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April 14, 2021
Dear Stockholders of Open Lending:
You are cordially invited to attend the 2021 Annual Meeting of Stockholders of Open Lending Corporation, a Delaware corporation (the “Company” or
“Open Lending”), which will be held as a virtual meeting on May 25, 2021 at 10:00 a.m., Central Time. You may attend the meeting virtually via the
Internet at www.proxydocs.com/LPRO, where you will be able to view the meeting live, vote electronically and submit questions. You will need the
12-digit control number, which is located on the Notice of Internet Availability that you received in the mail, on your proxy card or in the instructions
accompanying your proxy materials, to attend the annual meeting.
We are holding the Annual Meeting for the following purposes, as more fully described in the accompanying proxy statement:
•

to elect three Class I directors for a three-year term;

•

to ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2021; and

•

to transact any other business that may properly come before the meeting or any adjournment thereof.

Under Securities and Exchange Commission rules, the Company is providing access to the proxy materials for the Annual Meeting to shareholders via
the Internet. Accordingly, you can access the proxy materials and vote at www.proxydocs.com/LPRO. Instructions for accessing the proxy materials and
voting are described below and in the Notice of Annual Meeting that you received in the mail.
Your vote is very important. Whether or not you plan to attend the meeting, please carefully review the enclosed proxy statement and then cast
your vote, regardless of the number of shares you hold.
If you are a stockholder of record, you may vote over the Internet, by telephone, or, if you request to receive a printed set of the proxy materials, by
completing, signing, dating and mailing the accompanying proxy card in the return envelope. Submitting your vote via the Internet or by telephone or
proxy card will not affect your right to vote online during the virtual meeting if you decide to attend the Annual Meeting. If your shares are held in street
name (held for your account by a broker or other nominee), you will receive instructions from your broker or other nominee explaining how to vote your
shares, and you will have the option to cast your vote by telephone or over the Internet if your voting instruction form from your broker or nominee
includes instructions and a toll-free telephone number or Internet website to do so. In any event, to be sure that your vote will be received in time, please
cast your vote by your choice of available means at your earliest convenience.
We hope that you will join us on May 25, 2021. Your investment and continued interest in Open Lending are very much appreciated.
Sincerely,

John J. Flynn
Chairman and Executive Officer
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NOTICE OF 2021 ANNUAL MEETING OF STOCKHOLDERS
Time:

10:00 a.m., Central Time

Date:

Tuesday, May 25, 2021

Place:

Online at www.proxydocs.com/LPRO

Purpose:

1.

To elect each of Eric A. Feldstein, Brandon Van Buren, and Gene Yoon as a Class I member of the board of
directors, to serve until the Company’s 2024 Annual Meeting of Stockholders and until his or her successor is
duly elected and qualified;

2.

To ratify the selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2021; and

3.

To transact any other business that may properly come before the meeting or any adjournment thereof.

Record Date:

The board of directors has fixed the close of business on April 5, 2021 as the record date for determining stockholders
entitled to notice of and to vote at the meeting.

Meeting Admission:

All stockholders as of the record date, or their duly appointed proxies, may attend the virtual meeting. In order to be
able to attend the meeting, you will need the 12-digit control number, which is located on your Notice, on your proxy
card, or in the instructions accompanying your proxy materials. Instructions on how to participate in the Annual
Meeting are also posted online at www.proxydocs.com/LPRO.

Voting by Proxy:

If you are a stockholder of record, please vote via the Internet or, for shares held in street name, please vote in
accordance with the voting instruction form you receive from your broker or nominee as soon as possible so your
shares can be voted at the meeting. You may submit your voting instruction form by mail. If you are a stockholder of
record, you may also vote by telephone or by submitting a proxy card by mail. If your shares are held in street name,
you will receive instructions from your broker or other nominee explaining how to vote your shares, and you may also
have the choice of instructing the record holder as to the voting of your shares over the Internet or by telephone.
Follow the instructions on the voting instruction form you received from your broker or nominee.
By order of the Board of Directors,

Ross M. Jessup
Secretary
Austin, Texas
April 14, 2021
Important Notice Regarding the Internet Availability of Proxy Materials for the Company’s 2021 Annual Meeting of Stockholders to Be Held
on May 25, 2021: The Notice of 2021 Annual Meeting of Stockholders, proxy statement and our Annual Report on Form 10-K for the fiscal
year ended December 31, 2020, are available at https://investors.openlending.com.
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OPEN LENDING CORPORATION
1501 S. MOPAC EXPRESSWAY
SUITE 450
AUSTIN, TEXAS 78746
PROXY STATEMENT
FOR THE 2021 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 25, 2021
AT 10:00 AM CENTRAL TIME
GENERAL INFORMATION
Why are you holding a virtual Annual Meeting?
Our annual meeting will be held solely in a virtual format, which will be conducted via a live video webcast and online stockholder tools. We have
created and implemented the virtual format in order to facilitate stockholder attendance and participation by enabling stockholders to participate fully
and equally from any location around the world, at no cost. However, you will bear any costs associated with your Internet access, such as usage charges
from Internet access providers and telephone companies. A virtual annual meeting makes it possible for more stockholders (regardless of size, resources
or physical location) to have direct access to information more quickly, while saving the Company and our stockholders time and money. We also
believe that the online tools we have selected will increase stockholder communication.
When are the proxy statement and the accompanying material scheduled to be sent to stockholders?
We have elected to provide access to our proxy materials to our stockholders via the Internet. Accordingly, on or about April 14, 2021, we will begin
mailing to our stockholders a Notice of Internet Availability containing instructions on how to access our proxy materials, including our proxy statement
and our 2020 Annual Report on Form 10-K. The Notice of Internet Availability also instructs you on how to submit your proxy or voting instructions
through the Internet or to request a paper copy of our proxy materials, including a proxy card or voting instruction form that includes instructions on
how to submit your proxy or voting instructions by mail or telephone. For shares held in street name (held for your account by a broker or other
nominee), you will receive a voting instruction form from your broker or nominee. The Annual Report on Form 10-K for the year ended December 31,
2020 is available on our website at https://investors.openlending.com/.
Why did I receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxy materials?
Pursuant to rules adopted by the Securities and Exchange Commission, or the SEC, we are providing access to our proxy materials over the Internet
rather than printing and mailing the proxy materials. We believe electronic delivery will expedite the receipt of materials, will help lower our costs and
reduce the environmental impact of our annual meeting materials. Therefore, a Notice of Internet Availability will be mailed to holders of record and
beneficial owners of our common stock starting on or around April 14, 2021. The Notice of Internet Availability will provide instructions as to how
stockholders may access and review the proxy materials, including the Notice of Annual Meeting, proxy statement, proxy card, and Annual Report on
Form 10-K, on the website referred to in the Notice of Internet Availability or, alternatively, how to request that a copy of the proxy materials, including
a proxy card, be sent to stockholders by mail. The Notice of Internet Availability will also provide voting instructions. In addition, stockholders of
record may request to receive the proxy materials in printed form by mail, or electronically by e-mail, on an ongoing basis for future stockholder
meetings. Please note that while our proxy materials are available at the website referenced in the Notice of Internet Availability, and our Notice of
Annual Meeting, proxy statement and Annual Report on Form 10-K are available on our website, no other information contained on either website is
incorporated by reference in or considered to be a part of this document.
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Who is soliciting my vote?
The board of directors of Open Lending Corporation is soliciting your vote for the 2021 Annual Meeting of Stockholders.
Who is entitled to vote?
Holders of our common stock on the close of business on April 5, 2021 (the “Record Date”) may vote at the Annual Meeting. As of the Record Date, a
total of 126,803,096 shares of common stock of the Company were outstanding and entitled to be voted at the meeting. Each share of common stock is
entitled to one vote on each matter.
Registered Stockholders. If shares of our common stock are registered directly in your name with our transfer agent, you are considered the stockholder
of record with respect to those shares and the Notice was provided to you directly by us. As the stockholder of record, you have the right to grant your
voting proxy directly to the individuals listed on the proxy card or to vote live at the Annual Meeting. Throughout this proxy statement, we refer to these
registered stockholders as “stockholders of record.”
Street Name Stockholders. If shares of our common stock are held on your behalf in a brokerage account or by a bank or other nominee, you are
considered to be the beneficial owner of shares that are held in “street name,” and the Notice was forwarded to you by your broker, bank or other
nominee, who is considered the stockholder of record with respect to those shares. As the beneficial owner, you have the right to direct your broker,
bank or other nominee as to how to vote your shares. Beneficial owners are also invited to attend the Annual Meeting. However, since a beneficial
owner is not the stockholder of record, you may not vote your shares of our common stock live at the Annual Meeting unless you follow your broker,
bank or other nominee’s procedures for obtaining a legal proxy. If you request a printed copy of our proxy materials by mail, your broker, bank or other
nominee will provide a voting instruction form for you to use. Throughout this proxy statement, we refer to stockholders who hold their shares through a
broker, bank or other nominee as “street name stockholders.”
How do I vote?
If you are a stockholder of record and your shares are registered directly in your name, you may vote:
•

By Internet. Access the website of the Company’s tabulator, www.proxydocs.com/LPRO, using the voter control number printed on the
furnished proxy card. Your shares will be voted in accordance with your instructions. You must specify how you want your shares voted or
your Internet vote cannot be completed and you will receive an error message. If you vote on the Internet, you may also request electronic
delivery of future proxy materials.

•

By Telephone. Call 1-866-870-6982 toll-free from the U.S., U.S. territories and Canada, and follow the instructions on the enclosed proxy
card. Your shares will be voted in accordance with your instructions. You must specify how you want your shares voted or your telephone
vote cannot be completed.

•

By Mail. Complete and mail a proxy card in the enclosed postage prepaid envelope to P.O. Box 8016, Cary, NC 27512-9903. Your proxy
will be voted in accordance with your instructions. If you sign and return the enclosed proxy but do not specify how you want your shares
voted, they will be voted FOR the director nominees named herein to the Company’s board of directors and FOR the ratification of
Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2021, and
will be voted according to the discretion of the proxy holder upon any other business that may properly be brought before the meeting and
at all adjournments and postponements thereof. If you are mailed or otherwise receive or obtain a proxy card or voting instruction form,
and you choose to vote by telephone or by Internet, you do not have to return your proxy card or voting instruction form.
2
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•

By Internet at the Annual Meeting. Instructions on how to attend and vote at the Annual Meeting are described at
www.proxydocs.com/LPRO.

If your shares of common stock are held in street name (held for your account by a broker or other nominee):
•

By Internet or By Telephone. You will receive instructions from your broker or other nominee if you are permitted to vote by Internet or
telephone.

•

By Mail. You will receive instructions from your broker or other nominee explaining how to vote your shares by mail.

How do I attend the Annual Meeting online?
We will be hosting our Annual Meeting via live webcast only. Any stockholder can attend the Annual Meeting live online at
www.proxydocs.com/LPRO. The webcast will start at 10:00 a.m. Central Time on May 25, 2021. Stockholders may vote and ask questions while
attending the Annual Meeting online. In order to be able to attend the Annual Meeting, you will need the 12-digit control number, which is located on
your Notice of Internet Availability, on your proxy card or in the instructions accompanying your proxy materials. Instructions on how to participate in
the Annual Meeting are also posted online at www.proxydocs.com/LPRO.
What matters am I voting on?
You will be voting on:
•

Proposal 1: the election of three Class I directors for a three-year term;

•

Proposal 2: the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2021; and

•

any other business that may properly come before the meeting or any adjournment thereof.

What are the Board of Director’s recommendations on how to vote my shares?
The board of directors recommends a vote:
Proposal 1: FOR election of the three Class I director nominees (page 14)
Proposal 2: FOR ratification of the selection of Ernst & Young LLP as the Company’s independent registered public accounting firm (page 15)
What vote is required to approve each item and how are votes counted?
Votes cast by proxy or online at the Annual Meeting will be counted by the persons appointed by the Company to act as tabulators for the meeting. The
tabulators will count all votes FOR and AGAINST, abstentions and broker non-votes, as applicable, for each matter to be voted on at the Annual
Meeting. A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee
does not have discretionary voting power with respect to that item and has not received instructions from the beneficial owner.
Proposal 1—Election of three Class I director nominees
The election of directors requires a plurality of the voting power of the shares of our common stock present in person or by proxy at the Annual Meeting
and entitled to vote thereon to be approved. “Plurality” means that the
3
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nominees who receive the largest number of votes cast “For” such nominees are elected as directors. As a result, any shares not voted “For” a particular
nominee (whether as a result of stockholder abstention or a broker non-vote) will not be counted in such nominee’s favor and will have no effect on the
outcome of the election. You may vote “For” or “Withhold” on each of the nominees for election as a director. Withheld votes and broker non-votes will
have no effect on the outcome of this proposal.
Proposal 2—Ratification of selection of Ernst & Young LLP as our independent registered public accounting firm
The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending December 31,
2021, requires the affirmative vote of a majority of the voting power of the shares of our common stock present in person or by proxy at the Annual
Meeting and entitled to vote thereon to be approved. Abstentions and broker non-votes will have no effect on the ratification.
Could other matters be decided at the Annual Meeting?
The Company does not know of any other matters that may be presented for action at the Annual Meeting. Should any other business come before the
meeting, the persons named on the enclosed proxy will have discretionary authority to vote the shares represented by such proxies in accordance with
their best judgment. If you hold shares through a broker, bank or other nominee as described above, they will not be able to vote your shares on any
other business that comes before the Annual Meeting unless they receive instructions from you with respect to such matter.
Who pays the cost for soliciting proxies?
The Company will pay the cost for the solicitation of proxies by the board of directors. The solicitation of proxies will be made primarily by mail and
through internet access to materials. Proxies may also be solicited personally, by telephone, fax or e-mail by employees of the Company without any
remuneration to such individuals other than their regular compensation. The Company will also reimburse brokers, banks, custodians, other nominees,
and fiduciaries for forwarding these materials to their principals to obtain the authorization for the execution of proxies.
How do I vote shares held in street name?
If your shares are registered directly in your name, you are a “stockholder of record” who may vote at the meeting. As the stockholder of record, you
have the right to direct the voting of your shares by voting over the Internet, by telephone, by returning your proxy or by voting online during the
Annual Meeting.
If your shares are held in an account at a bank or at a brokerage firm or other nominee holder, you are considered the beneficial owner of shares held in
“street name,” and these proxy materials are being forwarded to you by your bank, broker or other nominee who is considered the stockholder of record
for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to direct your bank, broker or other nominee on how to vote
your shares and to participate in the virtual annual meeting. You will receive instructions from your bank, broker or other nominee explaining how you
can vote your shares and whether they permit Internet or telephone voting. Follow the instructions from your bank, broker or other nominee included
with these proxy materials, or contact your bank, broker or other nominee to request a proxy form. We encourage you to provide voting instructions to
your bank, broker or other nominee by giving your proxy to them. This ensures that your shares will be voted at the annual meeting according to your
instructions. You will not be able to vote shares you hold in “street name” at the annual meeting; instead you must instruct your bank, broker or
other nominee in advance of the meeting.
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Can I change my vote?
You may revoke your proxy at any time before it is voted by notifying the Secretary in writing, by returning a signed proxy with a later date, by
transmitting a subsequent vote over the Internet or by telephone prior to the close of the Internet voting facility or the telephone voting facility. You may
also attend the virtual meeting and vote during the meeting. If your stock is held in street name, you must contact your broker or nominee for
instructions as to how to change your vote.
How is a quorum reached?
The presence, by virtual attendance or by proxy, of holders of at least a majority of the outstanding shares entitled to vote, present in person or
represented by proxy is necessary to constitute a quorum for the transaction of business at the Annual Meeting. Shares held of record by stockholders or
brokers, bankers or other nominees who do not return a signed and dated proxy or attend the Annual Meeting virtually will not be considered present or
represented at the Annual Meeting and will not be counted in determining the presence of a quorum. Abstentions and broker non-votes, if any, will be
counted for purposes of determining whether a quorum is present for the transaction of business at the meeting.
What happens if the meeting is postponed or adjourned?
Your proxy may be voted at the postponed or adjourned meeting. You will still be able to change your proxy until it is voted.
How can I find out the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a Current Report on Form 8-K (“Form
8-K”), that we expect to file with the SEC within four business days after the Annual Meeting. If final voting results are not available to us in time to file
a Form 8-K within four business days after the Annual Meeting, we intend to file a Form 8-K to publish preliminary results and, within four business
days after the final results are known to us, file an additional Form 8-K to publish the final results.
What does it mean if I receive more than one proxy card or voting instruction form?
It means that you have multiple accounts at the transfer agent or with brokers. Please complete and return all proxy cards or voting instruction forms to
ensure that all of your shares are voted.
What if I have technical difficulties or trouble accessing the Annual Meeting?
If you encounter any technical difficulties with the virtual meeting platform on the meeting day, please call the technical support number that will be
posted on the virtual shareholder meeting log-in page. Technical support will be available starting at 9:40 a.m. Central Time on May 25, 2021 and will
remain available until the Annual Meeting has ended.
Implications of being an “emerging growth company.”
We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. For as long as we continue to be
an emerging growth company, we may take advantage of exemptions from various reporting requirements that are applicable to public companies that
are not emerging growth companies, including not being required to comply with the auditor attestation requirements of Section 404 of the SarbanesOxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirements of holding nonbinding advisory votes on executive compensation and stockholder approval of any golden parachute payments not
previously approved. We will
5

Table of Contents

remain an emerging growth company until the earliest of (i) the last day of the fiscal year (a) in which we are deemed to be a “large accelerated filer”
under the Exchange Act, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c) following the fifth anniversary of the closing of
our initial public offering; or (ii) the date on which we have issued more than $1 billion in non-convertible debt in the prior three-year period.
Who should I call if I have any additional questions?
If you hold your shares directly, please call the General Counsel of the Company at (512) 892-0400. If your shares are held in street name, please contact
the telephone number provided on your voting instruction form or contact your broker or nominee holder directly.
6

Table of Contents

BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Board of Directors
Our board of directors consists of nine directors. Each of our directors will continue to serve as a director until the election and qualification of his or her
successor or until his or her earlier death, resignation or removal. The authorized number of directors may be changed by resolution of our board of
directors. Vacancies on our board of directors can be filled by resolution of our board of directors.
Our board of directors is divided into three classes, each serving staggered, three-year terms:
•

our Class I directors are Brandon Van Buren, a designee of the Nebula Holdings, LLC, and Gene Yoon, a designee of the Bregal
Sagemount I, L.P., and Eric A. Feldstein with terms expiring at the 2021 annual meeting of stockholders;

•

our Class II directors are Adam H. Clammer, a designee of the Nebula Holdings, LLC, and Blair J. Greenberg, a designee of the Bregal
Sagemount I, L.P., and Shubhi Rao with terms expiring at the 2022 annual meeting of stockholders; and

•

our Class III directors are John J. Flynn, Open Lending’s Chief Executive Officer, and Ross M. Jessup, Open Lending’s President and
Chief Operating Officer, both of whom are designees of Open Lending’s founders, and Jessica Snyder with terms expiring at the 2023
annual meeting of stockholders.

Each of Nebula Holdings, LLC, Bregal Sagemount I, L.P. and Open Lending are entitled to designate a certain number of directors for five years
following the closing of the company’s merger with Nebula on June 10, 2020, subject to certain stock ownership requirements.
As a result of the staggered board, only one class of directors will be elected at each annual meeting of stockholders, with the other classes continuing
for the remainder of their respective terms.
Director Biographies
The following table sets forth information concerning our directors as of April 14, 2021. The biographical description of each director includes the
specific experience, qualifications, attributes and skills that the board of directors would expect to consider if it were making a conclusion currently as to
whether such person should serve as a director.
Name

Class

Age

Adam H. Clammer
Eric A. Feldstein
Blair J. Greenberg
Ross M. Jessup

II
I
II
III

50
61
39
57

Shubhi Rao
Jessica Snyder
Brandon Van Buren
Gene Yoon

II
III
I
I

54
50
38
45

John J. Flynn

III

65

Position

Chief Executive Officer, Chairman
and Director
Director
Director
Director
President, Chief Operating Officer
and Director
Director
Director
Director
Director

Director Since

Current Term Expires

2020
2020
2020
2020

2022
2021
2022
2023

2020
2020
2020
2020

2022
2023
2021
2021

2020

2023

Nominees for Director
Eric A. Feldstein has served on our board of directors since August 28, 2020. Prior to joining New York Life Insurance Company, Mr. Feldstein served
as the Chief Financial Officer of Health Care Service Corporation from 2016 to 2019. From 2010 to 2016, he served as an Executive Vice President with
American Express.
7
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Mr. Feldstein began his career in finance with General Motors where he held a variety of roles with increasing responsibility. He served as Treasurer
from 1997 to 2002, and subsequently served as CEO of GMAC Financial Services from 2002-2008. Mr. Feldstein holds a Bachelor of Arts from
Columbia University and Master of Business Administration from Harvard University. We believe Mr. Feldstein is qualified to serve as a member of the
board of directors because of his extensive public company experience.
Brandon Van Buren is a Partner at True Wind Capital and has been with the fund since October 2017 and has served as a member of our board of
directors since June 2020. From August 2014 to September 2017, Mr. Van Buren was a Principal at Google Capital, Alphabet Inc.’s private investment
arm, where he led growth equity investments within the technology, media, and telecommunications sectors. Prior to joining Google, Mr. Van Buren was
with Kohlberg Kravis Roberts & Co., a global investment manager, from 2010 to 2012 where he executed leveraged buyout transactions within the
technology space. Mr. Van Buren has served as a director of Zix Corporation (NASDAQ: ZIXI) since February 2019. Mr. Van Buren holds a Bachelor of
Science degree in Business Administration with concentrations in Finance and Accounting from California Polytechnic State University, San Luis
Obispo and a Masters of Business Administration from Harvard Business School where he was a Baker Scholar. We believe Mr. Van Buren is qualified
to serve as a member of the board of directors because of his experience in the financial sector.
Gene Yoon has been the Managing Partner of Bregal Sagemount since 2012, was a member on the Board of Managers of Open Lending since 2016 to
June 2020, and is now a member of our board of directors. Prior to founding Bregal Sagemount in 2012, he was the Head of Private Equity for the
Americas Special Situations Group at Goldman Sachs from 2007 to 2012, where he focused on middle market growth equity investing. Before Goldman
Sachs, Mr. Yoon served as a Partner at Great Hill Partners, a private equity firm specializing in the media, communications, technology, and business
services sectors from 2001 to 2007. Earlier in his career, Mr. Yoon was Director of Corporate Development at Geocast Network Systems, Inc., a venturebacked technology infrastructure provider from 1999 to 2001. Mr. Yoon began his career at Donaldson, Lufkin & Jenrette in investment banking from
1997 to 1999. Mr. Yoon holds both a bachelor’s in economics and an MBA from The Wharton School at the University of Pennsylvania. We believe that
Mr. Yoon is qualified to serve as a member of our board of directors based on his extensive experience in the financial sector.
Continuing Directors
John J. Flynn serves as the Chief Executive Officer of Open Lending. Mr. Flynn served as President of Open Lending from April 2000 to August 2020
and as a member of its Board of Managers since 2000. Mr. Flynn also currently serves as President and Chief Executive Officer of Lenders Protection,
LLC since 2003 and as President of Insurance Administrative Services, LLC since 2011, each a wholly owned subsidiary of Open Lending. Mr. Flynn
previously served as Chief Executive Officer at Washington Gas Light Federal Credit Union in Springfield, VA from 1983 to 1994, and as Senior Vice
President of Sales and Marketing for Good2cu.com, LLC from 1999 to 2000. In addition, Mr. Flynn formerly led marketing at The Equitable (Equitable
Holdings, Inc.) from 1997 to 1999, where he spearheaded the design and execution of the firm’s national marketing program for the credit union
industry. Mr. Flynn is the co-founder of Objective Advisors, Inc., a registered investment advisory firm dedicated to providing objective financial
management services exclusively to credit unions and banks nationwide, where he served as a Board Member from 1995 to 2018; co-founder of The
Finest Federal Credit Union, which serves the police and law enforcement agencies of New York City, where he served as Advisor from 2014 to 2019.
Mr. Flynn holds a Bachelor of Arts degree in Accounting from Bloomsburg University. We believe Mr. Flynn is qualified to serve as Chief Executive
Officer and a member of our board of directors due to his more than forty years of experience working in the credit union, banking and financial services
industry.
Adam H. Clammer has been Nebula Acquisition Corporation’s (“Nebula’s”) Co-Chairman, Co-Chief Executive Officer, and a Director since inception.
Mr. Clammer is a Founding Partner of True Wind Capital, a private equity fund manager focused on the technology industry, where he serves on the
Investment Committee and is
8
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responsible for all aspects of managing the firm. Prior to founding True Wind Capital in 2015, Mr. Clammer was with KKR, a global investment
manager, which he joined in 1995. At KKR, Mr. Clammer co-founded and led the Global Technology Group from 2004 to 2013, was a senior member
of the Healthcare Group, and participated in investments across multiple industries. He served on public company boards as a director of AEP Industries
(NASDAQ: AEPI), a manufacturer of flexible plastic packaging films, from 1999 to 2004, a director of Zhone Technologies (NASDAQ: ZHNE), a
provider of communications network equipment, from 2002 to 2006, a director of MedCath (NASDAQ: MDTH), a cardiovascular services provider,
from 2002 to 2008, a director of Jazz Pharmaceuticals (NASDAQ: JAZZ), a biopharmaceutical company, from 2004 to 2007, a director of Avago, now
Broadcom (NASDAQ: AVGO), a designer of analog semiconductors, from 2005 to 2013, a director of NXP (NASDAQ: NXPI), a manufacturer of
semiconductor chips, from 2007 to 2010, and a director of Eastman Kodak (NYSE: KODK), a provider of imaging products and services, from 2009 to
2011. Mr. Clammer served on several private company boards including Aricent, GoDaddy, and TASC among others, as well as a member of the
operating committee of SunGard Data Systems. Mr. Clammer currently serves as Chairman of the Board of The Switch, a video solutions service
provider, since 2016, as Chairman of the Board of ARI Network Services, a sales-focused software and marketing services provider, since 2017 and as a
director of Pegasus Transtech (“Transflo”), a software and solutions provider to the transportation industry, since 2017. Prior to joining KKR,
Mr. Clammer worked in the Mergers & Acquisitions group at Morgan Stanley in New York and Hong Kong from 1992 to 1995. He holds a B.S. in
Business Administration from the University of California, Berkeley and an M.B.A. from Harvard Business School, where he was a Baker Scholar. We
believe Mr. Clammer is qualified to serve as a member of the board of directors because of his experience in the financial sector.
Ross M. Jessup serves as the President and Chief Operating Officer of Open Lending. Mr. Jessup served as Chief Financial Officer of Open Lending
from April 2000 until August 2020 and as a member of its board of directors since 2020. Mr. Jessup also serves as the Chief Operations Officer of
Lenders Protection, LLC, a wholly-owned subsidiary of Open Lending at which Mr. Jessup has served in various executive roles since April 2000. Prior
to Open Lending, Mr. Jessup worked at the Jessup Group from 1998-2000, Montgomery Jessup & Co. from 1991-1998 and in public accounting at
Arthur Anderson LLP from 1985-1991. Mr. Jessup is a Certified Public Accountant licensed in the state of Texas and a member of the American
Institute of Certified Public Accountants and the Texas Society of Certified Public Accountants. Mr. Jessup holds a Bachelor of Arts degree in
Accounting from the University of Mississippi. We believe Mr. Jessup is qualified to serve as the Chief Operations Officer and a member of our board
of directors due to his over thirty years of experience in corporate finance, accounting, leadership and operations.
Blair J. Greenberg has served as a member on the Board of Managers of Open Lending since March 2016 until June 2020 and is now a member of our
board of directors. Mr. Greenberg is also a partner at Bregal Sagemount (Bregal Investments, Inc.) and has been with the fund since January 2013. Prior
to Bregal Sagemount, Mr. Greenberg worked at Technology Crossover Ventures (TCMI, Inc.) (“TCV”) from July 2006 to January 2013, where he
focused on investing in technology and financial services companies. Prior to TCV, Mr. Greenberg worked for UBS Investment Bank (UBS Group AG)
(“UBS”) in the Financial Institutions Group from July 2004 to June 2006. At UBS, Mr. Greenberg focused on mergers & acquisitions and capital raising
transactions for financial technology, asset management, and specialty finance companies. Mr. Greenberg received a Bachelor of Sciences in Business
Administration with a concentration in Finance from the Kelley School of Business at Indiana University Bloomington, and an MBA with
concentrations in Finance, Management & Strategy, and Marketing from the Kellogg School of Management at Northwestern University. We believe
that Mr. Greenberg is qualified to serve as a member of our board of directors based on his extensive experience in the technology and financial services
industry.
Shubhi Rao has served on our board of directors since August 5, 2020. She was vice president, treasurer and officer of Alphabet from 2016 to 2018 and
group treasurer of Tesco PLC in London from 2014 to 2016. Ms. Rao began her career in finance at Ford Motor Company. She held several leadership
roles within the Treasurer’s office including assistant treasurer of Ford of Europe. Shubhi is a mother, wife, fundraiser and serves on the
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boards of two think tanks—the International Center for Research on Women and the Center for Global Development. She is also the honorary member
of the executive advisory council for the Federal Reserve Bank of San Francisco. Shubhi earned her B.S. in Computer Science Engineering from
Michigan State University and a MBA from the University of Michigan, Ann Arbor. We believe Ms. Rao is qualified to serve as a member of the board
of directors because of her extensive public company experience.
Jessica Snyder has served on our board of directors since August 5, 2020. Ms. Snyder is the president and chief executive officer of GuideOne
Insurance Company. Previously, she was senior vice president—Commercial and Specialty Lines at State Auto Insurance Companies. Jessica held
several other positions during her tenure at State Auto, including chief operating officer and chief financial officer of the company’s specialty subsidiary,
and senior vice president of Specialty. Prior to joining State Auto, Jessica was a member of a three-person team that raised the capital for the formation
and start-up operations of Rockhill Holdings, a niche property and casualty business that was purchased by State Auto in 2009. She was also the chief
financial officer for Citizens Property Insurance Corporation. In 2016, Jessica was named one of Insurance Business’ Elite Women of the Year.
Ms. Snyder earned her bachelor’s degree in accounting from the University of Wisconsin and her Master of Business Administration from the
University of Florida. We believe Ms. Snyder is qualified to serve as a member of the board of directors because of her extensive experience in the
financial services sector.
Independence of our Board of Directors
Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director concerning his or
her background, employment, and affiliations, our board of directors has determined that the board of directors will meet independence standards under
the applicable rules and regulations of the SEC and the listing standards of NASDAQ. In making these determinations, our board of directors considered
the current and prior relationships that each non-employee director has with our company and all other facts and circumstances our board of directors
deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each non-employee director, and the
transactions involving them described in the sections titled “Certain Open Lending Relationships and Related Party Transactions” and “Certain Nebula
Relationships and Related Person Transactions.”
Board Meetings and Attendance
Our board of directors held three meetings during the fiscal year ended December 31, 2020. Each of the directors attended at least 75% of the meetings
of the board of directors and the committees of the board of directors on which he or she served during the fiscal year ended December 31, 2020 (in each
case, which were held during the period for which he or she was a director and/or a member of the applicable committee). The Company encourages its
directors to attend the Annual Meeting of Stockholders.
Board Committees
Our board of directors has three standing committees: an audit committee; a compensation committee; and a nominating and corporate governance
committee. Each of the committees will report to the board of directors as it deems appropriate and as the board of directors may request. The expected
composition, duties and responsibilities of these committees are set forth below. In the future, our board of directors may establish other committees, as
it deems appropriate, to assist it with its responsibilities. For so long as Nebula has a right to nominate a director to our board of directors, each of our
compensation committee and the nominating and corporate governance committee shall include one of the directors nominated by Nebula.
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The table below highlights the membership of each committee along with the number of meetings held during 2020:
Name

John J. Flynn
Adam H. Clammer
Eric A. Feldstein
Blair J. Greenberg
Ross M. Jessup
Shubhi Rao
Jessica Snyder
Brandon Van Buren
Gene Yoon
Total Meetings Held in 2020

Audit Committee

Compensation
Committee

Nominating and
Governance Committee

X

X

X

Risk
Committee

X
Chair

X
Chair
3

X
X
3

Chair
2

Chair
X
—

Audit Committee
Eric A. Feldstein, Shubhi Rao, and Jessica Snyder serve as members of the audit committee, with Ms. Snyder serving as the chair. Subject to phase-in
rules and a limited exception, the rules of NASDAQ and Rule 10A-3 of the Exchange Act require that the audit committee of a listed company be
comprised solely of independent directors. Our audit committee will meet the requirements for independence of audit committee members under
applicable SEC and NASDAQ rules. All of the members of our audit committee meet the requirements for financial literacy under the applicable rules
and regulations of the SEC and NASDAQ. In addition, Ms. Snyder qualifies as our “audit committee financial expert,” as such term is defined in Item
407 of Regulation S-K.
The audit committee provides assistance to our board of directors in fulfilling its legal and fiduciary obligations in matters involving our accounting,
auditing, financial reporting, internal control and legal compliance functions by approving the services performed by our independent registered public
accounting firm and reviewing their reports regarding our accounting practices and systems of internal accounting controls. The audit committee also
oversees the audit efforts of our independent registered public accounting firm and takes those actions as it deems necessary to satisfy itself that the
independent registered public accounting firm is independent of management. Our board of directors has adopted a new written charter for the audit
committee, which is available on our website.
Compensation Committee
Adam H. Clammer, Blair J. Greenberg, and Shubhi Rao on the Company’s compensation committee, with Mr. Greenberg serving as the chair. Each
member of our compensation committee will be independent, as defined under the NASDAQ listing rules, and satisfies NASDAQ’s additional
independence standards for compensation committee members. Each member of our compensation committee is a non-employee director (within the
meaning of Rule 16b-3 under the Exchange Act).
The compensation committee will determine our general compensation policies and the compensation provided to our officers. The compensation
committee will also make recommendations to our board of directors regarding director compensation. In addition, the compensation committee will
review and determine share-based compensation for our directors, officers, employees and consultants and will administer our equity incentive plans.
Our compensation committee will also oversee our corporate compensation programs. Our board of directors has adopted a new written charter for the
compensation committee, which is available on our website.
Nominating and Corporate Governance Committee
Adam H. Clammer, Jessica Snyder and Gene Yoon serve on the Company’s nominating and corporate governance committee, with Mr. Yoon serving as
the chair. Each member of our nominating and corporate governance committee will be independent as defined under the NASDAQ listing rules.
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The nominating and corporate governance committee is responsible for making recommendations to our board of directors regarding candidates for
directorships and the size and composition of the board. In addition, the nominating and corporate governance committee will be responsible for
overseeing our corporate governance guidelines and reporting and making recommendations to the board of directors concerning corporate governance
matters. Our board of directors has adopted a new written charter for the nominating and corporate governance committee, which is available on our
website.
Identifying and Evaluating Director Nominees
The board of directors’ delegates the selection and nomination process to the nominating and corporate governance committee, with the expectation that
other members of the board of directors, and of management, will be requested to take part in the process as appropriate.
Generally, our nominating and corporate governance committee identifies candidates for director nominees in consultation with management, through
the use of search firms or other advisors, through the recommendations submitted by stockholders or through such other methods as the nominating and
corporate governance committee deems to be helpful to identify candidates. Once candidates have been identified, our nominating and corporate
governance committee confirms that the candidates meet all of the minimum qualifications for director nominees established by the nominating and
corporate governance committee. The nominating and corporate governance committee may gather information about the candidates through interviews,
detailed questionnaires, background checks or any other means that the nominating and corporate governance committee deems to be appropriate in the
evaluation process. The nominating and corporate governance committee then meets as a group to discuss and evaluate the qualities and skills of each
candidate, both on an individual basis and taking into account the overall composition and needs of our board of directors. Based on the results of the
evaluation process, the nominating and corporate governance committee recommends candidates for the board of directors’ approval as director
nominees for election to the board of directors.
Communication with the Directors of Open Lending
Any interested party with concerns about our company may report such concerns to the board of directors or the Chairman of our board of directors or
nominating and corporate governance committee, by submitting a written communication to the attention of such director at the following address:
c/o Open Lending Corporation
1501 S. MoPac Expressway
Suite 450
Austin, Texas 78746
Attn: General Counsel
You may submit your concern anonymously or confidentially by postal mail. You may also indicate whether you are a stockholder, supplier, or other
interested party.
A copy of any such written communication may also be forwarded to the Company’s legal counsel and a copy of such communication may be retained
for a reasonable period of time. The director may discuss the matter with the Company’s legal counsel, with independent advisors, with
non-management directors, or with the Company’s management, or may take other action or no action as the director determines in good faith, using
reasonable judgment, and applying his or her own discretion.
Communications may be forwarded to other directors if they relate to important substantive matters and include suggestions or comments that may be
important for other 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 receive repetitive or
duplicative communications.
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The audit committee oversees the procedures for the receipt, retention, and treatment of complaints received by the Company regarding accounting,
internal accounting controls, or audit matters, and the confidential, anonymous submission by employees of concerns regarding questionable accounting,
internal accounting controls or auditing matters.
Role of Our Board of Directors in Risk Oversight
One of the key functions of our board of directors is informed oversight of our risk management process. Our board of directors administers this
oversight function directly through our board of directors as a whole, as well as through various standing committees of our board of directors that
address risks inherent in their respective areas of oversight. In particular, our board of directors is responsible for monitoring and assessing strategic risk
exposure, and our audit committee will have the responsibility to consider and discuss our major financial risk exposures and the steps our management
has taken to monitor and control these exposures. The audit committee will also have the responsibility to review with management the process by
which risk assessment and management is undertaken, monitor compliance with legal and regulatory requirements, and review the adequacy and
effectiveness of our internal controls over financial reporting. Our nominating and corporate governance committee will be responsible for periodically
evaluating our company’s corporate governance policies and systems in light of the governance risks that our company faces and the adequacy of our
company’s policies and procedures designed to address such risks. Our compensation committee will assess and monitor whether any of our
compensation policies and programs is reasonably likely to have a material adverse effect on our company.
Compensation Committee Interlocks and Insider Participation
No interlocking relationship exists between our board of directors or compensation committee and the board of directors or compensation committee of
any other entity, nor has any interlocking relationship existed in the past. None of the members of our compensation committee has at any time during
the prior three years been one of our officers or employees.
Code of Business Conduct and Ethics
We are committed to the highest standards of integrity and ethics in the way we conduct our business. Our board of directors has adopted a code of
ethics that applies to all of our employees, officers and directors, including our Chief Executive Officer, Chief Financial Officer and other executive and
senior financial officers. The full text of our code of ethics is available on our website.
We intend to disclose future amendments to certain provisions of our code of ethics, or waivers of certain provisions as they relate to our directors and
executive officers, at the same location on our website or in public filings.
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PROPOSAL 1: ELECTION OF THREE CLASS I DIRECTOR NOMINEES
Our board of directors is divided into three classes, with one class of our directors standing for election each year. The members of each class are elected
to serve a three-year term with the term of office of each class ending in successive years. Eric A. Feldstein, Brandon Van Buren, and Gene Yoon are the
directors whose term expires at this Annual Meeting and each of them has been nominated for and has agreed to stand for re-election to the board of
directors to serve as a Class I director of the Company until the 2024 Annual Meeting and until his or her successor is duly elected and qualified. Our
articles of incorporation provide that the size of our board of directors will be determined from time to time by resolution of our board of directors. The
board of directors currently consists of nine members.
It is intended that, unless you give contrary instructions, shares represented by proxies solicited by the board of directors will be voted for the election of
the director nominees listed below. We have no reason to believe that the director nominees will be unavailable for election at the Annual Meeting. Your
proxy cannot be voted for a greater number of persons than the number of director nominees named in this proxy statement.
Information relating to the director nominee and each continuing director, including his or her period of service as a director of the Company, principal
occupation and other biographical material is shown below.
Voting Requirement to Approve Proposal
For Proposal 1, the three nominees receiving the plurality of votes properly cast will be elected as directors.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR EACH DIRECTOR NOMINEE FOR CLASS I
DIRECTOR: ERIC A. FELDSTEIN, BRANDON VAN BUREN, AND GENE YOON (PROPOSAL 1 ON YOUR PROXY CARD)
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PROPOSAL 2: RATIFICATION OF THE SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The firm of Ernst & Young LLP, independent registered public accounting firm, has been selected by the audit committee as auditors for the Company
for the fiscal year ending December 31, 2021. Ernst & Young LLP has served as the independent registered public accounting firm for the Company
since 2020. A representative of Ernst & Young LLP is expected to virtually attend the Annual Meeting with the opportunity to make a statement if he or
she desires and to respond to appropriate questions.
The Company’s organizational documents do not require that the stockholders ratify the selection of Ernst & Young LLP as the Company’s independent
registered public accounting firm. The Company requests such ratification as a matter of good corporate practice. The selection of Ernst & Young LLP
as our independent registered public accounting firm will be ratified if the votes cast FOR exceed the votes cast AGAINST the proposal. Brokers,
bankers and other nominees have discretionary voting power on this routine matter. Abstentions and broker non-votes will have no effect on the
ratification. If the stockholders do not ratify the selection, the audit committee will reconsider whether to retain Ernst & Young LLP, but still may retain
this firm. Even if the selection is ratified, the audit committee, in its discretion, may change the appointment at any time during the year if it determines
that such a change would be in the best interests of the Company and its stockholders.
Independent Registered Public Accounting Firm Fees
The following is a summary and description of fees incurred by the Company for the fiscal years ended December 31, 2020 and 2019.

Fee Category

Audit Fees(3)
Audit-Related Fees
Tax Fees(4)
All Other Fees
Total
(1)
(2)
(3)
(4)

Year ended
December 31,
2020(1)

Year ended
December 31,
2019(2)

$ 2,299,022
—
311,684
—
$ 2,610,706

$ 109,800
—
—
—
$ 109,800

Fees paid to Ernst & Young LLP.
Fees paid by Open Lending LLC to Maxwell Locke & Ritter LLP for AICPA audit fees and tax compliance.
“Audit Fees” consist of fees for the audit of our annual consolidated financial statements, registration statements on Form S-1 and registration
statement on Form S-8. “Audit Fees” also includes fees for the audit of Open Lending LLC’s consolidated financial statements for 2019, 2018 and
2017 which Ernst & Young was engaged to perform in 2020.
Excludes $145,250 to Maxwell Locke & Ritter LLP for tax compliance services in 2020.

Pre-Approval Policies and Procedures
The Company’s audit committee has adopted procedures requiring the pre-approval of all non-audit services performed by the Company’s independent
registered public accounting firm in order to assure that these services do not impair the auditor’s independence. These procedures generally approve the
performance of specific services subject to a cost limit for all such services. This general approval is to be reviewed, and if necessary modified, at least
annually. Management must obtain the specific prior approval of the audit committee for each engagement of the independent registered public
accounting firm to perform other audit-related or other non-audit services. The audit committee does not delegate its responsibility to approve services
performed by the independent registered public accounting firm to any member of management.
The standard applied by the audit committee in determining whether to grant approval of any type of non-audit service, or of any specific engagement to
perform a non-audit service, is whether the services to be performed,
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the compensation to be paid for such services and other related factors are consistent with the independent registered public accounting firm’s
independence under guidelines of the SEC and applicable professional standards. Relevant considerations include whether the work product is likely to
be subject to, or implicated in, audit procedures during the audit of our financial statements, whether the independent registered public accounting firm
would be functioning in the role of management or in an advocacy role, whether the independent registered public accounting firm’s performance of the
service would enhance our ability to manage or control risk or improve audit quality, whether such performance would increase efficiency because of
the independent registered public accounting firm’s familiarity with our business, personnel, culture, systems, risk profile and other factors, and whether
the amount of fees involved, or the non-audit services portion of the total fees payable to the independent registered public accounting firm in the period
would tend to reduce the independent registered public accounting firm’s ability to exercise independent judgment in performing the audit.
Voting Requirement to Approve Proposal
For Proposal 2, a majority of the votes properly cast is required to ratify the appointment of Ernst & Young LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2021.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION OF THE SELECTION
OF ERNST & YOUNG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM (PROPOSAL 2 ON
YOUR PROXY CARD)
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AUDIT COMMITTEE REPORT
Report of the Audit Committee of the Board of Directors
This report is submitted by the audit committee of the board of directors (the “Board”) of Open Lending Corporation (the “Company”). The audit
committee currently consists of the three directors whose names appear below. None of the members of the audit committee is an officer or employee of
the Company, and the Board has determined that each member of the audit committee is “independent” for audit committee purposes as that term is
defined under Rule 10A-3 of the Exchange Act, and the applicable rules of the Nasdaq Stock Market LLC (“NASDAQ”). Each member of the audit
committee meets the requirements for financial literacy under the applicable rules and regulations of the SEC and NASDAQ. The Board has designated
Ms. Snyder as an “audit committee financial expert,” as defined under the applicable rules of the SEC. The audit committee operates under a written
charter adopted by the Board.
The audit committee’s general role is to assist the Board in monitoring our financial reporting process and related matters. Its specific responsibilities are
set forth in its charter.
The audit committee has reviewed the Company’s financial statements for the fiscal year ended December 31, 2020 and met with management, as well
as with representatives of Ernst & Young LLP, the Company’s independent registered public accounting firm, to discuss the consolidated financial
statements. The audit committee also discussed with members of Ernst & Young LLP the matters required to be discussed by the Auditing Standard
No. 1301, “Communication with Audit Committees,” as adopted by the Public Company Accounting Oversight Board.
In addition, the audit committee received the written disclosures and the letter from Ernst & Young LLP required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent accountant’s communications with the audit committee concerning
independence, and discussed with members of Ernst & Young LLP its independence.
Based on these discussions, the financial statement review and other matters it deemed relevant, the audit committee recommended to the Board that the
Company’s audited consolidated financial statements for the fiscal year ended December 31, 2020 be included in its Annual Report on Form 10-K for
the year ended 2020.
The information contained in this audit committee report shall not be deemed to be “soliciting material,” “filed” or incorporated by reference into any
past or future filing under the Securities Exchange Act of 1934 or the Securities Act of 1933 unless and only to the extent that the Company specifically
incorporates it by reference.
Respectfully submitted by the
Audit Committee,
Jessica Snyder
Eric A. Feldstein
Shubhi Rao
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EXECUTIVE OFFICERS
The following table sets forth information regarding our executive officers, as of April 14, 2021:
Name

John J. Flynn(1)
Ross M. Jessup(2)
Charles D. Jehl
(1)
(2)

Age

Position

65 Chief Executive Officer, Chairman and Class III Director
57 President, Chief Operating Officer and Class III Director
52 Chief Financial Officer

Mr. Flynn is also a director of the Company and his biographical information appears on page 8.
Mr. Jessup is also a director of the Company and his biographical information appears on page 9.

The following table sets forth information regarding our key management team, as of April 14, 2021:
Name

Sarah Lackey
Matthew R. Roe
Matthew S. Stark
Kenneth E. Wardle

Age

38
38
48
46

Position

Chief Technology Officer
Chief Revenue Officer
General Counsel
Chief Risk Officer

Executive Officers
Charles D. Jehl has served as the Chief Financial Officer of Open Lending since August 28, 2020. Prior to his appointment, Mr. Jehl served as a
consultant to the Company since April 2020. From 2015 through 2019, Mr. Jehl served as Chief Financial Officer and Treasurer of Forestar Group Inc.,
a New York Stock Exchange listed company (“Forestar Group”). Prior to that, Mr. Jehl served in other executive positions with Forestar Group,
including Chief Accounting Officer from 2005—2013. Jehl is a Certified Public Accountant licensed in the state of Texas and a member of the
American Institute of Certified Public Accountants and the Texas Society of Certified Public Accountants. He holds a Bachelor of Arts degree in
Accounting from Concordia University at Austin.
Key Management
Sarah Lackey has served as the Chief Technology Officer since August 28, 2020. Prior to her appointment as Chief Technology Officer, Ms. Lackey
served as the Company’s Senior Vice President of IT Operations since November 2019, and in various other roles in the Company’s technology
department since 2016. Prior to Open Lending, Ms. Lackey served as Vice President and co-owner of SJB Industries DBA Bates Painting. Previously,
she spent over 10 years at Hewlett-Packard in software engineering. She holds a bachelor’s degree in Computer Science from Texas A&M University.
Matthew R. Roe has served as the Chief Revenue Officer of Open Lending since October 2019. Mr. Roe has been with Open Lending since 2007, and
has worked in a variety of roles across the marketing, implementation, operations, finance and IT systems divisions, including as Marketing Manager
from September 2010 to April 2016, National Accounts Manager from January 2013 to December 2016, Regional Vice President of Sales from April
2016 to October 2017 and Senior Vice President from October 2017 to October 2019. Mr. Roe has more than ten years of experience working with the
Open Lending’s marketing, account management, sales and product teams. Mr. Roe holds a Bachelor of Arts degree from Texas State University.
Matthew S. Stark has served as the General Counsel of Open Lending since January 2021. Prior to his appointment, Mr. Stark served as General
Counsel and Senior Vice President of Forestar Group Inc., a New York Stock Exchange listed company. Prior to that, Mr. Stark served as the Assistant
General Counsel of David Weekley Homes and as the Senior Regional Counsel of KB Home, a publicly-traded national homebuilder. Mr. Stark holds a
B.A. in History from the University of Utah and a J.D. from the University of Texas School of Law.
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Kenneth E. Wardle has served as the Chief Risk Officer of Open Lending since July 2019. Mr. Wardle previously worked as Chief Operating Officer for
Horizon Digital Finance Holdings, Inc. from May 2018 to July 2019; Chief Executive Officer of Jet Business Loans, LLC from July 2015 to June 2017;
Co-founder and Executive Vice President of Exeter Finance Corporation, a company that specializes in subprime auto financing, from August 2006 to
December 2014; and in leadership roles at AmeriCredit Corporation (now GM Financial) from November 2005 to August 2006 and Drive Financial, LP
(now Santander Consumer, USA) from October 2004 to November 2005. Mr. Wardle’s experience spans key functions within the lending industry
including portfolio and risk management, financial operations, research analytics, credit analysis, information technology, compliance and corporate
reporting. Mr. Wardle holds a Bachelor of Business Administration degree from Texas Wesleyan University and an MBA from Texas Christian
University.
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EXECUTIVE COMPENSATION
As an emerging growth company, we have opted to comply with the executive compensation disclosure rules applicable to “smaller reporting
companies” as such term is defined in the rules promulgated under the Securities Act, which requires compensation disclosure for its principal executive
officer and its two other most highly compensated executive officers.
This section discusses the material components of the executive compensation program offered to the executive officers of the Company who are our
“named executive officers” for 2020. Such executive officers consist of the following persons, referred to herein as our named executive officers, or the
NEOs:
•

John J. Flynn, our Chief Executive Officer;

•

Ross M. Jessup, our President and Chief Operating Officer; and

•

Charles D. Jehl, our Chief Financial Officer.

This discussion may contain forward-looking statements that are based on our current plans, considerations, expectations and determinations regarding
future compensation programs. Actual compensation programs that we adopt could vary significantly from our historical practices and currently planned
programs summarized in this discussion.
Summary Compensation Table
The following table presents information regarding the compensation awarded to, earned by, or paid to our named executive officers for services
rendered to us, in all capacities, during the fiscal years ended December 31, 2020 and December 31, 2019, as applicable.
Non-Equity
Incentive Plan
Compensation
($)(4)

All Other
Compensation
($)(5)

John J. Flynn,
Chief Executive Officer

Year

2020
2019

417,670
400,000

2,325,966
141,662

1,087,956

532,159
220,000

34,273
25,200

4,398,024
786,862

Ross M. Jessup,
President and Chief Operating Officer

2020
2019

417,670
400,000

2,288,466
141,662

777,107

569,659
220,000

27,329
25,200

4,080,231
786,862

Charles D. Jehl(6)
Chief Financial Officer

2020

136,430

125,000

616,198

427,245

142,101

1,446,973

Name and Principal Position

(1)

(2)

(3)

Bonus
($)(2)

Stock
Awards
($)(3)

Salary
($)(1)

Total ($)

Amounts reported represent amounts paid as base salary and commission payments. During 2020, both Mr. Flynn and Mr. Jessup voluntarily
consented to temporary reductions in their base salaries as part of cost-containment actions in connection with the COVID-19 pandemic. The
salaries of Mr. Flynn and Mr. Jessup were increased in 2020 in connection with new employment agreements described in more detail below under
the heading “Executive Employment Agreements.”
Amounts reported represent $2,058,125 in transaction bonuses in connection with the Business Combination to each of Messrs. Flynn and Jessup
and $267,841, $230,341 and $125,000, respectively, for each of Messrs. Flynn, Jessup and Jehl in discretionary bonus amounts in excess of the
stretch threshold paid out as annual cash incentive bonuses, as disclosed in the “—Non-Equity Incentive Compensation” column and described in
more detail below under the heading “—Annual Cash Bonuses.”
Amounts reported represent the aggregate grant date fair value of the restricted stock units granted during fiscal 2020 under our 2020 Stock Option
and Incentive Plan, or the 2020 Plan, as computed in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification (“ASC”) Topic 718. Such grant date fair values do not take into account any estimated forfeitures related to service-based vesting
conditions. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the directors.
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(4)
(5)

(6)

Amounts reported for 2020 reflect annual cash incentive bonuses, which were awarded based on achievement of corporate performance goals in
2020 and paid in 2021. The 2020 annual cash incentive bonus determinations are described in more detail below under the heading “—Annual
Cash Bonuses.”
Amounts reported for 2020 reflect (i) $8,550, $8,550 and $2,101, respectively, for each of Messrs. Flynn, Jessup and Jehl in 401(k) safe harbor
matching contributions made by us, (ii) for Mr. Jehl, consulting fees of $140,000 paid in connection with services provided by him to us prior to
commencement of his employment, (iii) $3,545 and $4,010, respectively, for each of Messrs. Flynn and Jessup in key man life insurance
premiums, (iv) $9,548 and $2,725, respectively, for each of Messrs. Flynn and Jessup in country club dues and (v) $12,630 and $12,044,
respectively, in auto allowances for Messrs. Flynn and Jessup.
Mr. Jehl joined the Company on August 28, 2020. Prior to joining the Company, Mr. Jehl provided certain consulting services to the Company
from April 10, 2020 to August 27, 2020.

Narrative Disclosure to Summary Compensation Table
Executive Employment Agreements
Employment Agreement with Mr. Flynn
The Company entered into an employment agreement with John J. Flynn, or, as amended, the Flynn Employment Agreement, effective as of August 28,
2020, in which Mr. Flynn will serve as the Chairman and Chief Executive Officer of the Company. Mr. Flynn will have an initial base salary of
$500,000 per year, subject to periodic review and adjustment by the board of directors. Commencing in the fiscal year 2021, Mr. Flynn is eligible to
receive cash incentive compensation as determined by the board of directors and the compensation committee, subject to the terms of any applicable
incentive compensation plan that may be in effect from time to time. Pursuant to the First Amendment to the Flynn Employment Agreement, effective
November 5, 2020, Mr. Flynn received a grant of 38,580 restricted stock units on November 5, 2020, or the Flynn Time-Based Grant. The Flynn TimeBased Grant will vest over three years and nine months from November 5, 2020 and shall be fully vested no later than November 5, 2024.
The Flynn Employment Agreement further describes the payments and benefits to which Mr. Flynn would be entitled upon termination of his
employment under certain circumstances. Specifically, if Mr. Flynn’s employment is terminated either by the Company without “cause” or by Mr. Flynn
for “good reason” (each as defined in the Flynn Employment Agreement), Mr. Flynn will be entitled to receive an amount equal to 24 months of pay at
the Flynn Compensation Rate (as defined in the Flynn Employment Agreement), paid out in substantially equal installments in accordance with the
Company’s payroll practice over 12 months, subject to Mr. Flynn’s execution of a release of claims in favor of the Company. For a period of up to 18
months, the Company will also pay to the group health plan provider, the COBRA provider or Mr. Flynn a monthly payment equal to the monthly
employer contribution that the Company would have made to provide health insurance to Mr. Flynn if he had remained employed by the Company,
subject to Mr. Flynn’s continued copayment of premium amounts at the active employees’ rate.
The Flynn Employment Agreement also provides for certain payments and benefits following a “change in control” (as defined in the Flynn
Employment Agreement) of the Company. If during the 12-month period following the occurrence of a change in control Mr. Flynn’s employment is
terminated by either the Company without “cause” or by Mr. Flynn for “good reason,” Mr. Flynn will be entitled to receive a lump-sum payment equal
to one and one-half times the Flynn Compensation Rate plus the greater of Mr. Flynn’s annual cash bonus for the then-current year or the target annual
cash bonus in effect immediately prior to the change of control. The Company will also pay to the group health plan provider, the COBRA provider or
Mr. Flynn a monthly payment equal to the monthly employer contribution that the Company would have made to provide health insurance to Mr. Flynn
if he had remained employed by the Company for a period of up to 18 months, subject to Mr. Flynn’s copayment of premium amounts at the active
employees’ rate. If any such payments or benefits would be subject to the excise tax imposed by Section 4999 of the Code, such payments shall be
reduced so that the sum of these payments shall be $1.00 less than the amount at which Mr. Flynn becomes subject to the excise tax imposed by
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Section 4999 of the Code; provided that such reduction will only occur if it would result in Mr. Flynn receiving a higher after tax amount than he would
receive if such payments were not subject to such reduction.
Employment Agreement with Mr. Jessup
The Company entered into an employment agreement with Ross M. Jessup, or, as amended, the Jessup Employment Agreement, effective as of
August 28, 2020, in which Mr. Jessup will serve as the President and Chief Operating Officer of the Company. Mr. Jessup will have an initial base salary
of $500,000 per year, subject to periodic review and adjustment by the board of directors. Commencing in the fiscal year 2021, Mr. Jessup is eligible to
receive cash incentive compensation as determined by the board of directors and the compensation committee of the board of directors, subject to the
terms of any applicable incentive compensation plan that may be in effect from time to time. Pursuant to the First Amendment to the Jessup
Employment Agreement, effective November 5, 2020, Mr. Jessup received a grant of 27,557 restricted stock units on November 5, 2020, or the Jessup
Time-Based Grant. The Jessup Time-Based Grant will vest over three years and nine months beginning November 5, 2020 and shall be fully vested no
later than November 5, 2024.
The Jessup Employment Agreement further describes the payments and benefits to which Mr. Jessup would be entitled upon termination of his
employment under certain circumstances. Specifically, if Mr. Jessup’s employment is terminated either by the Company without “cause” or by
Mr. Jessup for “good reason” (each as defined in the Jessup Employment Agreement), Mr. Jessup will be entitled to receive an amount equal to
24 months of pay at the Jessup Compensation Rate (as defined in the Jessup Employment Agreement), paid out in substantially equal installments in
accordance with the Company’s payroll practice over 6 months, subject to Mr. Jessup’s execution of a release of claims in favor of the Company. For a
period of up to 18 months, the Company will also pay to the group health plan provider, the COBRA provider or Mr. Jessup a monthly payment equal to
the monthly employer contribution that the Company would have made to provide health insurance to Mr. Jessup if he had remained employed by the
Company, subject to Mr. Jessup’s continued copayment of premium amounts at the active employees’ rate.
The Jessup Employment Agreement also provides for certain payments and benefits following a “change in control” (as defined in the Jessup
Employment Agreement) of the Company. If during the 12-month period following the occurrence of a change in control Mr. Jessup’s employment is
terminated by either the Company without “cause” or by Mr. Jessup for “good reason,” Mr. Jessup will be entitled to receive a lump-sum payment equal
to one and one-half times the Jessup Compensation Rate plus the greater of Mr. Jessup’s annual cash bonus for the then-current year or the target annual
cash bonus in effect immediately prior to the change of control. The Company will also pay to the group health plan provider, the COBRA provider or
Mr. Jessup a monthly payment equal to the monthly employer contribution that the Company would have made to provide health insurance to
Mr. Jessup if he had remained employed by the Company for a period of up to 18 months, subject to Mr. Jessup’s copayment of premium amounts at the
active employees’ rate. If any such payments or benefits would be subject to the excise tax imposed by Section 4999 of the Code, such payments shall
be reduced so that the sum of these payments shall be $1.00 less than the amount at which Mr. Jessup becomes subject to the excise tax imposed by
Section 4999 of the Code; provided that such reduction will only occur if it would result in Mr. Jessup receiving a higher after tax amount than he would
receive if such payments were not subject to such reduction.
Employment Agreement with Mr. Jehl
The Company entered into an employment agreement with Charles D. Jehl, or, as amended, the Jehl Employment Agreement, effective as of August 28,
2020, in which Mr. Jehl will serve as the Chief Financial Officer and Treasurer of the Company. Mr. Jehl will have an initial base salary of $375,000 per
year, subject to periodic review and adjustment by the board of directors. Mr. Jehl will be eligible to receive cash incentive compensation as determined
by the board of directors and the compensation committee of board of directors, subject to the terms of any applicable incentive compensation plan that
may be in effect from time to time. Pursuant to the First Amendment to the Jehl Employment Agreement, effective November 5, 2020, Mr. Jehl received
a grant of
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16,534 restricted stock units on November 5, 2020, or the Jehl Time-Based Grant. The Jehl Time-Based Grant will vest over three years and nine
months beginning November 5, 2020 and shall be fully vested no later than November 5, 2024.
The Jehl Employment Agreement further describes the payments and benefits to which Mr. Jehl would be entitled upon termination of his employment
under certain circumstances. Specifically, if Mr. Jehl’s employment is terminated either by the Company without “cause” or by Mr. Jehl for “good
reason” (each as defined in the Jehl Employment Agreement), Mr. Jehl will be entitled to receive an amount equal to 24 months of pay at the Jehl
Compensation Rate (as defined in the Jehl Employment Agreement), paid out in substantially equal installments in accordance with the Company’s
payroll practice over 6 months, subject to Mr. Jehl’s execution of a release of claims in favor of the Company. For a period of up to 12 months, the
Company will also pay to the group health plan provider, the COBRA provider or Mr. Jehl a monthly payment equal to the monthly employer
contribution that the Company would have made to provide health insurance to Mr. Jehl if he had remained employed by the Company, subject to
Mr. Jehl’s continued copayment of premium amounts at the active employees’ rate.
The Jehl Employment Agreement also provides for certain payments and benefits following a “change in control” (as defined in the Jehl Employment
Agreement) of the Company. If during the 12-month period following the occurrence of a change in control Mr. Jehl’s employment is terminated by
either the Company without “cause” or by Mr. Jehl for “good reason,” Mr. Jehl will be entitled to receive a lump-sum payment equal to the Jehl
Compensation Rate plus the greater of Mr. Jehl’s annual cash bonus for the then-current year or the target annual cash bonus in effect immediately prior
to the change of control. The Company will also pay to the group health plan provider, the COBRA provider or Mr. Jehl a monthly payment equal to the
monthly employer contribution that the Company would have made to provide health insurance to Mr. Jehl if he had remained employed by the
Company for a period of up to 12 months, subject to Mr. Jehl’s copayment of premium amounts at the active employees’ rate. If any such payments or
benefits would be subject to the excise tax imposed by Section 4999 of the Code, such payments shall be reduced so that the sum of these payments
shall be $1.00 less than the amount at which Mr. Jehl becomes subject to the excise tax imposed by Section 4999 of the Code; provided that such
reduction will only occur if it would result in Mr. Jehl receiving a higher after tax amount than he would receive if such payments were not subject to
such reduction.
Base Salaries
Each of our named executive officers receives a base salary which has been established by our compensation committee or board of directors, as
applicable, taking into account each individual’s role, responsibilities, skills, and experience. Base salaries for our named executive officers are reviewed
annually by our compensation committee or board of directors, as applicable, and adjusted from time to time to realign salaries with market levels after
taking into account individual responsibilities, performance and experience.
For the year ended December 31, 2020, the annual base salaries for each of Messrs. Flynn, Jessup, and Jehl were $500,000, $500,000, and $375,000,
respectively.
Annual Cash Bonuses
In November 2020, we adopted a Senior Executive Cash Incentive Bonus Plan, or the Bonus Plan. Each of our named executive officers is eligible to
earn an annual cash incentive bonus based on company and individual achievement of performance targets established by our compensation committee
or board of directors, as applicable, in their discretion. The payment targets will be related to financial and operational measures or objectives with
respect to our company, or corporate performance goals, as well as individual performance objectives. Each executive officer who is selected to
participate in the Bonus Plan will have a target bonus opportunity set for each performance period. The bonus formulas will be adopted in each
performance period by the compensation committee and communicated to each executive.
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For 2020, each of Messrs. Flynn, Jessup, and Jehl were eligible to earn a target bonus amount, which reflects a percentage of their annual base salaries,
of 80%, 80%, and 80%, respectively. In addition, the percentage of annual base salaries for Messrs. Flynn, Jessup and Jehl is subject to increase upon
attainment of stretch performance up to 125% of their respective annual base salaries.
The corporate performance goals will be measured at the end of each performance period after our financial reports have been published or such other
appropriate time as the compensation committee determines. If the corporate performance goals and individual performance objectives are met,
payments will be made as soon as practicable following the end of each performance period, but not later than March 15 after the end of the fiscal year
in which such performance period ends. Subject to the rights contained in any agreement between the executive officer and us, an executive officer must
be remain in a service relationship with us on the bonus payment date to be eligible to receive a bonus payment.
With respect to fiscal year ended December 31, 2020, approximately 85% of each named executive officer’s bonus was based on achievement of
company revenue and EBITDA targets and the remaining approximately 15% of the bonus was based on achievement of individual goals established for
and agreed to by the applicable executive. For fiscal year ended December 31, 2020, performance was in excess of target and reached certain stretch
thresholds resulting in Messrs. Flynn, Jessup and Jehl receiving 106%, 114% and 114% of their respective annual base salaries. The bonuses paid to
each named executive officer for the fiscal year ended December 31, 2020 are set forth above in the “Summary Compensation Table” in the column
entitled “Non-Equity Incentive Plan Compensation.”
The board also has the discretion to grant additional discretionary bonuses to our named executive officers on a case-by-case basis. Any discretionary
bonuses awarded to a named executive officer for the fiscal year ended December 31, 2020 are set forth above in the Summary Compensation Table in
the column entitled “Bonus.”
Equity Compensation
Equity-based compensation is an integral part of our overall compensation program. Providing named executive officers with the opportunity to create
significant wealth through stock ownership is a powerful tool to attract and retain highly-qualified executives, achieve strong long-term stock price
performance, align our executives’ interests with those of our stockholders and provide a means to build real ownership in the Company. In addition, the
vesting feature of our equity grants contributes to executive retention.
During the fiscal year ended December 31, 2020, we granted restricted stock units to each of our named executive officers, as shown in more detail in
the “Outstanding Equity Awards at Fiscal Year-End 2020” table below.
Employee Benefit Plans
Our named executive officers are eligible to participate in our employee benefit plans, including our medical, dental, vision, group life and accidental
death and dismemberment insurance plans, in each case, on the same basis as all of our other employees. We also maintain a 401(k) plan for the benefit
of its eligible employees, including the named executive officers, as discussed in the section below entitled “—401(k) plan.”
401(k) Plan
We maintain a retirement savings plan, or 401(k) plan, that provides eligible U.S. employees with an opportunity to save for retirement on a tax
advantaged basis. Under the Lenders Protection, LLC Employee 401(k) Plan, or the 401(k) Plan, eligible employees may defer eligible compensation
subject to applicable annual contribution limits imposed by the Code. Our employees’ pre-tax contributions are allocated to each participant’s individual
account and participants are immediately and fully vested in their contributions. Under the provisions of the
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401(k) Plan, we make a safe harbor nonelective contribution equal to 3% of each participant’s compensation and may make discretionary matching
contributions, as well as profit sharing contributions, as determined by management in its discretion. The 401(k) Plan is intended to be qualified under
Section 401(a) of the Code with the 401(k) Plan’s related trust intended to be tax exempt under Section 501(a) of the Code. As a tax-qualified retirement
plan, contributions to the 401(k) Plan and earnings on those contributions are not taxable to the employees until distributed from the 401(k) plan. The
Company made safe harbor non-elective contributions of $377,724 to the 401(k) Plan during the year ended December 31, 2020.
Pension Benefits
We do not maintain any pension benefit or retirement plans other than the 401(k) Plan.
Nonqualified Deferred Compensation
We do not maintain any nonqualified deferred compensation plans.
Outstanding Equity Awards at 2020 Fiscal Year-End
The following table summarizes the outstanding equity plan awards for each named executive officer as of December 31, 2020.
Share Awards

Name

Grant Date

John J. Flynn
Ross M. Jessup
Charles D. Jehl

(1)
(2)

(3)

11/5/2020
11/5/2020
11/5/2020
11/5/2020

Number of
Shares or Units
That Have Not
Vested
(#)

38,580(2)
27,557(2)
16,534(2)
5,317(3)

Market Value
of Shares or
Units That
Have Not
Vested
($)(1)

1,348,757
963,393
578,029
185,883

Amounts reported are based on the fair market value of our common stock as of December 31, 2020, the last trading day, which was $34.96 per
share.
On November 5, 2020, each of our named executive officers was granted an award of restricted stock units under our 2020 Plan, which vest as
follows: 25% of the shares vest on the first anniversary of the Grant Date and the remainder vest in equal quarterly installments thereafter such
that the award shall be fully vested three (3) years and nine (9) months following the Grant Date, subject to the named executive officer’s
continued service through each such vesting date. In the event that the named executive officer is terminated without “cause” or resigns for “good
reason,” in each case within 12 months following a “sale event” (as defined in the 2020 Plan), 100% of the unvested restricted stock units will
accelerate and vest immediately.
In connection with Mr. Jehl’s hiring in 2020, he was granted a special new hire grant of restricted stock units on November 5, 2020 under our 2020
Plan. Those restricted stock units vest as follows: 33% of the shares vest on the first anniversary of the Grant Date and the remainder vest in equal
quarterly installments thereafter such that the award shall be fully vested upon the third anniversary of the Grant Date, subject to Mr. Jehl’s
continued service through each such vesting date. In the event that Mr. Jehl is terminated without “cause” or resigns for “good reason,” in each
case within 12 months following a “sale event” (as defined in the 2020 Plan), 100% of the unvested restricted stock units will accelerate and vest
immediately.
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DIRECTOR COMPENSATION
The following table presents the total compensation for each person who served as a non-employee member of our board of directors during the year
ended December 31, 2020. Other than as set forth in the table and described more fully below, we did not pay any compensation, make any equity
awards or non-equity awards to or pay any other compensation to any of the non-employee members of our board of directors in 2020. We reimburse
non-employee members of our board of directors for reasonable travel expenses. During the fiscal year ended December 31, 2020, Mr. Flynn, our
Chairman and Chief Executive Officer, and Mr. Jessup, our President and Chief Operating Officer, were members of our board of directors, as well as
employees, and thus received no additional compensation for their service as a director. Messrs. Flynn and Jessup’s compensation for service as
employees is presented in the “Summary Compensation Table.”

Name

Adam H. Clammer
Eric A. Feldstein(4)
Blair J. Greenberg
Shubhi Rao(5)
Jessica Snyder(6)
Gene Yoon
Brandon Van Buren
(1)
(2)
(3)

(4)
(5)
(6)

Fees Earned
or Paid
in Cash
($)

Stock
Awards
($)(1)(2)(3)

—
17,120
—
20,245
26,318
—
—

—
49,970
—
49,970
49,970
—
—

Total
($)

—
67,090
—
70,215
76,288
—
—

Amounts reported represent the aggregate grant date fair value of the restricted stock units granted during fiscal 2020 under our 2020 Plan as
computed in accordance with FASB ASC 718. Such grant date fair values do not take into account any estimated forfeitures related to servicebased vesting conditions. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the directors.
Notwithstanding the respective restricted stock unit vesting schedules, all the restricted stock units are subject to full accelerated vesting upon a
“sale event” (as defined in our Director Compensation Policy)
As of December 31, 2020, each of our Outside Directors other than Investor Directors (as such terms are defined below) held approximately
$50,000 in restricted stock units (their initial restricted stock unit award granted in accordance with our Director Compensation Policy). These
restricted stock units will vest on November 5, 2021, the first anniversary of the grant date, subject to the director’s continued service through such
date.
Mr. Feldstein joined our board of directors on August 28, 2020.
Ms. Rao joined our board of directors on August 5, 2020.
Ms. Snyder joined our board of directors on August 5, 2020.

On November 5, 2020, our board of directors approved the Non-Employee Director Compensation Policy, or Director Compensation Policy. The Policy
is designed to enable the Company to attract and retain, on a long-term basis, high-caliber directors who are not employees or officers of the Company
or its subsidiaries, or Outside Directors. Members of the board of directors who are employed by or otherwise affiliated with any private equity firm or
company which is an investor in the Company, or Investor Directors, are not be eligible to receive any cash retainers or other form of compensation in
connection with their service on the Board.
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Cash Retainers
Under the Director Compensation Policy, Outside Directors (other than Investor Directors) will be eligible to receive cash retainers (which will be
pro-rated based on the number of actual days served by the director on the board of directors or applicable committee during such calendar quarter or
year) as set forth below:
Annual Retainer for Board Membership
Annual service on the board of directors
Additional Annual Retainer for Committee Membership
Audit Committee Chair
Compensation Committee Chair
Nominating and Corporate Governance Committee Chair

$50,000
$15,000
$10,000
$10,000

Committee chair retainers are in addition to retainers for members of the board of directors. No additional compensation will be paid for attending any
Board meetings or other individual committee meetings of the Board.
Initial Grants
In addition, the Policy provides for an initial, one-time restricted stock unit award, or Initial Award, with a Value (as defined in the Policy) of $50,000 to
each new Outside Director (other than an Investor Director) upon his or her election to the Board, which shall vest in full on the first anniversary of the
date of grant. All vesting shall cease if the director resigns from the Board or otherwise ceases to serve as a director of the Company and the Initial
Award will be forfeited. If a new Outside Director joins the Board on a date other than the date of the Annual Meeting of Stockholders of the Company,
then such Outside Director may be granted a pro-rata portion of the Initial Award based on the time between such Outside Director’s appointment and
the next Annual Meeting (provided, that for any Outside Director who served on the Board during the calendar year the Policy is adopted, no such
proration shall apply to the Initial Award). Grants shall occur as soon as administratively practicable following such Outside Director’s appointment to
the Board.
Annual Grants
Further, on each date of each Annual Meeting following the adoption of the policy, each continuing Outside Director (other than an Investor Director),
other than a director receiving an Initial Award, will receive an annual restricted stock unit award, or Annual Award, with a Value of approximately
$50,000, which shall vest in full upon the earlier of (i) the first anniversary of the date of grant or (ii) the date of the next Annual Meeting. All vesting
shall cease if the director resigns from the Board or otherwise ceases to serve as a director of the Company, unless the Board determines that the
circumstances warrant continuation of vesting. All outstanding Initial Awards and Annual Awards held by an Outside Director shall become fully vested
and nonforfeitable upon a Sale Event (as defined in the 2020 Plan).
We will reimburse all reasonable out-of-pocket expenses incurred by Outside Directors for their attendance at meetings of the Board or any committee
thereof.
Compensation risk assessment
We believe that our executive compensation program does not encourage excessive or unnecessary risk taking. This is primarily due to the fact that our
compensation programs are designed to encourage our executive officers and other employees to remain focused on both short-term and long-term
strategic goals, in particular in connection with our pay-for-performance compensation philosophy. As a result, we do not believe that our compensation
programs are reasonably likely to have a material adverse effect on us.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
The following table sets forth information known to the Company regarding the beneficial ownership of Company common stock as of April 14,
2021 by:
•

each person known to the Company to be the beneficial owner of more than 5% of outstanding Company common stock;

•

each of the Company’s executive officers and directors;

•

all executive officers and directors of the Company as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security
if he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within 60 days. Company stock issuable upon exercise of options and warrants currently exercisable within 60 days are deemed outstanding
solely for purposes of calculating the percentage of total voting power of the beneficial owner thereof.
The beneficial ownership of Company common stock is based on 126,190,351 shares of Company common stock outstanding as of April 14,
2021.
Unless otherwise indicated, the Company believes that each person named in the table below has sole voting and investment power with respect to
all shares of Company common stock beneficially owned by them.
Except as otherwise noted below, the address for persons listed in the table is c/o Open Lending Corporation, 1501 S. MoPac Expressway, Suite
450, Austin, Texas 78746.
Name and Address of Beneficial Owner (1)

Shares of Common Stock

Greater than 5% Stockholders:
Bregal Sagemount I, LP(2)
Nebula Holdings, LLC(3)
Wasatch Advisors, Inc.(4)
The Vanguard Group(5)
Named Executive Officers and Directors:
John J. Flynn
Ross M. Jessup
Charles D. Jehl
Adam H. Clammer(4)
Eric A. Feldstein
Blair J. Greenberg(3)
Shubhi Rao
Jessica Snyder
Gene Yoon(3)
Brandon Van Buren(4)
All current directors and executive officers as a group
(10 persons)
*
(1)

Percent of Common Stock
Outstanding%

9,286,192
7,545,144
9,882,359
8,922,950

7%
6%
8%
7%

3,100,020
3,547,089
—
7,545,144
—
9,286,192
—
—
9,286,192
—

2%
3%
—
6%
—
7%
—
—
7%
—

Less than 1%
Unless otherwise noted, the business address of each of these shareholders is c/o Open Lending Corporation, 1501 S. MoPac Expressway, Suite
450, Austin, TX 78746.
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(2)

(3)

(4)
(5)

Bregal Sagemount I, L.P., is the record holder of the 9,286,192 shares. Gene Yoon is the managing director, and Blair Greenberg is a director, of
Bregal Investments, Inc., which is the registered investment advisor of Bregal Sagemount I, L.P. As such, they may be deemed to have or share
beneficial ownership of the Common Stock held directly by Bregal Sagemount I, L.P. and Bregal Investments, Inc. The business address of Bregal
Sagemount I, L.P. is Second Floor, Windward House, La Route De La Liberation, St. Helier, Jersey, Y9, JE2 BQ, Channel Islands. The business
address of Bregal Investments, Inc. is 277 Park Avenue, 29th Floor New York, NY 10172.
Nebula Holdings, LLC is the record holder of 7,545,144 shares reported herein. True Wind Capital, L.P. is the managing member of Nebula
Holdings, LLC. Mr. Clammer is a managing member of True Wind Capital GP, LLC, the General Partner of True Wind Capital, L.P. As such, he
may be deemed to have or share beneficial ownership of the Common Stock held directly by Nebula Holdings, LLC. Mr. Clammer disclaims any
beneficial ownership of the reported shares other than to the extent of any pecuniary interest they may have therein, directly or indirectly. The
business address of Nebula Holdings, LLC is Four Embarcadero Center, Suite 2100, San Francisco, CA 94111.
Based exclusively on a Schedule 13G filed by Wasatch Advisors, Inc. on February 9, 2021. The filer claimed sole power to vote or direct the vote
of 9,882,359 shares and sole power to dispose or direct the disposition of 9,882,359 shares. Wasatch Advisors, Inc.’s address is 505 Wakara Way,
Salt Lake City, UT 84108.
Based exclusively on a Schedule 13G filed by The Vanguard Group on February 10, 2021. The filer claimed sole power to vote or direct the vote
of 36,366 shares, the shared power to dispose or direct the disposition of 95,089, and the sole power to dispose or direct the disposition of
8,827,861 shares. The Vanguard Group’s address is 100 Vanguard Blvd., Malvern, PA 19355.

Securities Authorized for Issuance Under Equity Compensation Plans
The following table sets forth information as of December 31, 2020 about the securities authorized for issuance under our equity compensation
plan, which consists solely of the 2020 Incentive Stock Option and Incentive Plan, the “2020 Plan”. The Company’s shareholders previously approved
the 2020 Plan. The Company has no other equity compensation plans that have not been approved by shareholders.

Equity compensation plans approved by shareholders (1)
Equity compensation plans not approved by shareholders
Total
(1)
(2)
(3)

Number of
Securities
to Be Issued Upon
Exercise of
Outstanding
Options,
Warrants, and
Rights
(a)

309,684(1)
—
309,684

Weighted Average
Exercise Price of
Outstanding
Options, Warrants
and Rights
(b)

$
$

33.56(2)
—
33.56

Number of
Securities
Remaining
Available for
Future Issuance
(Excluding
Securities in
Column (a))
(c)

9,384,066(3)
—
9,384,066

Represents the number of underlying shares of Common Stock associated with outstanding options and restricted stock units (or “RSUs”), which
includes 199,764 options granted under the 2020 Plan, and 109,920 RSUs granted under the 2020 Plan.
Represents weighted-average exercise price of options outstanding under the 2020 Plan. See note (1) above with respect to RSUs granted under
the 2020 Plan. The weighted-average exercise price does not take the RSUs into account.
Consists of the Company’s 2020 Plan. The number of shares reserved for issuance under our 2020 Plan automatically increases on the first day of
each fiscal year beginning with the 2021 fiscal year by a number equal to four percent of the shares of common stock outstanding on the final day
of the prior calendar year.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Related Person Transactions
The following is a description of each transaction since January 1, 2019 and each currently proposed transaction in which:
•

Open Lending has been or is to be a participant;

•

the amount involved exceeded or exceeds $120,000; and

•

any of Open Lending’s directors, executive officers, or holders of more than 5% of Open Lending’s capital stock, or any immediate family
member of, or person sharing the household with, any of these individuals, had or will have a direct or material interest.

Agreements with Stockholders
Investor Rights Agreement
In connection with the Business Combination, Open Lending entered into an investor rights agreement with the NAC Investors and Company Investors,
as defined in schedule 1 to the investor rights agreement, BRP Hold 11, Inc. and Open Lending Corporation.
Agreement with Bregal Sagemount I, L.P.
Bregal Sagemount I, L.P. is the beneficial owner of units in Open Lending. Bregal Investments, Inc. is the investment advisor to Bregal Sagemount I,
L.P. Mr. Yoon is a Managing Partner and Mr. Greenberg is a partner at Bregal Investments, Inc. and both serve on Open Lending’s board of directors on
behalf of Bregal Sagemount I, L.P. Pursuant to a Class B Unit Incentive Plan agreement. Bregal Investments, Inc. received 40,000 profit interest units in
2019.
Repurchase Agreements
On December 7, 2020, we entered into a stock repurchase agreement (the “December Repurchase Agreement”) with the selling stockholders pursuant to
which we agreed to purchase $37.5 million of common stock from the selling stockholders at the price at which the shares of common stock are sold to
the public in this offering, less the underwriting discount and commissions (the “December Repurchase”). Closing of the December Repurchase
occurred on December 14, 2020. The shares bought in the Repurchase are held as treasury shares.
On March 29, 2021, we entered into a stock repurchase agreement (the “Repurchase Agreement”) with the selling stockholders pursuant to which we
agreed to purchase $20.0 million of common stock from the selling stockholders at the price at which the shares of common stock are sold to the public
in this offering, less the underwriting discount and commissions (the “Repurchase”). Closing of the Repurchase occurred on April 6, 2021. The shares
bought in the Repurchase are held as treasury shares.
Amendment No. 1 to the Tax Receivable Agreement
Effective April 9, 2021, the Company entered into Amendment No. 1 (the “Amendment”) to the Tax Receivable Agreement (the “TRA”) dated as of
June 10, 2020 by and among the Company, Bregal Sagemount I, L.P. and the persons listed as Beneficiaries on the signature pages thereto (the
“Beneficiaries” and together with the Bregal Sagemount I L.P., the “TRA Holders”).
30

Table of Contents

The TRA provided for the payment by the Company to the TRA Holders of 85% of the net cash savings, if any, in U.S. federal, state and local income
tax that the Company actually realized (or are deemed to realize in certain circumstances) in periods following the closing of the Business Combination
as a result of: (i) certain tax attributes of BRP Hold 11, Inc. and/or Open Lending LLC that existed prior to the Business Combination and were
attributable to the BRP Hold 11, Inc.; (ii) certain increases in the tax basis of Open Lending LLC’s assets resulting from the transactions constituting the
Business Combination; (iii) imputed interest deemed to be paid by the Company as a result of payments the Company makes under the TRA; and (iv)
certain increases in tax basis resulting from payments the Company makes under the TRA (collectively, the “Tax Benefit Payments”). The Company
retains the benefit of the remaining 15% of these cash savings. At December 31, 2020, the Company’s liability for expected Tax Benefit Payments was
$92.4 million.
Prior to the Amendment, the TRA provided that the Company was permitted to exercise an early termination right, which would accelerate the Tax
Benefit Payments payable to the TRA Holders under the TRA. Upon the exercise of such early termination right (if ever) under the existing TRA, the
Company would be required to make payments to the TRA Holders equal to the present value, discounted at the early termination rate (equal to the
long-term treasury rate in effect plus 300 basis points), of all Tax Benefit Payments that would be required to be paid under the TRA, using certain
valuation assumptions (the “Existing Valuation Assumptions”).
The Amendment provides that in lieu of the early termination payments described in the preceding paragraph, the TRA Holders will instead be entitled
to payments equal to 40% of all Tax Benefit Payments (other than any Actual Interest Amounts (as defined in the TRA)) that would be required to be
paid by the Company under the TRA, using certain valuation assumptions (the “Revised Valuation Assumptions”) that are different than the Existing
Valuation Assumptions. The Revised Valuation Assumptions are consistent with how the Tax Benefit Payments are calculated for purposes of the
Company’s financial statements and are not expected to be significantly different than the Tax Benefit Payments that would be payable using the
Existing Valuation Assumptions. Accordingly, the Amendment provides the Company with the right to terminate and settle all present and future
obligations under the TRA with a single payment by the Company to the TRA Holders of $36.9 million (the “Early Termination Right”). Absent the
Amendment and the exercise of the Early Termination Right, the Company anticipated making TRA payments totaling $92.4 million, undiscounted,
over the life of the TRA.
In addition, the Amendment provides that upon exercise of the early termination right by the Company, the applicable early termination payments will
be made within 5 business days following the Company’s delivery of notice of such exercise and a schedule containing the amount of the early
termination payments. Prior to the Amendment, the TRA included certain procedures that were required to be followed and that would have resulted in a
longer time period for payment.
Bregal Sagemount I, L.P., owns approximately 7% of the Company’s outstanding shares of the Company’s common stock. Gene Yoon is the managing
director, and Blair Greenberg is a director, of Bregal Investments, Inc., which is the registered investment advisor of Bregal Sagemount I, L.P. Bregal
Sagemount I, L.P. and Bregal Investments, Inc. are TRA Holders. Mr. Yoon and Mr. Greenberg are members of the Company’s Board of Directors. John
Flynn, Chairman of the Company’s Board of Directors and the Company’s Chief Executive Officer, along with Ross Jessup, the Company’s President
and Chief Operating Officer and member of the Company’s Board of Directors, are Beneficiaries under the TRA. A special committee of the Board of
Directors of the Company, consisting solely of independent directors (the “Special Committee”), negotiated and approved the Amendment.
On April 12, 2021, the Special Committee approved the Company’s decision to exercise the Early Termination Right.
Loans to Executive Officers
On March 25, 2020, Ross Jessup borrowed $6,000,000 from Open Lending LLC in accordance with a specified promissory note. Such promissory note
was paid in full by Mr. Jessup on March 30, 2020, with proceeds received as a result of a non-liquidating distribution paid by Open Lending LLC to its
unitholders.
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Director Relationships
Certain of our directors serve on Open Lending’s board of directors as representatives of entities which beneficially hold 5% or more of Open Lending’s
capital stock.
Executive Officer and Director Compensation
Open Lending has granted management incentive units to Open Lending’s executive officers and certain of its directors. See the sections titled
“Executive Compensation—Outstanding Equity Awards at 2019 Fiscal Year End” and “Executive Compensation—Director Compensation” for a
description of these options.
Limitation of Liability and Indemnification of Officers and Directors
In connection with the Business Combination, Open Lending entered into indemnification agreements with each of Open Lending’s directors and
executive officers. The indemnification agreements and Open Lending’s amended and restated certificate of incorporation and amended and restated
bylaws require Open Lending to indemnify its directors and officers to the fullest extent permitted by Delaware law.
Policies for Approval of Related Party Transactions
Policies and Procedures for Related Person Transactions
Our audit committee has the primary responsibility for reviewing and approving or disapproving “related party transactions,” which are transactions
between the Company and related persons in which the aggregate amount involved exceeds or may be expected to exceed $120,000 and in which a
related person has or will have a direct or indirect material interest. The written charter of our audit committee provides that our audit committee shall
review and approve in advance any related party transaction.
Review and Approval of Related Person Transactions
In connection with the Business Combination, we adopted a formal written policy for the review and approval of transactions with related persons. Such
policy requires, among other things, that:
•

The audit committee shall review the material facts of all related person transactions.

•

In reviewing any related person transaction, the committee will take into account, among other factors that it deems appropriate, whether
the related person transaction is on terms no less favorable to us than terms generally available in a transaction with an unaffiliated thirdparty under the same or similar circumstances and the extent of the related person’s interest in the transaction.

•

In connection with its review of any related person transaction, we shall provide the committee with all material information regarding
such related person transaction, the interest of the related person and any potential disclosure obligations of ours in connection with such
related person transaction.

•

If a related person transaction will be ongoing, the committee may establish guidelines for our management to follow in its ongoing
dealings with the related person.

Policy Regarding Derivatives, Short Sales, Hedging or Pledging
The board of directors annually reviews and approves the Company’s policy with regard to insider trading. The Company’s Special Trading Procedures
for Insiders prohibits insiders from pledging shares on margin, trading derivative securities of the Company or any derivative securities that provide the
economic equivalent of ownership of any of the Company’s securities or an opportunity, direct or indirect, to profit from any change in the value of the
Company’s securities or engage in any other hedging transaction with respect to the Company’s securities, at any time unless such transaction has been
approved by the Audit Committee. The Company also prohibits engaging in short sales of the Company’s securities.
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OTHER MATTERS
Stockholder Recommendations for Director Nominations
Our by-laws provide that, for nominations of persons for election to our board of directors or other proposals to be considered at an annual meeting of
our stockholders, a stockholder must give written notice to our Secretary at Open Lending Corporation, 1501 S. MoPac Expressway, Austin, Texas
78746, not later than the close of business 90 days, nor earlier than the close of business 120 days, prior to the first anniversary of the date of the
preceding year’s annual meeting. However, our by-laws also provide that in the event the date of the annual meeting is more than 30 days before or
more than 60 days after such anniversary date, notice must be delivered not later than the close of business on the later of the 90th day prior to such
annual meeting or the 10th day following the day on which public announcement of the date of such meeting is first made. Any nomination must include
all information relating to the nominee that is required to be disclosed in solicitations of proxies for election of directors in election contests or is
otherwise required under Regulation 14A of the Exchange Act, the person’s written consent to be named in the Proxy Statement and to serve as a
director if elected and such information as we might reasonably require to determine the eligibility of the person to serve as a director. As to other
business, the notice must include a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at
the meeting, and any material interest of such stockholder (and the beneficial owner) in the proposal. The proposal must be a proper subject for
stockholder action. In addition, to make a nomination or proposal, the stockholder must be of record at the time the notice is made and must provide
certain information regarding itself (and the beneficial owner), including the name and address, as they appear on our books, of the stockholder
proposing such business, the number of shares of our capital stock which are, directly or indirectly, owned beneficially or of record by the stockholder
proposing such business or its affiliates or associates (as defined in Rule 12b-2 promulgated under the Exchange Act) and certain additional information.
The advance notice requirements for the Annual Meeting are as follows: a stockholder’s notice shall be timely if delivered to our corporate Secretary
prior to the meeting at which the action is to be taken. Generally, to be timely, notice must be received at our principal executive offices not less than 90
days nor more than 120 days prior to the first anniversary of the date of the annual meeting for the preceding year. Our by-laws specify the requirements
as to form and content of all stockholders’ notices. These requirements may preclude stockholders from bringing matters before the stockholders at an
annual or special meeting.
Requirements for Stockholder Proposals to be Considered for Inclusion in the Company’s Proxy Materials
In addition to the requirements stated above, any stockholder who wishes to submit a proposal for inclusion in our proxy materials must comply with
Rule 14a-8 promulgated under the Exchange Act. For such proposals to be included in our proxy materials relating to our 2022 annual meeting of
stockholders, all applicable requirements of Rule 14a-8 must be satisfied, and we must receive such proposals no later than December 16, 2021. Such
proposals must be delivered to our Secretary at Open Lending Corporation, 1501 S. MoPac Expressway, Austin, Texas 78746.
Solicitation of Proxies
We will pay the cost of solicitation of proxies. Our directors, officers and employees may solicit proxies personally, by telephone, via the internet or by
mail without additional compensation for such activities. We also will request persons, firms and corporations holding shares in their names or in the
names of their nominees, which are beneficially owned by others, to send a Notice of Internet Availability of Proxy Materials to and obtain proxies from
such beneficial owners. We will reimburse such holders for their reasonable expenses.
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IMPORTANT NOTICE REGARDING DELIVERY OF STOCKHOLDER DOCUMENTS
We have adopted a procedure called “householding,” which the SEC has approved. Under this procedure, we deliver a single copy of the Notice of
Internet Availability and, if applicable, our proxy materials to multiple stockholders who share the same address, unless we have received contrary
instructions from one or more of such stockholders. This procedure reduces our printing costs, mailing costs and fees. Stockholders who participate in
householding will continue to be able to access and receive separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy
of the Notice of Internet Availability and, if applicable, our proxy materials to any stockholder at a shared address to which we delivered a single copy
of any of these materials. This request may be submitted by contacting Open Lending Corporation, 1501 S. MoPac Expressway, Austin, Texas 78746,
(512) 892-0400, Attention: Secretary. The Company will deliver those documents to such stockholder promptly upon receiving the request. Any such
stockholder may also contact our Secretary using the above contact information if he or she would like to receive separate proxy statements, notice of
internet availability and annual reports in the future. If you are receiving multiple copies of our annual reports, notice of internet availability and proxy
statements, you may request householding in the future by contacting our Secretary.
OTHER BUSINESS
The board of directors knows of no business to be brought before the 2021 Annual Meeting which is not referred to in the accompanying Notice of
Annual Meeting. Should any such matters be presented, the persons named in the proxy shall have the authority to take such action in regard to such
matters as in their judgment seems advisable. If you hold shares through a broker, bank or other nominee as described above, they will not be able to
vote your shares on any other business that comes before the 2021 Annual Meeting unless they receive instructions from you with respect to such
matter.
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OpenLending P.O. BOX 8016, CARY, NC 27512-9903

INTERNET Go To: www.proxypush.com/LPRO • Cast your vote online • Have your Proxy Card ready • Follow the simple instructions to record your vote PHONE Call 1-866-870-6982 • Use any touch-tone telephone • Have your Proxy Card ready • Follow the simple recorded instructions MAIL • Mark, sign and date your Proxy Card • Fold and return your Proxy Card in the postage-paid envelope provided You must register to attend the meeting online and/or participate at www.proxydocs.com/LPRO

Open Lending Corporation Annual Meeting of Stockholders For Stockholders of record on April 05, 2021 TIME:

Tuesday, May 25, 2021 10:00 AM, Central Time PLACE: Annual Meeting to be held live via the Internet—please visit www.proxydocs.com/LPRO for more details. YOUR VOTE IS IMPORTANT! PLEASE VOTE BY: This proxy is being solicited on behalf of the Board of Directors The undersigned hereby appoints John J. Flynn and Ross M. Jessup, and each or either of them, as the true and lawful attorneys of the undersigned, with full power of substitution and revocation, and authorizes them, and each of them, to vote all the shares of capital stock of Open Lending Corporation which the undersigned is entitled to vote at said meeting and any adjournment thereof upon the matters specified and upon such other matters as may be properly brought before the meeting or any adjournment thereof, conferring authority upon such true and lawful attorneys to vote in their discretion on such other matters as may properly come before the meeting and revoking any proxy heretofore given. THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, SHARES WILL BE VOTED IDENTICAL TO THE BOARD OF DIRECTORS RECOMMENDATION. This proxy, when properly executed, will be voted in the manner directed herein. In their discretion, the Named Proxies are authorized to vote upon such other matters that may properly come before the meeting or any adjournment or postponement thereof. You are encouraged to specify your choice by marking the appropriate box (SEE REVERSE SIDE) but you need not mark any box if you wish to vote in accordance with the Board of Directors’ recommendation. The Named Proxies cannot vote your shares unless you sign (on the reverse side) and return this card.

PLEASE BE SURE TO SIGN AND DATE THIS PROXY CARD AND MARK ON THE REVERSE SIDE
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Open Lending Corporation Annual Meeting of Stockholders Please make your marks like this: X Use dark black pencil or pen only THE BOARD OF DIRECTORS RECOMMENDS A VOTE: FOR ON PROPOSALS 1 AND 2

PROPOSAL

YOUR VOTE 1. Election of three Class I director nominees BOARD OF DIRECTORS RECOMMENDS FORWITHHOLD 1.01 Eric A. FeldsteinFOR 1.02 Gene YoonFOR 1.03 Brandon Van BurenFOR

2.Ratification of selection of Ernst & Young LLP as our independent registered public accounting firm. FORAGAINST ABSTAIN FOR

You must register to attend the meeting online and/or participate at www.proxydocs.com/LPRO Authorized Signatures—Must be completed for your instructions to be executed. Please sign exactly as your name(s) appears on your account. If held in joint tenancy, all persons should sign. Trustees, administrators, etc., should include title and authority. Corporations should provide full name of corporation and title of authorized officer signing the Proxy/Vote Form.

Signature (and Title if applicable)Date Signature (if held jointly) Date

