











(2) Each option grant provides for a four-year vesting schedule, with one-fourth of the underlying shares
vesting on the one-year anniversary of the vesting commencement date, and the balance vesting in equal
monthly installments over the remaining 36 months, in each case subject to the executive’s continued
service through the applicable vesting date. Except with respect to stock options granted under our 2019
Equity Incentive Plan, options are exercisable immediately following grant, also known as “‘early
exercisable,” and unvested shares purchased on an early exercise are subject to a repurchase right in our
favor on termination of employment that lapses along the same vesting schedule as contained in the option
grant. This column reflects the number of unexercised options that were unvested as of December 31, 2024.

(3) This column reflects the number of shares subject to unexercised options that were vested as of
December 31, 2024.

(4) The RSUs will vest over a four-year period with one-fourth of the RSUs vesting on each one-year
anniversary of the vesting commencement date, subject to the executive’s continued service on each such
vesting date. There is no performance-based vesting condition associated with such RSUs.

(5) Represents the number of unvested shares underlying RSUs or PSUs multiplied by the per share fair market
value of our common stock as of December 31, 2024, based on the closing price of our common stock of
$3.88 per share.

(6) Stock options granted under our 2019 Equity Incentive Plan are not early exercisable.

(7) Includes “pull-forward” grants awarded in September 2020 where the grant pulled forward 50% of the
annual grant value that otherwise would have been awarded as part of the annual review process in March
2021, with the remainder issued as awards of stock options and RSUs in March 2021.

(8) The RSUs will vest in 3 equal annual installments from the vesting commencement date of March 10, 2023,
subject to the executive’s continued service on each vesting date. There is no performance-based vesting
condition associated with such RSUs.

(9) The RSUs will vest in 3 equal annual installments from the vesting commencement date of March 10, 2024,
subject to the executive’s continued service on each vesting date. There is no performance-based vesting
condition associated with such RSUs.

(10) These amounts represent PSU grants, assuming an achievement level at threshold. The actual number of
PSUs, if any, that may be earned range from 0% to 125% of the target number of units. Any PSUs that vest
in excess of the Upside Units, may be paid out in cash. Vesting is also contingent upon the continued
employment of the executive through March 10, 2026, or as otherwise provided in the applicable award
agreement. For additional information, see “Elements of Executive Compensation and 2023 Compensation
Decisions—Long-Term Incentive Compensation™ above.

(11) These amounts represent PSU grants, assuming an achievement level at threshold. The actual number of
PSUs, if any, that may be earned range from 0% to 125% of the target number of units. Any PSUs that vest
in excess of the Upside Units, may be paid out in cash. Vesting is also contingent upon the continued
employment of the executive through March 10, 2027, or as otherwise provided in the applicable award
agreement. For additional information, see “Elements of Executive Compensation and 2024 Compensation
Decisions—Long-Term Incentive Compensation” above.

Option Exercises and Stock Vested in Fiscal Year 2024

The following table presents information concerning the aggregate value and number of shares of our
common stock for which options were exercised or RSUs vested during 2024 for each of the NEOs:

Option Awards Stock Awards®
Number of Shares Value Realized on ~ Number of Shares  Value Realized on
Acquired on Exercise Exercise Acquired on Vesting Vesting
Name (#) (%) (#) ($)
Raul Vazquez .................. — - 173,068 593,615
Kathleen Layton ................ — — 24,350 77,157
Patrick Kirscht o vou vos somenas — —_ 65,426 222,745

(1) The number of shares and value realized on vesting include shares that were withheld or sold at the time of
vesting to satisfy tax withholding requirements.
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Employment, Severance and Change in Control Agreements

We previously entered into offer letters with each of our NEOs that generally provide for at-will
employment and set forth the executive’s base salary, eligibility for an annual incentive award opportunity and
employee benefits, and coverage under our executive severance policy. Each of our NEOs has also executed our
standard form of proprietary information and invention assignment agreement. Each NEO must abide by any
applicable compensation recovery policy, stock ownership guidelines, or other similar policies that we maintain.
Further, the award agreements governing the PSU awards granted to Messrs. Vazquez and Kirscht in 2023 and
Messrs. Vazquez and Kirscht and Ms. Layton in 2024 provide for certain benefits upon a change in control or in
the event of an involuntary termination of the applicable NEO in connection with a change in control of Oportun.
General provisions of the executive severance and change in control policy are discussed below, and any
potential payments and benefits due upon a termination of employment or a change in control are further
quantified below in “Potential Payments and Benefits Upon Termination or Change in Control.”

Executive Severance and Change in Control Policy

We maintain an executive severance and change in control policy, which covers each of our NEOs.

Upon a termination of employment by us without cause or by the executive for good reason (an “involuntary
termination”), our NEOs other than our CEO will receive 12 months of salary continuation and continuation of
health plan benefits at no cost under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
(“COBRA?") if they have been employed with us for at least five years (or nine months of such benefits if they
have been employed for less than five years). If the termination occurs during the period beginning 90 days
before, through 12 months after, our change in control (the “change in control period”), they will receive the
higher level of salary continuation and health insurance benefits regardless of their tenure with us, their full target
bonus, and full vesting of their unvested equity awards other than performance-vested awards. For performance-
vested awards (other than the PSU awards described in the following section), any acceleration of vesting,
exercisability or lapse of restrictions is based on actual performance through the date of such change in control.
As of December 31, 2024, the last day of the most recently completed fiscal year, each of Ms. Layton and
Mr. Kirscht had completed at least five years of employment with us.

On an involuntary termination, our CEO will receive 18 months of salary continuation and continuation of
health plan benefits at no cost under COBRA if he has been employed with us for at least five years (or
12 months of such benefits if he has been employed for less than five years), and 12 months” worth of accelerated
vesting of equity awards other than performance-vested awards. If the involuntary termination occurs within the
change in control period, he will receive the higher level of salary continuation and health insurance benefits
regardless of his tenure with us, 150% of his target bonus, and full vesting of his unvested equity awards other
than performance-vested awards. For performance-vested awards (other than the PSU awards described in the
following section), any acceleration of vesting, exercisability or lapse of restrictions is based on actual
performance through the date of such change in control. As of December 31, 2024, the last day of the most
recently completed fiscal year, our CEQO had completed at least five years of employment with us.

Severance benefits are subject to the execution of a release of claims by the executive, resignation from all
officer and director positions, and continued compliance with the executive’s obligations under any
confidentiality, intellectual property assignment, non-solicitation and restrictive covenant agreement with us. The
terms “cause,” “good reason” and *“change in control” can be found in the executive severance and change in
control policy. If the payments and benefits under our executive severance and change in control policy would
constitute “parachute payments” within the meaning of Section 280G of the Internal Revenue Code and would be
subject to the related excise tax, such payments either will be paid in full or as to such lesser amount that would
result in no portion of the payments and benefits being subject to such excise tax, whichever results in the greater
amount of after-tax benefits to the NEO after taking into account any applicable excise tax. Our executive
severance and change in control policy does not provide for any Internal Revenue Code Section 280G-related tax
gross-up payments from the Company.
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PSU Award Agreement

Under each of the award agreements governing the PSU awards granted to Messrs. Vazquez and Kirscht in
2023, if a “change in control” (as defined in the PSU award agreement) occurs during the three-year performance
period covering calendar years 2023 through 2025, the performance period will be shortened to conclude as of a
date, determined by the compensation and leadership committee, that is within the 10-day period ending with the
estimated date of the change in control, and the compensation and leadership committee will certify our TSR
performance during the abbreviated performance period by comparing the beginning average closing price to the
consideration payable in the change in control (instead of the average closing price for the last 20 trailing
consecutive trading days).

Under each of the award agreements governing the PSU awards granted to Messrs. Vazquez and Kirscht and
Ms. Layton in 2024, if a “change in control” (as defined in the PSU award agreement) occurs during the three-
year performance period covering calendar years 2024 through 2026, the performance period will be shortened to
conclude as of a date, determined by the compensation and leadership committee, that is within the 10-day period
ending with the estimated date of the change in control, and the compensation and leadership committee will
certify our TSR performance during the abbreviated performance period by comparing the beginning average
closing price to the consideration payable in the change in control (instead of the average closing price for the
last 20 trailing consecutive trading days).

If the applicable NEO continues to provide service to us through the date of the change in control, then as of
immediately before the change in control, a number of PSUs will become eligible PSUs equal to the greater of
(x) the number of PSUs, if any, that the compensation and leadership committee determined may become eligible
PSUs according to the certification described above, or (y) 100% of the target number of PSUs.

If the change in control occurs while the NEO continues to provide service to us and the PSU award is not
assumed, continued, or substituted by a similar award, 100% of the NEO’s eligible PSUs (as determined
according to the certification described above) will vest as of immediately before the change in control.

In addition, if, during the period beginning 90 days before a change in control and ending 12 months after
that change in control, the NEO’s employment with us is terminated either (a) by us without “cause” and other
than due to their death or “disability,” or (b) by the NEO for “good reason” (as such terms are defined in the PSU
agreement), 100% of the NEO’s eligible PSUs will vest, subject to the NEO'’s execution of a release of claims by
the executive, resignation from all officer and director positions, and continued compliance with the executive’s
obligations under any confidentiality, intellectual property assignment, non-solicitation and restrictive covenant
agreement with us. The vesting acceleration benefits under our executive severance and change in control policy
will not apply to these PSU awards.
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Potential Payments and Benefits Upon Termination or Change in Control

The following table sets forth the estimated payments and benefits that would be received by each of the
NEOs upon a change in control of Oportun, upon a termination of employment without cause or following a
resignation for good reason (which we refer to below as an involuntary termination) unrelated to a change in
control, or upon an involuntary termination in connection with a change in control of Oportun. This table reflects
amounts payable to cach NEO assuming his or her employment was terminated on December 31, 2024, and/or
the change in control also occurred on that date. For additional discussion of the potential benefits and payments
due in connection with a termination of employment or a change in control, please see “Employment, Severance,
and Change in Control Agreements—Executive Severance and Change in Control Policy” above.

Involuntary Involuntary

Termination Other  Termination During
than During Change  Change in Control

Change in Control™?  in Control Period®® Period®®
Name $) $) %)
Raul Vazquez
Salary Severance™ .......... ... .0iii.... — 1,050,000 1,050,000
Bonus Severance™ ... ... ... .0 ... — —_ 1,050,000
Continuation of Health Insurance Benefits . .. — 27,852 27,852
Accelerated Vesting of Equity Awards ... ... 1,276,648 657,501 2,749,182
Total & vsn srvesieoeinn vos o Titsama 1,276,648 1,735,353 4.877,034
Kathleen Layton
Salary Severance .............. .. ..., — 390,000 390,000
Bonus Severance ............ciihiiinnn. — —_ 253,500
Continuation of Health Insurance Benefits . . . — — —
Accelerated Vesting of Equity Awards ...... 118,476 — 401,370
Total i s smvamieoain vus o TRk sar 118,476 390,000 1,044,870
Patrick Kirscht
Salary Severance ....................... — 485,346 485,346
Bonus Severance ..........iihiiiainnns — - 315475
Continuation of Health Insurance Benefits ... — 27.852 27.852
Accelerated Vesting of Equity Awards ...... 504,641 — 1,127,175
Total oo s i 183 SEy SR 504,641 513,198 1,955,848

(1) The values listed in this column for “Equity Awards” reflect the estimated value of the PSUs granted to the
applicable NEO that would become eligible PSUs (that is, eligible to vest on March 10, 2026 or March 10,
2027, subject to the NEO continuing to provide service following the change in control through that date) if
a change in control occurred on December 31, 2024 (which was during each PSU award’s three-year
performance period). This estimated value was calculated by multiplying the number of eligible PSUs by
the closing price for a share of our common stock on December 31, 2024 (the last business day of our 2024
fiscal year), which was $3.88. The number of eligible PSUs is assumed to be the target number of PSUs
since the number of PSUs that would become eligible PSUs based on our TSR performance during the
abbreviated performance period was less than the target number of PSUs.

(2) Based on salary and target bonus amounts as of December 31, 2024,

(3) The values listed in this column for “Equity Awards” reflect the estimated value of accelerated vesting of
the applicable NEO’s equity awards, which was calculated by multiplying the number of shares underlying
the NEO’s unvested option, RSU awards or PSU awards that would be accelerated by the closing price for a
share of our common stock on December 31, 2024 (the last business day of our 2024 fiscal year), which was
$3.88, minus the aggregate exercise price attributable to the accelerated shares in the case of a stock option.
No value has been included for stock options that have a per share exercise price at or above $3.88. For the
PSU awards granted to Messrs. Vazquez and Kirscht in 2023 and Messrs. Vazquez and Kirscht and
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Ms. Layton in 2024, the number of PSUs accelerated is assumed to be the target number of PSUs since the
number of PSUs that would become eligible PSUs based on our TSR performance during each abbreviated
performance period was less than the target number of PSUs.

(4) In connection with Mr. Vazquez’ voluntary reduction in salary, the compensation and leadership committee
agreed that with respect to the executive severance and change in control policy, any severance benefits
received will be determined using the annual base salary in effect immediately before the reduction.

Report of the Compensation and Leadership Committee

The compensation and leadership committee has reviewed and discussed the “Executive Compensation”
section with management. Based on this review and discussion, the compensation and leadership committee has
recommended to the Board that the “Executive Compensation™ section be included in our Annual Report on
Form 10-K/A for the fiscal year ended December 31, 2024 and our proxy statement for our 2025 annual meeting
of stockholders.

Respectfully submitted by the members of the compensation and leadership committee of the Board:

Louis P. Miramontes (Chair)
Mohit Daswani

Ginny Lee

Scott Parker

Reconciliation on Non-GAAP Financial Measures

This Amendment contains financial measures that are not calculated in accordance with U.S. generally
accepted accounting principles (“GAAP").

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure defined as our net income, adjusted to eliminate the
effect of certain items as described below. We believe that Adjusted EBITDA is an important measure because it
allows management, investors and our Board to evaluate and compare our operating results, including our return
on capital and operating efficiencies, from period-to-period by making the adjustments described below. In
addition, it provides a useful measure for period-to-period comparisons of our business, as it removes the effect
of taxes, certain non-cash items, variable charges and timing differences.

*  We believe it is useful to exclude the impact of income tax expense (benefit), as reported, because
historically it has included irregular income tax items that do not reflect ongoing business operations.

*  We believe it is useful to exclude the impact of interest expense associated with the Company’s
corporate financing, as we view this expense as related to our capital structure rather than our funding.

*  We believe it is useful to exclude the impact of depreciation and amortization and stock-based
compensation expense because they are non-cash charges.

*  We believe it is useful to exclude the impact of certain non-recurring charges, such as expenses
associated with our workforce optimization, acquisition and integration related expenses, and other
non-recurring charges because these items do not reflect ongoing business operations. Other
non-recurring charges include litigation reserve, impairment charges, debt amendment and warrant
amortization costs related to our Corporate Financing.

*  We also reverse origination fees for Loans Receivable at Fair Value, net. We recognize the full amount
of any origination fees as revenue at the time of loan disbursement in advance of our collection of
origination fees through principal payments. As a result, we believe it is beneficial to exclude the
uncollected portion of such origination fees, because such amounts do not represent cash that we
received.
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* We also reverse the fair value mark-to-market adjustment because it is a non-cash adjustment.

The following table presents a reconciliation of Net Income (loss) to Adjusted EBITDA for the years ended
December 31, 2024 and 2023:

Year Ended December 31,

Adjusted EBI'TDA (in thousands) 2024 2023
Netincome (1088) vov v o svviameinns aiviamd s $(78,682) $(179,951)
Adjustments:
Income tax expense (benefit) .................. (36,495) (73,702)
Interest on corporate financing ................ 51,135 51,781
Depreciation and amortization . ................ 52,186 54,879
Stock-based compensation expense .. ........... 13,053 17,997
Workforce optimization eXpenses .............. 3,067 22,485
Other non-recurring charges .................. 30,952 15,524
Fair value mark-to-market adjustment . .......... 69,331 109,548
Adjusted EBITDA™M .. ... .. i $104,547 § 18,561

(1) Our calculation of Adjusted EBITDA was updated in Q1 2024 to more closely align with management’s
internal view of the performance of the business. The FY 2023 values for Adjusted EBITDA shown in the
table above have been revised and presented on a comparable basis, prior to these revisions the value would
have been $1.7 million.

Adjusted Net Income (Loss)

Adjusted Net Income is a non-GAAP financial measure defined as net income adjusted to eliminate the
effect of certain items as described below.

¢ We believe that Adjusted Net Income is an important measure of operating performance because it
allows management, investors, and our Board to evaluate and compare our operating results, including
return on capital and operating efficiencies, from period to period, excluding the after-tax impact of
non-cash, stock-based compensation expense and certain non-recurring charges.

*  We believe it is useful to exclude the impact of income tax expense (benefit), as reported, because
historically it has included irregular income tax items that do not reflect ongoing business operations.
We also include the impact of normalized income tax expense by applying a normalized statutory tax
rate.

*  We believe it is useful to exclude the impact of certain non-recurring charges, such as expenses
associated with our workforce optimization, and other non-recurring charges because we do not believe
that these items reflect our ongoing business operations. Other non-recurring charges include litigation
reserve, impairment charges, debt amendment and warrant amortization costs related to our corporate
financing facilities.

¢ We believe it is useful to exclude stock-based compensation expense because it is a non-cash charge.

¢ We also exclude the fair value mark-to-market adjustment on our asset-backed notes carried at fair value
to align with the 2023 accounting policy decision to account for new debt financings at amortized cost.

34



The following table presents a reconciliation of Net Income (loss) to Adjusted Net Income for the years
ended December 31, 2024 and 2023:

As of or for the Year Ended December 31,

Adjusted Net Income (Loss) (in thousands) 2024 2023
et INCoMEIROSE) v anis saismn sl vm van i a v $(78,682) $(179,951)
Adjustments:
Income tax expense (benefit) . ....................... (36,495) (73,702)
Stock-based compensation exXpense .. ...t 13,053 17,997
Workforce optimization expenses .................... 3,067 22485
Other non-recurring charges ...............c.covun.n. 30,952 15,524
Net decrease in fair value of credit cards receivable ... ... 36,177 —
Mark-to-market adjustment on asset-backed notes . ... ... 72,089 99,951
Adjusted income (loss) before taxes ...................... 40,161 (97,696)
Normalized income tax exXpense ..................... 10,843 (26,378)
Adjusted Net Income (Loss)™ ... ....oiviririiiananannan $ 29318 $ (71,318)
Income tax rate® .. .......c.cvvriirinernnrrnrneaeaeas 27.0% 27.0%

(1) Our calculation of Adjusted Net Income (Loss) was updated in Q1 2024 to more closely align with
management’s internal view of the performance of the business. The value for the year ended December 31,
2023 for Adjusted Net Income (Loss) shown in the table above has been revised and presented on a
comparable basis, prior to these revisions the value would have been $(124.1) million.

(2) Income tax rates for the years ended December 31, 2024 and December 31, 2023, are based on a normalized
statutory rate.

Adjusted Operating Expense

Adjusted Operating Expense is a non-GAAP financial measure defined as total operating expenses adjusted
to exclude stock-based compensation expense and certain non-recurring charges, such as expenses associated
with our workforce optimization, and other non-recurring charges. Other non-recurring charges include litigation
reserve, impairment charges, and debt amendment costs related to our corporate financing facility. We believe
Adjusted Operating Expense is an important measure because it allows management, investors and our Board to
evaluate and compare our operating costs from period to period, excluding the impact of non-cash, stock-based
compensation expense and certain non-recurring charges.

The following table presents a reconciliation of Operating Expense to Adjusted Operating Expense for the
years ended December 31, 2024 and 2023:

As of or for the Year Ended December 31,

(in thousands) 2024 2023
Total Operating Expense ....................... 410,381 534,319
Adjustments:
Stock-based compensation expense . . ......... (13,053) (17,997)
Workforce optimization expenses ............ (3,067) (22,485)
Other non-recurring charges ................ (12,921) (14,409)
Total Adjusted Operating Expenses .............. $381,340 $479,428

Non-Employee Director Compensation

We compensate non-employee directors for their service on our Board with a combination of cash and
equity awards, the amounts of which are commensurate with their role and involvement. Directors may be
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reimbursed for travel, food, lodging and other expenses directly related to their activities as directors. Directors
are also entitled to the protection provided by their indemnification agreements and the indemnification
provisions as described in our amended and restated certificate of incorporation and amended and restated
bylaws.

The compensation and leadership committee, which is comprised solely of independent directors, has the
primary responsibility for reviewing and recommending to the Board the type and amount of compensation as
well as changes to the compensation to be paid or awarded to non-employee directors, including any consulting,
retainer, Board meeting, committee and committee chair fees and equity awards.

Cash Compensation

Each non-employee director receives an annual cash retainer for his or her service on the Board, as well as
additional cash retainers if he or she serves as the Lead Independent Director, on a committee or as the chair of a
committee. For new directors, these amounts are prorated for partial-year service based on the date of election to
the Board. All cash payments to non-employee directors who served in the relevant capacity at any point during
the immediately preceding prior fiscal quarter will be paid quarterly in arrears on a prorated basis. A
non-employee director who served in the relevant capacity during only a portion of the prior fiscal quarter will
receive a prorated payment of the quarterly payment of the applicable cash retainer. The following table lists the
cash retainer amounts in effect during fiscal year 2024, starting on April 15, 2024.

Position Annual Cash Retainer ($)
Board member ............c.ouiiiiiniininnn. 34,000
Lead Independent Director . .. .............. 21,250
Audit and risk committee chair ............. 17,000
Audit and risk committee member . .......... 8,500
Other committee chair ..............cccouu. 12,750
Other committee member .. .........c.ovonn. 6,375

The following table lists the cash retainer amounts in effect during fiscal year 2024, prior to April 15, 2024.

Position Annual Cash Retainer ($)
BOAA MeHIDET o iovvmian wiwmvnas s i 40,000
Lead Independent Director . ................ 25,000
Audit and risk committee chair ............. 20,000
Audit and risk committee member . .......... 10,000
Other committee chair .................... 15,000
Other committee member . . ................ 7,500
Equity Compensation

Each then-serving non-employee director received an annual award of RSUs with a targeted value of
$100,000 and the then-serving Lead Independent Director received an additional equity award of RSUs with a
value of $25,000 immediately after the 2024 annual meeting. The number of shares subject to the RSUs was
determined based on the annual equity award value divided by the nine-month trailing average of the closing
price of the Company’s stock as of the closing price of the Company’s stock on the day before the date of grant
and rounded up to the nearest full share, resulting in an award of RSUs covering 26,687 shares of our common
stock for each non-employee director, with the then-serving Lead Independent Director receiving an additional
award of RSUs covering 6,672, shares of our common stock. The RSU awards vest over one-year on a quarterly
basis, commencing on the date of the annual meeting in June 2024, subject to the non-employee director
continuing to provide services to us through each applicable vesting date. A non-employee director who is newly
appointed to the Board other than in connection with an annual meeting of stockholders will receive a grant of
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RSUs upon appointment (an “Initial Director Award”). The number of shares subject to each Initial Director
Award is determined based on the annual equity award value divided by the nine-month trailing average of the
closing price of the Company’s stock on the grant date and rounded up to the nearest full share, but the Initial
Director Award is prorated based on the portion of the time period remaining in the one-year period since the last
annual meeting.

Non-Employee Director Compensation Table for Fiscal Year 2024

The following table provides information regarding all compensation awarded to, earned by or paid to our
non-employee directors for the year ended December 31, 2024:

Fees Earned or

Paid in Cash Stock Awards™" Total

Director % $) (%)

Roy Banks'® ;s wiieins sipasasiviie S5 27,930 — 27,930
Jo AN Barefoot & o0 i son v o i naie i . 49,384 75,524 124,908
MohitDaswani . ............ccooiiinnn.... 45,518 101,633 147,151
GinnyLee......cooiiiniiiiiiiiniinnan.. 55,829 75,524 131,353
Louis P. Miramontes ..................... 54,463 75,524 129,987
Calos MINSEE . cannvvmis sin avanmiovms e 43,539 101,633 145,172
SOt PATKer i sovmsnamn vin ssinsmiasss sumi 4 31,688 85,434 117,122
Sandrd A SIth o onnseien wm s venee 136 ¢ 60,296 75,524 135,820
Richard Tambor . ........................ 24,018 75,524 99,542
R.Neil Williams .............cooiiuie.n. 75,047 94,406 169,453

(1) This column reflects the aggregate grant date fair value of the RSUs granted as annual equity awards for
Board service as described above (or in the case of Mr. Williams, such annual equity award plus an
additional annual equity award for his service as then-serving Lead Independent Director) measured
pursuant to FASB ASC 718, without regard to forfeitures. The assumptions used in calculating the grant
date fair value of these awards are set forth in Note 2 and Note 11 to our Notes to the Consolidated Financial
Statements included in our Original Form 10-K. These amounts do not reflect the actual economic value that
may be realized by the non-employee director.

(2) Mr. Banks’ term as a director ended at the 2024 annual meeting of stockholders.

The following table lists all outstanding equity awards held by our non-employee directors as of December 31,
2024:

Stock Awards  Stock Options
#) (#)

Director

ROYBaRKEY) o vmmesy v b hmsns — —
Jo AN BATELOOt o i i sovsissimia aewsimmmsos 13,344 18,181
Mohit PYaswani' o.x e svwnsns se svawasiines 13,344 —
Ginny 1588 i sanems veaiamese vy smainge 33,1222 —
Louis P. Miramontes ... ......coovrininenenan.. 13,344 —
Carlos Minetti . ........oitiniinnnnnnnnnnnn 13,344 -
ScottParker . ...t 13,344 —
Sandra A SR . sovaey wimmssm swmnmesms 13,344 —
Richard TAMDOr: <o vowsmi comanasmin sims s aves 13,344 —_
R.Neil Willilams . ... cvvviivinennvnenvnnnenns 47,7936y 18,181

(1) Mr. Banks did not stand for re-election at the 2024 annual meeting of stockholders.
(2) Includes 19,778 fully vested shares subject to future release, earned pursuant to an election to receive her
annual retainer compensation in the form of RSUs for the years of 2022 and 2023.
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(3) Includes 31,113 fully vested shares subject to future release, earned pursuant to an election to receive his
annual retainer compensation in the form of RSUs for the years of 2020, 2021, 2022 and 2023.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Equity Compensation Plan Information

The following table provides information as of December 31, 2024 with respect to shares of our common
stock that may be issued under our existing equity compensation plans:

Number of Securities
Available for Future
Number of Securities to Issuance Under
be Issued Upon Weighted Average Equity Compensation
Exercise of Outstanding  Exercise Price of Plans (Excluding
Options, Restricted QOutstanding Securities Reflected
Stock Units and Rights Options® in the First Column)
Plan Category #) $) #
Equity compensation plans approved by
security holders
2019 Equity Incentive Plan® . ............ 5,655,245 16.96 3,282,515
2015 Stock Option / Stock Issuance Plan . . .. 882,194 20.52 -
2005 Stock Option / Stock Issuance Plan .. .. 83,251 26.76 —
2019 Employee Stock Purchase Plan® . . .. .. — S 2,271,288
Equity compensation plans not approved by
security holders
2021 Inducement Equity Incentive Plan® . .. 374,828 442,014
Latalio oy 200 o whe e Ui e g 6,995,518 5,995,817

(1) PSUs and RSUs, which do not have an exercise price, are excluded in the calculation of weighted-average
exercise price.

(2) Our 2019 Equity Incentive Plan (“2019 Plan”) provides that the number of shares of common stock
available for issuance under the 2019 Plan automatically increases on the first day of each fiscal year
beginning with the 2020 fiscal year, in an amount equal to 5% of the outstanding shares of our common
stock on the last day of the immediately preceding fiscal year. The Board may act prior to the first day of
any fiscal year to provide that the increase in the share reserve for such fiscal year will be a lesser number of
shares.

(3) Our 2019 Employee Stock Purchase Plan (“ESPP”) provides that the number of shares of common stock
available for issuance under the ESPP automatically increases on the first day of each fiscal year beginning
with the 2020 fiscal year, in an amount equal to the lesser of (i) 1% of the outstanding shares of our
common stock on the last day of the immediately preceding fiscal year or (ii) 726,186 shares. The Board
may act prior to the first day of any fiscal year to provide that there will be no increase in the share reserve
for such fiscal year or that the increase in the share reserve for such fiscal year will be a lesser number of
shares.

(4) This plan is more fully described in Note 11 to our Notes to the Consolidated Financial Statements included
on our Original Form 10-K.

Stock Ownership Table

The following table sets forth certain information with respect to the beneficial ownership of our common
stock as of April 23, 2025 for:

« each person, or group of affiliated persons, who beneficially owned more than 5% of our common
stock;
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* each of our named executive officers;
* ¢ach of our directors; and

« all of our current executive officers and directors as a group.

We have determined beneficial ownership in accordance with the rules of the SEC and the information is
not necessarily indicative of beneficial ownership for any other purpose. Unless otherwise indicated below, to our
knowledge, the persons and entities named in the table have sole voting and sole investment power with respect
to all shares that they beneficially owned, subject to community property laws where applicable.

We have based our calculation of the percentage of beneficial ownership on 37,498,727 shares of our
common stock outstanding as of April 23, 2025. We have deemed shares of our common stock subject to
warrants, stock options that are currently exercisable or exercisable within 60 days after April 23, 2025, and
RSUs that will vest within 60 days after April 23, 2025, to be outstanding and to be beneficially owned by the
person holding the warrants, stock option, or RSUs for the purpose of computing the percentage ownership of
that person. We did not deem these shares outstanding, however, for the purpose of computing the percentage
ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Oportun
Financial Corporation, 2 Circle Star Way, San Carlos, CA 94070.

Number of Shares Percentage of
Beneficially Shares Beneficially

Name of Beneficial Owner Owned® Owned
5% Stockholders:
Entities affiliated with Neuberger Berman® ................. 6,619,956 15.0%
Entities affiliated with Findell Capital Management LLC® . . . ., 3,321,300 8.9%
Entities affiliated with Castlelake™® .. ........... .. .c.ovonn. 2,426,503 6.1%
Directors and Named Executive Officers:
Raul Vazquez® . .. .. .. .. 1,884,064 4.9%
Kathleen Layton® ... ... ... .. . 0. i 88,580 A
Patrick Kirscht™ . ... .. ... e 534,210 1.4%
To At Bar@footR) . oo wimrwamommmmmo s sivin s montimwiels s ste srssa 89,062 %
Mohit Paswanii® .oon suimaroraines romessnms o s ees 35,252 ®
Ginny EeetW o: covaon saaminuvaans mesmesiiaess vis sy sien 75,756 *
Carlos MINEtH) o s s ot BEnses. e ol s, i il ek 42,832 *
Lou Miramontes(12) . .. ... .. e 65,524 *
Scott Parker(3) . . e 43,432 ®
Sandia AL SN L vimm i veis s s wod v 55,978 *
Richafd TABORIS) c o s wvamavniamis s sy s 52,015 #*
Meil WHllIams9, covon summariraines romessnms o s oo 145,210 *
All executive officers and directors as a group (12 persons)(!? ., 3,111,915 8.1%

*  Represents beneficial ownership of less than one percent of the outstanding common stock.

(1) Represents shares of common stock beneficially owned by such individual or entity, and includes shares
held in the beneficial owner’s name or jointly with others, or in the name of a bank, nominee or trustee for
the beneficial owner’s account.

(2) We have based percentage ownership assuming full exercise of the warrants. Consists of 3,668,218 shares
of common stock issuable upon exercise of warrants issued or issuable to NB Specialty Finance Fund II LP,
1,291,500 shares of common stock issuable upon exercise of warrants issued or issuable to NBSF Canada
2021 Trust, 232,969 shares of common stock issuable upon exercise of warrants issued or issuable to NB
Direct Access Fund LP, 133,458 shares of common stock issuable upon exercise of warrants issued or
issuable to NB Direct Access Fund II LP, 235,371 shares of common stock issuable upon exercise of
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warrants issued or issuable to NBSF Redwood Holdings D LP, and 1,058,440 shares of common stock
issuable upon exercise of warrants issued or issuable to NBSF I1I Holdings D LP. Ultimate voting and
dispositive power with respect to the shares of common stock issuable is exercised by NB Alternatives
Advisers LLC. The address for NB Alternatives Advisers LLC is 325 N. Saint Paul Street, Suite 4900,
Dallas, TX 75201.

(3) Based on a Schedule 13D/A filed with the SEC on March 28, 2025, by Findell Capital Partners, LP (“FCP”),
Finn Management GP LLC (“FMGP”), Findell Capital Management LLC (“FCM™), Brian A. Finn, Sandra
Bell and Warren Wilcox (collectively, “Findell”). According to the Schedule 13D/A, as of March 28, 2025,
Findell beneficially owned 3,321,300 Shares in the aggregate, including (i) 2,011,000 shares held directly by
FCP, and (ii) 1,310,300 shares held in certain separately managed accounts. Each of FCP, FCM, FMGP and
Mr. Finn has shared voting power and shared investment power with respect to the shares beneficially
owned by them. The principal business address of each of FCP, FMGP, FCM and Mr. Finn is 88 Pine Street,
Suite 2240, New York, New York 10005. The principal business address of Ms. Bell is 461 Fifth Avenue,
12th Floor, New York, NY 10017. The principal business address of Mr. Wilcox is 360 Nueces Street, 1013,
Austin, TX 78701.

(4) We have based percentage ownership assuming full exercise of the warrants. Consists of 2,426,503 shares
of common stock issuable upon exercise of warrants issued or issuable to McLaren Harbor, LLC. The
warrants are directly held by McLaren Harbor, LLC, which is controlled directly or indirectly by each of CL
VI Ventures Offshore, L.P., Castlelake VI GP, L.P., Castlelake, L.P., Rory O’Neill, and Evan Carruthers.
The address for each such person is 250 Nicollet Mall Suite 900, Minneapolis, MN 55401.

(5) Consists of (a) 983,562 shares held by Mr. Vazquez directly, (b) 233,709 shares held in a trust for which
Mr. Vazquez is trustee, and (c) 666,793 stock options fully vested and exercisable within 60 days from
April 23, 2025.

(6) Consists of (a) 24,365 shares and (b) 40,122 stock options that are vested and exercisable within 60 days
from April 23, 2025.

(7) Consists of (a) 175,610 shares held by Mr. Kirscht directly, (b) 5,800 shares held in two accounts by
Mr. Kirscht’s daughters containing 2,900 shares each, and (c) 341,516 stock options that are vested and
exercisable within 60 days from April 23, 2025.

(8) Consists of (a) 70,881 shares and (b) 18,181 stock options that are vested and exercisable within 60 days
from April 23, 2025.

(9) Consists of 35,252 shares.

(10) Consists of 55,978 shares and (b) 19,778 fully vested deferred RSUs.

(11) Consists of 42,832 shares.

(12) Consists of 65,524 shares.

(13) Consists of 43,432 shares.

(14) Consists of 55,978 shares.

(15) Consists of 52,015 shares.

(16) Consists of (a) 100,885 shares, (b) 31,113 fully vested deferred RSUs and (c) 18,181 stock options that are
vested and exercisable within 60 days from April 23, 2025.

(17) Includes shares beneficially owned by all current executive officers and directors of the company. Consists
of (a) 1,742,679 shares, (b) 45,922 fully vested deferred RSUs, and (c) 1,083,805 stock options exercisable
within 60 days from April 23, 2025.

Item 13. Certain Relationships and Related Transactions, and Director Independence

Certain Relationships and Related Transactions

The following is a summary of transactions and arrangements, since the beginning of our last two fiscal
years, to which we have been a participant, in which the amount involved exceeded or will exceed the lesser of
$120,000 or one percent of the average Company’s total assets at year-end for the last two completed fiscal years
in which we were or are to be a participant and in which a related person had or will have a direct or indirect
material interest. A related person is: (i) an executive officer or director, (ii) a beneficial owner of more than 5%
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of our common stock, (iii) an immediate family member of an executive officer or director or beneficial owner of
more than 5% of our common stock, or (iv) any entity that is owned or controlled by any of the foregoing
persons has a substantial ownership interest or control.

Indemnification Agreements

Our amended and restated certificate of incorporation contains provisions limiting the liability of our
directors, and our amended and restated bylaws provide that we indemnify each of our directors and executive
officers to the fullest extent permitted under Delaware law. Our amended and restated certificate of incorporation
and amended and restated bylaws also provide our Board with discretion to indemnify our other officers and
agents when determined appropriate by our Board. In addition, we have entered and expect to continue to enter
into agreements to indemnify our directors and executive officers.

Investors’ Rights Agreements and Registration Rights Agreements

We are party to an amended and restated investors’ rights agreement (the “IRA™) with certain purchasers of
our preferred stock (which converted to common stock in our IPO), which provides, among other things, that
certain holders of our capital stock, have the right to demand that we file a registration statement or request that
their shares of our capital stock be included on a registration statement that we are otherwise filing. As of
September 30, 2023, the obligations under the IRA were terminated.

In connection with the acquisition of Hello Digit, Inc. (“Digit”) we entered into a registration rights
agreement with the holders of Digit stock, pursuant to which the holders have certain “piggyback” registration
rights with respect to registrations of equity securities initiated by us. The obligations under the registration rights
agreement have terminated.

Transactions with Credit Karma and Hummingbird

Raul Vazquez, our CEO and a member of our Board, is currently a member of the board of directors of
Intuit Inc. (“Intuit”). On December 3, 2020, Intuit acquired Credit Karma. We have conducted business with
Credit Karma for lead generation services since November 2019 and made payments to Credit Karma of
approximately $1.6 million for services provided in 2023 and $126,000 for services provided in 2024.

Mr. Vazquez is not involved in directly managing Credit Karma and these transactions with Credit Karma were
entered into in the ordinary course of business. This transaction was approved in accordance with Oportun’s
Related Person Transactions Policy.

We entered into an agreement with Hummingbird RegTech, Inc. (“Hummingbird”™), a provider of
compliance software, in 2022, and made payments to them of approximately $245,000 in 2023 and payments of
approximately $273,000 in 2024. A member of our Board, Jo Ann Barefoot, is a co-founder and shareholder of
Hummingbird. Ms. Barefoot is not involved in directly managing Hummingbird and these transactions were
entered into in the ordinary course of business. This transaction was approved in accordance with Oportun’s
Related Person Transactions Policy.

Transactions with Affiliates of Ellington Financial

In November 2014 we entered into an agreement with ECL Funding, LLC, an entity affiliated with
Ellington Financial, formerly a beneficial owner of greater than five percent of our outstanding common stock, to
sell at least 10% of our unsecured loan originations, with an option to sell an additional 5%, subject to certain
eligibility criteria and minimum and maximum volumes. We also entered into a Servicing Agreement pursuant to
which we agreed to service the portfolio owned by Ellington Financial and in return earn a servicing fee of 5%.
We chose not to renew the arrangement and allowed the agreement to expire on its terms on March 4, 2022. We
will continue to service these loans upon transfer of the receivables.
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On March 31, 2022, we participated in a securitization whereby we and funds managed by Ellington
Financial both contributed collateral and were co-sponsors of the transaction, which totaled $400.0 million in
issued asset-backed notes. As part of the securitization, we sold loans to OPTN Funding Grantor Trust 2022-1, an
entity affiliated with Ellington Financial, through the issuance of amortizing asset-backed notes secured by a pool
of its unsecured and secured personal installment loans. We have since sold our share of the residual interest in
the pool and our only continued involvement is in the form of servicer of these loans.

In November 2023, we entered into an agreement with an affiliated trust of Ellington Financial, to sell
certain of our unsecured loan originations, subject to certain eligibility criteria. We also entered into a Servicing
Agreement pursuant to which we agreed to service the portfolio purchased by the affiliated trust of Ellington
Financial and in return earn a servicing fee of 5%.

The originations of loans sold and held for sale under our agreements with affiliates of Ellington Financial
during the year ended December 31, 2023 was $3.4 million and our servicing fee revenue was $8.6 million.'

The originations of loans sold and held for sale under our agreements with affiliates of Ellington Financial
during the year ended December 31, 2024 was $70.4 million and our servicing fee revenue was $3.4 million.

Transactions with Neuberger Berman

On September 14, 2022, we entered into an agreement to borrow $150.0 million of senior secured term
loans from certain funds affiliated with Neuberger Berman Specialty Finance (“Neuberger Berman™), beneficial
owner of greater than five percent of our outstanding common stock (the “Original Credit Agreement”). On
March 10, 2023, we upsized and amended the Original Credit Agreement (the “Amended Credit Agreement”) to
be able to borrow up to an additional $75.0 million. We borrowed $20.8 million of term loans under the
Amended Credit Agreement on March 10, 2023 (the “Incremental Tranche A-1 Loans™) and borrowed an
additional $4.2 million of term loans under the Amended Credit Agreement on March 27, 2023 (the “Incremental
Tranche A-2 Loans”). The term loans bore interest at an amount equal to (a) 1-month term SOFR plus 9.00%,
payable in cash, plus (b) 3.00%, payable in cash or in kind at our option. The term loans were scheduled to
mature on September 14, 2026, and were not subject to amortization. Certain prepayments of the term loans were
subject to a prepayment premium. The obligations under the Amended Credit Agreement were secured by our
assets and assets of certain of our subsidiaries guaranteeing the Amended Credit Agreement, including pledges of
the equity interests of certain subsidiaries that are directly or indirectly owned by us, subject to customary
exceptions.

We borrowed an aggregate additional amount of $50.0 million of term loans under the Amended Credit
Agreement in two additional $25.0 million tranches on May 5, 2023 and June 30, 2023 (the “Incremental
Tranche B Loans” and “Incremental Tranche C Loans,”), respectively.

In connection with the Amended Credit Agreement, we issued warrants to the lenders providing the
Incremental Tranche A-1 Loans to purchase 1,980,242 shares of our common stock at an exercise price of $0.01
per share. In addition, (a) on March 27, 2023, in connection with the funding of the Incremental Tranche A-2
Loans, we issued warrants to the lenders providing the Incremental Tranche A-2 Loans to purchase 116,485
shares of our common stock, (b) on May 5, 2023, in connection with the funding of the Incremental Tranche B
Loans, we issued warrants to the lenders providing the Incremental Tranche B Loans to purchase 1,048,363
shares of our common stock, and (c) on June 30, 2023, in connection with the funding of the Incremental
Tranche C Loans, we issued warrants to the lenders providing the Incremental Tranche C Loans to purchase
1,048,363 shares of our common stock, in each case, at an exercise price of $0.01 per share. We also entered into
a registration rights agreement with the applicable lenders, pursuant to which we filed a registration statement
with respect to the shares underlying the warrants.

I Reflects the correction of an immaterial error in prior disclosure.
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In connection with the Amended Credit Agreement, we made $29.6 million in interest payments to
Neuberger Berman, for the year ended December 31, 2023.

On June 16, 2023, we entered into a forward flow whole loan sale agreement with certain funds affiliated
with Neuberger Berman. Pursuant to this agreement, we agreed to sell up to $300.0 million of our personal loan
originations over the subsequent twelve months. On April 26, 2024, we amended the agreement to extend the
term and revised the commitment amount to instead sell $370.9 million of personal loan originations in aggregate
through October 2024. In October 2024, we fulfilled our commitment under the agreement. We will continue to
service these loans upon transfer of the receivables. As part of this agreement, during the years ended
December 31, 2024 and 2023, we transferred loans receivable totaling $151.0 million and $220.5 million,
respectively, and we received servicing revenue of $2.5 million and $11.1 million, respectively.

On March 12, 2024, we entered into an additional amendment to the Amended Credit Agreement, which
among other modifications, required certain principal payments in amounts equal to $5.7 million per month to be
made by us on the last business day of each of March, April and May 2024.

On November 14, 2024, the Original Credit Agreement, as amended, was terminated and the associated
outstanding original term loan was repaid in full in the amount of $211.3 million, in connection with the
Refinancing Credit Agreement disclosed below. Prior to the date of termination, we had made $33.3 million in
interest payments to Neuberger Berman in fiscal year 2024.

On October 23, 2024, we entered into a new agreement to borrow $235 million of senior secured term loans
from certain funds affiliated with Neuberger Berman, and the other lenders thereto (the “Refinancing Credit
Agreement” and the “Refinancing Term Loan”). The Refinancing Term Loan bears interest at (i) a cash rate of
12.50% per annum plus (ii) an amount payable in cash or in kind, at our option, equal to 2.50% and is scheduled
to mature on November 14, 2028. Certain prepayments under the Refinancing Agreement are subject to a
prepayment premium. The obligations under the Refinancing Credit Agreement are secured by our assets and
certain of subsidiaries guaranteeing the loan, including pledges of the equity interests of certain subsidiaries that
are directly or indirectly owned by us, subject to customary exceptions. The Refinancing Credit Agreement
contains several financial covenants; these covenants are included together with other customary affirmative and
negative covenants (including reporting requirements), representations and warranties and events of default. In
connection with the Refinancing Credit Agreement, we issued warrants to certain funds affiliated with Neuberger
Berman to purchase 2,426,503 shares of our common stock at an exercise price of $0.01 per share. We also
entered into another registration rights agreement with the applicable lenders, pursuant to which we filed a
registration statement with respect to the shares underlying the warrants.

In connection with the Refinancing Credit Agreement, we made approximately $700 thousand in interest
payments to Neuberger Berman, for the year ended December 31, 2024.

On April 2, 2025, we entered into a warehouse facility (the “PLW III Warehouse Facility”) with certain
funds affiliated with Neuberger Berman and other lenders party thereto. In connection with the PLW II1
Warehouse Facility, our subsidiary, entered into a Loan and Security Agreement (the “Loan and Security
Agreement”) for a three-year term and a borrowing capacity of approximately $187.5 million. Borrowings under
the Loan and Security Agreement accrue interest at a rate equal to Term SOFR plus a weighted average spread of
3.35%. The advance rate for the PLW 111 Warehouse Facility is 95.0%, subject to certain delinquency and
liquidity triggers that could lower the advance rate to 92.0%. The Loan and Security Agreement includes
customary representations and warranties, as well as affirmative and negative covenants. The Loan and Security
Agreement contains customary events of default. The Lenders could elect to accelerate the maturity of the loans
and/or terminate the commitments under the Loan and Security Agreement upon the occurrence and during the
continuation of an event of default, and the Borrower could be required to repay all amounts outstanding under
the Loan and Security Agreement. The Loan and Security Agreement also contains certain financial maintenance

43



covenants that require us and our subsidiaries to not exceed a specified leverage ratio, to maintain a minimum
tangible net worth, and to maintain a minimum level of unrestricted cash or cash equivalents while any
borrowings under the Loan and Security Agreement are outstanding.

Transactions with Castlelake

On October 20, 2023, we entered into a private structured financing facility (the “Structured Financing
Facility”). In connection with the Structured Financing Facility, certain of our subsidiaries, entered into a
Receivables Loan and Security Agreement (the “Receivables Loan and Security A greement”) with certain funds
and affiliates of Castlelake L.P., beneficial owner of greater than five percent of our outstanding common stock,
as Lenders, pursuant to which we borrowed $197 million. Borrowings under the Receivables Loan and Security
Agreement accrue interest at a blended rate equal to 10.05%. The Receivables Loan and Security Agreement
includes customary representations and warranties, as well as affirmative and negative covenants. The
Receivables Loan and Security Agreement contains customary events of default. The Lenders could elect to
accelerate the maturity of the loans and/or terminate the commitments under the Receivables Loan and Security
Agreement upon the occurrence and during the continuation of an event of default, and the Borrower could be
required to repay all amounts outstanding under the Receivables Loan and Security Agreement. The Receivables
Loan and Security Agreement also contains certain financial maintenance covenants that require us to maintain a
minimum tangible net worth and to maintain a minimum level of unrestricted cash or cash equivalents while any
borrowings under the Receivables Loan and Security Agreement are outstanding.

In connection with the Structured Financing Facility, we made $20.2 million in interest payments to certain
funds and affiliates of Castlelake L.P., for the year ended December 31, 2024.

On August 3, 2023, we entered into a forward flow whole loan sale agreement with certain funds affiliated
with Castlelake L.P. Pursuant to this agreement, we agreed to sell up to $400.0 million of our personal loan
originations over the subsequent twelve months and we are committed to service these loans upon transfer of the
receivables. Pursuant to this agreement, during the year ended December 31, 2024, we transferred loans
receivable totaling $192.7 million, and we received servicing revenue of $12.1 million.

On October 23, 2024, we entered into the Refinancing Credit Agreement to borrow $235 million of senior
secured term loans from McLaren Harbor LLC, a fund affiliated with Castlelake L..P., and the other lenders
thereto. The Refinancing Term Loan bears interest at (i) a cash rate of 12.50% per annum plus (ii) an amount
payable in cash or in kind, at our option, equal to 2.50% and is scheduled to mature on November 14, 2028.
Certain prepayments under the Refinancing Agreement are subject to a prepayment premium. The obligations
under the Refinancing Credit Agreement are secured by our assets and certain of subsidiaries guaranteeing the
loan, including pledges of the equity interests of certain subsidiaries that are directly or indirectly owned by us,
subject to customary exceptions. The Refinancing Credit Agreement contains several financial covenants; these
covenants are included together with other customary affirmative and negative covenants (including reporting
requirements), representations and warranties and events of default. In connection with the Refinancing Credit
Agreement, we issued warrants to McLaren Harbor LLC to purchase 2,426,503 shares of our common stock at an
exercise price of $0.01 per share. We also entered into another registration rights agreement with the applicable
lenders, pursuant to which we filed a registration statement with respect to the shares underlying the warrants,

In connection with the Refinancing Credit Agreement, we made approximately $700 thousand in interest
payments to McLaren Harbor LLC, for the year ended December 31, 2024.



Policies and Procedures for Related Party Transactions

We have adopted a policy that all transactions, arrangements, or relationships in which the amounts exceed
$120,000 or one percent of the average Company’s total assets at year-end for the last two completed fiscal years
between us and our directors, executive officers, holders of more than 5% of our capital stock, any member of the
immediate family of the foregoing persons, or their affiliates are approved by the audit and risk committee, or a
similar committee consisting of entirely independent directors, according to the terms of our Code of Business
Conduct. In approving or rejecting any such related party proposal, the audit and risk committee will consider the
relevant facts and circumstances available and deemed to be relevant to the matter, including, but not limited to,
risks, costs, impact on independence, availability of alternatives, and transaction terms that could have been
obtained from unaffiliated third parties.

We believe that we have executed all the transactions described above on terms no less favorable to us than
we could have obtained from unaffiliated third parties. It is our intent to ensure that all future transactions
between us and related parties are also approved by the audit and risk committee, or a similar committee
consisting of entirely independent directors, according to the terms of our Code of Business Conduct, and are on
terms no less favorable to us than those that we could obtain from unaffiliated third parties.

Director Independence

The listing rules of Nasdaq generally require that a majority of the members of a listed company’s board of
directors be independent. In addition, the listing rules generally require that, subject to specified exceptions, each
member of a listed company’s audit, compensation, and nominating and governance committees be independent.

In addition, audit committee members must also satisfy the independence criteria set forth in Rule 10A-3
under the Exchange Act. In order to be considered independent for purposes of Rule 10A-3, a member of an audit
committee of a listed company may not, other than in his or her capacity as a member of the audit committee, the
board of directors, or any other board committee: accept, directly or indirectly, any consulting, advisory, or other
compensatory fee from the listed company or any of its subsidiaries; or be an affiliated person of the listed
company or any of its subsidiaries. Additionally, compensation committee members must satisfy the
independence criteria set forth in Rule 10C-1 under the Exchange Act. In order to be considered independent for
purposes of Rule 10C-1, a member of the compensation committee of a listed company may not, other than in his
or her capacity as a member of the compensation committee, the board of directors, or any other board
committee: accept, directly or indirectly, any consulting, advisory, or other compensatory fee from the listed
company or any of its subsidiaries; or be an affiliated person of the listed company or any of its subsidiaries.

Our Board conducts an annual review of the independence of our directors. In its most recent review, our
Board determined that Ms. Barefoot, Mr. Daswani, Ms. Lee, Mr. Minetti, Mr. Miramontes, Mr. Parker,
Ms. Smith, Mr. Tambor and Mr. Williams, representing nine of our ten directors, are “independent directors” as
defined under the applicable listing standards of Nasdaq and the applicable rules and regulations promulgated by
the SEC. Our Board has also determined that all members of our audit and risk committee, compensation and
leadership committee, and nominating, governance and social responsibility committee are independent and
satisfy the relevant SEC and Nasdaq independence requirements for such committees.
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Item 14. Principal Accountant Fees and Services

Principal Accountant Fees and Services

The following table reflects the aggregate fees for audit and other services provided by Deloitte & Touche
LLP for the years ended December 31, 2024 and 2023:

Year Ended December 31,

2024 2023
AuditPees oovovesain susaneee $2,097,663  $2,361,346
Audit-Related Fees™® . .. .........o..t. 456,922 441,260
Tax Fees® ... ... .. iiiiiiiennnn. 479,656 387,972
Total Fees ...........cooviiiiinenn... $3,034,241  $3,190,578

(1) Audit Fees consist of fees for professional services rendered in connection with the audit of our annual
consolidated financial statements, the review of our quarterly condensed consolidated financial statements,
statutory audit fees, and audit services that are normally provided by the independent registered public
accounting firm in connection with regulatory filings.

(2) Audit-Related Fees consist of fees for assurance and related services, including issuance of agreed upon
reports, fees related to due diligence procedures, and fees related to service organization controls reporting.

(3) Tax Fees consist of fees for U.S. and international corporate tax compliance and consulting services.

Audit and Risk Committee Oversight of Independence and Pre-Approval Policy

At least annually, consistent with the applicable SEC and Public Company Accounting Oversight Board
rules, the audit and risk committee receives and reviews written disclosures from our independent registered
public accounting firm, Deloitte & Touche LLP, delineating all relationships between them, or their affiliates,
and the Company, or persons in financial oversight roles at the Company, that may reasonably be thought to bear
on independence. The audit and risk committee considers and discusses with Deloitte & Touche LLP any
potential effects of any such relationships on their independence as well as any compensation or services that
could affect their objectivity and independence.

As part of the audit and risk committee’s oversight of independence, the committee determines and
approves engagements of Deloitte & Touche LLP to perform any proposed permissible non-audit services,
including the scope of the service and the compensation to be paid, prior to the commencement of such
engagements. All of the services provided by Deloitte & Touche LLP for the years ended December 31, 2024
and 2023 described above were pre-approved by the audit and risk committee. Our audit and risk committee has
determined that the rendering of services other than audit services by Deloitte & Touche LLP is compatible with
maintaining the principal accountant’s independence.

PART IV
Item 15. Exhibit and Financial Statement Schedules

(a) The following documents are filed as a part of this Amendment No. 1 on Form 10-K/A:

(1) Consolidated Financial Statements: Our consolidated financial statements were previously listed
in the “Index to Consolidated Financial Statements™ under Part II, Item 8 of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2024.

(2) Financial Statement Schedules: Schedules not listed above have been omitted because the
information required to be set forth therein is not applicable or is shown in the financial statements
included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 or the
notes thereto.
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(3) Exhibits: The documents listed in the following Exhibit Index of this Amendment No. 1 on
Form 10-K/A are incorporated by reference or are filed with this Amendment No. 1 on Form
10-K/A, in each case as indicated therein (numbered in accordance with Item 601 of

Regulation S-K).

Exhibit Index

Exhibit

Incorporated by Reference

Description Form

File No.

Exhibit

Filing Date

Filed
Herewith

3.1

3.2

4.1
42

43
44
45

4.6

10.1+

10.2+

10.3+

104+

Amended and Restated Certificate of 8-K
Incorporation of Oportun Financial
Corporation,

Amended and Restated Bylaws of 8-K
Oportun Financial Corporation.

Form of Common Stock Certificate. S-1/A

Description of the Company’s Capital 10-K
Stock.

Form of Warrant 8-K
Form of Warrant 8-K

Registration Rights Agreement, dated as 8-K
of March 10, 2023, by and among

Oportun Financial Corporation,

Wilmington Trust, National Association,

and the Lenders party thereto.

Registration Rights Agreement, dated as 8-K
of November 14, 2024, by and among

Oportun Financial Corporation and the

affiliates of Castlelake and Neuberger

party thereto

Form of Indemnity Agreement between S-1
the Company and its directors and
officers.

Amended and Restated 2005 Stock S-1
Option/Stock Issuance Plan and Form of

Stock Option Grant Notice, Option

Agreement and Form of Notice of

Exercise.

2015 Stock Option/Stock Issuance Plan S-1
and Forms of Stock Option Grant Notice,

Option Agreement, Notice of Exercise,
Restricted Stock Unit Award Grant Notice

and Restricted Stock Unit Award

Agreement.

2019 Equity Incentive Plan and Forms of  10-K
Award Notices and Agreements,
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001-39050

001-39050

333-232685
001-39050

001-39050
001-39050
001-39050

001-39050

333-232685

333-232685

333-232685

001-39050

31

4.1
44

4.1
4.1
4.2

4.2

10.1

10.2

10.3

10.4

9/30/2019

10/11/2023

9/16/2019
3/15/2024

3/13/2023
11/15/2024
3/13/2023

11/15/2024

7/17/2019

7/17/2019

711712019

2/23/2021



Incorporated by Reference

Exhibit Description Form File No. Exhibit Filing Date Hel?ri;sﬁlh
10.5+ Form of Performance-Based Restricted 8-K  001-39050 10.1 12/12/2023
Stock Unit Award Agreement.
10.6+ 2019 Employee Stock Purchase Plan. S-1/A 333-232685 10.5 9/16/2019
10.7+ Amended and Restated 2021 Inducement S-8  333-261964  10.1 6/15/2023

Equity Incentive Plan and Form of Award
Notice and Agreement.

10.8+ Form of Executive Offer Letter by and S-1  333-232685 10.6  7/17/2019
between the Registrant and certain of its
officers.

10.9+ Executive Severance and Change in S-1 333-232685 10.7  7/17/2019
Control Policy

10.10 Sublease Agreement by and between S-1  333-232685 10.8 7/17/2019

Oportun, Inc. and TiVo Corporation,
dated as of July 31, 2017.

10.11%* Indenture by and between Oportun 10-Q  001-39050 10.1 8/6/2021
Issuance Trust 2021-B, and Wilmington
Trust, National Association, dated as of
May 10, 2021.

10,124 Indenture by and between Oportun 10-Q  001-39050 10.3 11/4/2021
Issuance Trust 2021-C, and Wilmington
Trust, National Association, dated as of
October 28, 2021.

10.13A% Amended and Restated Credit Card 10-K  001-39050 10.16.2  2/23/2021
Program and Servicing Agreement, dated
February 5, 2021, by and between
Oportun, Inc. and WebBank

10.14-17#*  Loan and Security Agreement by and 10-Q  001-39050 10.2 11/4/2021
between Oportun PLW Trust, Oportun
PLW Depositor, LLC, Oportun, Inc., the
Lenders thereto, and Wilmington Trust,
National Association, dated as of
September 8, 2021.

10.14-2%%  First Amendment to Loan and Security 10-Q 001-39050 10.4.1 8/9/2022
Agreement by and between Oportun PLW
Trust, Oportun PLW Depositor, LLC,
Oportun, Inc., the Lenders thereto, and
Wilmington Trust, National Association,
dated as of March 22, 2022.

10.14-3**  Second Amendment to Loan and Security  10-Q  001-39050 10.4.2  8/9/2022
Agreement by and between Oportun PLW
Trust, Oportun PLW Depositor, LLC,
Oportun, Inc., the Lenders thereto, and
Wilmington Trust, National Association,
dated as of March 25, 2022.
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Exhibit

Description

Incorporated by Reference

Form

Filed
File No. Exhibit Filing Date = Herewith

10.14-4%%

10.14-5%%*

10.14-6%*

10.14-7#%

10.14-8%*

10.14-97%*

10.14-10%=*

Third Amendment to Loan and Security
Agreement by and between Oportun PLW
Trust, Oportun PLW Depositor, LLC,
Oportun, Inc., the Lenders thereto, and
Wilmington Trust, National Association,
dated as of March 31, 2022.

Fourth Amendment to Loan and Security
Agreement by and between Oportun PLW
Trust, Oportun PLW Depositor, LLC,
Oportun, Inc., the Lenders thereto, and
Wilmington Trust, National Association,
dated as of September 14, 2022.

Fifth Amendment to the Loan and
Security Agreement by and among
Oportun PLW Trust, Oportun PLW
Depositor, LLC, Oportun, Inc., the
Lenders thereto, and Wilmington Trust,
National Association, dated as of June 29,
2023.

Sixth Amendment to the Loan and
Security Agreement by and among
Oportun PLW Trust, Oportun PLW
Depositor, LLC, Oportun, Inc., the
Lenders thereto, and Wilmington Trust,
National Association, dated as of
February 29, 2024.

Seventh Amendment to the Loan and
Security Agreement by and among
Oportun PLW Trust, Oportun PLW
Depositor, LLC, Oportun, Inc., the
Lenders thereto, and Wilmington Trust,
National Association, dated as of
August 29, 2024.

Master Amendment to Transaction
Documents by and among Oportun PLW
Trust, Oportun PLW Depositor, LLC,
Oportun, Inc., the Lenders thereto, and
Wilmington Trust, National Association,
dated as of September 20, 2024.

Master Amendment to the Loan and
Security Agreement by and among
Oportun PLW Trust, Oportun PLW
Depositor, LLC, Oportun, Inc., the
Lenders thereto, and Wilmington Trust,
National Association, dated as of
November 22, 2024.
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10-Q

10-Q

10-Q

10-Q

10-Q

10-Q

10-K

001-39050 104.3 8/9/2022

001-39050 10.2 11/8/2022

001-39050 10.2 8/9/2023

001-39050 104 05/10/2024

001-39050 10.2  11/12/2024

001-39050 103 11/12/2024

001-39050 10.14-10 2/20/2025



Exhibit

Description

Incorporated by Reference

Form

File No.

Exhibit

Filed
Filing Date = Herewith

10.15-1%%*

10.15-2%*

10.16%*

10.17%*

10.18%%*

10.19- 1

10.19-2%*

10.20A%#*

10.21#%*

10.22%*

Base Indenture by and between Oportun
Funding 2022-1, LLC and Wilmington
Trust, National Association, dated as of
March 31, 2022.

Series 2022-1 Supplement to Base
Indenture by and between Oportun
Funding 2022-1, LLC and Wilmington
Trust, National Association, dated as of
March 31, 2022.

Indenture between Oportun Issuance Trust
2022-A and Wilmington Trust, National
Association, dated as of May 23, 2022.

Indenture between Oportun Issuance Trust
2022-2 and Wilmington Trust, National
Association, dated as of July 22, 2022.

Indenture between Oportun Issuance Trust
2022-3 and Wilmington Trust, National
Association, dated as of November 3,
2022.

Receivables Loan and Security
Agreement, dated as of October 20, 2023,
by and among Oportun CL Trust 2023-A,
Oportun, Inc., and Oportun CL Depositor,
LLC, Wilmington Trust, National
Association and the Lenders party thereto.

First Amendment to the Receivables Loan
and Security Agreement, dated as of
March 22, 2024, by and among Oportun
CL Trust 2023-A, Oportun, Inc., and
Oportun CL Depositor, LLC, Wilmington
Trust, National Association and the
Lenders party thereto.

Program Agreement, by and between
Oportun, Inc. and MetaBank, N.A., dated
as of August 11, 2020.

Letter Agreement, dated April 19, 2024,
between Oportun Financial Corporation,
Findell Capital Management LLC and
certain other persons.

Indenture between Oportun Issuance Trust
2024-1 and Wilmington Trust, National
Association, dated as of February 13,
2024.
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10-Q

10-Q

10-Q

10-Q

10-Q

10-K

10-Q

10-Q

8-K

10-Q

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050

10.2.1

10.2.2

10.1

10.2

10.5

10.24

10.5

10.1

10.1

10.6

5/10/2022

5/10/2022

8/9/2022

8/9/2022

11/8/2022

3/15/2024

05/10/2024

11/12/2020

04/22/2024

05/10/2024



Exhibit

Description

Incorporated by Reference

Form

File No.

Exhibit

Filing Date

Filed
Herewith

1023%=

10.24#8%*

10.25%*

10.26-1A%%*

10.26-2%%*

10,274+

19.1
211

23.1

24.1

32.1%
97.1
101

Receivables Purchase Agreement, dated
as of September 24, 2024, by and among
Oportun, Inc., Oportun CCW Trust,
Oportun CCW Depositor, LLC and
Continental Purchasing, LLC.

Credit Agreement, dated as of October 23,
2024, by and among Oportun Financial
Corporation, Oportun, Inc., Wilmington
Savings Fund Society, FSB, and the
Lenders party thereto.

Indenture between Oportun Issuance Trust
2024-2 and Wilmington Trust, National
Association, dated as of August 29, 2024.

Loan and Security Agreement by and
between Oportun PLW II Trust, Oportun
PLW II Depositor, LLC, Oportun, Inc.,
the Lenders thereto, and Wilmington
Trust, National Association, dated as of
August 5, 2024,

Amendment to the Loan and Security
Agreement by and among Oportun PLW
IT Trust, Oportun PLW II Depositor, LLC,
Oportun, Inc., the Lenders thereto, and
Wilmington Trust, National Association,
dated as of November 1, 2024.

Indenture between Oportun Issuance Trust
2025-A and Wilmington Trust, National
Association, dated as of January 16, 2025.

Insider Trading Policy

List of Subsidiaries of Oportun Financial
Corporation

Consent of Independent Registered Public
Accounting Firm

Power of Attorney (incorporated by
reference to the signature page to the
Original Form 10-K)

Rule 13a-14(a)/15d-14(a) Certifications of
the Principal Executive Officer, Principal
Financial Officer, Principal Accounting
Officer and Director of Oportun Financial
Corporation

Section 1350 Certifications
Compensation Recovery Policy

Interactive data files pursuant to Rule 405
of Regulation S-T:
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8-K

8-K

10-Q

10-Q

10-Q

10-K

10-K
10-K

10-K

10-K

10-K
10-K

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050

001-39050
001-39050

001-39050

001-39050

001-39050
001-39050

10.1

10.1

10.4

10.5

10.7

10.27

19.1
21.1

23.1

24.1

32.1
97.1

09/26/2024

10/29/2024

11/12/2024

11/12/2024

11/12/2024

2/20/2025

2/20/2025
2/20/2025

2/20/2025

2/20/2025

21202025
3/15/2024



Incorporated by Reference

Filed

Exhibit Description Form File No. Exhibit Filing Date = Herewith

104

#ek

(i) Consolidated Balance Sheets,

(ii) Consolidated Statements of
Operations,

(iii) Consolidated Statements of Changes
in Stockholders’ Equity,

(iv) Consolidated Statements of Cash
Flows, and

(v) Notes to the Consolidated Financial
Statements

Cover Page Interactive Data File in Inline
XBRL format (included in Exhibit 101).

The certifications attached as Exhibit 32.1 that accompanied the Original Form 10-K are not deemed filed
with the Securities and Exchange Commission and are not to be incorporated by reference into any filing of
the Registrant under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, whether made before or after the date of the Original Form 10-K, irrespective of any general
incorporation language contained in such filing.

Management contract or compensatory plan.

Certain portions of this exhibit have been omitted pursuant to Item 601(b)(10) of Regulation S-K by means
of marking such portions with asterisks because the Registrant has determined that the information is not
material and would likely cause competitive harm to the Registrant if publicly disclosed.

Certain portions of this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The
registrant agrees to furnish supplementally to the SEC a copy of any omitted schedule or exhibit upon
request by the SEC.
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Signatures
OPORTUN FINANCIAL CORPORATION
(Registrant)

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant

has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on
April 30, 2025.

Date: April 30, 2025 By: /s/ Raul Vazquez

Raul Vazquez

Chief Executive Officer

(Principal Executive Officer, Principal Financial
Officer and Principal Accounting Officer)
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Exhibit 31.1

CERTIFICATIONS

I, Raul Vazquez, certify that:
1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K/A of Oportun Financial Corporation; and

& Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report.

Date: April 30, 2025

/s/ Raul Vazquez
Raul Vazquez

Chief Executive Officer and Director
(Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer)




