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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On January 10, 2007, the Compensation Committee of the Board of Directors (the “Compensation Committee”) of VASCO Data Security International,
Inc. (“VASCO”) amended the compensation to be paid to its three top executive officers, T. Kendall Hunt, Jan Valcke and Cliff K. Bown, during fiscal year 2007.
Bonuses for each of the named executive officers depend upon the achievement of certain performance goals by VASCO during 2007.

Cash Compensation

Total Cash
Name of Executive Officer Position Base Salary Bonus (1) Compensation
T. Kendall Hunt Chief Executive Officer $300,000 $195,000 $495,000
Jan Valcke President and Chief Operating 300,000 Euros 225,000 Euros 525,000 Euros
Officer (approx. $390,000) (approx. $292,500) (approx. $682,500)

Cliff K. Bown Chief Financial Officer $250,000 $150,000 $400,000

(1) Each executive officer’s right to the entirety of the bonus cash compensation depends upon VASCO’s achievement of certain performance levels during
fiscal year 2007. Each will receive a payout of his bonus based on the percentage of the performance target met by the Company. Each will receive 0% of
the bonus if less than 80% of the performance goals are met, 50-75% of the bonus if 80-90% of the performance goals are met, 100% of the bonus if 100%
of the performance goals are met, and 110%-150% of the bonus if 110-140% of the performance goals are met. The payouts for the achievement of certain
performance levels will be interpolated for achievement of performance goals between the stated values.

Long-Term Incentive Compensation: Economic Value Grants

In addition to each executive officer’s cash compensation, the named executive officers were awarded grants of shares of restricted VASCO common stock
and performance-based shares of restricted VASCO common stock on January 10, 2007. The closing price for Vasco common stock on the grant date was $14.97.

Number of Shares

Number of Shares of Performance-

of Restricted Based Restricted
Name of Executive Officer Common Stock (1) Common Stock (2)
T. Kendall Hunt 13,400 21,169
Jan Valcke 10,200 16,129
Cliff K. Bown 6,100 9,600

(1) The restrictions on these shares of common stock will lapse over a four year period with the restrictions lapsing on 25% of the shares of VASCO common
stock on each anniversary of the grant.

(2) Each executive officer will receive up to the number of shares of restricted common stock listed in this column upon VASCO’s achievement of certain
performance goals related to VASCO’s cumulative earnings per share. VASCO’s cumulative earnings per share must equal or exceed a target range for each
of the three years ending December 31, 2009 for these shares to vest.
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