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April 25, 2025

To Our Stockholders:

You are cordially invited to attend the 2025 Annual Meeting of Stockholders (the “Annual Meeting”) of Oscar Health, Inc. at
10:00 a.m. Eastern time on Wednesday, June 4, 2025. The Annual Meeting will be a completely virtual meeting, which will be
conducted via live webcast.

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be presented at the Annual Meeting.
Please see the section called “Who can attend the Annual Meeting?” on page 4 of the proxy statement for more information about
how to attend the meeting online.

Whether or not you attend the Annual Meeting online, it is important that your shares be represented and voted at the Annual
Meeting. Therefore, | urge you to promptly vote and submit your proxy by phone, via the Internet, or, if you received paper copies
of these materials, by signing, dating and returning the enclosed proxy card in the enclosed envelope, which requires no postage if
mailed in the United States. If you have previously received our Notice of Internet Availability of Proxy Materials, then instructions
regarding how you can vote are contained in that notice. If you have received a proxy card, then instructions regarding how you
can vote are contained on the proxy card. If you decide to attend the Annual Meeting, you will be able to vote online, even if you
have previously submitted your proxy.

Thank you for your support.

Sincerely,

(Piti—

Mark T. Bertolini

Chief Executive Officer and Director
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OSCAR HEALTH, INC.

75 Varick Street, 51" Floor
New York, New York 10013

NOTICE OF ANNUAL
MEETING OF
STOCKHOLDERS
TO BE HELD

WEDNESDAY, JUNE 4, 2025

It is important that your
shares be represented
regardless of the number
of shares you may hold.
Whether or not you plan
to attend the Annual
Meeting online, we urge
you to vote your shares
via the toll-free
telephone number or
over the Internet, as
described in the
enclosed materials. If
you received a copy of
the proxy card by mail,
you may sign, date, and
mail the proxy card in
the enclosed return
envelope. Promptly
voting your shares will
ensure the presence of a
quorum at the Annual
Meeting and will save us
the expense of further
solicitation. Submitting
your proxy now will not
prevent you from voting
your shares at the
Annual Meeting if you
desire to do so, as your
proxy is revocable at
your option.

The Annual Meeting of Stockholders (the “Annual Meeting”) of Oscar Health, Inc., a Delaware
corporation (the “Company”), will be held at 10:00 a.m. Eastern time on Wednesday, June 4,
2025. The Annual Meeting will be a completely virtual meeting, which will be conducted via live
webcast. You will be able to attend the Annual Meeting online and submit your questions during
the meeting by visiting www.virtualshareholdermeeting.com/OSCR2025 and entering your 16-
digit control number included in your Notice of Internet Availability of Proxy Materials, on your
proxy card or on the instructions that accompanied your proxy materials. The Annual Meeting will
be held for the following purposes:

o

To elect Mark T. Bertolini, Jeffery H. Boyd, William Gassen lll, Joshua Kushner, Laura
Lang, David Plouffe, Siddhartha Sankaran, Mario Schlosser, and Vanessa A. Wittman
as directors to serve until the 2026 Annual Meeting of Stockholders, and until their
respective successors shall have been duly elected and qualified;

To ratify the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2025;

To approve, on an advisory (non-binding) basis, the compensation of our named
executive officers; and

To transact such other business as may properly come before the Annual Meeting or
any continuation, postponement, or adjournment of the Annual Meeting.

© 0 0

Holders of record of our common stock as of the close of business on April 10, 2025 are entitled
to notice of and to vote at the Annual Meeting, or any continuation, postponement or adjournment
of the Annual Meeting. A complete list of such stockholders will be open to the examination of
any stockholder for a period of ten days prior to the Annual Meeting for a purpose germane to the
meeting by sending an email to the Secretary, at corporate@hioscar.com, stating the purpose of
the request and providing proof of ownership of Company stock. The list of these stockholders
will also be available on the bottom of your screen during the Annual Meeting after entering the
16-digit control number included on your Notice of Internet Availability of Proxy Materials, on your
proxy card or on the instructions that accompanied your proxy materials. The Annual Meeting
may be continued or adjourned from time to time without notice other than by announcement at
the Annual Meeting.

By Order of the Board of Directors

Melissa (wrtin

Melissa Curtin
Senior Vice President, Deputy General Counsel and Corporate Secretary
April 25, 2025
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IMPORTANT NOTICE
REGARDING THE
AVAILABILITY OF
PROXY

MATERIALS FOR THE
STOCKHOLDER MEETING
TO BE HELD ON
WEDNESDAY, JUNE 4, 2025
This proxy statement and the
2024 Annual Report are
available at
http://www.proxyvote.com

OSCar

OSCAR HEALTH, INC.

75 Varick Street, 5t Floor
New York, New York 10013

Proxy Statement

This proxy statement is furnished in connection with the solicitation by the Board of Directors of
Oscar Health, Inc. of proxies to be voted at our Annual Meeting of Stockholders to be held on
Wednesday, June 4, 2025 (the “Annual Meeting”), at 10:00 a.m. Eastern time, and at any
continuation, postponement, or adjournment of the Annual Meeting. The Annual Meeting will be a
completely virtual meeting, which will be conducted via live webcast. You will be able to attend the
Annual Meeting online and submit your questions during the meeting by visiting
www.virtualshareholdermeeting.com/OSCR2025 and entering your 16-digit control number
included in your Notice of Internet Availability of Proxy Materials, on your proxy card or on the
instructions that accompanied your proxy materials.

Holders of record of shares of our Class A common stock, $0.00001 par value per share (the
“Class A common stock”), and our Class B common stock, $0.00001 par value per share (the
“Class B common stock” and, together with the Class A common stock, the “common stock”), as
of the close of business on April 10, 2025 (the “Record Date”), will be entitled to notice of and to
vote at the Annual Meeting and any continuation, postponement, or adjournment of the Annual
Meeting. As of the Record Date, there were 218,993,334 shares of Class A common stock and
35,514,201 shares of Class B common stock outstanding and entitled to vote at the Annual
Meeting. Each share of Class A common stock is entitled to one vote and each share of Class B
common stock is entitled to 20 votes on any matter presented to stockholders at the Annual
Meeting. The holders of Class A common stock and Class B common stock will vote together as a
single class on all matters to be presented to stockholders at the Annual Meeting.

This proxy statement and the Company’s Annual Report to Stockholders for the year ended
December 31, 2024 (the “2024 Annual Report”) will be released on or about April 25, 2025 to our
stockholders on the Record Date.

In this proxy statement, “Oscar”, “Company”, “we”, “us”, and “our” refer to Oscar Health, Inc.
Proposals

At the Annual Meeting, our stockholders will be asked:

» To elect Mark T. Bertolini, Jeffery H. Boyd, William Gassen lll, Joshua Kushner, Laura
Lang, David Plouffe, Siddhartha Sankaran, Mario Schlosser, and Vanessa A. Wittman as
directors to serve until the 2026 Annual Meeting of Stockholders, and until their respective
successors shall have been duly elected and qualified;

» To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2025;

Oscar Health, Inc. 1 2025 Proxy Statement
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» To approve, on an advisory (non-binding) basis, the compensation of our named executive
officers; and

» To transact such other business as may properly come before the Annual Meeting or any
continuation, postponement, or adjournment of the Annual Meeting.

We know of no other business that will be presented at the Annual Meeting. If any other matter
properly comes before the stockholders for a vote at the Annual Meeting, however, the proxy
holders named on the Company’s proxy card will vote your shares in accordance with their best
judgment.

Recommendations of the Board of Directors

The Company’s board of directors (the “Board of Directors” or the “Board”) recommends that you
vote your shares as indicated below. If you return a properly completed proxy card, or vote your
shares by telephone or Internet, your shares of common stock will be voted on your behalf as you
direct. If not otherwise specified, the shares of common stock represented by the proxies will be
voted, and the Board of Directors recommends that you vote:

* FOR the election of Mark T. Bertolini, Jeffery H. Boyd, William Gassen Ill, Joshua Kushner,
Laura Lang, David Plouffe, Siddhartha Sankaran, Mario Schlosser, and Vanessa A.
Wittman as directors to serve until the 2026 Annual Meeting of Stockholders, and until their
respective successors shall have been duly elected and qualified;

* FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31,
2025; and

* FOR the approval, on an advisory (non-binding) basis, of the compensation of our named
executive officers.

Information About This Proxy Statement

Why You Received This Proxy Statement. You are viewing or have received these proxy
materials because Oscar’s Board of Directors is soliciting your proxy to vote your shares at the
Annual Meeting. This proxy statement includes information that we are required to provide to you
under the rules of the Securities and Exchange Commission (“SEC”) and that is designed to
assist you in voting your shares.

Notice of Internet Availability of Proxy Materials. As permitted by SEC rules, Oscar is making
this proxy statement and its 2024 Annual Report available to its stockholders electronically via the
Internet. On or about April 25, 2025, we mailed to our stockholders a Notice of Internet Availability
of Proxy Materials (the “Internet Notice”) containing instructions on how to access this proxy
statement and our 2024 Annual Report and vote online. If you received an Internet Notice by mail,
you will not receive a printed copy of the proxy materials in the mail unless you specifically
request them. Instead, the Internet Notice instructs you on how to access and review all of the
important information contained in the proxy statement and 2024 Annual Report. The Internet
Notice also instructs you on how you may submit your proxy over the Internet. If you received an
Internet Notice by mail and would like to receive a printed copy of our proxy materials, you should
follow the instructions for requesting such materials contained on the Internet Notice.

Printed Copies of Our Proxy Materials. If you received printed copies of our proxy materials,
then instructions regarding how you can vote are contained on the proxy card included in the
materials.

Householding. The SEC’s rules permit us to deliver a single set of proxy materials to one
address shared by two or more of our stockholders. This delivery method is referred to as
“householding” and can result in significant cost savings. To take advantage of this opportunity,
we have delivered only one set of proxy materials to multiple stockholders who share an address,
unless we received
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contrary instructions from the impacted stockholders prior to the mailing date. We agree to deliver
promptly, upon written or oral request, a separate copy of the proxy materials, as requested, to
any stockholder at the shared address to which a single copy of those documents was delivered.
If you prefer to receive separate copies of the proxy materials, contact Broadridge Financial
Solutions, Inc. at 1-866-540-7095 or in writing at Broadridge, Householding Department,

51 Mercedes Way, Edgewood, New York 11717.

If you are currently a stockholder sharing an address with another stockholder and wish to receive
only one copy of future proxy materials for your household, please contact Broadridge at the
above phone number or address.

Oscar Health, Inc. 3 2025 Proxy Statement
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Who is entitled to
vote at the Annual
Meeting?

What is the
difference between
being a “record
holder” and holding
shares in “street
name”?

Am | entitled to vote
if my shares are held
in “street name”?

How many shares
must be present to
hold the Annual
Meeting?

Who can attend the
Annual Meeting?

Questions and Answers About the
2025 Annual Meeting of
Stockholders

The Record Date for the Annual Meeting is April 10, 2025. You are entitled to vote at the Annual
Meeting only if you were a holder of record of Class A common stock or Class B common stock at
the close of business on that date, or if you hold a valid proxy for the Annual Meeting. Each
outstanding share of Class A common stock is entitled to one vote and each outstanding share of
Class B common stock is entitled to 20 votes on all matters presented at the Annual Meeting. The
holders of Class A common stock and Class B common stock will vote together as a single class
on all matters presented to stockholders at the Annual Meeting. At the close of business on the
Record Date, there were 218,993,334 shares of Class A common stock and 35,514,201 shares of
Class B common stock outstanding and entitled to vote at the Annual Meeting.

A record holder holds shares in his or her name. Shares held in “street name” means shares that
are held in the name of a bank or broker on a person’s behalf.

Yes. If your shares are held by a bank or a brokerage firm, you are considered the “beneficial
owner” of those shares held in “street name.” If your shares are held in street name, these proxy
materials are being provided to you by your bank or brokerage firm, along with a voting instruction
card if you received printed copies of our proxy materials. As the beneficial owner, you have the
right to direct your bank or brokerage firm how to vote your shares, and the bank or brokerage
firm is required to vote your shares in accordance with your instructions. If your shares are held in
street name, you may not vote your shares online at the Annual Meeting unless you obtain a legal
proxy from your bank or brokerage firm.

A quorum must be present at the Annual Meeting for any business to be conducted. The presence
at the Annual Meeting online, or by proxy, of the holders of a majority in voting power of the
common stock issued and outstanding and entitled to vote on the Record Date will constitute a
quorum.

Oscar has decided to hold the Annual Meeting entirely online this year. You may attend the
Annual Meeting online only if you are an Oscar stockholder who is entitled to vote at the Annual
Meeting, or if you hold a valid proxy for the Annual Meeting. You may attend and participate in the
Annual Meeting by visiting the following website:
www.virtualshareholdermeeting.com/OSCR2025. To attend and participate in the Annual Meeting,
you will need the 16-digit control number included in your Internet Notice, on your proxy card or
on the instructions that accompanied your proxy materials. If your shares are held in “street
name,” you should contact your bank or broker to obtain your 16-digit control number or otherwise
vote through the bank or broker. If you lose your 16-digit control number, you may join the Annual
Meeting as a “Guest” but you will not be

Oscar Health, Inc. 4 2025 Proxy Statement
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What if a quorum is
not present at the
Annual Meeting?

What does it mean if
| receive more than
one Internet Notice
or more than one set
of proxy materials?

How do | vote?

able to vote, ask questions or access the list of stockholders as of the Record Date. The meeting
webcast will begin promptly at 10:00 a.m. Eastern time. We encourage you to access the meeting
prior to the start time. Online check-in will begin at 9:45 a.m. Eastern time, and you should allow
ample time for the check-in procedures.

If a quorum is not present at the scheduled time of the Annual Meeting, the Chairperson of the
Annual Meeting is authorized by our Amended and Restated Bylaws to adjourn the meeting,
without the vote of stockholders. In addition, in the absence of a quorum, if the Board of Directors
so determines, the stockholders may adjourn the meeting by the affirmative vote of a majority of
the voting power present in person or represented by proxy of the outstanding shares of common
stock entitled to vote thereon.

It means that your shares are held in more than one account at the transfer agent and/or with
banks or brokers. Please vote all of your shares. To ensure that all of your shares are voted, for

each Internet Notice or set of proxy materials, please submit your proxy by phone, via the
Internet, or, if you received printed copies of the proxy materials, by signing, dating, and returning

the enclosed proxy card in the enclosed envelope.

Stockholders of Record. If you are a stockholder of record, you may vote:

@

by Internet

You can vote over the
Internet at
www.proxyvote.com
by following the
instructions on the
Internet Notice or
proxy card;

-

by Telephone

You can vote by
telephone by calling
1-800-690-6903 and
following the
instructions on the
proxy card;

>4

by Mail

You can vote by mail
by signing, dating,
and mailing the proxy
card, which you may
have received by
mail; or

Electronically at the
Meeting

If you attend the
meeting online, you
will need the 16-digit
control number
included in your
Internet Notice, on
your proxy card or on
the instructions that
accompanied your
proxy materials to
vote electronically
during the meeting.

Internet and telephone voting facilities for stockholders of record will be available 24 hours a day
and will close at 11:59 p.m. Eastern time, on June 3, 2025. To participate in the Annual Meeting,
including to vote via the Internet or telephone, you will need the 16-digit control number included
on your Internet Notice, on your proxy card or on the instructions that accompanied your proxy
materials.

Oscar Health, Inc. 5 2025 Proxy Statement
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Can | change my
vote after | submit
my proxy?

Who will count the
votes?

What if | do not

specify how my
shares are to be
voted?

Whether or not you expect to attend the Annual Meeting online, we urge you to vote your shares
as promptly as possible to ensure your representation and the presence of a quorum at the
Annual Meeting. If you submit your proxy, you may still decide to attend the Annual Meeting and
vote your shares electronically.

Beneficial Owners of Shares Held in “Street Name.” If your shares are held in “street name”
through a bank or broker, you will receive instructions on how to vote from the bank or broker. You
must follow their instructions in order for your shares to be voted. Internet and telephone voting
also may be offered to stockholders owning shares through certain banks and brokers. If your
shares are not registered in your own name and you would like to vote your shares online at the
Annual Meeting, you should contact your bank or broker to obtain your 16-digit control number or
otherwise vote through the bank or broker. If you lose your 16-digit control number, you may join
the Annual Meeting as a “Guest” but you will not be able to vote, ask questions or access the list
of stockholders as of the Record Date. You will need to obtain your own Internet access if you
choose to attend the Annual Meeting online and/or vote over the Internet.

Yes.
If you are a registered stockholder, you may revoke your proxy and change your vote:

* by submitting a duly executed proxy bearing a later date;
* by granting a subsequent proxy through the Internet or telephone;

» by giving written notice of revocation to the Secretary of Oscar prior to the Annual Meeting;
or

* by voting online at the Annual Meeting.

Your most recent proxy card or Internet or telephone proxy is the one that is counted. Your
attendance at the Annual Meeting by itself will not revoke your proxy unless you give written
notice of revocation to the Secretary before your proxy is voted or you vote online at the Annual
Meeting.

If your shares are held in street name, you may change or revoke your voting instructions by
following the specific directions provided to you by your bank or broker, or you may vote online at
the Annual Meeting by obtaining your 16-digit control number or otherwise voting through the
bank or broker.

A representative of Broadridge Financial Solutions, Inc., our inspector of election, will tabulate and
certify the votes.

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies
will vote in accordance with the recommendations of the Board of Directors. The Board of
Directors’ recommendations are indicated on page 2 of this proxy statement, as well as with the
description of each proposal in this proxy statement.
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Will any other
business be
conducted at the
Annual Meeting?

Why hold a virtual
meeting?

What if during the
check-in time or
during the Annual
Meeting | have
technical difficulties
or trouble accessing
the virtual meeting
website?

Will there be a
question and answer
session during the
Annual Meeting?

We know of no other business that will be presented at the Annual Meeting. If any other matter
properly comes before the stockholders for a vote at the Annual Meeting, however, the proxy
holders named on the Company’s proxy card will vote your shares in accordance with their best
judgment.

A virtual meeting enables increased stockholder attendance and participation because
stockholders can participate from any location around the world. You will be able to attend the
Annual Meeting online and submit your questions by visiting
www.virtualshareholdermeeting.com/OSCR2025. You also will be able to vote your shares
electronically at the Annual Meeting by following the instructions above.

We will have technicians ready to assist you with any technical difficulties you may have
accessing the virtual meeting website, and the information for assistance will be located on
www.virtualshareholdermeeting.com/OSCR2025.

As part of the Annual Meeting, we will hold a live Q&A session, during which we intend to answer
questions submitted online during the meeting that are pertinent to the Company and the meeting
matters, as time permits. Only stockholders that have accessed the Annual Meeting as a
stockholder (rather than as a “Guest”) by following the procedures outlined above in “Who can
attend the Annual Meeting?” will be permitted to submit questions during the Annual Meeting.
Each stockholder is limited to no more than two questions. Questions should be succinct and only
cover a single topic. We will not address questions that are, among other things:

» irrelevant to the business of the Annual Meeting;

» related to any pending, threatened or ongoing litigation;

» related to personal grievances;

» derogatory references to individuals or that are otherwise in bad taste;

» substantially repetitious of questions already made by another stockholder;
* in excess of the two question limit;

» in furtherance of the stockholder’s personal or business interests; or

» out of order or not otherwise suitable for the conduct of the Annual Meeting as determined
by the Chair or Secretary in his or her reasonable judgment.

Additional information regarding the Q&A session will be available in the “Rules of Conduct”
available on the Annual Meeting webpage for stockholders that have accessed the Annual
Meeting as a stockholder (rather than as a “Guest”) by following the procedures outlined above in
“Who can attend the Annual Meeting?”.
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How many votes are required for the approval of the proposals to be voted upon and how
will votes withheld, abstentions and broker non-votes be treated?

Effect of Votes Withheld /
Abstentions and Broker
Non-Votes

Proposal

Proposal 1: Election of Directors

Votes required

Votes withheld and broker non-votes will
have no effect.

The plurality of the votes cast. This means
that the nine nominees receiving the highest
number of affirmative “FOR” votes will be
elected as directors.

Proposal 2: Ratification of Appointment of
Independent Registered Public Accounting

Firm

The affirmative vote of the holders of a
majority of the votes cast.

Abstentions and broker non-votes, if any, will
have no effect. We do not expect any broker
non-votes on this proposal.

Proposal 3: Approval, on an Advisory (Non-
Binding) Basis, of the Compensation of our

Named Executive Officers

Abstentions and broker non-votes will have
no effect.

The affirmative vote of the holders of a
majority of the votes cast.

What is a “vote
withheld” and an
“abstention” and
how will votes
withheld and
abstentions be
treated?

What are broker
non-votes and do
they count for
determining a
quorum?

Where can | find the
voting results of the
Annual Meeting?

A “vote withheld,” in the case of the proposal regarding the election of directors, or an
“abstention,” in the cases of the proposals regarding the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm and the
approval, on an advisory (non-binding) basis, of the compensation of our named executive
officers, represents a stockholder’s affirmative choice to decline to vote on a proposal. Votes
withheld and abstentions are counted as present and entitled to vote for purposes of determining
a quorum.

Generally, broker non-votes occur when shares held by a broker in “street name” for a beneficial
owner are not voted with respect to a particular proposal because the broker (1) has not received
voting instructions from the beneficial owner, and (2) lacks discretionary voting power to vote
those shares. A broker is entitled to vote shares held for a beneficial owner on routine matters,
such as the ratification of the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm, without instructions from the beneficial owner of those shares.
On the other hand, absent instructions from the beneficial owner of such shares, a broker is not
entitled to vote shares held for a beneficial owner on non-routine matters, such as the election of
directors and the approval, on an advisory (non-binding) basis, of the compensation of our named
executive officers. Broker non-votes count for purposes of determining whether a quorum is
present.

We plan to announce preliminary voting results at the Annual Meeting and we will report the final
results in a Current Report on Form 8-K, which we intend to file with the SEC after the Annual
Meeting.

Oscar Health, Inc. 8 2025 Proxy Statement




TABLE OF CONTENTS

Proposals to be Voted on

Proposal 1: Election of Directors

At the Annual Meeting, nine directors are to be elected to hold office until the Annual Meeting of Stockholders to be held in
2026 and until each such director’s respective successor is elected and qualified or until each such director’s earlier death,
resignation, or removal.

Our director nominees for election at the Annual Meeting, all of whom are current directors of the Company, are Mark T. Bertolini,
Jeffery H. Boyd, William Gassen lll, Joshua Kushner, Laura Lang, David Plouffe, Siddhartha Sankaran, Mario Schlosser, and
Vanessa A. Wittman. The Board has nominated each of the foregoing director candidates to serve as directors until the 2026
Annual Meeting. Elbert O. Robinson, Jr. is not standing for reelection at the 2025 Annual Meeting of Stockholders.

In accordance with our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, all director
nominees will stand for election for one-year terms that expire at the following year’s annual meeting. Our Amended and Restated
Certificate of Incorporation and Amended and Restated Bylaws provide that the authorized number of directors may be changed
only by resolution of the Board of Directors, subject to the rights of holders of any series of preferred stock. Subject to the rights of
the holders of any series of preferred stock then outstanding in respect of preferred stock directors, any director may be removed
with or without cause only by an affirmative vote of at least two-thirds of the voting power of all the outstanding shares of stock
entitled to vote generally in the election of directors.

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote the shares of common
stock represented thereby for the election as directors of the persons whose names and biographies appear below. In the event
that any of Mr. Bertolini, Mr. Boyd, Mr. Gassen, Mr. Kushner, Ms. Lang, Mr. Plouffe, Mr. Sankaran, Mr. Schlosser, or Ms. Wittman
should become unable to serve, or for good cause will not serve, as a director, it is intended that votes will be cast for a substitute
nominee designated by the Board of Directors or the Board may elect to reduce its size. The Board of Directors has no reason to
believe that any of the director nominees will be unable to serve if elected. Each of the director nominees has consented to being
named in this proxy statement and to serve if elected.

Recommendation of the Board of Directors

|
VOTE

The Board of Directors unanimously recommends a vote FOR the election of each of the
below director nominees.
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The current members of the Board of Directors who are also nominees for election to the Board of Directors are as follows:

Age Served as a Director Since  Position with Oscar

Mark T. Bertolini 68 2023 Chief Executive Officer and Director

Mario Schlosser 46 2012 Co-Founder, President of Technology & Chief Technology Officer
and Director

Joshua Kushner 39 2012 Co-Founder and Vice Chair of the Board

Jeffery H. Boyd 68 2021 Chair of the Board

Siddhartha Sankaran 47 2021 Director

William Gassen lll 44 2022 Director

Laura Lang 69 2022 Director

David Plouffe 57 2021 Director

Vanessa A. Wittman 58 2021 Director

The principal occupations and business experience, for at least the past five years, of each director nominee for election at the
Annual Meeting are as follows:

Mark T. Bertolini has served as our Chief Executive Officer and as a member of our Board of

Mark T. Directors since April 2023. Mr. Bertolini served as Co-Chief Executive Officer of Bridgewater
L. Associates, LP (“Bridgewater”), a global investment management firm, from January 2022 to
Bert0||n| March 2023, and previously served as CEO of Aetna Inc., a managed health care company,

from November 2010 to November 2018 and as Chairman of Aetna from April 2011 to
November 2018. Before joining Aetna, Mr. Bertolini gained extensive experience across the
healthcare industry in various executive roles at The Cigna Group, NYLCare Health Plans, and
SelectCare, Inc. Mr. Bertolini serves on the board of directors of Verizon Communications Inc.,
and previously served as a director of CVS Health Corporation from 2018 to 2020.

Mr. Bertolini holds a Bachelor of Science degree in Business from Wayne State University and a
Master of Business Administration from Cornell University. We believe Mr. Bertolini’s extensive
executive leadership, tech-forward thinking, and deep healthcare experience make him
particularly qualified to serve as a member of our Board of Directors.
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Mario
Schlosser

Joshua
Kushner

Mario Schlosser co-founded Oscar in 2012 and has served as a Director since that time. He
has also served as our President of Technology since April 2023 and was additionally appointed
as Chief Technology Officer in August 2023. Previously, Mr. Schlosser served as our Chief
Executive Officer from December 2012 to April 2023, leading the company from inception to
serving over one million numbers across Individual & Family and Small Group health plans. In
his current officer role, Mr. Schlosser leads product and engineering, data science and
cybersecurity, with a focus on building Oscar’s technology platform for the future and continuing
to set the strategy for +Oscar. Prior to Oscar, Mr. Schlosser co-founded Vostu, Ltd., a social
gaming company in Latin America, where he led the company’s analytics and game design
practices from August 2006 to November 2012. From August 2007 to March 2010, Mr. Schlosser
served as a Senior Investment Associate at Bridgewater Associates, where he developed
analytical trading models. Prior to joining Bridgewater Associates, Mr. Schlosser worked as a
consultant for McKinsey & Company in Europe, the United States, and Brazil from

November 2002 to May 2007. Mr. Schlosser has served on the board of directors of Duolingo,
Inc. since July 2024.

Mr. Schlosser holds a degree in computer science with highest distinction from the University of
Hannover and a Master of Business Administration from Harvard Business School. As a visiting
scholar at Stanford University, Mr. Schlosser wrote and co-authored 10 computer science
publications. We believe Mr. Schlosser’s perspective and experience from serving as a Co-
Founder and Chief Executive Officer of various companies, including Oscar, as well as his
technical acumen, make him particularly qualified to serve as a member of our Board of
Directors.

Joshua Kushner co-founded Oscar in October 2012, has served as a member of our Board of
Directors since December 2012 and has served as Vice Chair of our Board of Directors since
February 2021. Mr. Kushner is the Founder and Chief Executive Officer of Thrive Capital
Management, LLC (“Thrive Capital”), a New York-based venture capital firm.

Mr. Kushner holds a Bachelor of Arts degree, majoring in Government, from Harvard College,
and a Master of Business Administration from Harvard Business School. We believe

Mr. Kushner’s experience as an investor in innovative technology companies makes him
particularly qualified to serve as a member of our Board of Directors.
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Jeffery H.
Boyd

William
Gassen lli

Jeffery H. Boyd has served as Chair of our Board of Directors since February 2021. Since
2014, Mr. Boyd has served as Managing Director of Compleat Angler Capital, LLC, a strategic
investment firm. Previously, Mr. Boyd served as Chief Executive Officer and President of
Booking Holdings Inc. (“Booking Holdings”, formerly known as The Priceline Group, Inc.), an
online travel company, from November 2002 to December 2013, as interim Chief Executive
Officer from April 2016 to December 2016, and as Chairman of the Board from 2013 to 2020.
Prior to joining Booking Holdings, Mr. Boyd served as Executive Vice President, General
Counsel, and Secretary of Oxford Health Plans, Inc., a U.S. healthcare company, from 1995 to
1999. Mr. Boyd has served as a member of the board of directors of The Home Depot, Inc. since
2016. Mr. Boyd has also served as a member of the board of directors and lead independent
director of Clear Secure, Inc. since September 2021.

Mr. Boyd holds a Bachelor of Arts degree from St. Lawrence University, majoring in Government,
and a Juris Doctor from Cornell Law School. We believe Mr. Boyd’s extensive experience in
healthcare, e-commerce, sales, and digital marketing, as well as proven leadership, corporate
governance, and strategic management skills, makes him particularly qualified to serve as a
member of our Board of Directors.

William (Bill) Gassen lll has served as a member of our Board of Directors since

December 2022. Mr. Gassen has been the President and Chief Executive Officer of Sanford
Health, an $11.5B (as of January 1, 2025) integrated health system serving communities across
the upper Midwest, since November 2020, and is an ex officio member of Sanford Health’s
Board of Trustees. In addition, he previously served in a number of leadership roles for Sanford
Health over a twelve-year period including Chief Administrative Officer, Chief Human Resources
Officer, and Corporate Counsel. Mr. Gassen is a former healthcare litigator and is a current
member of the State Bar of South Dakota. Mr. Gassen has served on the board of trustees of
the American Hospital Association since January 2024, and currently serves as a member of the
Association’s Executive, Operations, and Audit and Compliance committees. He also chairs the
board of directors for the Coalition to Strengthen America’s Healthcare and serves as a board
member for Medical Alley. In 2022, 2023, and 2024, Mr. Gassen was recognized by Modern
Healthcare as one of the 100 Most Influential People in Healthcare.

Mr. Gassen holds a Bachelor of Science degree, majoring in criminal justice and religious
studies, and a Juris Doctor, both from the University of South Dakota. We believe Mr. Gassen’s
healthcare industry experience makes him particularly qualified to serve as a member of our
Board of Directors.
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Laura Lang

David
Plouffe

Laura Lang has served as a member of our Board of Directors since December 2022. Ms. Lang
has served as the Managing Director of Narragansett Ventures, LLC, a strategic advisory firm
focused on digital business transformation and growth investing, since January 2014. Since
November 2018, Ms. Lang has also served as an adviser to L Catterton. Ms. Lang was the Chief
Executive Officer of Time Inc., one of the largest branded media companies in the world, from
January 2012 until December 2013. From 2008 until she joined Time Inc. in 2012, Ms. Lang was
Chief Executive Officer of Digitas Inc., a global marketing and technology agency and unit of
Publicis Groupe S.A. In addition, she headed the company’s pure-play digital agencies, including
Razorfish, Big Fuel, Denuo and Phonevalley. Ms. Lang has served as a member of the board of
directors and the Talent and Compensation and Finance committees of V. F. Corporation, an
international apparel and footwear company, since October 2011. She has also served on the
board of directors and the Compensation and Audit committees of Vroom, Inc. an e-commerce
auto retailer, since May 2020. She previously served as a member of the boards of directors of
Care.com Inc., Nutrisystem, Inc., and Benchmark Electronics, Inc.

Ms. Lang holds a Bachelor of Arts from Tufts University, majoring in political science, and a
Master of Business Administration from the Wharton School of the University of Pennsylvania.
We believe that Ms. Lang’s extensive digital expertise, financial, and executive experience,
including on compensation committees, makes her particularly qualified to serve as a member of
our Board of Directors.

David Plouffe has served as a member of our Board of Directors since February 2021. During
2024, Mr. Plouffe served as an advisor to the Kamala Harris presidential campaign. Prior to that,
Mr. Plouffe served as President, Policy and Advocacy of the Chan Zuckerberg Initiative (“CZI”), a
charitable organization established by Priscilla Chan and Facebook founder Mark Zuckerberg,
from January 2017 to November 2019. Prior to joining CZI, Mr. Plouffe served as Senior Vice
President of Policy and Strategy of Uber Technologies, Inc. (“Uber”), a technology-driven
transportation company, from August 2014 to January 2017. Before Uber, Mr. Plouffe served in
The White House as Senior Advisor to former U.S. President Barack Obama from January 2011
to January 2013 and as Campaign Manager for President Obama’s historic campaign victory in
2008. Prior to the Obama White House years, Mr. Plouffe managed and served as the strategist
in election efforts of U.S. senators, governors, members of congress, and mayors, and served as
the Deputy Chief of Staff to the House Democratic leader on Capitol Hill. Mr. Plouffe has served
as a member of the board of directors of the Obama Foundation, a nonprofit organization
founded by First Lady Michelle Obama and President Barack Obama, since January 2014, and
currently serves on the boards of directors of a number of other nonprofit organizations.

Mr. Plouffe holds a Bachelor of Arts degree, majoring in Political Science and Government, from
the University of Delaware. We believe Mr. Plouffe’s extensive experience in public policy and
advocacy makes him particularly qualified to serve as a member of our Board of Directors.
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Siddhartha
Sankaran

Siddhartha Sankaran has served as a member of our Board of Directors since February 2021.
Mr. Sankaran also served as our Chief Financial Officer from March 2019 to March 2021,
provided transitional services to Oscar from March 2021 to June 2021 and served as our Interim
Chief Financial Officer from December 2022 to September 2023. Mr. Sankaran is currently the
Group Chief Financial Officer & Group Chief Operating Officer of FWD Group Holdings Limited,
an insurance company, after serving as their Managing Director and Group Chief Financial
Officer beginning in September 2023 and their Senior Advisor from June 2023 to

September 2023. Mr. Sankaran has also had a number of executive roles in the insurance
industry, including as the Chairman and Chief Executive Officer of SiriusPoint Ltd., a global
(re)insurance company, from March 2021 to May 2022. He also served as a member of the
board of directors of Third Point Reinsurance Ltd., the predecessor to SiriusPoint, from

August 2019 to February 2021, including as its chairman from August 2020 to February 2021.
Prior to that, Mr. Sankaran served as Executive Vice President and Chief Financial Officer of
American International Group, Inc. (“AlG”), a global insurance company, from February 2016 to
December 2018. Mr. Sankaran also served as Executive Vice President and Chief Risk Officer at
AIG from November 2010 to February 2016. Prior to AIG, he was a Partner at Oliver Wyman, a
global management consultancy.

Mr. Sankaran holds a Bachelor of Mathematics degree, majoring in actuarial science, with
distinction from the University of Waterloo. We believe Mr. Sankaran’s extensive leadership and
financial and risk-management experience makes him particularly qualified to serve as a
member of our Board of Directors.
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Vanessa A.
Wittman

Vanessa A. Wittman has served as a member of our Board of Directors since February 2021.
Ms. Wittman was the Chief Financial Officer of Glossier, Inc. (“Glossier”), an online beauty
product company, from April 2019 to April 2022, and served as an Advisor until December 2022.
Prior to Glossier, Ms. Wittman served as Chief Financial Officer of Oath Inc., a digital media
company, from January 2018 to January 2019. Ms. Wittman served as Chief Financial Officer of
Dropbox, Inc., a cloud storage and collaboration company, from February 2015 to October 2016,
and as Chief Financial Officer of Motorola Mobility Holdings, Inc., a consumer electronics and
telecommunications company, from March 2012 to February 2015. From October 2008 to
March 2012, Ms. Wittman served as Executive Vice President and Chief Financial Officer of
Marsh & McLennan Companies, a global professional services company. Prior to Marsh &
McLennan Companies, Ms. Wittman held a number of other senior finance roles during her
career. Ms. Wittman has served on the boards of directors of AlG, including as a member of the
Audit Committee and Chair of the Risk Committee, since March 2023, Booking Holdings,
including as Chair of the Audit Committee, since June 2019, and Impossible Foods Inc., a
sustainable foods company, and including as Chair of the Audit Committee, since March 2019.
From June 2014 to March 2019, Ms. Wittman was a member of the board of directors of Ulta
Beauty, Inc., a cosmetics and beauty supply company. She also served as a member of the
board of directors of Sirius XM Holdings Inc., an audio entertainment company, from April 2011
to June 2018.

Ms. Wittman holds a Bachelor of Arts degree, majoring in Business Administration, from the
University of North Carolina at Chapel Hill, and a Master of Business Administration from the
University of Virginia. We believe Ms. Wittman’s extensive financial and executive experience,
including as Chief Financial Officer of global technology companies, makes her particularly
qualified to serve as a member of our Board of Directors.
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Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm

Our Audit Committee has appointed PricewaterhouseCoopers LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2025. Our Board of Directors has directed that this appointment be submitted to our stockholders
for ratification at the Annual Meeting. Although ratification of our appointment of PricewaterhouseCoopers LLP is not required, we
value the opinions of our stockholders and believe that stockholder ratification of our appointment is a good corporate governance
practice.

PricewaterhouseCoopers LLP also served as our independent registered public accounting firm for the fiscal year ended
December 31, 2024. Neither the accounting firm nor any of its members has any direct or indirect financial interest in or any
connection with us in any capacity other than as our auditors, providing audit and non-audit services. A representative of
PricewaterhouseCoopers LLP is expected to attend the 2025 Annual Meeting and to have an opportunity to make a statement and
be available to respond to appropriate questions from stockholders.

In the event that the appointment of PricewaterhouseCoopers LLP is not ratified by the stockholders, the Audit Committee will
consider this fact when it appoints the independent auditors for the fiscal year ending December 31, 2025. Even if the appointment
of PricewaterhouseCoopers LLP is ratified, the Audit Committee retains the discretion to appoint a different independent auditor at
any time if it determines that such a change is in the interest of the Company.

Recommendation of the Board of Directors

|
VOTE

The Board of Directors unanimously recommends a vote FOR the ratification of the
appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2025.
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Proposal 3: Approval, on an Advisory (Non-Binding) Basis, of the Compensation of our
Named Executive Officers

As required by Section 14A(a)(1) of the Exchange Act, the below resolution enables our stockholders to vote to approve, on an
advisory (non-binding) basis, the compensation of our named executive officers (also referred to as “NEOs”) as disclosed in this
proxy statement. This proposal, commonly known as a “say-on-pay” proposal (the “Say-On-Pay Vote”), gives our stockholders the
opportunity to express their views on our NEOs’ compensation. The Say-on-Pay Vote is not intended to address any specific item
of compensation, but rather the overall compensation of our NEOs and the philosophy, policies and practices described in this
proxy statement. The next Say-on-Pay Vote will occur at our 2026 Annual Meeting.

We encourage our stockholders to review the “Compensation Discussion and Analysis” section of this proxy statement for more
information.

As an advisory approval, this proposal is not binding upon us or our Board. However, the Talent and Compensation Committee (the
“T&C Committee”), which is responsible for the design and administration of our executive compensation program, values the
opinions of our stockholders expressed through your vote on this proposal. The Board and T&C Committee will consider the
outcome of this vote in making future compensation decisions for our NEOs. Accordingly, we ask our stockholders to vote FOR the
following resolution at the annual meeting:

“RESOLVED, that the stockholders of Oscar Health, Inc. approve, on an advisory (non-binding) basis, the 2024 compensation
of Oscar Health, Inc.’s named executive officers as described in the Compensation Discussion & Analysis and disclosed in the
Summary Compensation Table and related compensation tables and narrative disclosure set forth in Oscar Health, Inc.’s
Proxy Statement for the 2025 Annual Meeting of Stockholders.”

Recommendation of the Board of Directors

|
VOTE

The Board of Directors unanimously recommends a vote FOR the approval, on an advisory
(non-binding) basis, of the compensation of our named executive officers.
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Report of the Audit Committee of the Board of
Directors

The Audit Committee has reviewed the audited consolidated financial statements of the Company for the fiscal year ended
December 31, 2024 and has discussed these financial statements with management and the Company’s independent registered
public accounting firm. The Audit Committee has also received from, and discussed with, the Company’s independent registered
public accounting firm various communications that such independent registered public accounting firm is required to provide to the
Audit Committee, including the matters required to be discussed by the applicable requirements of the Public Company Accounting
Oversight Board (“PCAOB”) and the Securities and Exchange Commission.

The Company’s independent registered public accounting firm also provided the Audit Committee with a formal written statement
required by PCAOB Rule 3526 (Communications with Audit Committees Concerning Independence) describing all relationships
between the independent registered public accounting firm and the Company, including the disclosures required by the applicable
requirements of the PCAOB regarding the independent registered public accounting firm’s communications with the Audit
Committee concerning independence. In addition, the Audit Committee discussed with the independent registered public
accounting firm its independence from the Company.

Based on its discussions with management and the independent registered public accounting firm, and its review of the
representations and information provided by management and the independent registered public accounting firm, the Audit
Committee recommended to the Board of Directors that the audited consolidated financial statements be included in the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024.

Vanessa A. Wittman, Chair
Laura Lang
David Plouffe
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Independent Registered Public Accounting Firm
Fees and Other Matters

The following table summarizes the fees of PricewaterhouseCoopers LLP, our independent registered public accounting firm, billed
to us for each of the last two fiscal years for audit services and billed to us in each of the last two fiscal years for other services:

Fee Category (in thousands) 2024 2023
Audit Fees(! $6,740 $6,783
Audit-Related Fees'? 75 135
Tax Fees(® 587 677
All Other Fees® 4 4
Total Fees $7,406 $7,599

(1)  Audit fees include fees for integrated audit work performed on our consolidated financial statements, review of the quarterly financial statements,
statutory financial statements of subsidiaries, other required audits, review of periodic reports filed with the SEC and other accounting and reporting
consultations.

(2) Audit-related fees for 2024 include fees relating to a system pre-implementation assessment and for 2023 include Service Organization Controls
Reports.

(3) Tax fees include fees relating to tax consulting and compliance services.
(4) All other fees include fees associated with the use of PwC software.

Audit Committee Pre-Approval Policy and Procedures

The Audit Committee has adopted a policy (the “Pre-Approval Policy”) that sets forth the procedures and conditions pursuant to
which audit and non-audit services proposed to be performed by the independent auditor may be pre-approved. The Pre-Approval
Policy generally provides that we will not engage PricewaterhouseCoopers LLP to render any audit, audit-related, tax or
permissible non-audit service unless the service is either (i) explicitly approved by the Audit Committee (“specific pre-approval”) or
(ii) entered into pursuant to the pre-approval policies and procedures described in the Pre-Approval Policy (“general pre-approval”).
Unless a type of service to be provided by PricewaterhouseCoopers LLP has received general pre-approval under the Pre-
Approval Policy, it requires specific pre-approval by the Audit Committee or by a designated member of the Audit Committee to
whom the committee has delegated the authority to grant pre-approvals. Any proposed services exceeding pre-approved cost
levels or budgeted amounts will also require specific pre-approval. For both types of pre-approval, the Audit Committee will
consider whether such services are consistent with the SEC’s rules on auditor independence. The Audit Committee will also
consider whether the independent auditor is best positioned to provide the most effective and efficient service, for reasons such as
its familiarity with the Company’s business, people, culture, accounting systems, risk profile and other factors, and whether the
service might enhance the Company’s ability to manage or control risk or improve audit quality. All such factors will be considered
as a whole, and no one factor should necessarily be determinative. The Audit Committee may, on a periodic basis, review and
generally pre-approve the services (and related fee levels or budgeted amounts) that may be provided by PricewaterhouseCoopers
LLP without first obtaining specific pre-approval from the Audit Committee. The Audit Committee may revise the list of general pre-
approved services from time to time, based on subsequent determinations. The Audit Committee pre-approved all services
performed since the Pre-Approval Policy was adopted.
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EXECUTIVE OFFICERS

The following table identifies our current executive officers:

Name

Mark T. Bertolini(!)

Age Position

68 Chief Executive Officer and Director

Mario Schlosser(?

46 Co-Founder, President of Technology, Chief Technology Officer and Director

Joshua Kushner(®

39 Co-Founder and Vice Chair of the Board

R. Scott Blackley

56 Chief Financial Officer

Janet Liang

57 President of Oscar Insurance

Adam McAnaney

48 Chief Legal Officer

(1) See biography on page 10 of this proxy statement.

(2) See biography on page 11 of this proxy statement.
(3) See biography on page 11 of this proxy statement.

R. Scott
Blackley

R. Scott Blackley has served as our Chief Financial Officer since August 2023, where he
oversees treasury, actuarial, financial reporting, capital management, internal audit, enterprise
risk management, and investor relations. Prior to that, Mr. Blackley served as our Chief
Transformation Officer from December 2022 to August 2023, and as our Chief Financial Officer
from March 2021 to December 2022. Mr. Blackley previously served as Chief Financial Officer of
Capital One Financial Corporation (“Capital One”), a financial services firm, from May 2016 to
March 2021. Prior to that, he served as Capital One’s Controller and Principal Accounting Officer
from March 2011 to May 2016. Before joining Capital One, Mr. Blackley held various executive
positions at Fannie Mae, the U.S. Securities and Exchange Commission, and KPMG, LLP.

Mr. Blackley has served on the board of directors of SLM Corporation, including their Audit and
Financial Risk committees, since November 2022.

Mr. Blackley holds a Bachelor of Science degree in Accounting from the University of Utah.
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Janet
Liang

Adam
McAnaney

Janet Liang has served as our President of Oscar Insurance since February 2025, where she
oversees our insurance and operations functions. Prior to joining Oscar, Ms. Liang was a
member of Kaiser Permanente’s National Executive Team and served as Executive Vice
President, Group President and COO, Care Delivery, for Kaiser Foundation Health Plan Inc. and
Hospitals from February 2020 to February 2025. She joined Kaiser Permanente in 2001 and
held roles in increasing responsibility over her 25-year tenure there, including as the President of
Kaiser Foundation Health Plan, Inc. and Hospitals of Hawaii for seven years. She also held
executive roles over a 15-year career at Group Health Cooperative, a regional health plan in
Washington State.

Ms. Liang holds a Bachelor of Arts degree in Political Science from Boston University and a
Masters in Health Administration from the University of Washington.

Adam McAnaney has served as our Chief Legal Officer since February 2025, where he
oversees corporate governance, legal, regulatory and compliance. Prior to joining Oscar,

Mr. McAnaney served as the Chief Legal Officer and Secretary for Monogram Health, a leading
value-based provider of in-home, evidence-based care and benefit management services for
patients living with polychronic conditions, from September 2023 to January 2025. Prior to that,
Mr. McAnaney served as the General Counsel and Secretary for Signify Health, Inc., a
healthcare technology and services company, from June 2019 to March 2023. Before Signify,
Mr. McAnaney served in roles in increasing responsibility at Aetna Inc. from 2011 to 2019. Prior
to assuming leadership roles at Aetna, Mr. McAnaney worked in the New York, Frankfurt, and
London offices of Sullivan & Cromwell LLP.

Mr. McAnaney holds a Bachelor of Arts degree in Germanic Languages and Literatures from
Yale University, and a Juris Doctor from Columbia Law School.
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CORPORATE GOVERNANCE

Corporate Governance Highlights

We believe our strong corporate governance practices help us achieve our performance goals and maintain the trust and
confidence of our stockholders, employees, members, commercial partners, regulators, and other stakeholders. The following table
highlights certain of our corporate governance practices and policies:

* Annual election of all directors; » Diversity of backgrounds, skills and experiences on the
Board;

* Annual director evaluation process;

» Seven-year sunset on dual-class capital structure;

»  Separation of the Board Chair and Chief Executive
Officer positions, with an independent Board Chair; + Board oversight of and engagement in senior leadership

«  Annual advisory vote on executive compensation; succession planning and Company talent matters;

Regular engagement with major stockholders to seek their
input on issues and to address their questions and
concerns; and

« Risk, compliance and cybersecurity oversight by Board
and Committees;
« Director onboarding and continuing education; . o )
. . . . o » Stock ownership guidelines for our executives and
*  Anti-hedging and anti-pledging policies; directors, and policy for recovery of erroneously awarded
incentive compensation from executive officers.

General

Our Board of Directors has adopted Corporate Governance Guidelines, a Code of Conduct, and charters for our Nominating and
Corporate Governance Committee, Audit Committee and T&C Committee to assist the Board in the exercise of its responsibilities
and to serve as a framework for the effective governance of the Company. You can access our current committee charters, our
Corporate Governance Guidelines, and our Code of Conduct in the “Governance” section of the “Investor Relations” page of our
website located at ir.hioscar.com, or by writing to our Secretary at our offices at 75 Varick Street, 5th Floor, New York,

New York 10013.

Board Composition

Our Board of Directors currently consists of ten members: Mark T. Bertolini, Jeffery H. Boyd, William Gassen lll, Joshua Kushner,
Laura Lang, David Plouffe, Elbert O. Robinson, Jr., Siddhartha Sankaran, Mario Schlosser, and Vanessa A. Wittman. Our Amended
and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that the authorized number of directors may
be changed only by resolution of the Board of Directors, subject to the rights of holders of any series of preferred stock. Our Board
of Directors has approved a reduction in the size of the Board to nine directors, effective as of the conclusion of our 2025 Annual
Meeting of Stockholders. Elbert O. Robinson, Jr. is not standing for reelection at the 2025 Annual Meeting of Stockholders. Subject
to the rights of the holders of any series of preferred stock then outstanding in respect of preferred stock directors, any director may
be removed with or without cause only by an affirmative vote of at least two-thirds of the voting power of all the outstanding shares
of stock entitled to vote generally in the election of directors.

Director Independence

Our Board of Directors has determined that Jeffery H. Boyd, William Gassen Ill, Laura Lang, David Plouffe, Elbert O. Robinson,
Jr., Siddhartha Sankaran, and Vanessa A. Wittman each qualify as “independent” in accordance with the listing requirements of the
New York Stock Exchange (“NYSE”). In making these determinations, our Board of Directors reviewed and discussed information
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provided by the directors and us with regard to each director’s business and personal activities and relationships as they may
relate to us and our management. Specifically, the Board considered that Mr. Gassen is the Chief Executive Officer of Sanford
Health, which periodically receives payments from the Company in connection with claims made by members with respect to
services provided by Sanford Health and utilizes +Oscar services, each as described further under “Certain Relationships and
Related Person Transactions.” The Board has determined that the Company’s relationship with Sanford Health does not impair the
independence of Mr. Gassen from us and our management. There are no family relationships among any of our directors or
executive officers.

Executive Sessions

Our non-management directors meet in executive session without management directors or other members of management
present on a regularly scheduled basis. We also hold an executive session including only independent directors at least once per
year. Each executive session of the non-management directors or the independent directors is presided over by the Chair of the
Board.

Attendance by Members of the Board of Directors at Meetings

There were four meetings of the Board of Directors during the fiscal year ended December 31, 2024. During the fiscal year ended
December 31, 2024, each director attended at least 75% of the aggregate of (i) all meetings of the Board of Directors and (ii) all
meetings of the committees on which the director served during the period in which he or she served as a director.

Under our Corporate Governance Guidelines, which are available on our website at ir.hioscar.com, a director is expected to spend
the time and effort necessary to properly discharge his or her responsibilities. Accordingly, a director is expected to regularly
prepare for and attend meetings of the Board and all committees on which the director serves (including separate meetings of the
non-management directors or independent directors), with the understanding that, on occasion, a director may be unable to attend
a meeting. A director who is unable to attend a meeting of the Board or a committee of the Board is expected to notify the Chair of
the Board or the Chair of the appropriate committee in advance of such meeting, and, whenever possible, participate in such
meeting via teleconference in the case of an in-person meeting. We do not maintain a formal policy regarding director attendance
at our Annual Meeting of Stockholders; however, it is expected that absent compelling circumstances, directors will attend. Nine out
of ten of the then-serving directors attended our Annual Meeting of Stockholders held in 2024.

Controlled Company Exemption

We are a “controlled company” under the rules of the NYSE. The rules of the NYSE define a “controlled company” as a company of
which more than 50% of the voting power for the election of directors is held by an individual, a group, or another company. Entities
affiliated with Thrive Capital and Joshua Kushner (as the sole managing member of the Thrive General Partners (as defined
below)) beneficially own approximately 71.5% of the combined voting power of our outstanding capital stock. While we qualify for
exemptions from certain corporate governance requirements under the NYSE rules as a result of being a “controlled company”,

our Board has been composed of a majority of independent directors since our IPO and, as of January 2025, our Board
committees are fully independent, and we therefore are not currently relying upon these exemptions.

Director Candidates

The Nominating and Corporate Governance Committee is primarily responsible for searching for qualified director candidates for
election to the Board and filling vacancies on the Board. To facilitate the search process, the Nominating and Corporate Governance
Committee may solicit current directors and executives of the Company for the names of potentially qualified candidates or ask
directors and executives to pursue their own business contacts for the names of potentially qualified candidates. The Nominating and
Corporate Governance Committee may also consult with outside advisors or retain search firms to assist in the search for qualified
candidates, or consider director candidates recommended by our stockholders. Once potential candidates are identified, the
Nominating and Corporate Governance Committee reviews the backgrounds of those candidates, evaluates candidates’
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independence from the Company and potential conflicts of interest and determines if candidates meet the qualifications desired by
the Nominating and Corporate Governance Committee for candidates for election as a director. The Nominating and Corporate
Governance Committee has also developed and maintains a skills matrix to assist it in considering the characteristics required of
each director along with the appropriate balance of skills, experiences and attributes that should be represented on the Board as a
whole.

In evaluating the suitability of individual candidates (both new candidates and current Board members), the Nominating and
Corporate Governance Committee, in recommending candidates for election, and the Board, in approving (and, in the case of
vacancies, appointing) such candidates, may take into account many factors, including: personal and professional integrity, ethics
and values; leadership skills and experience in corporate management, such as serving as an officer or former officer of a publicly
held company; strong finance experience; relevant social policy concerns; experience relevant to the Company’s industry;
experience as a board member of another publicly held company; relevant academic expertise or other proficiency in an area of
the Company’s operations; diversity of expertise and experience in substantive matters pertaining to the Company’s business
relative to other board members; diversity of background and perspective; practical and mature business judgment, including, but
not limited to, the ability to make independent analytical inquiries; and any other relevant qualifications, attributes or skills. In
addition, the Board will consider whether there are potential conflicts of interest with the candidate’s other personal and
professional pursuits. The Board evaluates each individual in the context of the Board as a whole and monitors the mix of specific
experience, qualifications and skills of its directors, with the objective of assembling a group that has the necessary tools to
perform its oversight function effectively in light of the Company’s business and structure and represent stockholder interests
through the exercise of sound judgment, using its diversity of experience in these various areas. In determining whether to
recommend a director for reelection, the Nominating and Corporate Governance Committee may also consider the director’s past
attendance at meetings and participation in and contributions to the activities of the Board.

As noted above, diversity of background and perspective is among the factors that the Nominating and Corporate Governance
Committee considers when evaluating the composition of the Board. When recommending director nominees for election by
stockholders, the Board and the Nominating and Corporate Governance Committee evaluate how the experience and skill set of
each director nominee complements those of the other director nominees and sitting Board members to create a balanced Board
with diverse viewpoints and extensive expertise. In addition, the Board evaluates the appropriateness of its composition through
periodic self-assessments. Each director candidate contributes to the Board’s overall diversity by providing a variety of
perspectives from his or her personal and professional experiences and backgrounds. The director candidates range in age from
39 to 69; two of the nine director candidates are women; and one is ethnically diverse.

Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for consideration as potential
director candidates by submitting the names of the recommended individuals, together with appropriate biographical information
and background materials, to the Nominating and Corporate Governance Committee, c/o Secretary, Oscar Health, Inc., 75 Varick
Street, 5™ Floor, New York, New York 10013. In the event there is a vacancy, and assuming that appropriate biographical and
background material has been provided on a timely basis, the Nominating and Corporate Governance Committee will evaluate
stockholder-recommended candidates by following substantially the same process, and applying substantially the same criteria, as
it follows for candidates submitted by others.
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Skills Matrix

The matrix below identifies key substantive areas of expertise and skills that our directors bring to the Board. Our directors
collectively represent a diversity of backgrounds, skills, experiences and perspectives, which we believe provides an appropriate
mix of qualifications to enable our Board to effectively fulfill its oversight responsibilities.

2025 Skill Matrix

Name Bertolini Boyd Gassen Kushner Lang Plouffe Sankaran Schlosser Wittman
Finance, Accounting, ° ° ° ° ° ° ° °
Capital Markets
Healthcare ° ° ° ° ° °
Risk Management L o L] ° °
Business
Development,
Corporate ° ° ° ° ° ° ° °
Transactions,
M&A
Cyber & Info Security ° ° °
Business Operations L ® ° o L L] °
Public Policy,
Government o o ° °
Affairs, Regulatory
Compensation &
Talent o L] (] ° °
Development
Corporate Governance o L] [ °
Executive Leadership o o o o ° [ o ° °
Technology Innovation
& ° ° ° ° ° ° °
Digital
Marketing & Brand ° ° ° ° ° °
Development
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Communications from Interested Parties

The Board will give appropriate attention to written communications that are submitted by stockholders or other interested parties,
and will respond if and as appropriate. Our Secretary is primarily responsible for monitoring communications from stockholders and
other interested parties, and for providing copies or summaries to the directors as she considers appropriate.

Communications are forwarded to all directors if they relate to important substantive matters and include suggestions or comments
that our Secretary and Chair of the Board consider to be important for the directors to know. In general, communications relating to
corporate governance and long-term corporate strategy are more likely to be forwarded than communications relating to ordinary
business affairs, personal grievances and matters as to which we tend to receive repetitive or duplicative communications.

Stockholders who wish to send communications on any topic to the Chair of the Board, the chair of any of the Audit, Nominating
and Corporate Governance, and T&C Committees, the independent or non-management directors, or the Board as a whole, should
address such communications to the applicable party or parties in writing: c/o Secretary, Oscar Health, Inc., 75 Varick Street,

5th Floor, New York, New York 10013.

Board Leadership Structure and Role in Risk Oversight

Our Amended and Restated Bylaws and Corporate Governance Guidelines provide our Board of Directors with flexibility to
combine or separate the positions of Chair of the Board and Chief Executive Officer in accordance with its determination that
utilizing one or the other structure would be in the best interests of our Company. We currently have an independent Chair of the
Board and a majority of our Board is comprised of independent directors. Our Board believes that separation of the positions of
Chair and Chief Executive Officer reinforces the independence of the Board from management, creates an environment that
encourages objective oversight of management’s performance and enhances the effectiveness of the Board as a whole, while
allowing our Chief Executive Officer to focus on the strategic direction, succession and performance of the Company. In addition,
our Board believes that Mr. Boyd is best situated to serve as Chair at this time due to his deep knowledge of our Company, his
proven leadership, and corporate governance skills. For these reasons, our Board of Directors has concluded that our current
leadership structure is appropriate at this time.

However, our Board of Directors will continue to periodically review our leadership structure and may make such changes in the
future as it deems appropriate. The authority and responsibilities of the Chair of the Board are detailed in our Corporate
Governance Guidelines and in our Amended and Restated Bylaws. If, in the future, the Chair of the Board is a member of
management or does not otherwise qualify as independent, our Corporate Governance Guidelines provide for the appointment by
the independent directors of a Lead Director. The Lead Director’s responsibilities would include, but would not be limited to,
presiding over all meetings of the Board of Directors at which the Chair of the Board is not present, including any executive
sessions of the non-management directors or independent directors, approving the Board’s meeting schedules and agendas, and
acting as liaison between the independent directors of the Board and the Chief Executive Officer and the Chair of the Board.

Risk assessment and oversight are an integral part of our governance and management processes. Our Board of Directors
encourages management to promote a culture that incorporates risk management into our corporate strategy and day-to-day
business operations. Management discusses strategic and operational risks at regular management meetings and conducts
specific strategic planning and review sessions during the year that include a focused discussion and analysis of the risks facing
us. Throughout the year, senior management reviews these risks with the Board of Directors at regular Board meetings as part of
management presentations that focus on particular business functions, operations or strategies, and presents the steps taken by
management to mitigate or eliminate such risks. Senior management has also established a strategic planning cycle with the Board
of Directors which includes reviewing the assumptions underlying the strategic plan, strategic planning sessions, and deep dive
sessions with respect to the pillars of the Company’s strategic plan.
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Our Board of Directors is responsible for overseeing our risk management process. Our Board of Directors focuses on our general
risk management strategy and the most significant risks facing us, and oversees the implementation of risk mitigation strategies by
management. Our Audit Committee is responsible for discussing our policies with respect to risk assessment and risk
management, including guidelines and policies to govern the process by which risk assessment and management is undertaken,
for reviewing and evaluating our risk appetite statements, and for overseeing management of our financial and cybersecurity risks,
including reviewing and discussing with management our major financial and cybersecurity risk exposures and the steps
management has taken to monitor and control such exposures. Our Nominating and Corporate Governance Committee is
responsible for overseeing the management of risks associated with the independence of our Board of Directors. Our T&C
Committee is responsible for overseeing the management of risks relating to the Company’s executive compensation plans and
arrangements. Each of our Committees typically reports to the full Board at each quarterly Board meeting and also as appropriate
on its risk oversight activities and on any matter that rises to the level of a material or enterprise level of risk. The Board does not
believe that its role in the oversight of our risks affects the Board’s leadership structure.

Succession Planning

Succession planning and talent development are important at all levels within our organization. The Board, together with the T&C
Committee, oversees the succession planning for the CEO and other executive officers. The T&C Committee reviews succession
plans for senior management and the CEO quarterly, including both a long-term succession plan and an emergency succession
plan, and provides updates to the full Board regarding its review. The CEO also provides the full Board with a succession update
quarterly. The T&C Committee’s succession planning activities are ongoing and strategic, and may be supported by independent
third-party consultants. In addition, the CEO annually provides his assessment to the T&C Committee of senior leaders and their
potential to succeed at key senior management positions. Potential leaders interact with board members through formal
presentations and during informal events. The T&C Committee also regularly evaluates succession plans in the context of the
Company’s overall business strategy and with a focus on risk management.

Code of Ethics

We have a written Code of Conduct that applies to our directors, officers, and employees, including our principal executive officer,
principal financial officer, principal accounting officer or controller, or persons performing similar functions. We have posted a
current copy of the Code of Conduct on our website, ir.hioscar.com, in the “Governance Documents” section under “Governance”.
In addition, we intend to post on our website all disclosures that are required by law or the rules of the NYSE concerning any
amendments to, or waivers from, any provision of the Code of Conduct.

Insider Trading Compliance Policy

Our board has adopted an Insider Trading Compliance Policy (the “Insider Trading Policy”) that governs the purchase, sale and/or
other disposition of the Company’s securities by our directors, officers, and employees (“Covered Persons”). We believe our Insider
Trading Policy is reasonably designed to promote compliance with insider trading laws, rules and regulations, as well as any listing
standards applicable to the Company. In addition, with regard to any trading by the Company in its own securities, it is the
Company’s policy to comply with the federal securities laws and the applicable exchange listing requirements. The foregoing
summary of the Insider Trading Policy does not purport to be complete and is qualified in its entirety by reference to the full text of
the Insider Trading Policy attached as Exhibit 19.1 to our Annual Report on Form 10-K for the fiscal year ended December 31,
2024, filed with the SEC on February 20, 2025.
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Anti-Hedging Policy

The Insider Trading Policy prohibits Covered Persons from engaging in hedging transactions such as prepaid variable forward
contracts, equity swaps, collars, exchange funds, or otherwise engaging in transactions that hedge or offset any decrease in the
market value of the Company’s equity securities.

Corporate Responsibility

Our mission is to make a healthier life accessible and affordable for all. We are privileged to serve our approximately 1.8 million
members, as of February 1, 2025, from various backgrounds, regions, and socioeconomic standings. We aim to build products and
services, including our condition-specific plans, to meet the needs of our members, because we believe healthcare should be a
unique and personal experience. This work is supported by our technology and our people. We are powered by our employees and
believe in the importance of mission-orientation and varied perspectives to help solve the challenges of healthcare. We leverage
our technology to support our member engagement, striving to provide our members with personalized health information and
digestible education.

We discuss these and other corporate responsibility topics in our 2024 Impact Report, which can be found within the “Investor
Relations” section of our website. Neither the 2024 Impact Report nor the contents of our website is incorporated by reference
herein.
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COMMITTEES OF THE BOARD

Our Board has established three standing committees—Audit, Talent and Compensation, and Nominating and Corporate
Governance—each of which operates under a written charter that has been approved by our Board.

The members of each of the Board committees and committee Chairpersons are set forth in the following chart.

Nominating and

Talent and Corporate

Compensation Governance
Jeffery H. Boyd * Chair
William Gassen Il X
Laura Lang X Chair
David Plouffe X X
Elbert O. Robinson, Jr.** X
Vanessa A. Wittman Chair X

*  Non-voting ex-officio member of Talent & Compensation and Audit Committees

e

Elbert O. Robinson, Jr. is not standing for reelection at the 2025 Annual Meeting of Stockholders

Audit Committee

Our Audit Committee’s responsibilities include:

* appointing, compensating, retaining, evaluating, terminating, and overseeing our independent registered public accounting
firm;

» discussing with our independent registered public accounting firm their independence from management;

* reviewing with our independent registered public accounting firm the scope and results of their audit;

* approving all audit and permissible non-audit services to be performed by our independent registered public accounting
firm;

» overseeing the financial reporting process and discussing with management and our independent registered public
accounting firm the quarterly and annual financial statements that we file with the SEC;

* reviewing and approving our annual internal audit plan;

» overseeing our financial and accounting controls and compliance with legal and regulatory requirements;

» overseeing our financial and enterprise risk management framework, including our policies on risk assessment and risk
management, and the review of the Own Risk and Solvency Assessment Report (a regulator-mandated report which
summarizes the results of the Company’s analysis of its current and future risks on an annual basis);

» reviewing related person transactions and conflicts of interest;

» overseeing the effectiveness of the Company’s compliance program. The Company’s Compliance Officer provides a
quarterly report to the Audit Committee regarding our compliance program activities;

* reviewing significant legal and regulatory matters;

» establishing procedures for the confidential anonymous submission of concerns regarding questionable accounting,
internal controls, or auditing matters;
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* overseeing capital and liquidity risk management processes and strategies, including approval and oversight of our
reinsurance program and annual capital plan;

» approval and oversight of our investment guidelines and approval of the appointment of our investment advisor; and
* overseeing management of our financial and cybersecurity risks.

The Audit Committee charter is available on our website at ir.hioscar.com. The members of the Audit Committee are Ms. Wittman,
Ms. Lang, and Mr. Plouffe, with Mr. Boyd serving as an ex-officio, non-voting member. Ms. Wittman serves as the Chair of the
committee. Our Board has affirmatively determined that each of Ms. Wittman, Ms. Lang, and Mr. Plouffe is independent for
purposes of serving on an audit committee under Rule 10A-3 promulgated under the Exchange Act and the NYSE Rules, including
those related to audit committee membership.

The Audit Committee may delegate its authority under its charter to one or more subcommittees as it deems appropriate from time
to time, and may engage such legal, accounting and other advisors as it deems necessary or appropriate to carry out its
responsibilities.

The members of our Audit Committee meet the requirements for financial literacy under the applicable NYSE rules. In addition, our
Board of Directors has determined that Ms. Wittman qualifies as an “audit committee financial expert,” as such term is defined in
Item 407(d)(5) of Regulation S-K. No Audit Committee member currently serves on the audit committee of more than three public
companies.

The Audit Committee met six times in 2024.

T&C Committee

Our T&C Committee is responsible for assisting the Board in the discharge of its responsibilities relating to the compensation of our
executive officers. In fulfilling its purpose, our T&C Committee has the following principal duties:

* reviewing and approving the corporate goals and objectives with respect to the compensation of our Chief Executive
Officer, evaluating the performance of, and reviewing and approving (either alone, or if directed by the Board of Directors,
in connection with a majority of the independent members of the Board of Directors) the compensation of our Chief
Executive Officer;

* reviewing and setting, or making recommendations to, our Board of Directors regarding the compensation of our other
executive officers;

* reviewing and approving, or making recommendations to, our Board of Directors regarding our incentive compensation
and equity-based plans and arrangements and administering our equity-based plans;

* making recommendations to our Board of Directors regarding the compensation of our directors;
» working with the Chief Executive Officer to evaluate the company’s succession planning;

» providing oversight for the Company’s talent strategies, including related to executive recruiting, retention, and talent
management; and

» appointing and overseeing any compensation consultants.

The T&C Committee generally considers the Chief Executive Officer’'s recommendations when making decisions regarding the
compensation of executive officers (other than the Chief Executive Officer). Pursuant to the T&C Committee’s charter, which is
available on our website at ir.hioscar.com, the T&C Committee has the authority to retain or obtain the advice of compensation
consultants, legal counsel and other advisors to assist in carrying out its responsibilities. During 2024, the T&C Committee engaged
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a compensation consultant, Frederic W. Cook & Co., Inc., which we refer to as FW Cook, to assist in benchmarking the
compensation of our non-employee directors and executive officers and evaluating the appropriateness of the executive
compensation program structure in supporting our business strategy and human resources objectives.

The T&C Committee may delegate its authority under its charter to one or more subcommittees as it deems appropriate from time
to time. The T&C Committee may also delegate to an officer the authority to grant equity awards to certain employees, as further
described in its charter and subject to the terms of our equity plans. The T&C Committee has delegated to the then-serving Chief
Executive Officer and the Chief Financial Officer, jointly in their capacity as officers of the Company, the authority to approve
changes or amendments to the vesting or exercise schedules of awards granted under our incentive equity plan, other than for
certain officers and for directors.

The members of our T&C Committee are Ms. Lang, and Ms. Wittman, with Mr. Boyd serving as an ex-officio, non-voting member.
Ms. Lang serves as the Chairperson of the T&C Committee. Each member of the T&C Committee qualifies as an independent
director under NYSE’s heightened independence standards for members of a compensation committee and as a “non-employee
director” as defined in Rule 16b-3 of the Exchange Act.

The T&C Committee met five times in 2024.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee’s responsibilities include:

» identifying individuals qualified to become members of our Board of Directors, consistent with criteria approved by our
Board of Directors;

» periodically reviewing our Board of Directors’ leadership structure and recommending any proposed changes to our Board
of Directors, including recommending to our Board of Directors the nominees for election to our Board of Directors at
annual meetings of our stockholders;

» overseeing an annual evaluation of the effectiveness of our Board of Directors and its committees;

» developing and recommending to our Board of Directors a set of corporate governance guidelines;

» overseeing our environmental, social and governance efforts; and

» overseeing our government affairs and public policy initiatives.
The Nominating and Corporate Governance Committee charter is available on our website at ir.hioscar.com. The members of our
Nominating and Corporate Governance Committee are Mr. Boyd, Mr. Gassen, and Mr. Plouffe. Mr. Boyd serves as the Chair of the
Nominating and Corporate Governance Committee. Our Board of Directors has affirmatively determined that Mr. Boyd,
Mr. Gassen, and Mr. Plouffe each meet the definition of “independent director” under the NYSE rules. The Nominating and

Corporate Governance Committee has the authority to consult with outside advisors or retain search firms to assist in the search
for qualified candidates, or consider director candidates recommended by our stockholders.

The Nominating and Corporate Governance Committee met four times in 2024.
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Compensation Discussion and Analysis

General

In this Compensation Discussion and Analysis (“CD&A”), we provide an overview and analysis of the compensation awarded to or
earned by our named executive officers (each, an “NEQ”) identified in the Summary Compensation Table below during fiscal year
2024, including the elements of our compensation program for NEOs, material compensation decisions made under that program
for fiscal year 2024, and the material factors considered in making those decisions. Our NEOs for the year ended December 31,
2024 and their positions are as follows:

Name Title

Mark Bertolini Chief Executive Officer

Mario Schlosser President of Technology and Chief Technology Officer
R. Scott Blackley Chief Financial Officer

Alessandrea Quane Chief Insurance Officer(")

Ranmali Bopitiya Chief Legal Officer(@

(1) Ms. Quane ceased serving as our Chief Insurance Officer on February 24, 2025 and separated from the Company on March 3, 2025.
(2) Ms. Bopitiya transitioned from Chief Legal Officer to EVP, Public Affairs on February 24, 2025.

Mr. Kushner, our Co-Founder and Vice Chair, did not receive compensation and benefits from us during 2024 and therefore, in
accordance with SEC rules, is not included as an NEO.

Executive Summary
2024 Business Highlights(")

2024 was a pivotal year for the Company, as management delivered the strongest year of financial performance in Company
history. Management delivered on its commitment for consolidated Adjusted EBITDA profitability in 2024, and achieved net income
profitability. Our all-time-high-membership, strong top and bottom line performance, and consistent execution demonstrate the
Company’s ability to deliver sustained profitable growth. We achieved the following highlights for year-end 2024:

« Total Revenue of $9.2 billion, a 56.5% increase year-over-year
* Medical Loss Ratio of 81.7%, a 10 bps increase year-over-year
*  SG&A Expense Ratio of 19.1%, a 520 bps improvement year-over-year

» Net income attributable to Oscar of $25.4 million, or $0.10 of diluted earnings per share, a $296.2 million improvement
year-over-year

» Adjusted EBITDA of $199.2 million, an improvement of $244.5 million year-over-year

() see Appendix A for further information on our key operational and non-GAAP metrics, including reconciliations of Adjusted EBITDA to the most directly
comparable GAAP measure.
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2024 Compensation Highlights

Our executive compensation program is designed to deliver pay in accordance with corporate and individual performance,
incentivizing and rewarding superior performance, and providing consequences for underperformance. Consistent with our
philosophy, key compensation decisions for 2024 included the following:

Annual Cash Incentive Achievement. For 2024, annual cash incentive awards were earned based on the achievement of
specified Company financial, operational, and strategic goals. Our T&C Committee approved goals for our performance-
based annual bonus program that were intended to reward successful execution of our business plan and achievement of
our short-term strategic priorities. Based on an assessment of the Company’s strong performance relative to pre-
established goals, the T&C Committee determined to pay out annual bonuses at 175% of target for each of our NEOs.

2024 Long-Term Incentive Program. To retain and to further align the interests of our executives with those of our
stockholders, our T&C Committee designed a long-term incentive program for 2024 that ties our equity-based award
structure to the Company’s long-term strategy and achievement of our multi-year financial plan. In 2024, our NEOs (other
than Mr. Bertolini) were granted an equally weighted mix of time-based restricted stock units (“RSUs”) and performance-
based RSUs (“PSUs”) intended to drive the executive management team towards the achievement of performance
objectives focused on shareholder value creation. The RSUs vest over a three-year period, subject to the executive’s
continued employment. The PSUs cliff vest at the end of a three-year performance period, covering 2024 through 2026,
and are tied to the Company’s achievement of specified EBIT and relative total shareholder return (“TSR”) performance
goals. See “Equity-Based Long-Term Incentive Awards—2024 Annual PSU Awards” below for the definition of EBIT.

CEO Equity Incentives. When Mr. Bertolini joined the Company in April 2023, we granted him a sign-on RSU award (which
vests based on continued service) and a sign-on PSU award (which vests based both on the achievement of specified
stock price performance goals and continuation of employment through a set date). The T&C Committee designed

Mr. Bertolini’s equity incentive opportunities to align his interests with those of our stockholders, with a focus on achieving
sustained, significant stock price growth and stockholder value. The first and second stock price hurdles of the PSU award
were achieved in March and May of 2024, respectively. The T&C Committee does not intend to grant Mr. Bertolini
additional long-term incentive or equity-based compensatory awards prior to calendar year 2026. Consistent with that
understanding, Mr. Bertolini did not receive any equity incentive awards in 2024.
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Overview of Executive Compensation Elements

The chart below summarizes the various elements of our executive compensation program and their purpose. Further detail on
each of these compensation elements is provided in the sections that follow.

Long-Term Equity Incentives(!)

50% Time-based

50% Performance-based

Equal quarterly installments
over a 3-year period

Vest entirely after 3-year
performance period

3 Years

Element Base Salary Annual Cash Incentives
Form of Cash Cash
Payment
Vesting —_ —
Length
Performance — 1 Year
Period
Purpose and Provide a Motivate and reward

Key Features reasonable level of

executives for the

Align the interests of
management with those of

Motivate and reward executives
for the achievement of longer-

of Element fixed compensation. achievement of established stockholders term financial objectives
financial and operational
measures that align with Retain executive talent through Retain executive talent through
Oscar’s business strategy the vesting period the performance period
Performance — 50% Adjusted EBITDA — 100% 3-Year EBIT
Metrics

30% Direct & Assumed
Premiums

10% Operating Leverage
(SG&A Expense Ratio)

10% Strategic Initiatives

Modifier (0.75x — 1.4x) 3-Year
Relative TSR vs. rTSR Peer
Group

(1) As mentioned above, Mr. Bertolini received sign-on RSU and PSU awards when he joined the Company in 2023. The T&C Committee does not intend to
grant Mr. Bertolini additional long-term incentive or equity-based compensatory awards prior to calendar year 2026, and Mr. Bertolini was not eligible for

an award in 2024.

The graphs below summarize the 2024 pay mix for each of our CEO and our other NEOs as a group. The percentages presented
in the graphs are based on target annual compensation, not actual compensation. For purposes of our CEO’s pay mix, his target
long-term incentive percentage was calculated by annualizing over three years the grant date fair value of his sign-on long-term

incentive awards granted in 2023. For our other NEOs, their target long-term incentive reflects the target value of their 2024 annual

long-term incentive awards as shown on page 40.

Chief Executive Officer

Pay Mix 2024

Target Bonus

Base Salary
4%

At Risk
96%

1%

Base Salary

Long-Term
Incentive

95%

Other NEOs
Pay Mix 2024

14%

At Risk
87%

M

Target
Bonus
10%

Long-Term
Incentive
7%

Percentages in the graph do not sum to 100% due to rounding.
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Compensation Governance and Best Practices

We are committed to having strong governance standards with respect to our compensation programs, procedures, and practices.
Our key compensation practices include the following:

What We Do What We Do Not Do

Emphasize performance-based, at risk compensation. «  Grant uncapped cash or equity incentives or guaranteed
equity compensation.

¢ Emphasize the use of equity compensation to reward long- «  Provide significant perquisites.
term value creation and promote executive retention.

*  Weight the overall pay mix towards incentive compensation «  Permit hedging or pledging of our stock.
for senior executives.

* Engage an independent compensation consultant to advise «  Provide single-trigger cash payments or benefits upon a
our T&C Committee. change in control.

¢ Maintain an SEC- and NYSE-compliant clawback policy. « Provide any excise tax gross-ups.

¢ Maintain robust stock ownership guidelines for our
executives and non-employee directors.

Stockholder Advisory Vote on Executive Compensation

We are asking our stockholders to vote, at this 2025 annual meeting of stockholders, in a non-binding, advisory vote to approve the
compensation of our NEOs (the “Say-on-Pay Vote”). Our T&C Committee will consider the result of the annual Say-on-Pay Vote in
determining the ongoing design and administration of our executive compensation program. At our 2022 Annual Meeting of
Stockholders, our stockholders voted in a non-binding advisory vote in favor of holding an annual Say-On-Pay Vote. At our 2024
Annual Meeting of Stockholders, 94% of the votes cast in the Say-on-Pay Vote were in favor of the Say-on-Pay Vote. We view this
level of stockholder support as affirmation of our current executive compensation programs and policies and our pay for
performance philosophy. Consistent with the stated preference of a majority of our stockholders, our next Say-on-Pay Vote
(following the vote at this 2025 Annual Meeting of Stockholders) will be held at our 2026 Annual Meeting of Stockholders.

As a part of our corporate governance practices, in 2024, we engaged in targeted investor outreach prior to and following our 2024
annual meeting to solicit additional feedback on our executive compensation program and practices. We proactively contacted non-
controlling shareholders, and during these meetings investors provided valuable insights and perspectives on our executive
compensation program and practices. We expect to continue to engage with our shareholders on a regular basis to understand
their views on our executive compensation program.

Executive Compensation Objectives and Philosophy

The T&C Committee continuously reviews the Company’s executive compensation program to ensure alignment with the
Company’s compensation objectives and the long-term interests of our stockholders. Our executive compensation program aims to
(i) attract and retain top talent in healthcare, technology, insurance, and general industry; and (ii) balance market best practices
with offering compensation packages that distinguish us within the market. Our compensation philosophy is systematic, equitable,
and rooted in data.

Our executive compensation program aligns with our broader equity compensation program, which is based on four key principles:
»  We believe it is important for our executives to participate in long-term value creation;

»  We aim to retain and reward high-performing executives by awarding them cash and equity incentives as part of their
compensation package;
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* Equity awards are sized based on market competitive analysis by job type as well as company performance while also
considering potential dilution; and

» Equity is a long-term incentive granted as a strategic component of compensation to promote retention and alignment with
Company goals that are viewed as drivers of sustainable long-term value creation.

Determination of Executive Compensation

Responsible Party Role in Executive Compensation Determination Process

T&C Committee » Establishes and oversees our executive compensation programs
* Annually reviews and determines the compensation to be provided to our NEOs

* Makes determinations regarding executive compensation based on a variety of factors, including the
recommendations of the CEO (other than respect to CEO’s own compensation), current and past total
compensation, competitive market data provided by the T&C Committee’s independent compensation
consultant, Company performance, and each executive’s individual performance

Management » Crafts the Company’s strategic plan and executes against the Company’s operating plan, which provides the
T&C Committee with valuable insights into progress against the operating plan and long-term goals

» Consults with the T&C Committee in formulating compensation plans for the Company’s employees

» CEO, with assistance from the Chief People Officer, makes recommendations to the T&C Committee with
respect to the compensation of the NEOs (other than himself) based on the final assessment of their
performance, consideration of their responsibilities, and the compensation analysis provided by the
independent compensation consultant

Independent » Provides services related to the review of compensation levels, awards under our long-term incentive program,
Compensation the structure and terms of our incentive compensation plans and awards, executive compensation trends and
Consultant (FW Cook) regulatory developments, our compensation peer group, CEO compensation, non-employee director

compensation, and assistance with this CD&A, as well as our stock ownership guidelines.
* Regularly attends and actively participates in T&C Committee meetings, including executive sessions
* Reports directly to the T&C Committee

»  FW Cook did not provide any services to the Company in 2024 other than through its engagement by the T&C
Committee

* The T&C Committee reviewed the independence of FW Cook under NYSE and SEC rules and concluded that
its work has not raised any conflict of interest

Peer Group

The T&C Committee uses a custom peer group that serves as a primary reference point for various compensation analyses,
including EVP compensation levels, incentive plan design, aggregate company-wide equity grant practices, and non-employee
director compensation (the “Compensation Peer Group”). The T&C Committee considers data from the Compensation Peer Group
alongside multiple surveys when evaluating executive pay levels.

The Company’s Compensation Peer Group has evolved substantially from our initial public offering planning process through 2024,
and the rapid rate of change both at the Company and among its peers could continue to evolve the group over time. The T&C
Committee reviews the relevance of the Compensation Peer Group on an annual basis and determines if modifications are
necessary at that time. The Compensation Peer Group reflects a “hybrid” approach intended to reflect the Company’s disruptive
business model and talent strategy that straddles the managed care and healthtech industries.
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In August 2023, we developed the below Compensation Peer Group with FW Cook, which informed the T&C Committee’s review of
our executive compensation program for fiscal year 2024. We selected the peer group companies based on a combination of
relevant factors, including industry classification, business model, and size (including employee count, revenue, and market
capitalization).

2024 Compensation Peer Group

Agilon Health Alignment Healthcare Clover Health
Concentrix Evolent Health GoodRx
HealthEquity Molina Healthcase Omnicell
Premier Priva Health R1 RCM

Teledoc Health

When the above Compensation Peer Group was approved in August 2023, our projected 2023 revenues exceeded the group’s
75th percentile, while our market cap was slightly above the 25th percentile.

In September 2024, the T&C Committee, with the assistance of FW Cook, conducted its annual review of the Compensation Peer
Group and determined to maintain a hybrid peer group of health insurance, healthcare services and technology-enabled
companies, revising the group to better align with the Company’s evolving business strategy and financial profile. In particular, the
T&C Committee approved: (i) the removal of the following companies from the Compensation Peer Group due to Oscar’s growth
and valuation: Clover Health, Omnicell and Premier and (ii) the addition of five larger-sized healthcare companies: DaVita,
Encompass Health, LabCorp, Quest Diagnostics, and Tenet Healthcare. The approved Compensation Peer Group to inform our
executive compensation program for fiscal year 2025 is as follows:

2025 Compensation Peer Group

Agilon Health Alignment Healthcare Concentrix
DaVita Encompass Health Evolent Health
GoodRx HealthEquity LabCorp
Molina Healthcare Priva Health Quest Diagnostics
R1 RCM Teledoc Health Tenet Healthcare

In September 2024, when this Compensation Peer Group was approved, our projected 2024 revenues were between the group’s
median and 75th percentile, while our market cap was between the 25th percentile and median.

In addition to the Compensation Peer Group, we developed a second peer group that is used for the relative TSR
(“rTSR”)component of our 2024 annual PSU awards (the “rTSR Peer Group”), as further described in the section entitled, “—2024
Annual Equity Awards” below.
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2024 Executive Compensation Program

Base Salary

The base salaries of our NEOs are an important part of their total compensation package, and are intended to provide financial
certainty and stability given the Company’s long-term incentive equity-weighted executive compensation package. Our T&C
Committee annually reviews and determines the base salaries of our executives and evaluates the base salaries of new executives
at the time of appointment. Current base salaries are consistent across our NEOs. The T&C Committee did not approve any salary
adjustments for our NEOs in 2024 or for the 2025 fiscal year. For the year ended December 31, 2024, our NEOs’ annual base
salaries were as set forth below:

Name 2024 Annual Base Salary

Mark Bertolini $600,000
Mario Schlosser $600,000
R. Scott Blackley $600,000
Alessandrea Quane $600,000
Ranmali Bopitiya $600,000

Cash Incentive Compensation

Annual Cash Incentive Bonuses

We consider annual cash incentive bonuses to be an important component of our total compensation program in incentivizing
achievement of our near-term priorities that are expected to drive sustainable long-term stockholder value.

The 2024 annual bonus program continued our focus on the achievement of corporate performance metrics that were aligned with
the Company’s financial, operational and strategic goals, and included goals related to achievement of Adjusted EBITDA, Direct &
Assumed Premiums, Operating Leverage and Strategic Initiatives related to new insurance products.

The threshold and target payouts for our NEOs were 30% and 100%, respectively, of the applicable target bonus opportunity. The
maximum payout for the Operating Leverage and Strategic Initiative goals was 130% of target. The maximum payout for Adjusted
EBITDA and Direct and Assumed Premiums was 200% of target, reflecting the criticality of these goals in driving sustainable
stockholder value. Payout for performance between these levels is determined using linear interpolation.

The following table provides the weight and target goal for each performance metric and our achievement of each in 2024:

Target Actual Metric Weighted
Metric Weight Performance Performance Achievement Achievement
Adjusted EBITDA(") 50% $150 million $199.2 million 198% 99%
Direct & Assumed Premiums 30% $9.9 billion $10.5 billion 166% 50%
Operating Leverage® 10% 17.8% 16.7% 130% 13%
Strategic Initiatives(®) 10% See ftnt3 See ftnt 3 130% 13%
Total Achievement 175%

“

=

For purposes of determining the achievement of this financial goal, Adjusted EBITDA is defined as net income (loss) for the Company and its
consolidated subsidiaries before interest expense, income tax expense (benefit), depreciation and amortization as further adjusted for stock-based
compensation and other items that are considered unusual or not representative of underlying trends of our business.

(2
3

-

Operating leverage is measured as SG&A expense, as a percentage of Direct & Assumed Premiums.

Goals related to the achievement of target service area expansions with respect to a new insurance product offering.

=
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Each NEO was eligible to receive an annual cash bonus based on a specified target annual bonus award amount, expressed as a
percentage of the NEQO’s base salary. For 2024, we adjusted certain of our NEOs’ target bonuses to more directly align with the
market and their differentiated roles. To the extent target annual bonuses increased, the NEQO’s target annual long-term incentive
opportunity generally decreased. The following table shows our NEOs’ target bonus opportunities for 2024, as a percentage of
base salary, and the payouts under our 2024 annual bonus program for each NEO based on our performance results:

Target Actual Target

Annual RET([] Annual Total 2024
Named Executive Incentive Annual Incentive Annual
Officer (% of Salary) Incentive Earned Incentive Payout
Mark Bertolini $600,000 30% $180,000 175% $315,000
Mario Schlosser $600,000 100% $600,000 175% $1,050,000
R. Scott Blackley $600,000 80% $480,000 175% $840,000
Alessandrea Quane $600,000 80% $480,000 175% $840,000
Ranmali Bopitiya $600,000 30% $180,000 175% $315,000

The annual bonuses are set forth in the column entitled “Non-Equity Incentive Plan Compensation” (with respect to the Company
Performance Component) in the “Summary Compensation Table” below.

Equity-Based Long-Term Incentive Awards

We view equity-based compensation as the most critical component of our executive total compensation program, as it aligns the
interests of our executive officers with those of our stockholders over the long term, reinforcing our commitment to ensuring a

strong linkage between Company performance and pay by intrinsically connecting executives to the Company’s long term financial
and strategic objectives. Additionally, equity-based compensation promotes retention through multi-year vesting requirements.

2024 Annual Equity Awards

The following describes the equity-based compensation we granted to our NEOs, other than Mr. Bertolini, in 2024

PSUs Performance-based awards that are earned 0 to 200% of target based on the Company’s cumulative
three-year EBIT (2024-2026). Final payout is determined by applying a modifier between 0.75x and 1.40x
of this preliminary value based on the Company’s relative three-year TSR compared to the rTSR Peer
Group described below, for a potential maximum payout of 280% of target. PSUs cliff-vest after

completion of the three-year performance period.

RSUs Time-based awards that vest in equal quarterly installments over three years. RSUs serve as a retention
tool and motivate executives towards long-term success of the Company, in alignment with our

stockholders.
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As mentioned above, Mr. Bertolini did not participate in our annual equity award program in 2024. In 2024, we shifted away from
the use of stock options as part of our annual equity award program, reflecting our evolution since our initial public offering to a
more mature public company focused on reducing share dilution and incorporating multi-year absolute and relative performance
goals into our ongoing long-term incentive program.

In 2024, the T&C Committee approved the following annual equity awards:

PSUs RSUs Total
Target Dollar Target Dollar Target Dollar
Denominated Denominated Denominated
Executive Value(") Value® Value
Mario Schlosser $2,665,000 $2,665,000 $5,330,000
R. Scott Blackley $1,600,000 $1,600,000 $3,200,000
Alessandrea Quane $1,600,000 $1,600,000 $3,200,000
Ranmali Bopitiya $900,000 $900,000 $1,800,000

(1) The number of shares of Class A common stock subject to each PSU award presented in the table relates to the target level of PSUs, and was
determined by dividing the dollar-denominated value of the award by the average per share closing price of the Company’s Class A common stock for
the 60 consecutive trading days prior to (and including) the date immediately preceding the grant date ($15.50).

(2) The number of shares of Class A common stock subject to each RSU award was determined by dividing the dollar-denominated value of the award by
the average per share closing price of the Company’s Class A common stock for the 30 consecutive trading days prior to (and including) the date
immediately preceding the grant date ($15.41).

2024 RSU Annual Awards

Each annual RSU award granted in 2024 will vest over a three-year period in 12 equal quarterly installments beginning on June 1,
2024, subject to the executive’s continued service through the applicable vesting date.

2024 PSU Annual Awards

The annual PSU awards granted in 2024 provide the opportunity to earn and vest in a number of PSUs, based on the Company’s
attainment of EBIT and rTSR performance goals, during the three-year performance period from January 1, 2024 through
December 31, 2026 (the “Performance Period”), and the executive’s continued service with the Company through the last day of
the Performance Period.

The PSU awards were granted in May 2024 following the completion of our three-year strategy and financial model. The T&C
Committee set the EBIT goal with the purpose of creating long-term value for stockholders and delivering sustainable long-term
profitable growth at the enterprise level. Consistent with this thinking, executives are eligible to vest up to 280% of their PSUs to
incentivize participants to drive significant long-term profitable growth and shareholder value creation while continuing to make
disciplined investments in technology and human capital. We generally define “EBIT” as the Company’s earnings (loss) from
operations, as reported in the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission for the
Company’s 2026 fiscal year, further adjusted to exclude the impact of quota share reinsurance, calculated on a cumulative basis
over the Performance Period.
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The calculations for the payout of the 2024 PSU award will be as follows:

(0.75x - 1.40x)
(0% - 200% of Target)

Targgb Ei?l?l?’r of Final PSU Payout
Earned Percentage X FTSR Modifier | (0% - 280% of
Target)

If we achieve at least threshold performance during the Performance Period, a number of PSUs will become earned (the “Earned
EBIT PSUs”) with respect to a percentage of such PSUs (the “EBIT Earned Percentage”), as set forth in the table below, with

payout for performance between levels determined based on linear interpolation in the event that EBIT performance falls between
“threshold” and “target,

target” and “stretch” or “stretch” and “maximum”.

“EBIT
Earned”

Performance Percentage
Maximum 200%
Stretch 150%
Target 100%
Threshold 50%
Below Threshold 0%

The number of Earned EBIT PSUs will be modified and become earned as of the completion of the Performance Period (the
“Earned PSUs”) by multiplying such number of Earned EBIT PSUs by the “Relative TSR Modifier” determined in accordance with
the following table, based on the Company’s TSR relative to the TSR of the rTSR Peer Group over the applicable Performance
Period. Any Earned PSUs will vest on the last day of the Performance Period, subject to the executive’s continued service.

3-Year Relative TSR

Positioning vs. rTSR Peer Performance Multiplicative
Group Modifier
Rank 1 1.40x
Ranks 2-3 1.25x
Ranks 4-9 1.00x (No Adjustment)
Ranks 10-12 0.75x

The rTSR Peer Group for the 2024 PSUs is as follows:

rTSR Peer Group

Accolade Cigna Group Molina Healthcare
Agilon Health CVS Health Corporation Privia Health Group
Alignment Healthcare Elevance Health Teladoc
Centene Corporation Evolent Health
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The rTSR Peer Group was developed based on (i) relevant industries, including managed care and healthcare technology
companies with an emphasis on direct competitors and close industry peers; (ii) revenue and (iii) market capitalization.

In addition, the 2024 annual PSU awards are subject to accelerated vesting provisions and other terms and conditions in
connection with a change in control and qualifying terminations of employment, as described below in the section below entitled,
“Potential Payments Upon Termination or Change in Control.”

Schlosser RSU Award

In March 2024, the T&C Committee granted to Mr. Schlosser a one-time award of 172,940 RSUs in connection with

Mr. Schlosser’s transition to the President of Technology role and to recognize his contributions to our Company and unique skill
set. To promote retention, this award is not eligible to vest until June 1, 2025, at which time it will vest over a three-year period in 12
equal quarterly installments, subject to his continued service.

Bertolini PSU Award

As previously disclosed, Mr. Bertolini received a PSU award in April 2023 when he joined the Company. The PSU award vests
based on both the achievement of pre-determined price per share goals over the period commencing on (and including) the grant
date and ending on (and including) the third anniversary of Mr. Bertolini’s employment start date, and Mr. Bertolini’s continued
employment or service as the Company’s Chief Executive Officer through the end of the performance period. During 2024, the first
and second of the stock price hurdles were achieved in March and May 2024, respectively. The final tranche is eligible for vesting if
our stock price achieves a $39 stock price hurdle by the end of the performance period.

Retirement Savings, Health and Welfare Benefits

We currently provide a 401(k) retirement savings plan for our employees who satisfy certain eligibility requirements, including one
or more of our NEOs. Our NEOs are eligible to participate in the 401(k) plan on the same terms as other full-time employees. The
Internal Revenue Code allows eligible employees to defer a portion of their compensation, within prescribed limits, on a pre-tax
basis through contributions to the 401(k) plan. Currently, we match contributions made by participants in the 401(k) plan up to a
specified percentage of the employee contributions, and these matching contributions are fully vested as of the date on which the
contribution is made.

We believe that providing a vehicle for tax-deferred retirement savings through our 401(k) plan, and making fully vested matching
contributions, adds to the overall desirability of our executive compensation package and further incentivizes our employees,
including our NEOs, in accordance with our compensation policies.

Employee Benefits and Perquisites

All of our full-time employees, including our NEOs, are eligible to participate in all of our health and welfare plans, wellness
reimbursement program, and Health Reimbursement Arrangement (HRA) Plan. We believe the benefits described above are
necessary and appropriate to provide a competitive compensation package to our NEOs. We do not provide any supplemental
insurance policies for our executives or key employees.

We generally do not provide perquisites to our NEOs, and we do not view perquisites or other personal benefits as a significant
component of our executive compensation program. In the future, we may provide perquisites or other personal benefits in limited
circumstances, such as where we believe it is appropriate to assist an individual executive officer in the performance of the
executive’s duties, to make our executive officers more efficient and effective, and for recruitment, motivation, or retention
purposes. All future practices with respect to perquisites or other personal benefits will be approved by the T&C Committee.
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Commencing in 2025, we started to provide additional personal security services to our NEOs in connection with certain business-
related travel and other business-related events in the course of the performance of their duties to the Company. The services
include certain accommodations, transportation, certified protection officers, secure meeting spaces and digital protection services
of executive online presence. We believe these security costs are an integral part of our risk management program and are
necessary and appropriate business expenses since they arise from the nature of the executives’ employment at the Company.
However, to the extent they convey a personal benefit to an executive, we expect to report the aggregate incremental costs to the
Company for the expenses in our Summary Compensation Table in our proxy statement filed next year.

Severance and Change in Control Arrangements

We are party to employment agreements with certain of our NEOs, which provide for severance benefits and payments upon
certain terminations without cause or resignations for good reason. In addition, certain of the equity awards granted to our NEOs
include specialized treatment in connection with a qualifying termination and/or a change in control. Our T&C Committee believes
that these types of arrangements are necessary to attract and retain executive talent, and are a customary component of executive
compensation. In particular, such arrangements can serve to mitigate a potential disincentive for them when they are evaluating a
potential acquisition of the Company and can encourage retention through the conclusion of the transaction. The payments and
benefits provided under our severance and change in control arrangements are designed to provide these NEOs with treatment
that is competitive with market practices.

In connection with Ms. Quane’s separation from the Company on March 3, 2025, she became entitled to receive the severance
payments and benefits described in her employment agreement in connection with a qualifying termination of employment in
exchange for a release of claims and continued compliance with any restrictive covenants.

Additional information about these arrangements is provided in “Potential Payments Upon Termination or Change in Control’
below.

Other Policies and Considerations

Clawback Policy

The Company has adopted a compensation recovery policy that provides for the mandatory recovery (subject to limited
exceptions) from current and former officers (and, unless otherwise determined by the administrator of the policy, executive vice
presidents and senior vice presidents) of incentive-based compensation that was erroneously received during the three years
preceding the date that the Company is required to prepare an accounting restatement. The amount required to be recovered is
the excess of the amount of incentive-based compensation received over the amount that otherwise would have been received had
it been determined based on the restated financial measure.

Equity Grant Practices

As noted above, in 2024, we shifted away from the use of stock options as part of our executives’ annual equity award program.
Accordingly, in 2024, we did not grant any stock option awards to our NEOs. When we grant stock options, the exercise price is no
less than the closing price of our common stock on the date of the grant. The T&C Committee does not grant stock options in
anticipation of the release of material nonpublic information.
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Stock Ownership Guidelines

We maintain stock ownership guidelines (effective April 1, 2024) to promote share ownership by our CEO, executive vice
presidents and senior vice presidents (collectively, the “covered individuals”). Under the guidelines, the covered individuals must
attain and maintain beneficial ownership of a number of shares of our common stock with a value equal to a multiple of his or her
annual base salary, as set forth in the table below. Our non-CEO named executive officers are each executive vice presidents and
are therefore subject to the executive vice president ownership requirements.

Position Ownership Requirement

Chief Executive Officer 6x Annual Base Salary
Executive Vice Presidents 3x Annual Base Salary
Senior Vice Presidents 1x Annual Base Salary

Determination of compliance with the guidelines generally will be made as of March 31t of each calendar year. Until a covered
individual meets the applicable minimum ownership requirement, the individual is subject to a “holding requirement” pursuant to
which he or she must retain all shares of our common stock held as of the date the individual became subject to the guidelines,
plus 100% (for the CEO and executive vice presidents) or 50% (for senior vice presidents) of all net-settled shares received
following such date from the vesting, settlement and/or exercise of Company equity awards. In addition, if a senior vice president
does not meet the minimum ownership requirement on or prior to the fifth anniversary of the date he or she became subject to the
guidelines, the holding requirement for that individual will be increased to 100%.

The types of ownership arrangements counted towards the guidelines are: (i) shares of our common stock (whether held directly or
in trust with or for the benefit of an immediate family member or through an entity or retirement or nonqualified deferred
compensation plan), or (ii) vested and unpaid RSU awards. We do not count towards the guidelines shares underlying unexercised
stock options, unvested RSU awards, unearned performance awards or other derivative securities.

As of the date of this Proxy Statement, all of our NEOs have either met the applicable minimum ownership requirement under our
stock ownership guidelines or are subject to and in compliance with the holding requirement under such guidelines.

Derivatives Trading, Hedging, and Pledging Policies

Our Insider Trading Policy provides that no employee, officer, or director may acquire, sell, or trade in any interest or position
relating to the future price of Company securities, such as a put option, a call option or a short sale, or engage in hedging
transactions. In addition, our Insider Trading Policy provides that no employee, officer, or director may pledge Company securities
as collateral to secure loans. This prohibition means, among other things, that these individuals may not hold Company securities
in a “margin” account, which would allow the individual to borrow against their holdings to buy securities, or purchase Company
securities on margin.

Accounting for Share-Based Compensation

We follow Financial Accounting Standard Board Accounting Standards Codification Topic 718, (“ASC Topic 718”), for our share-
based compensation awards. ASC Topic 718 requires companies to measure the compensation expense for all share-based
payment awards made to employees and directors, including stock options, RSUs and PSUs, based on the grant date fair value of
these awards. This calculation is performed for accounting purposes and reported in the compensation tables below, even though
our executive officers may never realize any value from their awards. ASC Topic 718 also requires companies to recognize the
compensation cost of their share-based compensation awards in their income statements over the period that an executive officer
is required to render service in exchange for the option or other award.
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Section 409A

The T&C Committee takes into account whether components of the compensation for our executive officers will be adversely
impacted by the penalty tax imposed by Section 409A of the Internal Revenue Code, and aims to structure these components to be
compliant with or exempt from Section 409A to avoid such potential adverse tax consequences.

“Golden Parachute” Payments

Sections 280G and 4999 of the Internal Revenue Code provide that certain executive officers and other service providers who are
highly compensated or hold significant equity interests may be subject to an excise tax if they receive payments or benefits in
connection with a change in control of the Company that exceeds certain prescribed limits, and that we, or a successor, may forfeit
a deduction on the amounts subject to this additional tax. We do not provide any tax gross-ups to cover excise taxes under
Section 4999 in connection with a change in control.
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Talent & Compensation Committee Report

The T&C Committee of the Board of Directors of Oscar Health, Inc. has reviewed and discussed the Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and discussions, the T&C
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement.

Laura Lang, Chairperson
Elbert O. Robinson, Jr., Committee Member
Vanessa A. Wittman, Committee Member

The foregoing Compensation Committee Report is not soliciting material, is not deemed filed with the SEC and is not to be
incorporated by reference in any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange
Act of 1934, as amended, whether made before or after the date hereof and irrespective of any general incorporation language in
any such filing.
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Executive Compensation Tables

Summary Compensation Table

The following table contains information about the compensation earned by each of our NEOs during the fiscal years ended
December 31, 2024, December 31, 2023 and December 31, 2022, as well as their positions during 2024.

Non-Equity
Option Incentive Plan All Other

Name and Principal Salary Bonus Awards Compensation Compensation
Position ($) ($) (G ($)@ $®
Mark Bertolini 2024 600,000 — — — 315,000 — 915,000
Chief Executive Officer

2023 450,000 — 43,905,864 — 182,250 — 44,538,114
Mario Schlosser 2024 600,000 — 9,191,822 — 1,050,000 6,000 10,847,822
President of Technology and
Chief Technology Officer 2023 600,000 — — — 243,000 11,000 854,000

2022 495,681 — — — 147,600 9,123 652,405
R. Scott Blackley 2024 600,000 3,999,539 — 840,000 6,900 5,446,439
Chief Financial Officer

2023 600,000 — 3,980,228 1,370,832 243,000 6,600 6,200,660

2022 600,000 — — — 147,600 2,500 750,100
Alessandrea Quane 2024 600,000 3,999,539 — 840,000 6,900 5,446,439
Chief Insurance Officer

2023 600,000 — 3,641,483 1,254,168 243,000 6,600 5,745,251

2022 600,000 — — — 147,600 6,100 753,700
Ranmali Bopitiya 2024 600,000 — 2,249,752 — 315,000 6,900 3,171,652
Chief Legal Officer

2023 600,000 — 1,742,105 599,998 243,000 6,600 3,191,703

2022 552,272 250,000 — — 147,600 6,100 955,972

(1) Amounts reflect the full grant-date fair value of RSUs, PSUs and stock options granted during the applicable fiscal year computed in accordance with
ASC Topic 718, rather than the amounts paid to or realized by the NEO. We provide information regarding the assumptions used to calculate the value of
all awards made to our NEOs in Note 10 to the consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2024. The amounts for the PSUs granted in 2024 reflect the grant date fair value based upon the probable outcome of the performance
conditions as of the grant date, which was the target level of performance. For the portion of PSUs tied to the rTSR modifier, the grant-date fair value is
calculated based on the Monte Carlo simulation model. Assuming the highest level of performance achievement, the grant date fair value of the PSUs
granted in 2024 would have been the following amounts: Mr. Schlosser ($11,568,474), Mr. Blackley ($6,945,438), Ms. Quanne ($6,945,438) and
Ms. Bopitiya ($3,906,845).

(2) Amounts represent cash incentive bonuses earned by our NEOs under our annual bonus programs. Please see the description of the annual bonus
program under “Cash | tive Comp ion” in the CD&A above.

(3) The amounts reported in this column for 2024 represent 401(k) matching contributions from the Company.
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Grants of Plan-Based Awards in Fiscal 2024

The following table provides supplemental information relating to grants of plan-based awards made during fiscal year 2024 to help
explain information provided above in our Summary Compensation Table. This table presents information regarding all grants of

plan-based awards occurring during fiscal year 2024.

All Other
Estimated Possible Payouts Estimated Future Payouts Stock Grant Date
Under Non-Equity Incentive Under Equity Incentive Plan Awards: Fair Value
Plan Awards(") Awards®? Number USocK
of Shares and
of Stock Option
Threshold Target Maximum Threshold Target Maximum or Units Awarsds
) ) ) #) # # # ($)®
Mark Bertolini — 54,000 180,000 334,800 — — - - —
— 180,000 600,000 1,116,000 — — — — —
3/10/2024 — — — — — — 172,9400) 2,530,112
Mario Schlosser
3/10/2024 — — — — — — 172,940 2,530,112
5/2/2024 — — — 64,475 171,935 481,418 — 4,131,598
— 144,000 480,000 892,800 — — — — —
R. Scott Blackley 3/10/2024 — — — — — — 103,829®) 1,519,018
5/2/2024 — — — 38,709 103,226 289,032 — 2,480,521
— 144,000 480,000 892,800 — — — — —
Al d
Quane 3/10/2024 - - - — — —  103,8290) 1,519,018
5/2/2024 — — — 38,709 103,226 289,032 — 2,480,521
- 54,000 180,000 334,800 — — — — _
Ranmali Bopitiya 3/10/2024 — — — — — — 58,4040 854,451
5/2/2024 — — — 21,774 58,065 162,582 — 1,395,302

(1) Amounts represent threshold, target and maximum annual bonus amounts under our 2024 annual bonus program for each NEO for fiscal year 2024, and
do not represent actual compensation earned by our NEOs for fiscal year 2024. The dollar value of the actual payments for these awards is included in
the “Non-Equity Incentive Plan Compensation” column of the “Summary Compensation Table” above. Please see the description of the annual bonus

tion” in the CD&A above.

(2) Represents PSU awards that provide the opportunity to earn and vest in a number of PSUs ranging from 0% to 280% of the total number of target PSUs,
based on the Company’s attainment of EBIT and rTSR performance goals, during the Performance Period, and the NEO’s continued service with the
Company through the last day of the Performance Period. Amounts reported in the “threshold” column assume that 50% of the target PSUs will vest,
and amounts in the “maximum” column assume that 280% of the target PSUs will vest. Please see the description of the 2024 PSU Annual Awards under

program under “Cash I

“Equity-Based Long-Term Incentive Awards” in the CD&A above.

tive Cc

(3) Represent RSUs that vest in 12 equal quarterly installments beginning on June 1, 2024, subject to the NEO’s continued service through the applicable

vesting date.

(4) Represent RSUs that vest in 12 equal quarterly installments beginning on June 1, 2025, subject to the NEO’s continued service through the applicable

vesting date.

(5)

The amounts reported in this column do not reflect dollar amounts actually received by our NEOs. Instead, these amounts reflect the full grant-date fair
value of equity awards granted during fiscal 2024 computed in accordance with ASC Topic 718. We provide information regarding the assumptions used
to calculate the value of all equity awards made to our NEOs in Note 10 to the consolidated financial statements included in our Annual Report on

Form 10-K for the year ended December 31, 2024. The amounts for the PSUs granted in fiscal year 2024 included within the total amount reflect the grant
date fair value of the “target” PSUs, as this reflects the probable outcome of the performance conditions as of the grant date. For the portion of PSU
awards granted tied to the rTSR Modifier, the grant-date fair value is calculated based on the Monte Carlo simulation model.
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Narrative Disclosure to Summary Compensation Table and Grants of Plan-based Awards
Table

Named Executive Officer Agreements
Mark Bertolini 2023 Employment Agreement

In connection with Mr. Bertolini’s appointment as the Company’s Chief Executive Officer, we entered into an employment
agreement with Mr. Bertolini, effective as of April 3, 2023. The term of his employment agreement continues for a three-year period
that will automatically renew for successive one-year periods, unless either party provides at least 60 days of advance written
notice of the party’s intention not to renew the then-current term. The agreement provides for (i) a $600,000 annual base salary, (i)
a target annual bonus equal to 30% of base salary, (iii) eligibility to participate in customary health, welfare, and fringe benefit plans
that the Company provides to its employees, and (iv) up to $30,000 reimbursement of reasonable legal costs in connection with
negotiating the agreement and related agreements. Mr. Bertolini was granted certain RSU and PSU awards pursuant to the
employment agreement, as described above under the section entitled, “—Equity-Based Long-Term Incentive Awards—Bertolini
Awards”. The severance benefits and payments payable to Mr. Bertolini upon certain qualifying terminations of his employment are
summarized below under the section entitled, “—Potential Payments Upon Termination or Change in Control”.

In connection with entering into his employment agreement, Mr. Bertolini entered into a proprietary information and inventions
agreement, which includes non-solicitation and non-competition covenants during his period of employment and for the 12 months
following. Further, the employment agreement includes a “best pay” provision under Section 280G of the Internal Revenue Code,
pursuant to which any “parachute payments” that become payable to Mr. Bertolini will either be paid in full or reduced so that such
payments are not subject to the excise tax under Section 4999 of the Internal Revenue Code, whichever results in the better after-
tax treatment to Mr. Bertolini.

Mario Schlosser 2012 Offer Letter

On November 29, 2012, we entered into an offer letter with Mr. Schlosser, pursuant to which he served as our Chief Executive
Officer. Mr. Schlosser’s offer letter provided for at-will employment, an annual base salary, and eligibility to participate in the benefit
plans and programs maintained for the benefit of our employees. Mr. Schlosser’s offer letter required that he sign a proprietary
information and inventions agreement, which includes non-solicitation and non-competition covenants during the period of his
employment and for 12 months following the termination of his employment. Mr. Schlosser’s offer letter did not contain any
severance and change in control provisions.

Mario Schlosser 2023 Employment Agreement

In connection with Mr. Schlosser’s transition to the Company’s President of Technology, we entered into an employment agreement
that became effective on April 3, 2023 and superseded the offer letter we entered into with Mr. Schlosser on November 29, 2012.
The term of this employment agreement will continue until terminated in accordance with its terms. The agreement provides for (i)
a $600,000 annual base salary, (i) a target annual bonus equal to 30% of base salary, (iii) eligibility to participate in customary
health, welfare, and fringe benefit plans that the Company provides to its employees, and (iv) up to $30,000 reimbursement of
reasonable legal costs in connection with negotiating the agreement and related agreements. The severance benefits and
payments payable to Mr. Schlosser upon certain qualifying terminations of his employment are summarized below under the
section entitled, “—Potential Payments Upon Termination or Change in Control’. The employment agreement reaffirms

Mr. Schlosser’s proprietary information and inventions agreement, which includes non-solicitation and non-competition covenants
during his period of employment and for the 12 months following. Further, the employment agreement includes a “best pay”
provision under Section 280G of the Internal Revenue Code, pursuant to which any “parachute payments” that become payable to
Mr. Schlosser will either be paid in full or reduced so that such payments are not subject to the excise tax under Section 4999 of
the Internal Revenue Code, whichever results in the better after-tax treatment to Mr. Schlosser.
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General Description of Employment Agreements With Other Named Executive Officers

The following is a description of the employment agreements that were in effect in 2023 with Mr. Blackley, Ms. Quane, and
Ms. Bopitiya.

Under each of the agreements, the applicable executive reports to our Chief Executive Officer. Each agreement will continue until
terminated in accordance with its terms, and provides for (A) a $600,000 annual base salary paid in accordance with our normal
payroll practices and which may be increased in the discretion of our board of directors, but not reduced, (B) a target annual bonus
equal to 30% of base salary, with the actual amount of such bonus determined in the discretion of our board of directors, based on
the achievement of individual and/or company performance goals determined by our board of directors and payable on the date

annual bonuses are paid to the our other senior executives, but in no event later than March 15" and conditioned upon the
executive’s continued employment through the payment date, and (C) eligibility to participate in customary health, welfare, and
fringe benefit plans we provide to our employees.

The severance benefits and payments payable to the executives upon certain qualifying terminations of their employment are
summarized below under the section entitled, “—Potential Payments Upon Termination or Change in Control’.

The employment agreements also reaffirm or require agreement to, as applicable, a proprietary information and inventions
agreement, which includes non-solicitation and non-competition covenants during the applicable executive’s period of employment
and for the 12 months following. Further, the employment agreements include a “best pay” provision under Section 280G of the
Internal Revenue Code, pursuant to which any “parachute payments” that become payable to the executive will either be paid in
full or reduced so that such payments are not subject to the excise tax under Section 4999 of the Internal Revenue Code,
whichever results in the better after-tax treatment to the executive.

In February 2025, we entered into an amended and restated employment agreement with Ms. Bopitiya in connection with her
transition from Chief Legal Officer to EVP, Public Affairs.
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Outstanding Equity Awards at Fiscal Year-End Table

The following table summarizes the number of shares of common stock underlying outstanding equity incentive plan awards for
each NEO as of December 31, 2024. Awards granted prior to March 2021 were granted under our Amended and Restated 2012
Plan (the “2012 Plan”); awards granted from or after March 2021 were granted under our 2021 Incentive Award Plan (the “2021
Plan”) or with respect to Mr. Bertolini’'s 2023 awards, our 2022 Employment Inducement Incentive Award Plan (the “Inducement
Plan”). In addition to the vesting schedules described below, certain of these awards are subject to accelerated vesting provisions,
as described below under “—Potential Payments Upon Termination or Change in Control.”

Option Awards Stock Awards
g SR
Number of Number of Market or
Number of Number of Shares or  Market Value Unearned Payout Value of
Securities Securities Units of of Shares or Shares, Units  Unearned Shares,
Underlying  Underlying Option Stock That Units of Stock o1 Other Rights Units or Other
Unexercised Unexercised Exercise Option Have Not That Have That Have Not  Rights That Have
Options (#)  Options (#) Price  Expiration Vested Not Vested Vested Not Vested
GrantDate Exercisable Unexercisable  ($) Date #) )" ) )"
11/15/20204) 20,000 — 12.72 11/14/2030 — — — _
10/5/20214) 371,760 - 16.14  10/4/2031 — — — _
Mark Bertolini  4/3/20230) — — — — 1,911,111 25,685,331 — —
4/3/2023 — — — — 5733334@ 77,056,009 — —
4/3/2023 — — — — — — 1,720,000 23,116,800
12/7/20156) 555,165 — 6.36  12/7/2025 — _ — _
12/712015) 555,165 — 6.36  12/7/2025 — — — _
Mario 12/17/2019®) 4,400,000 — 9.75 12/16/2029 — — — —
Schlosser 3/10/2024™ — — — — 120705 1,743,235 — —
3/10/2024®) — — - — 172,940 2,324,313 — —
5/2/2024(% — — — — — — 240,709 3,235,128
12/6/20204) 999,999 — 1593 12/5/2030 — — — _
8/31/2021(10) 213,858 49,352 15.59  8/30/2031 — — — _
8/31/2021(1") — — — — 21,048 282,885 — —
Biaainy 330202312 155,372 199,766 6.62  3/20/2033 — - — _
3/30/2023() — — — — 338200 4,545,408 — -
3/10/2024(7) — — — — 77872 1,046,599
5/2/12024% — — — - — - 144,516 1,942,295
12/6/20204) 833,333 — 15.93  12/5/2030 — — — —
8/31/2021(10) 213,858 49,352 15.59  8/30/2031 — — — _
8/31/2021(1") - — — — 21,048 282,885 — —
uessandied 3002312 142,149 182,765 6.62  3/20/2033 — - — _
3/30/2023(13) — — — — 309,417 4,158,564 — —
3/10/2024() — — — — 77,872 1,046,599 — —
5/2/20249) — — — — — - 144,516 1,942,295
12/31/2021(14) — — — — 102,125 1,372,560 — —
3/30/2023(12) 68,005 87,435 $6.62  3/29/2033 — — — _
Bopfiya 3/30/2023(13 - - — — 148,027 1,989,482 — —
3/10/2024() — — — — 43,803 588,712 — —
5/2/20249) — — - — — — 81,291 1,029,551

(1) Amounts are calculated based on multiplying the number of shares shown in the table by the per share closing price of our common stock on
December 31, 2024, which was $13.44.
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(2) Represents the number of shares under Mr. Bertolini’s 2023 PSU award that were earned upon the achievement of price-per-share goals of $11.00 and
$16.00 in March and May of 2024, respectively, and which will vest on April 3, 2026, subject to Mr. Bertolini’s continued employment or service as the
Chief Executive Officer through such date.

(3) Represents the number of shares under Mr. Bertolini’s 2023 PSU award that were not earned as of December 31, 2024. These shares are eligible to be
earned upon the achievement of a price-per-share goal of $39.00 over any 90 consecutive trading-day period during the performance period of April 3,
2023 through April 3, 2026. To the extent the award is earned, it will vest on April 3, 2026, subject to Mr. Bertolini’s continued employment or service as
the Chief Executive Officer through such date.

(4

(5

=

These options are fully vested and are exercisable for shares of Class A common stock.

=

The RSUs vest in three equal annual installments beginning on April 3, 2024, subject to continued employment or service as the Chief Executive Officer
or as a member of the Board of Directors through the applicable vesting date.

®
7

=

These options are fully vested and are exercisable for shares of Class B common stock.

-

The RSUs vest over a three-year period in 12 equal quarterly installments beginning on June 1, 2024, subject to continued service through the
applicable vesting date.

(8) The RSUs vest over a three-year period in 12 equal quarterly installments beginning on June 1, 2025, subject to continued service through the
applicable vesting date.

(9) Represents PSU awards that provide the opportunity to earn and vest a number of PSUs ranging from 0% to 280% of the total number of target PSUs,
based on the Company’s attainment of EBIT and rTSR performance goals during the Performance Period, and the NEO’s continued service with the
Company through the last day of the Performance Period. The amounts included in the “Equity Incentive Plan Awards: Number of Unearned Shares,
Units or Other Rights That Have Not Vested” and “Equity Incentive Plan Awards: Market or Payout Value of Unearned Shares, Units or Other Rights That
Have Not Vested” columns assume target amount of PSUs are earned that that the rTSR modifier is 1.4. For additional details on these awards, please
see the description of the 2024 PSU Annual Awards under “Equity-Based Long-Term Incentive Awards.”

(10) 1/16th of the shares subject to these options vest and become exercisable on each quarterly anniversary of the vesting commencement date of
September 1, 2021, subject to the executive’s continued service. In addition, the options are subject to accelerated vesting and exercise provisions
contained in the executive’s employment agreement.

(11) 1/16th of the RSUs subject to these awards vest on each quarterly anniversary of the vesting commencement date of September 1, 2021, subject to the
executive’s continued service. In addition, the RSUs are subject to accelerated vesting and exercise provisions contained in the executive’s employment
agreement.

(12) 1/16th of the shares subject to these options vest and become exercisable on each quarterly anniversary of the vesting commencement date of June 1,
2023, subject to the executive’s continued service. In addition, the options are subject to accelerated vesting and exercise provisions contained in the
executive’s employment agreement.

(13) 1/16th of the RSUs subject to these awards vest on each quarterly anniversary of the vesting commencement date of June 1, 2023, subject to the
executive’s continued service. In addition, the RSUs are subject to accelerated vesting provisions contained in the executive’s employment agreement.

(14) 1/16 of the RSUs subject to this award vest each quarterly anniversary of the vesting commencement date of March 1, 2022, subject to the executive’s
continued service. In addition, the RSUs are subject to accelerated vesting provisions contained in the executive’s employment agreement.

Option Exercises and Stock Vested in Fiscal 2024

The following table sets forth information regarding vesting of stock awards by our NEOs during fiscal year 2024. No stock options
were exercised by our NEOs during fiscal year 2024.

Number of Shares Value Realized on
Acquired on Vesting Vesting“)
(#) ($)
Mark Bertolini 955,555 13,387,326
Mario Schlosser 43,235 801,143
R. Scott Blackley 678,832 12,020,793
Alessandrea Quane 541,040 9,683,427
Ranmali Bopitiya 271,021 4,925,065

(1) Amounts are calculated by multiplying the number of shares vested by our closing stock price on the vesting date.
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Potential Payments Upon Termination or Change in Control

Executive Employment Agreements

Under the employment agreements in effect during 2024 with Mr. Blackley (as amended), Ms. Bopitiya, and Ms. Quane, if the
executive’s employment is terminated by us without “cause,” or by the executive for “good reason” (each, as defined in the
employment agreement) then the executive will be entitled to receive the following severance payments and benefits:

* an amount equal to the sum of (a) the executive’s annual base salary (at the highest rate in effect at any time in the
six months prior to termination) and (b) the executive’s target annual bonus amount;

* alump sum cash payment equal to the pro rata portion of the executive’s target bonus for the year of termination (prorated
based on the number of days the executive was employed with the Company in the calendar year of termination);

» continued healthcare coverage pursuant to COBRA for 12 months after the termination date at the same cost to the
executive as if still employed with the Company; and

» for each of Ms. Bopitiya and Ms. Quane, accelerated vesting of any portion of each outstanding time-vesting equity award
then held by the executive that would have vested had the executive’s employment continued for 12 months following such
termination or, for all three executives, if the termination date is on or within 12 months following a “change in control” (as
defined in the 2021 Plan), accelerated vesting of all outstanding time-vesting equity awards then held by the executive.

The severance payments and benefits described above are subject to the executive’s execution and non-revocation of a general
release of claims in favor of the Company and continued compliance with the executive’s confidentiality, non-competition and non-
solicitation requirements (as described above), and are in addition to any accrued amounts (including, other than upon a
termination without good reason or for cause, any prior year’s earned but unpaid annual bonus).

In addition, upon any termination of Mr. Blackley’s employment other than (a) for cause, (b) without “cause” or for “good reason” on
or within 12 months following a change in control, or (c) due to death or disability, we have agreed to enter into a consulting
agreement with Mr. Blackley pursuant to which he will provide advisory and/or transition services to the Company for a period of
two years on such terms and conditions as the Board may determine, and during which time any equity awards then held by

Mr. Blackley will remain outstanding and eligible to vest.

Mr. Bertolini’s Employment Agreement

Under Mr. Bertolini’'s employment agreement, Mr. Bertolini will be entitled to receive the following severance payments and benefits
upon a termination of his employment by the Company without “cause”, by Mr. Bertolini for “good reason” or by reason of a “non-
renewal” of the agreement by the Company, which terms are generally consistent with those provided to our other NEOs:

* an amount equal to the sum of (a) Mr. Bertolini’s annual base salary and (b) his target annual bonus amount for the year of
termination;

* alump sum cash payment equal to the pro rata portion of Mr. Bertolini’s target bonus for the year of termination (prorated
based on the number of days he was employed with the Company in the calendar year of termination); and

» continued healthcare coverage pursuant to COBRA for 12 months after the termination date at the same cost to
Mr. Bertolini as if still employed with the Company.

All outstanding Company equity-based awards held by Mr. Bertolini on the date of termination will be governed by the terms of the
applicable award agreements, including as summarized below under the section entitled, “—Mr. Bertolini Sign-On Awards”. The
severance payments and benefits described above are subject to Mr. Bertolini’s execution and non-revocation of a general release
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of claims in favor of the Company and continued compliance with his restrictive covenant obligations (e.g., confidentiality, non-
competition, non-solicitation and non-disparagement), and are in addition to any accrued amounts (including, other than upon a
termination without good reason or for cause, any prior year’s earned but unpaid annual bonus).

Mr. Schlosser’s Employment Agreement

In connection with Mr. Schlosser’s employment agreement that became effective on April 3, 2023, Mr. Schlosser will be entitled to
receive the following severance payments and benefits upon a termination of Mr. Schlosser’s employment by the Company without
“cause”, by Mr. Schlosser for “good reason” or by reason of a “non-renewal” of the agreement by the Company, which terms are
generally consistent with those provided to our other NEOs:

» an amount equal to the sum of (a) Mr. Schlosser’s annual base salary (at the highest rate in effect at any time in the
six months prior to termination) and (b) his target annual bonus amount;

» alump sum cash payment equal to the pro rata portion of Mr. Schlosser’s target bonus for the year of termination (prorated
based on the number of days he was employed with the Company in the calendar year of termination); and

» continued healthcare coverage pursuant to COBRA for 12 months after the termination date at the same cost to
Mr. Schlosser as if still employed with the Company.

All outstanding Company equity-based awards held by Mr. Schlosser on the date of termination will be governed by the terms of
the applicable award agreements. The severance payments and benefits described above are subject to Mr. Schlosser’s execution
and non-revocation of a general release of claims in favor of the Company and continued compliance with his restrictive covenant
obligations (e.g., confidentiality, non-competition, non-solicitation and non-disparagement), and are in addition to any accrued
amounts (including, other than upon a termination without good reason or for cause, any prior year’s earned but unpaid annual
bonus).

In addition, upon any termination of Mr. Schlosser’s employment other than (a) for cause, (b) without “cause” or for “good reason”
on or within 12 months following a change in control, or (c) due to death or disability, we have agreed to enter into a consulting
agreement with Mr. Schlosser pursuant to which he will provide advisory and/or transition services to the Company through
December 31, 2029, on such terms and conditions as the Board may determine, and during which time any equity awards then
held by Mr. Schlosser will remain outstanding and eligible to vest.

Mr. Bertolini Sign-On Awards

With respect to Mr. Bertolini’s 2023 RSU award, on a termination of Mr. Bertolini’s service as the Company’s Chief Executive
Officer or a member of the Board by the Company without “cause” or by Mr. Bertolini for “good reason”, he will be entitled to an
additional 12 months of vesting of the RSU award. If the termination is due to his death or disability, a pro-rated portion of the then-
current vesting tranche will vest on an accelerated basis. In the event that Mr. Bertolini remains on our Board following a
termination of his employment as the Company’s Chief Executive Officer, Mr. Bertolini will remain eligible to continue vesting in the
RSU award.

In any event, if such termination occurs on or within 12 months following a “change in control” of the Company, then the award will
vest in full.

With respect to Mr. Bertolini’s 2023 PSU award, upon a change in control, a number of PSUs will become earned PSUs based on
the CIC price (and using straight-line interpolation for a CIC price between two price per share goals). If the PSU award is assumed
by the acquiror, any earned PSUs will convert into a time-vesting award that, following the change in control, will remain
outstanding and eligible to vest on the last day of the performance period, subject to Mr. Bertolini’s continued service as the CEO
through such date. If the PSU award is not so assumed, 100% of any earned PSUs will vest as of immediately prior to the change
in control.
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In addition, on a termination of Mr. Bertolini’s service as the CEO by the Company without “cause”, by Mr. Bertolini for “good
reason” or due to his death or disability, then:

(i) Any earned PSUs that are unvested as of such termination will vest on the termination date (prorated based on the
number of days Mr. Bertolini was in service as the CEO during the performance period or, on a termination of service as
the CEO by the Company without “cause” or by Mr. Bertolini for “good reason”, during the period commencing on the
grant date and ending on the 12-month anniversary of the termination date).

(i) An additional number of PSUs will become earned PSUs based on the price per share as of the termination using
straight-line interpolation through the $16.00 price per share goal (but not between $16.00 and $39.00), and such earned
PSUs will vest on the termination date (prorated based on the number of days Mr. Bertolini was in service as the CEO
during the performance period or, on a termination of service as the CEO by the Company without “cause” or by
Mr. Bertolini for “good reason”, during the period commencing on the grant date and ending on the 12-month anniversary
of the termination date).

(ii) In addition, if, following such termination, Mr. Bertolini remains as a member of the Board, then any PSUs that are not
earned PSUs as of the date of such termination will remain outstanding and eligible to become earned PSUs and vest,
on a pro-rated basis, based on the achievement of price per share goals during the remainder of the performance period
(or, if sooner, through the earlier to occur of (i) a change in control and (ii) Mr. Bertolini’s termination of service as a
member of the Board). The number of earned PSUs that vest will be prorated based on the number of days Mr. Bertolini
was in service as the CEO during the performance period or, on a termination of service as the CEO by the Company
without “cause” or by Mr. Bertolini for “good reason”, during the period commencing on the grant date and ending on the
12-month anniversary of the termination date.

(iv) If such termination occurs on or after a change in control, then all then-outstanding earned PSUs will vest in full as of the
date of termination.

The accelerated vesting provisions described above regarding Mr. Bertolini's RSU award and PSU award are subject to
Mr. Bertolini’s execution and non-revocation of a general release of claims in favor of the Company and continued compliance with
customary confidentiality, non-competition and non-solicitation requirements.

2024 RSU Annual Awards

With respect to the annual RSU awards granted in 2024, upon an executive’s termination of employment or service by the
Company without “cause” or by the executive for “good reason” (each as defined in the applicable award agreement, and each a
“Qualifying Termination”), a number of RSUs will vest equal to the number of RSUs that would have vested on the next-scheduled
vesting date (had the executive remained in service through such vesting date), pro-rated based on the number of days the
executive was employed between the last occurring vesting date and the next-scheduled vesting date (assuming that the RSUs
vest in equal monthly installments, rather than quarterly installments, over the vesting period). Note, however, that for

Mr. Schlosser, upon a Qualifying Termination, a number of RSUs will vest equal to the number of RSUs that would have vested had
Mr. Schlosser’s employment continued for 12 months following such termination. Upon an executive’s death or “disability” (as
defined in the 2021 Plan), the unvested RSUs will vest in full. To the extent an executive’s employment agreement provides for
different terms of accelerated vesting related to a Qualifying Termination or death or disability, the terms of the employment
agreement will control.

In addition, upon a “change in control” (as defined in the 2021 Plan), if the RSU award is assumed by the acquiror in connection
with the change in control, the RSUs will remain outstanding and eligible to vest following the change in control, subject to the
executive’s continued service. If the RSU award is not assumed by the acquiror, the unvested RSUs will vest in full. If the RSU
award is assumed by an acquiror in connection with a change in control, and the executive experiences a Qualifying Termination
during the 12-month period beginning on the date on which the change in control occurs, the unvested RSUs will vest in full.
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Upon an executive’s “retirement” (as defined in the applicable award agreement), a number of RSUs will vest equal to the number
of RSUs that would have vested (had the executive remained in service) during the period beginning on the executive’s retirement
and ending after a number of years equal to (i) the number of years the executive was an employee with the Company, divided by
(ii) five (the “Retirement Acceleration Period”). An executive must have five years of service with the Company and be at least 55
years old to receive accelerated vesting upon retirement. As of December 31, 2024, none of our NEO’s were eligible to receive
accelerated vesting upon retirement.

The accelerated vesting provisions described above are subject to the executive’s execution and non-revocation of a general
release of claims in favor of the Company and continued compliance with customary confidentiality, non-competition and non-
solicitation requirements.

2024 PSU Annual Awards

With respect to the annual PSU awards granted in 2024, upon an executive’s termination of employment or service due to death or
disability prior to a change in control, (i) the PSUs will remain outstanding and eligible to become Earned PSUs in accordance with
the formula set forth in the applicable award agreement and (ii) a pro-rated number of Earned PSUs based on the number of days
the executive was in service during the performance period will vest on the earlier of the last day of the Performance Period or a
change in control.

Upon an executive’s retirement prior to a change in control, (i) the PSUs will remain outstanding and eligible to become Earned
PSUs in accordance with the applicable award agreement and (ii) a pro-rated number of Earned PSUs based on the number of
days the executive was in service during the performance period and the number of days in the Retirement Acceleration Period will
vest on the earlier of the last day of the Performance Period or a Change in Control. As mentioned above, as of December 31,
2024, none of our NEO'’s were eligible to receive accelerated vesting upon retirement.

Upon a change in control, the PSUs will become Earned PSUs as of the change in control, with the number of Earned EBIT PSUs
equal to the greater of (i) the target number of PSUs underlying the award and (ii) the actual number of PSUs that become Earned
EBIT PSUs as of the change in control (based on the achievement of prorated EBIT goals to reflect the shortened Performance
Period). If the PSU award is assumed by the acquiror in connection with the change in control, the Earned PSUs will convert into a
time-vesting RSU award that remains outstanding and eligible to vest on the last day of the Performance Period, subject to the
executive’s continued service through such date. If the PSU award is not assumed by the acquiror, any Earned PSUs will vest in
full.

Upon an executive’s Qualifying Termination during the 12-month period beginning on the date on which a change in control occurs,
the unvested RSUs (if any) will vest in full.

Upon (i) an executive’s termination of employment or service due to death or disability following a change in control or (ii) an
executive’s Qualifying Termination that occurs more than 12 months after the date on which a change in control occurs, then, in
either case, a pro-rated number of unvested RSUs will vest based on the number of days the executive was in service during the
Performance Period.

Upon an executive’s retirement following a change in control, a pro-rated number of PSUs subject to the award will vest based on
the number of days the executive was in service during the Performance Period and the number of days in the Retirement
Acceleration Period.

The accelerated vesting provisions described above are subject to the applicable executive’s execution and non-revocation of a
general release of claims in favor of the Company and continued compliance with customary confidentiality, non-competition and
non-solicitation requirements.
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Estimated Potential Payments

The following table summarizes the payments that would be made to our NEOs upon the occurrence of certain qualifying
terminations of service or a change in control, in any case, occurring on December 31, 2024. However, consistent with SEC rules,
we have disclosed the amounts that Ms. Quane actually received in connection with her separation from the Company on March 3,
2025. Amounts shown do not include (i) accrued but unpaid base salary through the date of termination, or (ii) other benefits
earned or accrued by the NEO during his or her employment that are available to all salaried employees, such as accrued
vacation.

Termination
Without
. Cause
_Termination or for Good Death/
Without Cause or Reason Death/ Disability/
for Good Reason _ in Connection  Disability/  Following a
(no Change in  Change in Control  yith a Change No Change Change in
Control) (no Termination) in Control in Control Control
Benefit OR ($)@ ©) ©) )
Cash® 960,000 — 960,000 — —
Equity Acceleration(®) 83,366,130, — 102,741,341 54,490,565 102,741,340

Mark Bertolini

Continued Health Care(®) — — — — —

Total(® 84,326,130 — 103,701,340 54,490,565 102,741,340

Cash® 1,800,000 — 1,800,000 — —

Equity Acceleration® 774,762 — 5,145,925 4,067,548 4,427,007
Mario Schlosser

Continued Health Care(®) 25,692 — 25,692 — —

Total(® 2,600,454 — 6,971,617 4,067,548 4,427,007

Cash® 1,560,000 — 1,560,000 — —

Equity Acceleration®) 38,760 — 7,884,730 1,046,599 1,262,410
R. Scott Blackley

Continued Health Care(®) 25,692 — 25,692 — —

Total® 1,624,452 — 9,470,422 1,046,599 1,262,410

Cash® 1,161,311 — — — —

Equity Acceleration® 3,497,155 — — _ _
Alessandrea Quane

Continued Health Care(®) 25,692 — — —

Total(® 4,684,158 — — _ _

Cash® 960,000 — 960,000 — —

Equity Acceleration®) 2,334,507 — 4,911,245 588,712 710,106
Ranmali Bopitiya

Continued Health Care(®) 25,692 — 25,692 — —

Total(® 3,320,199 — 5,896,937 588,712 710,106

(1) For Messrs. Bertolini and Schlosser, amounts in this column are also payable upon a termination of the executive’s employment due to a “non-renewal”
of the executive’s employment agreement by the Company.

(2) Assumes awards are assumed or substituted in connection with the change in control.
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@)

(4

(5

(6)

Our NEOs’ employment agreements provide for the cash termination payments to our NEOs to be paid in substantially equal installments over the 12-
month period following the applicable NEO’s date of termination.

With respect to options, the value of equity acceleration was calculated by: (i) multiplying the number of accelerated shares of common stock
underlying the options by $13.44, the closing trading price of our common stock on December 31, 2024 and (ii) subtracting the exercise price for the
options. With respect to RSUs and PSUs, the value of equity acceleration was calculated by multiplying the number of accelerated RSUs and PSUs by
$13.44, the closing trading price of our common stock on December 31,2024.

Continued healthcare will be provided each month over the one-year period following the applicable NEO’s date of termination. Mr. Bertolini was not
enrolled in any health insurance plans offered by the Company during 2024.

Amounts shown represent the maximum potential payment the NEO would have received as of December 31, 2024. Amounts of any reduction pursuant
to the 280G best pay provision, if any, would be calculated upon actual termination of employment.

Oscar Health, Inc. 58 2025 Proxy Statement




TABLE OF CONTENTS

CEOQO Pay Ratio

As required by Item 402(u) of Regulation S-K, we are providing pay ratio information about the relationship of the annual total
compensation of our employees and the annual total compensation of Mark Bertolini, our Chief Executive Officer as of
December 31, 2024. For 2024, our last completed fiscal year:

»  The median of the annual total compensation of all employees of our company (other than Mr. Bertolini), was $108,236;
and

* The annual total compensation of Mr. Bertolini was $915,000.

Based on this information, for 2024 the ratio of the annual total compensation of Mr. Bertolini to the median of the annual total
compensation of all employees was 8 to 1.

Methodology, Assumptions and Estimates Used in Determining our Pay Ratio Disclosure

In determining the pay ratio calculation, we used the methodology, assumptions and estimates set forth below in determining the
median employee:

1. We selected December 31, 2024, which is within the last three months of 2024, as the date upon which we would identify
the median employee.

We determined that, as of December 31, 2024, our employee population consisted of approximately 2,391 individuals.

For purposes of measuring the compensation of our employee population, we selected total cash compensation, which
includes base salary, hourly pay, overtime, bonuses and commissions, as reported on our payroll records. We measured
total cash compensation of the employees included in the calculation over the 12-month period ended December 31,
2024.

4.  We gathered our total cash compensation information for the 12-month period ended December 31, 2024 from payroll
records of each of our business units and applied this compensation measure consistently to all of our employees
included in the calculation. We annualized the total cash compensation of permanent employees hired during the year.
We did not make any other annualizing adjustments, and we did not make any cost-of-living adjustments in identifying
the median employee.

5. Once we identified the median employee, we identified and calculated the elements of such employee’s compensation
for 2024 in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting in annual total
compensation of $108,236.

6.  With respect to the annual total compensation of Mr. Bertolini, we used the amount reported in the “Total” column of our
Summary Compensation Table included elsewhere in this document.

The pay ratio reported above is a reasonable estimate calculated in a manner consistent with SEC rules based on our internal
records and the methodology described above.
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Pay Versus Performance

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and ltem 402(v) of

Regulation S-K, we are providing the following information regarding executive pay and performance. The table below shows pay
both as reported in the Summary Compensation Table (“Summary Compensation Table Total Pay”) for the applicable fiscal year
and as “compensation actually paid” (or “CAP”) for our principal executive officer (‘CEQ”) and as an average of all of our other
named executive officers (“Non-CEO NEOs”) for the applicable fiscal year. Both Summary Compensation Table Total Pay and CAP
are calculated in accordance with the requirements of Regulation S-K and may differ substantially from the manner in which the
T&C Committee makes decisions regarding executive pay. For discussion of the T&C Committee’s decisions regarding the pay of
our named executive officers, see the CD&A.

Value of Initial Fixed $100
Investment Based On:

Average
Summary Summary Compensation Summary Average
Compensation Compensation| Compensation Actually Compensation Compensation Peer Group
Table Total | Actually Paid | Table Total Paid to Table Total | Actually Paid Total Total Net Adjusted
for Current to Current for Former Former for Non-CEO | to Non-CEO Shareholder Shareholder Income EBITDA
ceo@ ceoM@® ceo2 ceot) NEOs(1)(2) NEOs("®  Return®  Return® | (thousands)® (thousands)®
2024 $915,000  $54,326,168 $— $— $6,228,088  $10,817,690 $38.62 $100.48 $26,121 $199,234
2023  $44,538,114  $66,452,986 $854,000 $860,490 $3,784,404 $8,899,974 $26.29 $129.93 ($270,594) ($45,238)
2022 $— $— $652,405 ($1,019,097)  $1,090,898 ($1,696,174) $7.07 $141.76 ($609,552) ($462,255)
2021 $— $— $60,814,546 ($8,865,630) $10,885,903 ($4,147,460) $22.56 $131.10 ($571,426) ($429,826)

(1) CEO and Non-CEO NEOs included in these columns reflect the following:

Year CEO Non-CEO NEOs
2024 Mark Bertolini Mario Schlosser, Scott Blackley, Ranmali Bopitiya, Alessandrea Quane
2023 Current CEO: Scott Blackley, Ranmali Bopitiya, Alessandrea Quane, Siddhartha Sankaran
Mark Bertolini
Former CEO:

Mario Schlosser

2022 Mario Schlosser Siddhartha Sankaran, R. Scott Blackley, Ranmali Bopitiya, Alessandrea Quane, Dennis Weaver

2021 Mario Schlosser R. Scott Blackley, Siddhartha Sankaran, Alessandrea Quane, Meghan Joyce, Joshua Kushner

(2) Amounts reflect Summary Compensation Table Total pay for our CEO and non-CEO NEOs for each corresponding year. In 2021, these amounts include
the grant date fair value of the Founders Awards granted to Mr. Schlosser and Mr. Kushner in connection with our initial public offering. As previously
disclosed, these awards were voluntarily canceled and terminated on March 28, 2023.
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(3) The following table details the adjustment to the Summary Compensation Table Total Pay for our CEO, as well as the average for our Non-CEO NEOs, to

determine CAP, as computed in accordance with Item 402(v). No other adjustments are required to be made in accordance with SEC rules. Amounts do
not reflect actual compensation earned by or paid to our NEOs during the applicable year.

Year in Table: 2024 “

Total Compensation as reported in the Summary Compensation Table (“SCT”) $915,000 $6,228,088
Less: Grant-Date Fair Value of Equity Awards as reported in SCT(@ $0 $4,860,163
Add: Year-End Fair Value of Equity Awards Granted in the Year(®) $0 $3,608,845
Add: Change in Fair Value of Outstanding and Unvested Equity Awards(® $48,395,071 $1,417,063
Add: Fair Value as of Vesting Date of Equity Awards Granted and Vested in the Year(®) $0 $508,416
Ads;;rsli:g:\ilr;:ti: ::lalt:: e:sc::fa:hYee;Ijg;ing Date of Equity Awards Granted in Prior Fiscal $5,016,097 $3,915,442
Add: Fai_r_VaIug at the End of the Prior Year of Equity Awards that Failed to Meet Vesting $0 $0

Conditions in the Year
Add: Value of Dividends or Other Earnings Paid on Equity Awards Not Otherwise $0 $0
Reflected in Total Compensation
Compensation Actually Paid $54,326,168 $10,817,690

(@)
(b)

(4)

(5
(6)

=

The amounts reflect the aggregate grant-date fair value reported in the “Stock Awards” and “Option Awards” columns in the Summary Compensation
Table for the applicable year.

The fair values of unvested and outstanding equity awards to our NEOs were re-measured as of the end of each fiscal year, and as of each vesting
date, during the years displayed in the table above. Fair values as of each measurement date were determined using valuation assumptions and
methodologies (including volatility, dividend yield, and risk-free interest rates) that are generally consistent with those used to estimate fair value at
grant in accordance with ASC Topic 718. For stock options, the grant-date fair values were estimated using Black-Scholes. Subsequent valuations at
the end of each fiscal year and as of each vest date are performed using a lattice model, as the latter provides a better estimate of options that are no
longer at-the-money. The term used to estimate the option fair values under the lattice model in 2024 ranged between 4.2 years to 9.1 years. For
market-based performance restricted stock units, fair values were estimated using a Monte Carlo simulation model, using inputs that are consistent
with those used at grant. For other performance-based awards, the fair values reflect the probable outcome of the performance vesting conditions as
of each measurement date. See Note 10 to the consolidated financial statements included in the Company’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2024, where we explain assumptions made in valuing equity awards at grant.

The amounts reflect the cumulative total shareholder return (“TSR”) of our common stock and a group of 11 peers selected by the Company (the “Peer
Group”), which is the same peer group the Company uses for its performance graph in the Annual Report on Form 10-K pursuant to Iltem 201(e) of
Regulation S-K.. The Peer Group is composed of Centene Corporation, Molina Healthcare, Inc., CVS Health Corporation, Cigna Group, Elevance Health,
Inc., Agilon Health Inc., Alignment Healthcare, Inc., Evolent Health, Inc., Privia Health Group, Inc., Teladoc, and Accolade, Inc. The Peer Group was
chosen based on (i) industry, including managed care and healthcare technology companies, with emphasis on direct competitors and close industry
peers, (ii) revenue, and (iii) market capitalization. The TSR value listed in each year reflects what the cumulative value of $100 would be if invested on
March 3, 2021 (the date of our initial public offering). TSR is calculated on a cumulative basis by dividing the sum of the cumulative amount of dividends
for the measurement period, assuming dividend reinvestment (if any), and the difference between the Company’s share price at the end and the
beginning of the measurement period by the Company’s share price at the beginning of the measurement period. Historical stock price performance is
not necessarily indicative of future stock performance.

The dollar amounts reported represent the net income reflected in the Company’s audited financial statements for the applicable year.

While we use numerous financial and non-financial performance measures to evaluate performance under our compensation programs, Adjusted
EBITDA is the financial performance measure that, in our assessment, represents the most important performance measure (that is not otherwise
required to be disclosed in the table) used to link compensation actually paid to NEOs to company performance, for the most recently completed fiscal
year. The amount shown in the table is equal to our Adjusted EBITDA as reported in our Annual Report on Form 10-K for the applicable year, which is
defined as net loss for the Company and its consolidated subsidiaries before interest expense, income tax expense (benefit), depreciation and
amortization as further adjusted for stock-based compensation, and other non-recurring items that are considered unusual or not representative of
underlying trends of our business, where applicable for the period presented. Management uses Adjusted EBITDA as a measurement of operating
performance because it assists us in comparing the operating performance of our business on a consistent basis, as it removes the impact of items not
directly resulting from our core operations.
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Relationship Between Compensation Actually Paid and Performance Measures*

CAPvs. Total Shareholder Return
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CAP vs. Adjusted EBITDA
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Compensation Actually Paid (Bertolini} mmm  Compensation Actually Paid (Schlosser}
Avg. Compensation Actually Paid (Non-CEO NEO) Adjusted EBITDA

*  Note that our CEO’s 2023 and 2024 CAP include the fair values as of December 31, 2023 and 2024 for his April 3, 2023 equity grant, which was intended
to represent the only equity grant he would receive for 2023, 2024, and 2025.

Tabular List of Financial Performance Metrics

We believe the following performance measures represent the most important financial performance measures used by us to link
compensation actually paid to our NEOs for the fiscal year ended December 31, 2024:

» Adjusted EBITDA,;

» Direct & Assumed Premium;

« EBIT;

» Relative Total Shareholder Return;
* SG&A Expense Ratio; and

»  Stock Price Performance.

For additional details regarding our most important financial performance measures, please see our CD&A beginning on page 32 in
this Proxy Statement.
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2024 Director Compensation

Director Compensation Program

We maintain a nonemployee director compensation program (the “Director Compensation Program”), which provides for annual
retainer fees and long-term equity awards for eligible nonemployee directors (“Eligible Directors”). We amended our Director
Compensation Program, effective as of January 1, 2025 (the “Amended Director Compensation Program”).

The Director Compensation Program consists of the following components:

Cash Compensation

Annual Retainer: $70,000
. N $55,000
Annual Chairperson Retainer: (increased to $125,000 effective January 1, 2025)

Annual Committee Chair Retainer:

Audit: ) ] $30,000

(increased to $35,000 effective January 1, 2025)
Talent and Compensation: (increased to $32,500 effective January ?22002%(;
Nominating and Governance: $15,000

Annual Committee Member (Non-Chair) Retainer:

Audit: $10,000
Talent and Compensation: $7,500
Nominating and Governance: $5,000

Annual cash retainers will be paid in quarterly installments in arrears and will be pro-rated for any partial calendar quarter of

service.

Equity Compensation

Annual Grant: An Eligible Director who is serving on the Board as of the date of the annual meeting of the Company’s
stockholders each calendar year will be granted, on such annual meeting date, an RSU award with a value of
approximately $175,000 (increased to $200,000 effective January 1, 2025) (each, an “Annual Grant”). Each Annual Grant
will vest in full on the earlier to occur of (A) the first anniversary of the applicable grant date and (B) the date of the next
annual meeting following the grant date, subject to such Eligible Director’s continued service through the applicable vesting
date.

Initial Grant: Each Eligible Director who is initially elected or appointed to serve on our Board will automatically be granted
an RSU award with a value equal to the value of the Annual Grant prorated for the portion of the year such Eligible Director
is expected to serve (each, an “Initial Grant”). The Initial Grants will vest in full on the earlier to occur of (A) the

first anniversary of the applicable grant date and (B) the date of the next annual meeting following the grant date, subject
to such Eligible Director’s continued service through the applicable vesting date.

In addition, each Initial Grant and Annual Grant will vest in full upon a change in control of our company (as defined in the

2021 Plan). Further, under our Amended Director Compensation Program, each Initial Grant and Annual Grant granted on or after
December 3, 2024, once vested, will be settled in shares upon the earlier to occur of (i) the six-month anniversary of the earliest to
occur of Eligible Director’s separation from service, death or disability, or (ii) within five days following a change in control of Oscar.

Compensation under our Director Compensation Program will be subject to the annual limits on non-employee director
compensation set forth in the 2021 Plan.
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Director Deferred Compensation Plan

In February 2022, we adopted the Oscar Health, Inc. Deferred Compensation Plan for Directors (the “Deferred Compensation
Plan”) which we amended in December 2024, pursuant to which our Eligible Directors may elect to defer the cash and equity
components of their annual compensation until the earliest to occur of (i) the Eligible Director’s separation from service, (ii) a
change in control of Oscar, (iii) the Eligible Director’s death, or (iv) the Eligible Director’s disability. Following the amendment to the
Deferred Compensation Plan, which became effective on December 3, 2024, Eligible Directors may not elect to defer any Annual
Grant or Initial Grant granted on or after December 3, 2024 under the Deferred Compensation Plan as such awards are
automatically granted with delayed settlement as described above.

With respect to 2024, (i) Jeffery Boyd elected to defer 100%of his annual cash retainers and 100% of his RSU awards earned or
granted under the Director Compensation Program and (ii) David Plouffe, Elbert Robinson and Laura Lang each elected to defer
100% of their RSU awards earned or granted under the Director Compensation Program.

Vice Chair Compensation

Mr. Kushner is an executive officer and a member of our Board, but is not an NEO for 2024 and he does not receive any
compensation in his capacity as a director.

Director Stock Ownership Guidelines

We maintain stock ownership guidelines that apply to our non-employee directors. Under the guidelines, non-employee directors
must attain and maintain beneficial ownership of a number of shares of our common stock with a value equal to at least five times
the value of the annual cash retainer under the Director Compensation Program, not including committee membership or
chairmanship retainers.

Determination of compliance with the guidelines will generally be made as of March 315t of each calendar year. Until a director
meets the applicable minimum ownership requirement, such director is subject to a “holding requirement” pursuant to which the
director must retain all shares of our common stock held as of the date the director became subject to the guidelines, plus 100% of
all net-settled shares received following such date from the vesting, settlement and/or exercise of Company equity awards.

As of the date of this Proxy Statement, all of our non-employee directors have either met the applicable minimum ownership
requirement under our stock ownership guidelines or are subject to and in compliance with the holding requirement under such
guidelines.
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Director Compensation Table

The following table sets forth compensation paid to or earned by our non-employee directors during the year ended December 31,
2024.

Fees Earned or Paid

in 2024 Cash Stock Awards
®) ($)@

Jeffery H. Boyd 125,0001%) 174,993 299,993
David Plouffe 85,000 174,993 259,993
Elbert O. Robinson, Jr. 82,995 174,993 257,988
Vanessa A. Wittman. 106,250 174,993 281,243
William Gassen Il 75,000 174,993 249,993
Laura Lang 94,505 174,993 269,498

Siddhartha Sankaran — — —

(1) Mark Bertolini, our Chief Executive Officer, Mario Schlosser, our President of Technology and Chief Technology Officer, and Mr. Sankaran, our former
Interim Chief Financial Officer, did not receive any compensation for their services as members of our Board in 2024; the compensation paid to Messrs.
Bertollm and Schlosser for the services they provided to our Company during 2024 is reflected in the section titled, “E: tive C tion Tables—

ion Table.” Joshua Kushner, our Vice Chair, is an executive officer (who is not an NEO) of the Company and also did not receive
any compensatlon for his service as a member of our Board in 2024.

(2) Represents annual RSU grants made under the Company’s Director Compensation Program. Ms. Lang and Messrs. Boyd, Plouffe and Robinson elected
to defer their annual RSU grants pursuant to the Company’s Director Deferred Compensation Plan. See “Director Compensation Program—Equity
Compensation” and “Director Deferred Compensation Plan” above for a summary of the vesting schedules applicable to the annual director grants.
Amounts in this column reflect the full grant-date fair value of RSU awards granted during 2024 computed in accordance with ASC Topic 718, rather than
the amounts paid to or realized by the named individual. We provide information regarding the assumptions used to calculate the value of all RSU
awards made to our directors in Note 10 to the consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2024.

(3) Mr. Boyd elected to receive payment of his annual cash retainer fees in the form of deferred RSUs pursuant to the Company’s Director Deferred
Compensation Plan.

The table below shows the aggregate numbers of option awards (exercisable and unexercisable) and unvested stock awards held
as of December 31, 2024 by each non-employee director.

Unvested
Stock
Option Awards Awards
Outstanding at Outstanding at
2024 Fiscal Year 2024 Fiscal
End Year End
#) (#)
Jeffery H. Boyd 116,666 8,974
David Plouffe — 8,974
Elbert O. Robinson, Jr. — 8,974
Vanessa A. Wittman — 8,974
Siddhartha Sankaran 861,665 —
William Gassen Il — 8,974
Laura Lang — 8,974
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Compensation Risk Assessment

We have assessed our compensation programs for all employees. We have concluded that our compensation policies and
practices do not create risks that are reasonably likely to have a material adverse effect on us. Together with our management, we
have also evaluated our executive and employee compensation and benefits programs to determine if these programs’ provisions
and operations create undesired or unintentional risk of a material nature. The risk assessment process includes a review of
program policies and practices; analysis to identify risks and risk controls related to our compensation programs; and
determinations as to the sufficiency of risk identification, the balance of potential risk to potential reward, the effectiveness of our
risk controls and the impacts of our compensation programs and their risks to our strategy. Although we periodically review all
compensation programs, we focus on the programs with variability of payout, with the ability of a participant to directly affect payout
and the controls on participant action and payout. In relation to this, we believe that our incentive compensation arrangements
provide incentives that do not encourage risk taking beyond our ability to effectively identify and manage significant risks and are
compatible with effective internal controls and our risk management practices.

The T&C Committee monitors our compensation programs on an annual basis and expects to make modifications as necessary to
address any changes in our business or risk profile.
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Equity Compensation Plan Information

The following table provides information as of December 31, 2024, with respect to the shares of the Company’s common stock that
may be issued under the Company’s existing compensation plans.

: Number of Securities
Weighted Average  Remaining Available

Number of Securities to ~ Exercise Price of  for Future Issuance

be Issued Upon Exercise . Outstanding Under Equity

of Outstanding Options, Options, Warrants Compensation

Plan Category Warrants and Rights and Rights(z) Plans

Equity compensation plans approved by security holders 30,722,263(1 $10.69 17,859,944(3)

Equity compensation plans not approved by security holders 9,861 ,876(4) $0.00 5,823,781(5)
Totals 40,584,139 $10.69 23,683,725

(1) Includes shares subject to outstanding awards granted under our 2021 Plan and 2012 Plan as of December 31, 2024, of which 17,943,480 shares are
subject to outstanding options, 2,096,797 shares are subject to outstanding PSUs (assuming maximum levels of performance) and 10,681,986 shares are
subject to outstanding RSUs. As of December 31, 2024, no rights to purchase our common stock had been granted under our 2021 Employee Stock
Purchase Plan (“ESPP”).

The weighted average exercise price is calculated based solely on the exercise prices of the outstanding options and does not reflect the shares that
will be issued upon the vesting of outstanding PSUs and/or RSUs, which have no exercise price.

Includes 7,183,118 shares available for future issuance under our 2021 Plan and 10,676,826 shares available for future issuance under our ESPP. No
additional awards will be granted under the 2012 Plan and, as a result, no shares remain available for issuance for new awards under the 2012
Plan.

(2
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3
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The number of shares available for issuance under the 2021 Plan will be annually increased on January 1 of each calendar year (beginning in 2022 and
ending in 2031) by an amount equal to the lesser of (i) a number of shares of Class A common stock and Class B common stock such that the aggregate
number of shares available for grant under the 2021 Plan immediately following such increase shall equal 5% of the aggregate number of shares
outstanding on the final day of the immediately preceding calendar year, or (ii) such smaller number of shares as is determined by our Board.

The number of shares available for issuance under the ESPP will be annually increased on January 1 of each calendar year (beginning in 2022 and
ending in 2031) by an amount equal to the lesser of (i) 1% of the aggregate number of shares of Class A common stock and Class B common stock
outstanding on the final day of the immediately preceding calendar year and (ii) such smaller number of shares as is determined by our Board.

(4) Includes 9,861,876 shares subject to outstanding awards granted under our 2022 Employment Inducement Award Plan as of December 31, 2024.

(5) Includes shares available for issuance under our 2022 Employment Inducement Award Plan as of December 31, 2024.

2022 Employment Inducement Incentive Award Plan

On April 8, 2022, our Board adopted the 2022 Employment Inducement Incentive Award Plan (the “Inducement Plan”), which was
amended on March 28, 2023, in order to add additional shares to the plan. Pursuant to applicable stock exchange rules,
stockholder approval of the Inducement Plan is not required as a condition of the effectiveness of the Inducement Plan. A
description of the principal features of the Inducement Plan is set forth below.

Eligibility and Administration

Only certain prospective employees of the Company and its subsidiaries are eligible to participate in the Inducement Plan. The
Inducement Plan is administered by our T&C Committee. The plan administrator will have the authority to make all determinations
and interpretations under, prescribe all forms for use with, and adopt rules for the administration of the Inducement Plan, subject to
its express terms and conditions. The plan administrator will also set the terms and conditions of all awards under the Inducement
Plan, including any vesting and vesting acceleration conditions. Awards must be approved by the T&C Committee or a majority of
our independent directors and the authority to grant awards under the Inducement Plan may not be delegated.
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Limitation on Awards and Shares Available

The maximum number of shares of common stock authorized for issuance under the Inducement Plan is 18,320,000 shares (the
“Inducement Plan Share Limit”).

If an award under the Inducement Plan expires, lapses, or is terminated, exchanged for or settled for cash, surrendered,
repurchased, canceled without having been fully exercised or forfeited, any shares subject to such award may, to the extent of
such forfeiture, expiration or cash settlement, be used again for new grants under the Inducement Plan. Further, shares delivered
to us to satisfy the applicable exercise or purchase price of an award under the Inducement Plan and/or to satisfy any applicable
tax withholding obligations (including shares retained by us from the award under the Inducement Plan being exercised or
purchased, and/or creating the tax obligation) will become or again be available for award grants under the Inducement Plan. The
payment of dividend equivalents in cash in conjunction with any awards under the Inducement Plan will not reduce the shares
available for grant under the Inducement Plan. However, the following shares may not be used again for grant under the
Inducement Plan: (i) shares subject to stock appreciation rights, or SARs, that are not issued in connection with the stock
settlement of the SAR on exercise, and (ii) shares purchased on the open market with the cash proceeds from the exercise of
options.

Awards

The Inducement Plan provides for the grant of non-qualified stock options, restricted stock, dividend equivalents, RSUs,
performance shares, other incentive awards, SARs, and cash awards. Certain awards under the Inducement Plan may provide for
a deferral of compensation, subject to Section 409A of the Code, which may impose additional requirements on the terms and
conditions of such awards. All awards under the Inducement Plan will be set forth in award agreements, which will detail all terms
and conditions of the awards, including any applicable vesting and payment terms and post-termination exercise limitations.
Awards other than cash awards generally will be settled in shares of our common stock, but the plan administrator may provide for
cash settlement of any award. A brief description of each award type follows.

»  Stock Options. Stock options provide for the purchase of shares of our common stock in the future at an exercise price set
on the grant date. The term of a stock option may not be longer than ten years. Vesting conditions determined by the plan
administrator may apply to stock options and may include continued service, performance and/or other conditions.

+ SARs. SARs entitle their holder, upon exercise, to receive from us an amount equal to the appreciation of the shares
subject to the award between the grant date and the exercise date. The exercise price of a SAR may not be less than
100% of the fair market value of the underlying share on the date of grant (except with respect to certain substitute SARs
granted in connection with a corporate transaction) and the term of a SAR may not be longer than ten years. Vesting
conditions determined by the plan administrator may apply to SARs and may include continued service, performance,
and/or other conditions.

* Restricted Stock and RSUs. Restricted stock is an award of nontransferable shares of our common stock that remain
forfeitable unless and until specified conditions are met, and which may be subject to a purchase price. RSUs are
contractual promises to deliver shares of our common stock in the future, which may also remain forfeitable unless and
until specified conditions are met, and may be accompanied by the right to receive the equivalent value of dividends paid
on shares of our common stock prior to the delivery of the underlying shares.

Delivery of the shares underlying RSUs may be deferred under the terms of the award or at the election of the participant,
if the plan administrator permits such a deferral. Conditions applicable to restricted stock and RSUs may be based on
continuing service, the attainment of performance goals, and/or such other conditions as the plan administrator may
determine.

»  Other Stock or Cash-Based Awards. Other stock or cash-based awards of cash, fully vested shares of our common stock,
and other awards valued wholly or partially by referring to, or otherwise based on, shares of our common stock may be
granted
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under the Inducement Plan. Other stock or cash-based awards may be granted to participants and may also be available
as a payment form in the settlement of other awards, as standalone payments and as payment in lieu of base salary,
bonus, fees, or other cash compensation otherwise payable to any individual who is eligible to receive awards.

» Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends paid on shares
of our common stock and may be granted alone or in tandem with awards other than stock options or SARs. Dividend
equivalents are credited as of dividend record dates during the period between the date an award is granted and the date
such award vests, is exercised, is distributed, or expires, as determined by the plan administrator.

Performance Awards

Performance awards include any of the foregoing awards that are granted subject to vesting and/or payment based on the
attainment of specified performance goals or other criteria the plan administrator may determine, which may or may not be
objectively determinable. Performance criteria upon which performance goals are established by the plan administrator may
include but are not limited to: (1) net earnings (either before or after one or more of the following: (a) interest, (b) taxes, (c)
depreciation, (d) amortization and (e) non-cash equity-based compensation expense); (2) gross or net sales or revenue; (3) net
income (either before or after taxes); (4) adjusted net income; (5) operating earnings or profit; (6) cash flow (including, but not
limited to, operating cash flow, and free cash flow); (7) return on assets; (8) return on capital; (9) return on stockholders’ equity; (10)
total stockholder return; (11) return on sales; (12) gross or net profit or operating margin; (13) costs; (14) funds from operations;
(15) expenses; (16) working capital; (17) earnings per share; (18) adjusted earnings per share; (19) price per share of common
stock; (20) regulatory achievements or compliance; (21) implementation or completion of critical projects; (22) market share; (23)
economic value; (24) debt levels or reduction; (25) sales-related goals; (26) comparisons with other stock market indices; (27)
operating efficiency; (28) employee satisfaction; (29) financing and other capital raising transactions; (30) recruiting and
maintaining personnel; and (31) year-end cash, any of which may be measured either in absolute terms for us or any operating unit
of our company or as compared to any incremental increase or decrease or as compared to results of a peer group, or to market
performance indicators or indices.

Certain Transactions

The plan administrator has broad discretion to take action under the Inducement Plan, as well as make adjustments to the terms
and conditions of existing and future awards, to prevent the dilution or enlargement of intended benefits, and facilitate necessary or
desirable changes in the event of certain transactions and events affecting our common stock, such as stock dividends, stock
splits, mergers, acquisitions, consolidations, and other corporate transactions. In addition, in the event of certain non-reciprocal
transactions with our stockholders known as “equity restructurings,” the plan administrator will make equitable adjustments to the
Inducement Plan and outstanding awards. In the event of a change in control of our company (as defined in the Inducement Plan),
to the extent that the surviving entity declines to continue, convert, assume, or replace outstanding awards, then all such awards
will become fully vested and exercisable in connection with the transaction. Upon or in anticipation of a change of control, the plan
administrator may cause any outstanding awards to terminate at a specified time in the future and give the participant the right to
exercise such awards during a period of time determined by the plan administrator in its sole discretion. Individual award
agreements may provide for additional accelerated vesting and payment provisions.

Foreign Participants, Claw-Back Provisions, Transferability, and Participant Payments

The plan administrator may modify award terms, establish subplans, and/or adjust other terms and conditions of awards, subject to
the share limits described above, in order to facilitate grants of awards subject to the laws and/or stock exchange rules of countries
outside of the United States. All awards will be subject to the provisions of any claw-back policy implemented by our company to

the extent set forth in such claw-back policy and/or in the applicable award agreement. With limited exceptions for estate planning,
domestic relations orders, certain beneficiary designations and the laws of descent and distribution, awards under the Inducement
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Plan are generally non-transferable prior to vesting, and are exercisable only by the participant. With regard to tax withholding,
exercise price, and purchase price obligations arising in connection with awards under the Inducement Plan, the plan administrator
may, in its discretion, accept cash or check, shares of our common stock that meet specified conditions, a “market sell order,” or
such other consideration as it deems suitable.

Stockholder Approval; Plan Amendment and Termination

Pursuant to applicable stock exchange rules, stockholder approval of the Inducement Plan was not required as a condition of the
effectiveness of the Inducement Plan. Our T&C Committee may amend or terminate the Inducement Plan at any time. Stockholder
approval is not required for any amendment that “reprices” any stock option or SAR, or cancels any stock option or SAR in
exchange for cash, or another award when the option or SAR price per share exceeds the fair market value of the underlying
shares.
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Security Ownership of Certain Beneficial Owners
and Management

The following table sets forth certain information with respect to holdings of our common stock by (i) stockholders who beneficially
owned more than 5% of the outstanding shares of our Class A common stock, and (ii) each of our directors (which includes all
nominees), each of our named executive officers and all directors and executive officers as a group as of April 10, 2025, unless
otherwise indicated. The number of shares beneficially owned by each stockholder is determined under rules issued by the SEC.
Under these rules, beneficial ownership includes any shares as to which a person has sole or shared voting power or investment
power. Applicable percentage ownership is based on 218,993,334 shares of Class A common stock and 35,514,201 shares of
Class B common stock outstanding as of April 10, 2025. In computing the number of shares beneficially owned by a person and
the percentage ownership of that person, shares of Class A common stock and shares of Class B common stock subject to
options, or other rights held by such person that are currently exercisable or will become exercisable within 60 days of April 10,
2025 are considered outstanding, although these shares are not considered outstanding for purposes of computing the percentage
ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed below is 75 Varick Street, 5th Floor, New York, New York
10013. We believe, based on information provided to us, that each of the stockholders listed below has sole voting and investment
power with respect to the shares beneficially owned by the stockholder unless noted otherwise.

Class A
Common Stock Combined
Class A Class B Beneficially Voting

Common Stock(") Common Stock(" Owned Power
# (%) # (%) %)M ()N

5% Or Greater Holders

Entities Affiliated with Thrive Capital Management, LLC(*) 10,549,639  4.7% 32,859,064 92.5% 17.0% 71.5%
EE:;:IS?S Affiliated with Dragoneer Investment Group, 22,224,667 10.1% . . 101% 2.49%
Entities Affiliated with The Vanguard Group, Inc.(®) 18,411,347  8.4% — * 8.4% 2.0%
Entities Affiliates with BlackRock, Inc.( 14,351,597 6.6% — * 6.6% 1.5%
Entities Affiliated with Deerfield Partners, L.P.(®) 11,835,000  5.4% — * 5.4% 1.3%

Entities Affiliated with T. Rowe Price Investment

Management, Inc.(®) 11,661,066  5.3% — * 5.3% 1.3%
Named Executive Officers and Directors
Mark T. Bertolini(1?) 5,236,204  2.4% — * 2.4% *
Joshua Kushner® 10,549,639 4.7% 32,859,064 92.5% 17.0% 71.5%
Mario Schlosser(!") 131,581 * 8165467 19.9% 3.7% 15.7%
R. Scott Blackley!'? 2,453,608  1.1% — * 1.1% *
Ranmali Bopitiya(13) 403,049 * — * * *
Alessandrea Quane(14) 1,906,839 * — * * *
Jeffery H. Boyd (1% 743,693 * — * * *
William Gassen 11(16) 60,231 * — * * *
Laura Lang 0 * — * * *
David Plouffe(!”) 50,000 * — * * *
Elbert O. Robinson, Jr.(18) 25,000 * — * * *
Siddhartha Sankaran('?) 1,657,351 * — * * *
Vanessa Wittman(2?) 114,512 * — * * *
All Current Executive Officers and Directors as a Group 21,050,331 9.3% 41024531  100% 23.2% 80.4%

(13 persons)(21)

*  Less than one percent.
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(1) Beneficial ownership totals do not include shares of the Company’s common stock underlying equity awards that vest more than 60 days after April 10,
2025 or certain awards for which our directors and executive officers have irrevocably elected to defer settlement pursuant to the terms of the award.

(2) Percentage of Class A common stock beneficially owned by an individual or entity includes shares of Class B common stock, which are convertible to
shares of Class A common stock, and shares of Class A common stock and Class B common stock subject to restricted stock units, options or other
rights held by such person that are currently exercisable or will become exercisable within 60 days of April 10, 2025, although these shares are not
considered outstanding for purposes of computing the percentage ownership of any other person.

(3) Percentage of combined voting power represents voting power with respect to all shares of Class A common stock and Class B common stock, voting

together as a single class. Each holder of Class A common stock is entitled to one vote per share, and each holder of Class B common stock is entitled
to 20 votes per share on all matters submitted to stockholders for their vote or approval. Assumes the conversion of all options, restricted stock units or
other rights to acquire shares of Class A common stock and Class B common stock that are beneficially owned as of April 10, 2025.

(4) Based solely on the Schedule 13D/A filed by such stockholders on November 13, 2024 and the Form 4 filed by such stockholders on November 22, 2024.
Thrive Capital Partners Il, L.P. (“Thrive 1I”) directly holds and has sole voting and dispositive power over 6,103,319 shares of Class B common stock,
Thrive Capital Partners I, L.P. (“Thrive IlII’) directly holds and has sole voting and dispositive power over 22,391,068 shares of Class B common stock,
Claremount TW, L.P. (“Claremount TW”) directly holds and has sole voting and dispositive power over 757,239 shares of Class B common stock, Thrive
Capital Partners V, L.P. (“Thrive V”) directly holds and has sole voting and dispositive power over 1,040,704 shares of Class B common stock,
Claremount V Associates, L.P. (“Claremount V”) directly holds and has sole voting and dispositive power over 19,239 shares of Class B common stock,
Thrive Capital Partners VI Growth, L.P. (“Thrive VI Growth”) directly holds and has sole voting and dispositive power over 2,498,513 shares of Class B
common stock, Claremount VI Associates, L.P. (“Claremount VI”) directly holds and has sole voting and dispositive power over 48,982 shares of Class B
common stock, Thrive Capital Partners VIl Growth, L.P. (“Thrive VIl Growth”) directly holds and has sole voting and dispositive power over 6,268,097
shares of Class A common stock and, subject to the terms of conversion applicable to the Company’s 7.25% Convertible Senior Notes due 2031 (the
“Convertible Notes” or “Notes”) set forth in the Indenture for the Notes, may be deemed to beneficially own 4,155,911 shares of Class A common stock
issuable upon conversion of the outstanding principal of Convertible Notes at the current Conversion Rate (as defined in the Indenture), and Claremount
VIl Associates, L.P. (“Claremount VII”) (together with Thrive Il, Thrive lll, Thrive V, Thrive VI Growth, Claremount TW, Claremount V, Claremount VI and
Thrive VIl Growth, the “Thrive Capital Funds”) directly holds and has sole voting and dispositive power over 75,520 shares of Class A common stock
and, subject to the terms of conversion applicable to the Convertible Notes set forth in the Indenture, may be deemed to beneficially own 50,111 shares
of Class A common stock issuable upon conversion of the outstanding principal of Convertible Notes at the current Conversion Rate (as defined in the
Indenture). Thrive Partners Il GP, LLC (“Thrive Partners 11”), as the general partner of Thrive Il, may be deemed to beneficially own the shares directly
held by Thrive Il. Thrive Partners lll GP, LLC (“Thrive Partners IlI’), as the general partner of Thrive lll and Claremount TW, may be deemed to beneficially
own the shares directly held by Thrive lll and Claremount TW. Thrive Partners V GP, LLC (“Thrive Partners V”), as the general partner of Thrive V and
Claremount V, may be deemed to beneficially own the shares directly held by Thrive V and Claremount V. Thrive Partners VI GP, LLC (“Thrive Partners
VI”), as the general partner of Thrive VI Growth and Claremount VI, may be deemed to beneficially own the shares directly held by Thrive VI Growth and
Claremount VI. Thrive Partners VIl Growth GP, LLC (“Thrive Partners VIl Growth”), as the general partner of Thrive VIl Growth, may be deemed to
beneficially own the shares directly held and/or beneficially owned by Thrive VII Growth. Thrive Partners VIl GP, LLC (“Thrive Partners VII” and together
with Thrive Partners Il, Thrive Partners lll, Thrive Partners V, Thrive Partners VI and Thrive Partners VIl Growth, the “Thrive General Partners”), as the
general partner of Claremount VII, may be deemed to beneficially own the shares directly held and/or beneficially owned by Claremount VII. As the sole
managing member of each of the Thrive General Partners, Mr. Kushner may be deemed to beneficially own the shares of common stock held and/or
beneficially owned by the Thrive Capital Funds. The principal business office address for such stockholders is c/o Thrive Capital, 295 Lafayette Street,
7th Floor, New York, NY 10012.

Based solely on the Schedule 13G/A filed by such stockholders on November 14, 2024. Marc Stad and Dragoneer Investment Group, LLC (“Dragoneer
Investment Group”) reported shared dispositive power and shared voting power over 9,487,894 shares of Class A common stock and 12,736,773 shares
of Class A common stock issuable upon the conversion of Convertible Notes beneficially owned by the reporting persons. Cardinal DIG CC, LLC
(“Cardinal Dig CC”) is the managing member of Dragoneer Investment Group, and Marc Stad is the sole member of Cardinal DIG CC. By virtue of these
relationships, each of Marc Stad and Dragoneer Investment Group may be deemed to share beneficial ownership of such shares. The principal business
address for Marc Stad and Dragoneer Investment Group is One Letterman Dr., Bldg D, Ste M500, San Francisco, CA 94129.

Based solely on the Schedule 13G/A filed by such stockholder on November 12, 2024. The Vanguard Group, Inc. (“Vanguard”) reported shared voting
power over 354,595 shares of Class A common stock, sole dispositive power over 17,893,956 shares of Class A common stock, and shared dispositive
power over 517,391 shares of Class A common stock. Vanguard’s clients, including investment companies registered under the Investment Company
Act of 1940 and other managed accounts, have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of,
the securities reported beneficially owned by Vanguard. The principal business office address for Vanguard is 100 Vanguard Blvd., Malvern, PA 19355.
Based solely on the Schedule 13G/A filed by such stockholder on January 26, 2024. BlackRock, Inc. reported sole voting power over 13,689,217 shares
of Class A common stock and sole dispositive power over 14,351,597 shares of Class A common stock. The principal business office address for
BlackRock, Inc. is 50 Hudson Yards, New York, NY 10001.

Based solely on the Schedule 13G/A filed by such stockholders on November 12, 2024. Deerfield Partners, L.P. (“Deerfield Partners”), Deerfield Mgmt,

L.P. (“Deerfield Mgmt”), Deerfield Management Company, L.P. (“Deerfield Management Company”) and James E. Flynn reported shared dispositive

power and shared voting power over 11,835,000 shares of Class A common stock held directly by Deerfield Partners. Deerfield Mgmt is the general

partner and Deerfield Management Company is the investment advisor, respectively, of Deerfield Partners. James E. Flynn is the managing partner of

Deerfield Management Company. The principal business office address for the foregoing individual and entities is 345 Park Avenue South, 12th Floor,

New York, NY 10010.

Based solely on the Schedule 13G filed by such stockholders on November 14, 2024. T. Rowe Price Investment Management, Inc. (“Price Investment

Management”) reported sole dispositive power over 11,661,066 shares of Class A common stock and sole voting power over 11,635,847 shares of

Class A common stock. The principal business office address for Price Investment Management is 101 E. Pratt Street, Baltimore, MD 21201.

(10) Consists of: (i) 1,911,111 shares of Class A common stock held directly; (ii) 391,760 shares of Class A common stock underlying options to purchase
Class A common stock held by Mr. Bertolini that are currently exercisable or would be exercisable within 60 days of April 10, 2025, and (iii) 2,933,333
shares of Class A common stock held by the Anahata Foundation, of which Mr. Bertolini is a co-trustee.

(11) Consists of: (i) 88,403 shares of Class A common stock held directly; (ii) 43,178 shares of Class A common stock underlying time-vesting RSUs held by

Mr. Schlosser that are scheduled to vest within 60 days of April 10, 2025 (iii) 1,355,138 shares of Class B common stock held directly; (iv) 333,333 shares

of Class B common
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stock held by Noah Pizzo-Schlosser Dynasty Trust; (v) 633,333 shares of Class B common stock held by Pizzo-Schlosser Family Dynasty Trust; (vi)
333,333 shares of Class B common stock held by Siena Pizzo-Schlosser Dynasty Trust, such trusts, collectively referred to as the Schlosser Trusts; and
(vi) 5,510,330 shares of Class B common stock underlying options to purchase Class B common stock held by Mr. Schlosser that are currently
exercisable or would be exercisable within 60 days of April 10, 2025. All of the shares held by the Schlosser Trusts are subject to a voting agreement and
proxy pursuant to which Mr. Schlosser exercises voting authority over the shares. The principal business office address of the Schlosser Trusts is 105
Brandywine Lane, Melville, New York 11747.

(12) Consists of: (i) 945,220 shares of Class A common stock held directly; (ii) 1,446,523 shares of Class A common stock underlying options to purchase
Class A common stock held by Mr. Blackley that are currently exercisable or would be exercisable within 60 days of April 10, 2025; and (iii) 61,865 shares
of Class A common stock underlying time-vesting RSUs held by Mr. Blackley that are scheduled to vest within 60 days of April 10, 2025.

(13) Consists of: (i) 271,182 shares of Class A common stock held directly; (ii) 87,435 shares of Class A common stock underlying options to purchase
Class A common stock held by Ms. Bopitiya that are currently exercisable or would be exercisable within 60 days of April 10, 2025; and (iii) 44,432
shares of Class A common stock underlying time-vesting RSUs held by Ms. Bopitiya that are scheduled to vest within 60 days of April 10, 2025.

(14) Consists of: (i) 535,555 shares of Class A common stock held directly; (ii) 76,857 shares of Class A common stock held indirectly by Alessandrea C
Quane 2024 GRAT; and (iii) 1,294,427 shares of Class A common stock underlying options to purchase Class A common stock held by Ms. Quane that
are currently exercisable or would be exercisable within 60 days of April 10, 2025.

(15) Consists of: (i) 627,027 shares of Class A common stock held directly and (ii) 116,666 shares of Class A common stock underlying options to purchase
Class A common stock held by Mr. Boyd that are currently exercisable or would be exercisable within 60 days of April 10, 2025.

(16) Consists of: (i) 51,257 shares of Class A common stock held directly; and (ii) 8,974 shares of Class A common stock underlying time-vesting RSUs held
by Mr. Gassen that are scheduled to vest within 60 days of April 10, 2025.

(17) Consists of 50,000 shares of Class A common stock held directly by Mr. Plouffe.
(18) Consists of 25,000 shares of Class A common stock held directly by Mr. Robinson.

(19) Consists of: (i) 795,686 shares of Class A common stock held by Victoria Family LLC; and (ii) 861,665 shares of Class A common stock underlying
options to purchase Class A common stock held by Mr. Sankaran that are currently exercisable or would be exercisable within 60 days of April 10, 2025.
Victoria Family LLC is wholly-owned by the fiduciaries of The Victoria 2020 Trust. As the Investment Adviser to The Victoria 2020 Trust, Mr. Sankaran
may be deemed to have shared voting and investment control over the shares held by Victoria Family LLC.

(20) Consists of: (i) 105,538 shares of Class A common stock held directly; and (ii) 8,974 shares of Class A common stock underlying time-vesting RSUs held
by Ms. Wittman that are scheduled to vest within 60 days of April 10, 2025.

(21) Consists of: (i) 12,452,231 shares of Class A common stock; (ii) 4,206,022 shares of Class A common stock issuable upon conversion of the outstanding
principal of Convertible Notes at the current Conversion Rate (as defined in the Indenture); (iii) 3,923,673 shares of Class A common stock in the
aggregate underlying (a) options to purchase Class A common stock that are currently exercisable or would be exercisable within 60 days of April 10,
2025 or (b) time-vesting RSUs that are scheduled to vest within 60 days of April 10, 2025; (iv) 35,514,201 shares of Class B common stock; and (v)
5,510,330 shares of Class B common stock underlying options to purchase Class B common stock that are currently exercisable or would be
exercisable within 60 days of April 10, 2025.
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Certain Relationships and Related Person
Transactions

Policies and Procedures for Related Person Transactions

Our Board of Directors has adopted a written Related Person Transaction Policy, setting forth the policies and procedures for the
review and approval of related person transactions. Under the policy, our legal department is primarily responsible for developing
and implementing processes and procedures to obtain information regarding related persons with respect to potential related
person transactions and then determining, based on the facts and circumstances, whether such potential related person
transactions do, in fact, constitute related person transactions requiring compliance with the policy. If our legal department
determines that a transaction or relationship is a related person transaction requiring compliance with the policy, our legal
department is required to present to the Audit Committee all relevant known facts and circumstances relating to the related person
transaction. Our Audit Committee must review the relevant facts and circumstances of each related person transaction, including if
the transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated third party,
whether the transaction is inconsistent with the interest of the Company and its stockholders, and the extent of the related person’s
interest in the transaction, taking into account the conflicts of interest and corporate opportunity provisions of our Code of Conduct,
and either approve or disapprove the related person transaction. If a transaction was not initially recognized as a related person,
then upon such recognition the transaction will be presented to the Audit Committee for ratification at the Audit Committee’s next
regularly scheduled meeting; provided, that if ratification is not forthcoming, management will make all reasonable efforts to cancel
or annul the transaction. Our management will update the Audit Committee as to any material changes to any approved or ratified
related person transaction and will provide a status report at least annually of all then current related person transactions. No
director may participate in approval of a related person transaction for which he or she is a related person.

The following are certain transactions, arrangements and relationships with our directors, executive officers and stockholders
owning 5% or more of our outstanding common stock, or any member of the immediate family of any of the foregoing persons,
since January 1, 2024, other than equity and other compensation, termination, change in control and other arrangements, which
are described under “Executive Compensation.”

Transactions with Sanford Health

On October 2, 2023, we entered into a services agreement with an affiliate of Sanford Health to provide campaign builder and
related services to Sanford Health Plan. In addition, we periodically make payments to affiliates of Sanford Health in connection
with claims made by our members who receive services provided by Sanford Health entities. William Gassen lll, a current member
of our Board of Directors, is the Chief Executive Officer of Sanford Health. In fiscal year 2024 and through April 10, 2025, we billed
Sanford Health approximately $1.4 million under our services agreement with Sanford Health. In addition, in fiscal year 2024 and
through April 10, 2025, we were billed approximately $0.6 million in connection with services provided to our members by Sanford
Health entities. Our Audit Committee has reviewed foregoing transactions according to the policies and procedures described
above, deemed the transactions to be based on arm’s length terms, and pre-approved the transactions. Mr. Gassen did not
participate in the negotiations relating to the transactions.

Issuance and Sale of 7.25% Convertible Senior Notes due 2031

On January 27, 2022, we entered into an investment agreement (the “Investment Agreement”) with, among others, entities
affiliated with Thrive Capital. Pursuant to the Investment Agreement, on February 3, 2022, entities affiliated with Thrive Capital
agreed to purchase $35 million of our 7.25% Convertible Senior Notes due 2031 (the “Notes”). In addition, pursuant to the
Investment Agreement, we amended our then existing Investors’ Rights Agreement to provide that the Notes and shares of Class A
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common stock issued or issuable upon conversion of any Notes held by entities affiliated with Thrive Capital will be subject to the
registration rights contained in the Investors’ Rights Agreement. For additional information about the Notes, see our Current Report
on Form 8-K, filed with the SEC on January 28, 2022. Joshua Kushner, a member of our Board and our Vice Chair, is the Founder
and Chief Executive Officer of Thrive Capital. Thrive Capital, through affiliated entities, is a beneficial holder of more than 5% of our
capital stock.

Amended and Restated Investors’ Rights Agreement

We are party to a Thirteenth Amended and Restated Investors’ Rights Agreement (the “IRA”), dated May 3, 2022, with certain
holders of our capital stock, including entities affiliated with Alphabet Holdings LLC, Formation8, Founders Fund, Fidelity, General
Catalyst Group, Khosla Ventures, and Thrive Capital, some of which are beneficial holders of more than 5% of our capital stock or
are entities with which certain of our directors are affiliated. Mario Schlosser, our Co-Founder and President of Technology, is also
party to the IRA. Under the IRA, Thrive Capital currently has the right to demand that we file a registration statement or request that
its shares of our capital stock be covered by a registration statement that we are otherwise filing. The IRA also imposes certain
affirmative obligations on us. For more information on the IRA, please see Exhibit 4.4 of the Company’s Annual Report on Form 10-
K for the fiscal year ended December 31, 2022.

Director and Officer Indemnification and Insurance
Our Amended and Restated Bylaws provide indemnification and advancement of expenses for our directors and officers to the

fullest extent permitted by the Delaware General Corporation Law. In addition, we entered into separate indemnification
agreements with each of our directors and executive officers. We have also purchased directors’ and officers’ liability insurance.
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Stockholders’ Proposals

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation at our 2026 Annual
Meeting of Stockholders pursuant to Rule 14a-8 under the Exchange Act must submit the proposal to our Secretary at our offices

at 75 Varick Street, 5 Floor, New York, New York 10013 in writing not later than December 25, 2025.

Stockholders intending to present a proposal at the 2026 Annual Meeting of Stockholders, but not to include the proposal in our
proxy statement, or to nominate a person for election as a director, must comply with the requirements set forth in our Amended
and Restated Bylaws. Our Amended and Restated Bylaws require, among other things, that our Secretary receive written notice
from the stockholder of record of their intent to present such proposal or nomination not earlier than the 120th day and not later
than the 90th day prior to the anniversary of the preceding year’s annual meeting. Therefore, we must receive notice of such a
proposal or nomination for the 2026 Annual Meeting of Stockholders no earlier than February 4, 2026 and no later than March 6,
2026. The notice must contain the information required by the Amended and Restated Bylaws, a copy of which is available upon
request to our Secretary. In the event that the date of the 2026 Annual Meeting of Stockholders is more than 30 days before or
more than 60 days after June 4, 2026, then our Secretary must receive such written notice not later than the close of business on
the 90th day prior to the 2026 Annual Meeting of Stockholders or, if later, the close of business on 10th day following the day on
which public disclosure of the date of such meeting is first made by us.

In addition to satisfying the foregoing requirements under our Amended and Restated Bylaws, to comply with the universal proxy
rules, stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must provide
notice that sets forth the information required by Rule 14a-19 under the Exchange Act.

We reserve the right to reject, rule out of order, or take other appropriate action with respect to any proposal that does not comply
with these or other applicable requirements.
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Other Matters

Our Board of Directors is not aware of any matter to be presented for action at the Annual Meeting other than the matters referred
to above and does not intend to bring any other matters before the Annual Meeting. However, if other matters should come before
the Annual Meeting, it is intended that holders of the proxies named on the Company’s proxy card will vote thereon in their
discretion.

Solicitation of Proxies

The accompanying proxy is solicited by and on behalf of our Board of Directors, whose Notice of Annual Meeting is attached to this
proxy statement, and the entire cost of our solicitation will be borne by us. In addition to the use of mail, proxies may be solicited by
personal interview, telephone, e-mail and facsimile by our directors, officers and other employees who will not be specially
compensated for these services. We will also request that brokers, nominees, custodians and other fiduciaries forward soliciting
materials to the beneficial owners of shares held by the brokers, nominees, custodians and other fiduciaries. We will reimburse
these persons for their reasonable expenses in connection with these activities.

Certain information contained in this proxy statement relating to the occupations and security holdings of our directors and officers
is based upon information received from the individual directors and officers.

We intend to file a proxy statement and WHITE proxy card with the SEC in connection with the solicitation of proxies for our
2026 Annual Meeting of Stockholders. Stockholders may obtain our proxy statement (and any amendments and supplements
thereto) and other documents as and when filed by us with the SEC without charge from the SEC’s website at: www.sec.gov.
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Oscar’s Annual Report on Form 10-K

A copy of Oscar’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024, including financial statements and
schedules thereto but not including exhibits, as filed with the SEC, will be sent to any stockholder of record on April 10, 2025
without charge upon written request addressed to:

Oscar Health, Inc.
Attention: Secretary

75 Varick Street, 51 Floor
New York, New York 10013

A reasonable fee will be charged for copies of exhibits. You also may access this proxy statement and our Annual Report on
Form 10-K at www.proxyvote.com. You also may access our Annual Report on Form 10-K for the fiscal year ended December 31,
2024 at ir.hioscar.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING ONLINE, WE URGE YOU TO VOTE YOUR SHARES
VIA THE TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET, AS DESCRIBED IN THIS PROXY STATEMENT. IF
YOU RECEIVED A COPY OF THE PROXY CARD BY MAIL, YOU MAY SIGN, DATE AND MAIL THE PROXY CARD IN THE
ENCLOSED RETURN ENVELOPE. PROMPTLY VOTING YOUR SHARES WILL ENSURE THE PRESENCE OF A QUORUM AT
THE ANNUAL MEETING AND WILL SAVE US THE EXPENSE OF FURTHER SOLICITATION.

By Order of the Board of Directors
Melissa (wrtin,

Melissa Curtin

Senior Vice President, Deputy General Counsel and Corporate Secretary
New York, New York

April 25, 2025
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Appendix A

Cautionary Note Regarding Forward-Looking Statements

This proxy statement contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. All statements other than statements of historical fact contained herein are forward-looking statements. These statements
include, but are not limited to, statements about our business and financial prospects, including our expectations with respect to
profitability, our Board leadership structure and its risk oversight practices; our corporate responsibility initiatives, including with
respect to diversity, equity and inclusion, and our compensation programs. In some cases, you can identify forward-looking
statements by terms such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,”
“contemplates,” “believes,” “estimates,” “predicts,” “potential,” or “continue” or the negative of these terms or other similar
expressions. Accordingly, we caution you that any such forward-looking statements are not guarantees of future performance and

are subject to risks, assumptions, and uncertainties that are difficult to predict and generally beyond our control.

Although we believe that the expectations reflected in these forward-looking statements are reasonable as of the date made, there
are or will be important factors that could cause our actual results to differ materially from those indicated in these forward-looking
statements, including, but not limited to, the following: our ability to execute our strategy and manage our growth effectively; our
ability to retain and expand our member base; our ability to accurately estimate our incurred medical expenses or effectively
manage our medical costs or related administrative costs; our ability to maintain profitability in the future; unanticipated results of or
changes to risk adjustment programs; our ability to arrange for the delivery of quality care and maintain good relations with the
physicians, hospitals, and other providers within and outside our provider networks; changes in federal or state laws or regulations,
including changes with respect to the Patient Protection and Affordable Care Act and the Health Care and Education Reconciliation
Act of 2010, as amended (collectively, the “ACA”) and any regulations enacted thereunder; our ability to comply with ongoing
regulatory requirements, including capital reserve and surplus requirements and applicable performance standards; changes or
developments in the health insurance markets in the United States; our, or any of our vendors’, ability to comply with laws,
regulations, and standards related to the handling of information about individuals or applicable consumer protection laws,
including as a result of our participation in government-sponsored programs; heightened competition in the markets in which we
participate; our ability to utilize quota share reinsurance to meet our capital and surplus requirements and protect against downside
risk on medical claims; unfavorable or otherwise costly outcomes of lawsuits, audits, investigations, and claims that arise from the
extensive laws and regulations to which we are subject; incurrence of data security breaches of our and our partners’ information
and technology systems; our ability to attract and retain qualified personnel; our ability to detect and prevent material weaknesses
or significant control deficiencies in our internal controls over financial reporting or other failure to maintain an effective system of
internal controls; adverse publicity or other adverse consequences related to our dual class structure or “controlled company”
status; and the other factors set forth under the caption “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2024, filed with the Securities and Exchange Commission (“SEC”).

You are cautioned not to place undue reliance on any forward-looking statements made in this Proxy Statement. Any forward-
looking statement speaks only as of the date as of which it is made, and, except as otherwise required by law, we do not undertake
any obligation to publicly update or review any forward-looking statement, whether as a result of new information, future
developments or otherwise. New factors emerge from time to time, and it is not possible for us to predict which will arise.
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Key Operating and Non-GAAP Financial Metrics

We regularly review the following key operating and Non-GAAP financial metrics, to evaluate our business, measure our
performance, identify trends in our business, prepare financial projections, and make strategic decisions. We believe these
operational and financial measures are useful in evaluating our performance, in addition to our financial results prepared in

accordance with GAAP.

Year Ended December 31,

(in thousands, except percentages) 2024 2023
Total Revenue $9,177,564 $5,862,869
Medical Loss Ratio 81.7% 81.6%
Selling, General and Administrative Expense Ratio (“SG&A” Expense Ratio) 19.1% 24.3%
Net Income (loss) attributable to Oscar Health Inc. $25,432 $(270,728)
Adjusted EBITDA(") $199,234 $(45,238)

(1) Adjusted EBITDA is a non-GAAP measure. See “-Adjusted EBITDA” below for a reconciliation to net loss, the most directly comparable GAAP measure,

and for information regarding Oscar’s use of Adjusted EBITDA.

Total Revenue

Total revenue includes Premium revenue, Investment income, and Services and other revenue. We believe Total revenue is an

important metric to assess the growth of our business, as well as the earnings potential of our investment portfolio.
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Medical Loss Ratio

Medical Loss Ratio is a metric used to calculate medical expenses as a percentage of net premiums before ceded quota share
reinsurance, as set forth in the table below. Medical expense primarily consists of both paid and unpaid medical expenses incurred
to provide medical services and products to our members. Medical claims include fee-for-service claims, pharmacy benefits,
capitation payments to providers, provider disputed claims and various other medical-related costs. The impact of the federal risk
adjustment program is included in the denominator of our MLR. We believe MLR is an important metric to demonstrate the ratio of
our costs to pay for healthcare of our members to the net premium before ceded quota share reinsurance. MLR in our existing
products are subject to various federal and state minimum requirements.

Year Ended December 31,

(in thousands, except percentages) 2024 2023
Medical $7,332,589 $4,642,024
Less: Ceded quota share reinsurance claims" (2,029) 2,057
Net claims before ceded quota share reinsurance!®) $7,334,618 $4,639,967
Premiums $8,971,259 $5,686,069
Less: Ceded quota share reinsurance premiums(z) (881) (2,211)
Net premiums before ceded quota share reinsurance(E) $8,972,140 $5,688,280
Medical Loss Ratio (A divided by B) 81.7% 81.6%

“

=

Represents prior period development for claims ceded to reinsurers pursuant to quota share treaties accounted for under reinsurance accounting,
which are in runoff.

(2

-

Represents prior period development for premiums ceded to reinsurers pursuant to quota share treaties accounted for under reinsurance accounting,
which are in runoff.
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SG&A Expense Ratio

The SG&A Expense Ratio reflects the Company’s selling, general and administrative expenses, as a percentage of Total revenue.
Selling, general and administrative expenses primarily include distribution expenses, wages, benefits, costs of software and
hardware, the impact of quota share reinsurance, stock-based compensation, and other administrative costs. We believe the SG&A
Expense ratio is a valuable metric to evaluate our ability to manage our overall selling, general, and administrative cost base.

Year Ended December 31,

(in thousands) 2024 2023
SG&A expense $1,755,565 $1,425,766
Total Revenue $9,177,564 $5,862,869
SG&A expense ratio 19.1% 24.3%

Net Income (loss) attributable to Oscar Health, Inc.

Net Income (loss) attributable to Oscar Health, Inc. is Net earnings (loss) allocated to the Company after income (loss) attributable
to noncontrolling interests. It is a key indicator of the Company’s profitability and operational efficiency, allowing management to
evaluate performance and make informed decisions on strategic planning, cost management, and resource allocation.

Adjusted EBITDA

Adjusted EBITDA is defined as Net income (loss) for the Company and its consolidated subsidiaries before interest expense,
income tax expense and depreciation and amortization, as further adjusted for stock-based compensation and other items that are
considered unusual or not representative of underlying trends of our business, where applicable for the period presented. We
present Adjusted EBITDA, as we consider it to be an important supplemental measure of our performance and believe it is
frequently used by securities analysts, investors, and other interested parties in the evaluation of companies in our industry.
Adjusted EBITDA is a non-GAAP measure. Management believes that investors’ understanding of our performance is enhanced by
including this non-GAAP financial measure as a reasonable basis for comparing our ongoing results of operations.

We caution investors that amounts presented in accordance with our definition of Adjusted EBITDA may not be comparable to
similar measures disclosed by our competitors, because not all companies and analysts calculate Adjusted EBITDA in the same
manner.

Management uses Adjusted EBITDA:

» as a measurement of operating performance because it assists us in comparing the operating performance of our business
on a consistent basis, as it removes the impact of items not directly resulting from our core operations;

« for planning purposes, including the preparation of our internal annual operating budget and financial projections;
» to evaluate the performance and effectiveness of our operational strategies; and
« to evaluate our capacity to expand our business.
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By providing this non-GAAP financial measure, together with a reconciliation to the most comparable U.S. GAAP measure, Net
income (loss), we believe we are enhancing investors’ understanding of our business and our results of operations, as well as
assisting investors in evaluating how well we are executing our strategic initiatives. Adjusted EBITDA has limitations as an
analytical tool, and should not be considered in isolation, or as an alternative to, or a substitute for Net income (loss) or other
financial statement data presented in our Consolidated Financial Statements as indicators of financial performance.

Year Ended December 31,

(in thousands) 2024 2023
Net Income (loss) $26,121 $(270,594)
Interest expense 23,734 24,603
Other expenses 105 7,082
Income tax expense 7,305 3,294
Depreciation and amortization (“D&A”) 32,145 30,694
Stock-based compensation“) 109,824 159,683
Adjusted EBITDA $199,234 $(45,238)

“

=

Represents non-cash expenses related to equity-based compensation programs, which vary from period to period depending on various factors
including the timing, number, and the valuation of awards. Additionally, these expenses are reported net of any stock-based compensation that has been
capitalized for software development costs. Year ended December 31, 2023 includes a non-recurring charge of $46.3 million related to accelerated stock-
based compensation expense recognized as a result of the cancellation of the Founders Awards previously granted to Mario Schlosser and Joshua
Kushner.
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75 VARKK STREET VOTE BY INTERNET
5THROOR Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above
NEW YORK, NY 10013

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:58 p.m. Eastern Time the day before the meeting date. Have your
proxy card in hand when you access the web site and follow the instructions to obtain
your recards and to create an electronic voting instruction form.

During The Meeting - Go to www.virtualsharehold ing.com/OSCR2025

‘You may attend the meeting via the Internet and vote during the meeting. Have the
information that is printed in the box marked by the arrow available and follow the
instructions.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. Eastern Time the day before the meeting date. Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, ¢/o Broadridge,
51 Mercedes Way, Edgewoad, NY 11717,

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
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The Board of Directors recommends you vote FOR number(s) of the nominee(s) on the line below.
the following:
1. Election of Directors 0 0 0
Nominees:
01) Mark T. Bertolini 06) David Plouffe
02) Jeffery H. Boyd 07) Siddhartha Sankaran
03) William Gassen lll 08) Mario Schlosser
04) Joshua Kushner 09) Vanessa A. Wittman
05) Laura Lang
The Board of Directors recommends you vote FOR the following proposal: For Against Abstain
2. Ratification of the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for the fiscal year ending 0 0 8]
December 31, 2025,
The Board of Directors recommends you vote FOR the following proposal: For Against Abstain
3. Approval, on an advisory (non-binding) basis, of the compensation of our named executive officers. 0 0 0

NOTE: Such other business as may properly come before the meeting or any continuation, postponement, or adjournment thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.
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OSCAR HEALTH, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL MEETING OF STOCKHOLDERS
JUNE 4, 2025

The undersigned stockholder(s) hereby appoint(s) R. Scott Blackley and Adam McAnaney or either of them, as proxies, each with the power
to appoint his/her substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of the
shares of Class A Common Stock and Class B Common Stock, as applicable, of Oscar Health, Inc., that the stockholder(s) is/are entitled to
vote at the Annual Meeting of Stockholders to be held at 10:00 a.m., Eastern Time on Wednesday, June 4, 2025, virtually via live webcast at
www.virtualshareholdermeeting.com/OSCR2025, and any continuation, adjournment or postponement thereof.

Such proxies are authorized to vote in their discretion (x) for the election of any person to the Board of Directors if any nominee named herein
becomes unable to serve or for good cause will not serve, (y) on any matter that the Board of Directors did not know would be presented at the
Annual Meeting of Stockholders by a reasonable time before the proxy solicitation was made, and (z) on such other business as may properly
be brought before the meeting or any continuation, adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER(S). IF NO SUCH DIRECTIONS ARE
MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR THE BOARD OF
DIRECTORS, FOR PROPOSAL 2, AND FOR PROPOSAL 3.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE
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