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Item 8.01. Other Events.

On May 20, 2021, OneSpan Inc. (the “Company”) issued a press release regarding an investor presentation published in connection with the Company’s
2021 annual meeting of stockholders. Copies of the press release and investor presentation are attached hereto as Exhibits 99.1 and 99.2, respectively, and
are incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit Number Description
99.1 Press Release issued by OneSpan Inc. on May 20, 2021.
99.2 Investor Presentation dated May 19, 2021.

104.1 Cover Page Interactive Data File (embedded within the Inline XBRL Document).
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Exhibit 99.1
OneSpan Details Progress on Ongoing Transformation and Highlights Strength of Refreshed Board of Directors in New Investor Presentation
Multi-year transformation is on-track and driving financial results and stockholder value
Director skills and experience are aligned with evolution of business

After an ever-changing list of demands, Legion Partners now has virtually no strategy or operational suggestions to improve OneSpan and has suddenly
abandoned its primary demand in this campaign

Stockholders urged to vote on the BLUE proxy card “FOR” ALL of OneSpan’s nine highly qualified directors

CHICAGO, May 20, 2021 -- OneSpan Inc. (NASDAQ: OSPN), the global leader in securing remote banking transactions, today shared a detailed investor
presentation that highlights the progress the Company has made transitioning from a hardware-centric technology company to a recurring revenue,
software-based trusted identity solutions business under the oversight of its engaged Board of Directors. The presentation also addresses the ever-changing
and misguided rationale for the campaign being carried out by Legion Partners Holdings, LLC (together with its affiliates, “Legion”) to replace half of
OneSpan’s independent directors.

OneSpan urges stockholders to review the presentation and vote on the BLUE proxy card “FOR” ALL of the Company’s director nominees at its
upcoming annual meeting, scheduled to be held on June 9, 2021.

Highlights from the presentation include:

OneSpan has been successfully executing a multi-year transformation to become a trusted identity solutions provider.
o Over the course of the past three years, OneSpan has evolved its portfolio of solutions and reallocated resources to meet the needs and demands of
its customers and seize opportunities in the market.
o The addition of multiple cloud-based security solutions has provided new growth and cross-selling opportunities and enabled the creation of more

durable, diverse and recurring revenue streams.
e Asits business model has changed, OneSpan has introduced new metrics to highlight the strength of its performance and provide additional

transparency to investors.

The Company’s transformation is driving results and delivering value for stockholders.
e OneSpan’s transformation has positively impacted financial results — delivering 2020 Annual Recurring Revenue of $104 million, representing
29% growth over 2019, and improved margins.
e OneSpan’s stock price has increased by more than 70% over the past three years as our transformation has taken place, exceeding the median of

our peer group and broader market indices.




The OneSpan Board has been proactively refreshed with new directors who bring skills and experience that fit OneSpan’s evolving business
composition.

OneSpan’s Board has recruited six new independent directors to the Board in the last two years (five of whom remain on the Board), including
five directors with current or recent executive experience at leading software and cloud-based businesses, most of whom also have experience
providing solutions to financial services customers, a key market for OneSpan.

OneSpan’s strong governance, bolstered by an independent Chairman and a diverse Board, helps ensure that the Company’s culture, strategy and
compensation are aligned with stockholder priorities.

The Board and its Finance and Strategy Committee regularly evaluate OneSpan’s capital allocation and business configuration for opportunities to
further enhance value, including conducting a robust review of alternatives for its OneSpan Sign eSignature product line. Legion, which once
demanded that OneSpan sell OneSpan Sign, has seemingly dropped its claim that the product line is not of “significant strategic importance” to
OneSpan.

Legion’s proxy fight campaign was originally premised on the demand that OneSpan “commence a strategic review of the Hardware segment” —
which was based on spreadsheet math, not real-world market dynamics — and which Legion has seemingly also dropped this week.

Contrary to Legion’s characterizations, OneSpan does not have a “Hardware segment” or a “Hardware business.” Hardware-based authentication
remains integral to our authentication solutions and is used by more than half of OneSpan’s 200 largest customers, almost always in tandem with
OneSpan’s mobile authentication solutions and combined server or cloud software.

Selling the hardware component of our authentication solutions would greatly hinder OneSpan’s ability to serve current customers and compete
for new business — ultimately destroying value and customer relationships.

Legion has had a revolving door of suggestions that today includes virtually no actionable strategy or operational ideas; Legion’s campaign now
rests on the thin (and misguided) recommendation that the Board “fix the stock.”

Legion has avoided accountability for its ill-conceived suggestions — each of which OneSpan has investigated thoroughly.

Legion regularly criticizes OneSpan regardless of what the Company does: when OneSpan acts without Legion, when it acts in response to Legion
or when it reviews and determines not to accept a Legion suggestion.




Legion’s proxy contest is unnecessary, and its nominees would not bring additive skills to the Board.

e OneSpan has engaged with Legion in more than 40 meetings and calls. We have adopted recommendations from our stockholders, including
Legion, when they have made sense.

o Despite Legion’s suggestion that OneSpan add additional cloud experience to the Board, Legion has only nominated one candidate with executive
experience in a cloud-based software company, and Legion ignores the vastly more relevant experience of our Board, which includes six cloud-
based business executives.

o Legion’s personal attacks on our current directors are littered with false, misleading and irrelevant statements, and reflect a disregard for truth and
transparency.

OneSpan’s Board continues to urge stockholders to vote on the BLUE proxy card “FOR” ALL of our highly qualified and experienced director
nominees.

The investor presentation, as well as other important information related to OneSpan’s annual meeting, can be found at OneSpanValue.com.

If you have questions, need assistance in voting your shares or
wish to change a prior vote, please contact:

CKENZIF
PARTNERS,

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor
New York, NY 10018
Call Collect: (212) 929-5500
or
Call Toll-Free: (800) 322-2885
Email: OneSpan@mackenziepartners.com

REMEMBER: Simply discard any white proxy card you may receive from Legion. OneSpan’s Board does not endorse any of Legion’s nominees, and we
urge you NOT to submit any vote using Legion’s white proxy card, even as a protest vote. Voting to “WITHHOLD” with respect to any of Legion’s
nominees on a white proxy card sent to you by Legion is not the same as voting “FOR” the Board’s nominees on the BLUE proxy card because a vote to
“WITHHOLD” with respect to any of Legion’s nominees on its white proxy card will revoke any BLUE proxy you may have previously submitted.

1: Source: FactSet. Data as of April 30, 2021.




About OneSpan

OneSpan helps protect the world from digital fraud by establishing trust in people’s identities, the devices they use and the transactions they execute. We
make digital banking accessible, secure, easy and valuable. OneSpan’s Trusted Identity platform and security solutions significantly reduce digital
transaction fraud and enable regulatory compliance for more than half of the top 100 global banks and thousands of financial institutions around the world.
Whether automating agreements, detecting fraud or securing financial transactions, OneSpan helps reduce costs and accelerate customer acquisition while
improving the user experience. Learn more at OneSpan.com.

Copyright© 2021 OneSpan North America Inc., all rights reserved. OneSpan™ is a registered or unregistered trademark of OneSpan North America Inc. or
its affiliates in the U.S. and other countries.

Important Additional Information and Where to Find It

OneSpan has filed a definitive proxy statement on Schedule 14A and accompanying BLUE proxy card and other relevant documents with the U.S.
Securities and Exchange Commission (the “SEC”) in connection with the solicitation of proxies from the Company’s stockholders in connection with the
Company’s 2021 annual meeting of stockholders (the “2021 Annual Meeting”). STOCKHOLDERS ARE STRONGLY ENCOURAGED TO READ THE
COMPANY’S PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO), ACCOMPANYING BLUE PROXY
CARD AND ALL OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE
AS THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and stockholders will be able to obtain a copy of OneSpan’s definitive proxy
statement and other documents filed by OneSpan with the SEC free of charge from the SEC’s website at www.sec.gov. In addition, copies will be available
at no charge at https://www.OneSpan.com/ as soon as reasonably practicable after such materials are electronically filed with, or furnished to, the SEC.

Investor Contact

Joe Maxa

Vice President of Investor Relations
+1-312-766-4009
joe.maxa@onespan.com

Media Contacts

Sarah Hanel

Global Director of Corporate Communications
+1-312-871-1729

sarah.hanel@onespan.com

Bryan Locke / Mike DeGraff / Danya Al-Qattan
Sard Verbinnen & Co.

+1-312-895-4700
OneSpan-SVC@sardverb.com
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Exhibit 99.2

@ OneSpan

Serving Our Customers’ Needs and
Building Value for Shareholders

May 19,2021 www, OneSpanValue.com
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What is Legion’s Proxy Contest About?

After years of constructive engagement between OneSpan and Legion, during
which OneSpan evaluated all of Legion’s suggestions (and adopted many of
them), is Legion now entitled to replace half of OneSpan’s independent directors
(even though it has offered virtually no new strategy or operational ideas) just
because Legion remains frustrated that the market does not value OneSpan the
way Legion believes it should?

O Onespon
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Overview of OneSpan (Nasdaq: OSPN)

We protect the world from digital fraud by establishing trust in peoples’ identities,
the devices they use and the transactions they carry out

Company Description Headquarters Chicage
1 Bk

Founded in 1991, OneSpan Inc. (formerlyVASCO Data Security International) :na::rﬂr:;:i:::{i:iﬁ:;wz|}' S"':';';;:
offers hardware and software user authentication products (sometimes known S Rpmnua' $216m
as multi-faceor authentication) and other seeurity seftwarelservicas (via

Software-as-a-Service (“5aa8"), private cloud or traditional on-premise 2020 Net Income '[':°55]" (55.5M)
canfigurations) primarily 1o the banking and financial services secton including 2020 Adj. EBITDA™ F14M
t more than half of the top 100 global banks and thousands of financial Cash, cash equivalents and short-term investments' 5115M

insritutions around the world, Critical emerging adjacent markets include
gavernment, digital healtheare, insurance and corporate enterprises.

TSR During Scott Clements’ Tenure as CEO?

N . o 160%
Praduces and services are used in Business-to-Business ("B2B7), Business-to-

1%
Emplayes (“B2E") and Business-to-Consumer (“B2C"} environments for: [
100

. P B

¥ Multi-factor authentication G
*" Maobile application security i
v E-signing transactions and decuments 3’5‘
+ Digital identity verification and management o
4%,

WENF O OGANE TANE NIRN9 AR IEERD TRRM L

——Oifpan  —— 58F 500
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Executive Summary

OneSpan has been executing a
multi-year transformation from an
authentication business to a trusted
identity solutions provider

Through our transformation,
OneSpan has been delivering value
for shareholders

The CneSpan Board has been
refreshed with new directors who
bring skills and experience that fit
our business

+  For decades, OneSpan's care business was
supplying hardware “rokens” and server
softwire to authenticats netwerk users

+  Our strategy has evolved, and Cnelpan now
provides mohile device-based authentication as
wall as a suie of truseed identity solutions,
miarry of which are sefoware and cloud-hased
sclutions

*  In our authentication business, we sell
both hardware and maobile authentication
because cur customers often reguire both and
daing 5o emables significant crossselling and
upselling opportunities; hardware s not a
separate business or segment

+ We are actively leveraging our core
competencies 1o expand bayond
avuthentication and eutside of inancial services,
o create more durable, deerse and recurring
rEVERUE SEReTE

Quir strategy has been delivering results,
as we have executed on dozens of initiatves;
annual recwrring revenue has increased

DineSpan’s stock price has increased by
mioka than 70% over the last three years'
as the transformation has taken shape,
cxceeding the median of our peer group and
broader marker indices

Te erable our shareholders to amsess our
progress, we have enhanced our disclosures
as our business has evalved

Many of our investors and three of our five sell-
side analysts uge o sum-ef-the-parts valstion

rn-:!l:hndnlqg:,r £ account for the different marﬂin
structuras and business models within OneSpan

Qur Board continues to examine all
avenues for creating value, including actvely
assasting the value of selling the hardware
companent of the authentication besiness and a
porantial sale of our eSignature praduce line
i{both af which were recantly recommended by

Legion, bur now abandonad)

+  DneSpan has significantly changed our
Board compasition as we have implementad
our strategy

+  WWe have recruited six new directors® aver
the last two years [five are current directors)

+ Mest of our mew directors have extensive,
C-level experience at software and cloud-
based solutions com panies

+ Dwr longer-serving directors have been rotatng
off the Beard in an erderly fashion, ensuring we
maineain imparant insteconal knowledge

+ Dwr nominees’ average board tenure is now
< & years

O Onespon




Executive Summary, Continued

Legion’s principal idea (until May |7 when

it shifted demands ogain) = selling the
hardware component of our
authentication business = is based on
spreadsheet math, not real-world

competitive dynamics or customer needs

Legion alternatively chastises us for
accepting its ideas (“defensive™) or
for having a different view (“rejecting
change™}); Legion has few actionable
suggestions now, and just wants the
“Board [to] fix the stock™

Given OneSpan’s transformation and
our responsiveness to shareholders like
Legion, this contest is unnecessary.
Shareholders should support
OneSpan's nominees by voting on the
BLUE proxy card

*  For more than a year, Legion demanded that
wa sell the “hardware business” 1o enable a
“rerating” of OneSpan’s stock: this week,
Legion seamingly dropped thar misguided idea

+  Cur Board dutifully evaluaned the potential
walue of 2 disposition, and cencluded that the
hardwars compenent of our
authentication business remains a
critical part of our solutions set at this
time, competitively necessry and critical to
cortain custemers and adjacent market
appertunties

+ 1% of our 20 largest customers use our
hardware tolens for authenticason

Mareoves, cur server software drives bath
hardware and mobile authentcation; it would
be very complex to separate
responsibility for maintaining this server
software, which sits mostly inside our clients’
nersorks

Wye have engaped constructively with Lagion since
itz first investment in our stock thees years ago,
including by having more than 40 meetings
and calls with Legion representatives

Legion has changed its suggestions over
tirme. For examgple, it no longer appears to
advaocate for the sale of our eSignature product
line, or the hardware component of aur
authentication business, boch of which wa
explored prior te Legion abandening ics
recomimendations

Legion has also flip-flopped on other issues,
claiming at o point thar OneSpan lad an
excellent MEA rack record and a good record of
execution and now saying etherwise

The Board thoroughly examined Legion's
suggastions and implemented several whan
they made sanse for the business

Legion's nominees do not bring bettor skills
fand not even the skills Legion believes we nead)
and would replace our Chair and two committes
chairs

+  Onelpan is executing an 3 multi-pear
transformavion from a hardware-based vech
company e a software-driven, clowd-ceniric
solutions company

* As our strategy has evalvad, our Board has baen
thaughthully refrached to reflect the skillsets
necded o exacune the swrategy

*  WwWe hive engaged cxtensively with Legion and
shown our willingness wo adopr Lagion's
mwstiqns when thay made sense for the
busiress

*  Lagion's |54-page prasentanion offers virtually no
strategic or aperational ingsights ar suggestions

+  Legion's candidates are not additive to our
Board

O Onespon




OneSpan Today — Two Key Business Areas

AUTHENTICATION & DIGITAL IDENTITY SECURE PROCESS DIGITIZATION

END POINTS HOST

Misbile Security e ‘—\ On-Framises :Q Sk |r¥5| ===t %

_® Y
" ' 1 |g=ntity Verification eSgratre Remote Online
_/._“:" . . Morarizatien
= " e
% 8 - 2

| N

Hardwara 5335

Mighenicators

Adding intelligence to authentication through real-time Enabling organizations to safely and securely collaborate
risk assessment in order to match authentication needs with customers in a live online environment o review
with transaction level risk and e-sign agreements

O CneSpon




Overview of Engagement With Legion Partners

Legion Partners began acquiring OneSpan shares in April 2018; OneSpan has been a high-performing investment for Legion

+  Ower the last three years. management has met with Legion representatives by OneSpanTSR During Period of Leglon's Investment!
phone or in person over 40 times

+ Mearly all of Legion's demands have been (and continue to be) disclosure
related

* Legion has become more aggressive over time, initially engaging constructively
with cur Board and then issuing public lecters, and now demanding four Board seats

* As OneSpan's share value has increased, Legion has continuously shifted its

demands from impraving investor communications (and analyst coverage) and i
reducing camplexity to assist investors with valuation, to liter demanding that we sell
e et -100%
aur elignature product line and the hardware compaonent of cur authentication s e ams e I —

business; in May 2021, three manths into its proxy contest. it now seeks new changes
for the first time to our executive compensation plan

Cinzfpan Ji SO0 Lagion's Cichas O3 2018 15 Holdings]

+ OneSpan has continued to execute its transformation to a cloud-centric of the 12 stocks in Legion's portfolio at the time it inveseed
in ©neSpan, GneSpan has outperformed all but ene?

enterprise while implementing many of Legion’s recommendations when they have
made sense for the business

O Onespon




OneSpan’s Track Record of Engagement with Legion and Thoughtful Actions

During 1018, CneSpan held ax least During 2019, OneSpan held at least Druring 2020, Cnelpan beld ac least “We greatly appreciate the spportunities
10 rveetings with Legion, discussing: 10 meenngs with Legion. discussing: 15 meetings with Legion, discussing: afforded to ws by the mandgement team to
= Company valuation = Hosting an investor day = Potential additional financial answer our questions and share our input
= Irvestor communieations + Initiating a share repurchase disclosure on how o best optimize sharefolder voloe,"!
+ Governance * Recanstituting the Board with * Potentil sale of Hardware and g LEGION PARTHERS
* Board representation operational or soltware’securicy eSignature “businesaes’

eEparienon * Rasignation of OneSpan’s founder

and largest shareholder, Ken Hunt

from our Board In 2021, Legion nominated four

candadates to the Bunrl:l.:uu:lu\iuz thries

Legion recommended thres Legion recommended three Legion recommended two of Legion’s previous recommendations
Board candidates different Board candidates different Board candidates and one new director candidate

ACTIONSTAKEN BY ONMESPAN

BOARD OF DIRECTORS FINAMNCIAL DISCLOSURES INVESTOR COMMUNICATIONS
= Bof 9 nominees are new since 2019 + Added several new meorics: « First QneSpan Ineestor Day in a decade in Decemnber 2009
*  Added board expertise over last 2 years: *  Recwring revenue ¥ 5 sellside analyses (up from 3 in 2018)

+  5aa% Software = Annual recurning revense [ARR) « Regular amendance at sell-side conferences

=  Recurring resenes business madals = Deollar-based net expansion rate {DEME) ¥ Began releasing a quarterly presentation with earnings

+  Capial allocation = Recurring revenue as # of woral revenue

= ME&A ! Financing

+  Financial services indusory ¥ Provided insights into go-ta-market serategy, VARIOUS STRATEGIC ALTERMATIVES, INCLUDIMNG:
«  R&D ! Innovation custamer base, lang-term Srqf'th drivers, w_r,al ¥ Explored the sale qr the e:S:,gm:u.e product line with
+  Change management atkressable market, cros-selling oppartunities, independent financial advisor
¥ Established Finance and Strat software & service revenue and cther data v Authorized $50 millian share repurehase peagranm in June
H 2020; repurchased $5 milion a5 of Decamber 31, 2020

Cammittes September 2020
0 " o OneSpan




Despite Our Engagement and Progress, Legion Continues to Have Complaints

Cne3pan’s TSR underperforms peers and is
undervalued relative 1o peers

The"hardware business™ is a "scruecoural
impediment” to a fair valuation

OneSpan’s capital allocation is focused solaky
on M&A and the company has not execured
M&s well in the past

OneSpan’s executive compensation program
does not align interests

The Board lacks experience to help OneSpan
become a cloud-first sofoware company

OMESFAM"S RESPONSE

The peer groups chosen by Legion consist of much larger and established sofoware companies
(see slides 37 and 38 for deail): chey are not“peer” companies with respect to OneSpan’s stage
of maturity, business mix or transition from hardware to software licenses to a 5aas business
model; OneSpan has had a cloud-based software produce for anly twa years

Our TSR has been competitive to our proxy peers during our transformation, and we have
autperformed our prosy peers and broader market indices over one and three years®

The hardware component of our authentication business (which is neither & “segment” nor a
“business” despite Legion’s claim otherwise) remains integral to serving our customers and to
generating additional selling opportunities; investors {including Legion) do not appear to have
rrouble valuing our busingss using a sum-of-the-parts mathodolagy

OneSpan has a share repurchase authorization in place; our last acquisition was in 201 8, after
which Legion stated that OnaSpan had “an excellent M&A wack record”

Legion raised this concern for the first time in this promy contest and is referring to a long-term
compensation plan that was adopeed in late 2017, even before our transformation took shape,
Today's compensation program incentivizes recurring software revenue and profit growth

OneSpan has added 6 new directors® since 20019 with expertise in the key aspects of cloud-
based seftware: product readmap and development, sales and marketing, finance and general
Pl management; most have experience with financial services customers. our target market

O Onespon




Legion’s Revolving Door of Suggestions

Legion has changed its suggestions regularly, seemingly forgetting and avoiding accountability for its ill-conceived suggestions (that
OneSpan nevertheless investigated), taking post-hoe eredit for changes that were not a result of Legion's actions and frequently
adding new suggestions, which it did as recently as Monday, May 17, 2021

Suggestions Legion Has
Seemingly Abandoned

Changes that Legion Has
Falsely Taken Credit For

This Week's Mew Suggestions
(as of May 17,2021

*

“Transferm into a toftware pure play™ and sell

the Company’s "Hardware segment™

“Monetize 400 million of value” and sell the

Caompany's “eSignamre 5335 business™

4, 2015 Lax

o Additions of directors te the Board since 3095

#  The succession plan for our Audic Commimee
Chair, inchding both the retirement of Me
Cullinane and the appaintment of Mr. Mierzal 34

» M Hunt's resignation frem the Board®- 4%

= Oneipans engagement of an investment bank to
review Its strategy, business, configuracion, M&A,
strategic alternatives and capital seructure®

#  The Beard's farmation of the Finance and Serategy
Cammittec?

= Adoption of our share repurchase program®

= Llge of ARR as a performance metric for the
Campa n:f_r. 3021 incontivg pl'ngram"‘

Riedesign Onebpan's executive compensation
prograrms, including to:

o Use “software.oriented recurring revenue matrics
such as ARR, in conjunction with prnﬂl:,ahilir:("

o Llse the " 'Rule of 40" approach: add Sofoware
revenwe growth and Sofoware free cash flow ..o
margin together”

" Shile roi of long-term equity wwards o be more
performance-hased (and less tme-based)”

Address OneSpan's "[b)loated cost structure™

“[R]educe the nember of countries in which
Oneipan aperanas”

Improve E5G disclesures, innludin,v_. I:!:( nddinr. a
“manerialine marrx"”
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Legion Has Abandoned Its Core Strategy Suggestion

Legion has been advocating for a sale of the hardware compenent of our

After launching chis election contest with “sell hardware” as the core
authentication business for nearly a year

demand, Legion has apparently realized it was wrong and is now backpedaling

‘s Investor Presentation May 2021

“We strongly urge the Board to
initiate a strategic review of the
Hardware segment in an effort to
sell the segment, to transform
OneSpan into a software pure
play..”

“The Board has characterized Legion’s plan as solely focused
an an asset sale of Hardware — as we have stated privately

and publicly, there are multiple paths towards achieving
full and fair value for stockhalders™

The Baard (= Misrsprassnting Lsgion's Plas be Usinck Unius I A

The Board b charecterioed Legian's plan as aclely focused on an aaset
sele ol Haidhwors - e wa hase sleled privalaly and paliicly, ten ara
miultizle paties Lnadeds schiera ng ball and o valus Mo steckholdens

“We have strongly
recommended, privately at
first and now publicly. that the
Company undertake a

‘Wi Eabvs thars ar m g of cpbions b unlackirg tha vakas of ol Cradaan
wegrraris many of which coukd mirkmior opsrationsl clirugizes and maincin
Harcheare.

L . Scfwans and
monetize the Hardware ‘narplos beiesn 3o

— - G S R
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Legion’s Current (Remaining) Suggestions for Improving OneSpan

STRATEGY OPERATIONS DISCLOSURE GOVYERNANCE
s Reduce the number of ® Disclose "hardware™ a5 a « “"Create a detailed capical
countries in which SEgMEnt alleeation framewerk”
OneSpan operates * Disclose additonal s Exgcutive compensation
¢ Address the "bloared” software-oriented mecrics plan should be tied o
COSL Structure * |mprove ESG disclosures software proficabilicy (N.8.
it is)

1

The Board should “fix [the] stock”™

gumo:\: PARTNERS

4 O Onespon




Shareholders Should Support OneSpan’s Nominees

OUR BOARD IS BEST POSITIONEDTO CONTINUE

SHREQARD HAS DRIYEN CHANGE DRI¥YING OMESPAN'S TRANSFORMATION

* I 201 d.our Board approved a multi-year transformation sorategy = Qwr Board has added six new directars since 2019
to extend OneSpani security capabilities into software, cloud-
based solutionz and Trusted |dentity, to provide more durable.
diverse,recurring and high-margin revenue streams

*  Our Board has the skills and experience 1o oversee the execution of
the Company’s long-term strategy and evaluate strategic alcernatives

+  Half of our independent directar neminees have extensive C-

+  The Company has been transparent about its perfermance during level experience at software and cloud-base solutions
this complex migration and revenue-mix shift, providing investors companies
with additional disclosures and performance metrics. when «  {ne of our directors has |7 years of experience as an
appropriate.to help investors appropriately value the business investment banker, advising an capital allacation and M&A

= Qur Board is open to all paths to maximizing shareholder valee and is
committed o continuing te evaluate OneSpan’s business configuration
and porential strategy improvements

+  Our Board and management have engaged extensively wich
shareholders,including many times with Legion, implementing
suggestions when they made sense for the business

*  Legion's candidates are not additive to the skills of the Board and

* Cur Board is well constructed and actively evaluates operational Legion has offered virtwally no substantive ideas for improving the
and strategic alternatives, including with the help of independent strategy or operations of the Company
financial advisars

Q CneSpon




Regarding Our Relationship with Legion

Legion is seemingly frustrated when OneSpan:
*  Adopts one of Legion's suggestions (they claim we are just "being reactive”);
*  Acts without Legion's prompt (they claim we are taking a “defensive action”); or

* Has a reasonable difference of view and does not implement Legion’s suggestions (they claim we are “rejecting
meaningful change™)

After three years of engagement, and many positive actions by our executive team and Board that aim to
create shareholder value, we are committed to engaging constructively with Legion




Overview of OneSpan and

Our Strategy Evolution




OneSpan Has Evolved Significantly Since Its Formation in 1991

In 1921, OneSpan was founded Crwver the next 26 years, as CEQ. Mr. In 2017, Scotr Clements became OneSpan's CEO,

by Ken Hunt asVasco Data Hunt guided the business ta

leading a multi-year systematic transfarmation into a

Security International becoming a critical supplier of cloud-centric, digital identity and anti-fraud selution

hardware-based identicy

business serving financial institutions and other

authentication solutions waorldwide businesses around the globe, during which the

Company was renamed OneSpan

1991 - 2007 TODAY

Founder-led organization

Identity Auchentication Products, primarily token-based hardware

Technology-oriented Board of Directors

Professional executives with software, 5aa5 and cloud expertise

Full suite of Trusted ldentity (TID) solutions and services delivered as
cloud-based, mobile and on-premises software for global customers

Directors who are software § Saa% executives from Iending cloud-centric
solutiens providers, mized with capital markets and financlal experts
from technology and software companices and veteran global

business executives

O OnesSpon




Legion Has Been Complimentary of Our Transformation (Privately)

[T]he Company’s transformation has
been impressive to-date...”

@1.[—:{}[0[\] PARTMNERS

Quarterly Letter to Legion's Investors, April 12,2019

ﬁ Onespon




OneSpan Is aValued Partner to Leading Banks, Enterprises and Governments
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OneSpan’s Core Security Offering Remains Advanced Authentication

OneSpan provides a wide range of multi-factor authentication (MFA) solutions
to global customers for whom digital security is mission critical

Hardware authenticators (“tokens") like Digipass GO and Cronto devices
are easy-to-use hardware devices, With the press of a button, Digipass displays a
dynamic one-time password (“OTP") that can be wsed in combination with
anather form of authentication, like & wser's static password, to log on securely.
Cronte devices, on the other hand, use patent protecred technology to capture
and decode a graphical pictogram on the customer's PC screen

Mobile Security Suite offers a set of proven, foundational mobile app security
madules ($DKs) to add pre-buile, automaced authentication workflows (eg.,
biormetrics, push notification, out-af-band), encryption, risk analysis and other app
security best practices into Android and 105 apps

Authentication Software that is used by financial institutions and businesses
o allow milligns of users to securely login and complate high-value cransactions
using amy of CneSpan’s range of hardware and mohile software authentication
endpaint offerings

Hardware Authenticators

P

i {‘i‘/
b
- -
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Our Customers Are Increasingly Authenticating Users with Mobile Phone Authentication

Financial Institution

7NN

il

Bank’s Private Network

Digipass© f

Hardware

© One Button
* Pin Pad Devices :J/
©  CRONTO®

Devices

22

Soff

Autl ication Server e

*  On Premises
+  Private Cloud
+  Public Cloud

L

OneSpan
Mobile Security Suite
+  Biometric Orchestration

* Transaction Signing
+ App Shielding

Banking Customers &
Employee Network Users

Increased Focus on Mobile Security

Cumulative Mobile Security Licenses Sold (in millions)

171
136
87
51
33
- -
—

2015 2016 2017 2018 2019 2020

Mobile Security Licenses and Hardware
Devices Sold

2015

p B Mobile Security %

Hardware %

2020
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OneSpan’s Strategy Evolution Beyond Authentication

EXPLANATION

Laurnch of Trusted ldentity Strategy + Hebranded the Company in May 2018 to reflace the significant shifts in our strategy and solutions offering
and Be-branding as OneSpan

Launched Trusted Identity pladorm e enable companies te reduce customer cnbearding and ransaction-related fraud

+ Fecurring revenus increases as custamers shift to predominantly terme and cleud-based solutions and new perpetual

Recurring Revenue Transition
cense rewenee declines

Further enhancements to owr clowd-based platdorms to enabde additional solutions to meet the evalving demands

Platform Developrent
P of aur custemers and addivonal partnership opporunites

Foeus on Innevation Investment in R&D and emerging technalogies ke Al together with data analytics oo solve next-generation
authenticatian challenges
= “Walidaring and executng on opporwnites afferded by the digimzatien of healchcare, welehealth and povarnment o

Adj E i
Jacency bxpanstan axpand and diversily cur revenue base beyond our core financial sarices customers

OOOOO

(6] apjacency Expansion
(0] rFocus ol INNOVATION
(@] PLATFORM DEVELOPMENT

RECURRIMG REVEMUE TRANSITION

(0] TID LAUNCH; REBRAND:; BIZ TRANSFORM

1 O DneSpan




Our Portfolio of Solutions Enables Us to Meet the Needs of Our Customers

Many of our customers are actively trying to reduce their number of vendors, giving an advantage to those who can provide bundled solutions

premryeen 4 ¥ Verification
Sexurey

Aughearicarion Twn-brme

. Harvbewrn Tekarm Heohida Securicy algranre

Cloud Authen

Rislk Analytics

Mobile App Protection Maobile App Protection Mabile App Pretection
Two-factor Hardware Tokens Two-factor Hardware Tokens Two-factor Hardware Tokens Two-factor Hardware Tokens
Authentica
: 4 Licenses Toral : 5 Licenses Total : 8 Licenses Total
<2015 : 2015-2018 b 2016-2017 . 2018-2021+

] O DneSpan




OneSpan’s Growing Security Software and SaaS Products

e b

m

3 [© Bo

_>
‘_

OneSpan $ign supports 2 broad range of eignature requiremeants from
simple to complex and fram the occasional agreement [0 processing rens of
thousands of transactions. Customers can white label the software to
reinforce their brand for a seamless signing experience

OneSpan Sign Yirtual Room iz an all-in-one digital customer engagement o Onespa nﬁ:?fy"

soluticn that helps guide customers throwgh complex, mult-step fimancial
agreement processes like insurance policies and caims, auto firancing and
bank account openings and changes

Identity Yerification allows organizations o verify an individual's identity as
part of an online account opening or other high-value elignature process

O OneSpan

Maobile Security Suite offers a ser of proven, foundational mobile app EBe bold. Be secure.
security modules (SDKs) to add pre-buile auromated authentication
warkilows (e.g., biometrics, push notification, cut-of-band). encryprion, risk
anmalysis and other app security best pracuices into Android and 1035 apps

OneSpan Cloud Authentication provides customers with extensive
authentication options to improve the user experience with simple mobile
provisioning and intuitive web-based reporting and administration, Our
Adaptive Authentication component can predict and reduce fraudulent
behavior based on a consumer’s historical transaction patterns

O Onespon




Newer Services Are Rapidly Changing Our Revenue Mix

Strong Double-Digit ~120% Dollar-Based Target >85% of 5&5 Revenue

ABRR Growth' Net Expansion Rate' Recurring by 2022

2015 018 2020 2022 Target

B 5 & S [ | Hseduiare
3t B par sy e i ABLR W et 1t of estasnact o i e o] rha prior paor e, sl B csrming

| & onespon




We Strategically Reallocated Our Resources to Drive Growth

Increased R&D Investment to Develop New Solutions Realigned Our Salesforce to Support New Solutions

Clur focus is on emerging identity securicy cechnologies around the soversign * &g our business has peahved, we hive had to adapt our salesforce oo learn how oo
identity medal, Al and maching learning, quantem compuring and ather sefl complex selutions that incerperate a number of technologies
innovasons

Wi have increased the size of our quora carrying salespecple by approsomaaly

Wi set up a network of university parmerships in France, Canada, lsrael and 40% since 2019

Belgiurn to develop and enhance technologies

+  Owr focus 5 on recruidng high-caliber wlenc wich Saas and cloud experience

Wi have doubled the headcount of our internal RED tearm in the last owe years

5%

20

15%

R&D Expenses as a % of Revenue' Quota Carrying Salespeople
195 2021
17%
5%
m Im I I
1016 w7 s wie 20 P okncs & Sericen Sy e Secvices and Harties e
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Management and Our Board Have Driven Operational Change

We have executed on a complex, multi-year global business transformation; the critical tasks were proactively planned and
aceomplished by cur executive team

Until May 17,2021, Legion's recommendations have not included a single operational suggestion
relating to the Company's fundamental transformation

'3

Redefined company culture to foster collaboration,
accauntability, innavation and diversicy

Rebranded the Company as Oneldpan and modernized our
brand identity centered argund our Trusted Identicy Platform

Built software development and product management
teams through organic investment and acquisition: R&D team
grevd from ~200 employees ac year-end 2017 to —350 at year-
end 2020

Ceveloped a detailed product roadmap for the evolution of
our Trusted Identity salutions, with input fram customers
Designed and delivered new and enhanced software
solutions complementary to eur core authentication solutions
and designed for expansion into attractive adjacent markets

Completely rebuilt IT infrastructure to support new
revenue models and improved operational and growth analytics

Reconfigured and expanded global sales force to focus
of enterprise software sales

Implemented a new sales incentive program focused on
shifting company to recurring revenue

Grew the organization from ~ §00 employees at the end of
2017 to ~ 870 employees at year-and 2020 with focus on new
salutions, sales coverage, and improving funcricnal
competencies

Dramatically improved employee engagement through
expanded communications, implementing digical collaboration
tools, training and development and expanded participation in
equity CoOMpensatian

Continued to make substantial progress on our
transformation despite the global pandemic

O Onespon




There is Ample Opportunity for Growth Within Our Existing Customer Base

Penetration of our new solutions is increasing year-on-year, with substantial room for further growth

* Qur installed base has shifted over time as more Product Penetration at 2020 Year-End'

customers adopt our Mebile Security. eSignature and

1%
Cloud Software solutions
x Q420
120 = Cloud-based
+ Many customers for cur new sclutions were existing Security
X%
- T s peneTration
hardware token or maobile authentication customers 0% N 50%
2% up
£1% Qe
* Qur goal is to encourage customers to switch over to o
. - 475
cloud-based recurring revenue selutions, but te
continue to support those that require an on-premises e J.
. FLEY
selution for regulatory or other reasons .
i 1%
* We intend to build on this installed base by entering . I .
i i Server Aaxhemicanion Mobie Seourey E-Sgnawre Cloud-based Secunny
adli(El’lE "ﬁ'EI'T:ICEIS Auithenticatan Takens Sokeare
115 W
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Our Financial Results Provide Evidence of Our Successful Transformation

Growth from Existing Customers

4+

W bave driven additional recuseing reverae from our
existing custamers, refarred to s “dolar-based nee
Exparsion rate”

This suceess is the result of upselling ard oross-selling
o ur eeisting customer base

Drollar-based Met Expansion Rate

1400
177% -
i 158% 12005 1S
1 200%

{1 er
B
L)
L
0%

o
Qi Fr 2 L= 10}

Annual Recurring Revenue Growth

r

Ipresirg demand for mebile security and continued
strong growth in our eSigrature solutions resulted in
recard bookings ol Feeurning revanie contracts last e

Recurring revenue now accounts for more than 85% of
tostal software and services revanue an a rurerate basis

Bnmnual th;urring Revenue (_;M}
5130

o i
e 50

P e N (Rt
502 =y

QIR G G e 0 Q0 20 QR GEFIN FrI0 Qi 2

Robust Gross Margin

+ Although the hardware component of our authentication
business bas lower gross marging, we have been able
Faintain refatively stable ard rabuse margirg

* ¥ continue to shift towards this more favorable
product mix and we expect o continue to expand
gross margng

Quarmrl}r Gross Margin

T

ey TR o e
wn W Y gy LFe

G QR G309 Qa9 QI QD CEd Qdm il
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FY 2020 Financial Highlights

$104M

Annual Recurring
Revenue (ARR)'

120%

Dollar-Based Met
Expansion {DBME)?
Rate

S

ARR Growrth

>40%

Growth in Bookings of
Recurring Revenue
Contracts

>50%

Subscription and Term
ARR Growth

66%

of Software Revenues
Wyere Recurring

O CneSpon




We Expect Our Momentum to Continue in 2021

+ WVe are well on our way * WVe anticipate that our * W expect a revenue = Owr authentication business,
ta materially completing groweth in 2021 will be headwind fram the transition including our hardware taken
our transition to recurring driven primarily by to recurring revenue in 2021, business, remains a critical
software revenue by the recurring revenue before overall revenue source of revenue, profit, cash
end of 2021 software and services growth accelerates in 2022 flow and cross-selling and

upselling apportunities

¥IY Revenue Sources ($M)

Fled 5150

5150
3

5216t §215-5225M'
- i -

S0 $150

60 T $100

a0

50
20

e A2 IE 00 FLHT

= Recuring Sobware & Services mMen-Recirring Solware & Sereioes W Rzcurring Sefiware & Services ®Man-Resurring Softwarn & Sorvicas " Hardwarn
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Industry Analysts Recognize the Progress Ve Have Made

May 5. 2021

‘ ‘ ...[W]e commend the job this management team has done thus far...”

14

Wir are encouroged by the strong annwal
regurring revende (ARRY growth of 29% year over
year in 2020 In addition, frecurring revenue]
occavnted for 76% of total seftware and
services revenue in 2020, g year ghead of

the ariginally targeted time frame."

The company coftinues to execute well
during the transition from perpetual to
termisubscription licenses_ "

6 1o DAVIDSON

WEDBUSH

Lh

In o putshell we belisve the core fundomentals and
the market oppartinity for O5PN remmn relatively
heatthy and it has a sumway chead of itself o5 we
coditinue to gain confidence in its story...

WEDBUSH

1

With OneSpan‘t unigue e-fignature
deployment models organizations are able
1o immediately deploy the solution for the
mabile first world. The pandemis is deiving o
rrabiie first world and repuloted industries are
laking o cherate more effectively end securefy”

14

We think Dnﬂpank Pmd’q.rct strategy,
coupled with accelerating investment in
clowd solutions, provides a strong foundation
to capitalize on o number of industry trends,

Wi believe QnelSpan’s defensibde customer base
of over 2,000 finencal nstiutions (s o
significant adventage.”

B b
1

|'Un|:5pcu||| [ cum’l.mt,i.ng pfstions to take out
adiitional cests in Miwer grewth businesses
which should create potential for margin
expatsion in 2022

TR
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..and Legion Has Recognized that Progress Also

‘ ‘ Juna 14, 2015

[W]e ... recognize the Board and management’s efforts to transform the Company from a
languishing legacy hardware provider into a next-generation mobile and identity security software player...”

‘ ‘ Auguse |8 20207

LEGION PARTNERS OneSpan has undergone a major
transformation...”

O OnesSpon




OneSpan Is Delivering Value

to Shareholders




OneSpan’s TSR Has Been Competitive During Our Transformation

|-Year Total Shareholder Returns!

Fricy Paors Mudin S
Bursandl 100 5%

&P 500 SEL

Ooresoon |

[+ 0% iy k1 Ly 0% B T

3-Year Total Shareholder Returns'

1-Year Total Shareholder Returns'
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O onescon N
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TSR During Scott Clements’ Tenure as CEQ'?
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Legion’s “Peer Groups” Are Artificial and Comprised of Companies Unlike OneSpan

Legion “adjusted” our set of proxy peers by excluding companies that are like OneSpan and adding dissimilar companies, seemingly
to drive to Legion’s preconceived conclusion an our relative TSR performance

Ve use medians for TSR comparison purposes — as 155 does and Legion did in a prior activist campaign® — in order to account for
wide disparities in performance (e.g.. one company had TSR of #999%); Legion improperly uses means

» |1 of the |9 companses addad by Legion hawve
miarket caps that are more than 10x that of
OneSpan

Median Market Cap ($M)'2

sranon $i527+

$04000

1300 #1136 51,078
¥ — —
Compunis Added  Companios ChieSgan
oy Legian Exciuded by Legon

5900
3800
0
$E00
5500
5200
3300
5300
5160

Legion addad companies to its peer groups that

generate significantly more revanse than

Orelpan

Liegion also excluded campanies that are closar

o Onabpan in size

Median LFY Revenue ($M)"I

838

Companies Addied Compasie Excludid

by Legion

325

by Legian

prJ L3

Chripan

.

The cormpanies Legion added are all strongly
growing, pure softwars companies

CineSpan is stll making it transition from term
and perpemal licensas w 5aas, and so has
experienced revenue declines

The peers added by Legion are no " peer”
companies with respect to the stage of maturity

Median YoY Revenue Growth'®

s
b
-15%
Comparii Addded Camparis Enchuded  OveaGpons
By Legon by Legion
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Legion’s Additions and Subtractions from Our Peer Group are Disingenuous

Legion has added companies to our list of proxy peers
— shown in red to the right — that are almost
universally much larger than OneSpan and that have

! | Much bi
longstanding software businesses B

companies with
lengstanding

At the same time, Legion has deleted from our list software revenue

companies that are much closer in size and every
company that is smaller than OneSpan from a market
cap perspective (showi-ta-the-right-with-a

}

Importantly, Onedpan has only had a cloud-baged
solution in the market for approximacely two years

The effect of this peer group manipulation is to drive
to Legion’s preardained view that OneSpan has
underperformed and is undervalued

In fact, CineSpan has been working through a complex
transformatien and should not be compared to deca-
billion dollar pure software companies

Legions Additions / Beletions to Our Proxy Peer Group

LFY Ravanua (M)

Harket Cap (3H)

Crorantiiriin Helfimg, Ine. 6 SBOE J5744
Crculign, Ins. FAZITE $1.4530
i, Ing, 153620 35354
Pole Aho Merwnrks, Inc F143040 $3a0 4
Forriner. Inc 3I5ATES 15044
Choudfare g 0606 AL
Zacaler, Inc. F245080 MIL3
Ephani Inc. R NES F13%4
Check Poing Soltvare Technologes Lol E16020.7 b S el
HMICE Lad 2153718 Fledgn
Crtatrise, b F147082 FE4EB
Preelpant, I 595721 $ 10500
i) 4 G Jde 5 FLEET
Bl e §4.7380 #1517
o, Ing, $6.1707 083
Warona fysmeme. Ing, 400 F19EF
Cyberark Sofrware Lud, 54010 o4
FiraEpe. Inc 47500 TG
faiPoint Technakoges Holdings. nc. 4404 31653
Fapid b EAATEL LS
Dhuafys, I EA5TLE Fe10
Tmwbbe Hobavingn i, 33550 402
e FIA3EN FaRE
Marmecast Lissitied 52,79E.5 270
Finyg ledarriey Helsbng Corp, $1577.4 31434
030 a4
i I FHER
Radware Led 2700 $1500
fepereWorkeGorm ) D . .
OneSpamoc Fomed sk !
Pinak Systems. Inc. FEL 51013
36167 LIRS
LR T e I FEET FIEF
Do it wieien 495 FES




As Our Business Has Become More Software/SaaS-Focused, We Have Added MNew Disclosures

L]

Recurring Revenue

Go-to-Market Approach

Partnership Strategy

Pipeline Buildup

Total Addréssable Marker (TAM)

Annual Recurring Revenue [ARR)

Dollar-Based Net Expansion {DBMNE)
Rate

Comgetisd of silbkeriptian, term-tsed softwsrs Boensis ird ManNCenance redanig

Enables irwestars to beter understard and track aur trarsion stary

Drfirvire g unidue walus prapoition, our posgicn withie the market and gur plan b e sor Sustomers

Drigerises cur g

drive reveraas fram aur straege llincs theauph acdess i kéy duita)

Halps imweitirs underitand Siure revanug sppoartunty

Halps dimangien aur pokntial raveees appoeimity ghan our coreent partiolis of saksicn

Crefined a5 the annualized value of customer recurmng contraces with 3 cerm of ar least one year, as of the
s ring dale

Ky meoric used for evaluating busmesses with a recurring-based reverue madel

Crefined s yearcwar-pear groweh im ARR from the same sec of customers ac che end of the prear year pericd

Drmansirabes grawth within exiting nsoemes e

Timing of Implementation

Mg 2015

Dazumbar 1009
Dezembar I00F
Dezembar 3007

Degombar 2007

August BIED

Monmber 2000
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OneSpan Has Provided Shareholders With Additional Disclosures

As our business model and revenue mix have evalved, we have endeavored
1o provide additional disclosures to our shareholders, some of which were
suggested by Legion and other investors

Examples includa quarterly investor prasencations released in conjuncticn
with earnings and new, detailed business trend disclosures and KFPls

Legion Provided Several Examples of Best-in-Class Disclosures to OneSpan’

Examghe TAM Defaltin, Grawth sad Fapassion

[T T

Froduct Expangion Feels Proofpsing's Groessh

TR

oy ey
e e e == o
Farune 5 Finanial Senvices. Cusione
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Implemented Legions Suggestions When They Made Sense for Our Business?
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As the Business Evolves, Our Valuation Is Expected to Shift As Vell

Revenue Contributian ‘ ‘

(=1 ] Q11 W think DEPM s well pesitioned to gain market thare
3 financial insitutions aceelerate digtal tronsformation ond
crbersecunty is becaming on everincreasing threat; we exbecd
021 1o be @ tansitien pear,,. 10 set the company up for
aceelerated growth featuring more profitable revenue
in 2022 and beyond”

B Recwring Softwers & Serces
B MoreReourring Sofosare & Sarncay '

B Hardwarn
EVINTM Revenue Multiple ‘ ‘
St We..,see the case for multiple expansion as momentum
‘;“ II,llr' in [Saftware and Cloud] becomes mane evident.”
_3:' i Ilw] We also see the potential for margin expansion o
. ) 4 ’Im\ -JW.'M{ OneSpan leverages the ac\::l'cf::md investments it has
i %J V“[ﬁ,‘ made over the past two yeadrs.
15w
e W eadham
05
i
e 1w 11 (]
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OneSpan Has Performed Well for Shareholders During the Transformation

EVINTM Revenue Multiple Expansion During Transition'

+ Camplete transformations of hardware-based B . o
1
technology companies into software / cloud-based o 17w
businesses are rare and difficult e o
(R i

+ WWe believe OneSpan has performed admirably for D3x

shareholders during its transformation, generating 0k

strong T3R and multiple expansion 05 A

Furtans Rathars [ar e Fala Atz

Mderasnrks u s

+ Ascase study” examples, OneSpan identified four

other public companies that announced similar Annualized Total Shareholder Return During Transition'
transformations (Mutanix, Radware, Cisco and Palo Alwo B =
Metworks) ;: 19%

15% 1% 1

* These case studies reflect well on OneSpan’s o

progress for shareholders during its 5%
transformation ':‘“’

|o: =

Matarix Rathware Cista £ onaspen rﬂ'ﬂifﬂ
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Legion’s Transition “Case Study” Shows Our Impressive Performance

Legion highlights the transformation of Nuance as a guiding example, yet OneSpan’s
transition, is very different — unlike Nuance, OneSpan began with very little software
revenue at all. Nevertheless, OneSpan has outperformed Muance until the pandemic.

*  Muance’s transformation was driven largely by divestitures; the company
seld its legacy document imaging unit. its mobile operator services unit. and its
electronic health record and transcription services units, wound down its legacy
devices unit, and spun off its autamaotive division: Muance already had a large
software business

*  On the ather hand. OneSpan did not have an established software business;
aur transformation was driven by growth of new selutions, net by divesticures

*  Monetheless, starting with Legion's timeframe of January |, 2018 and pricr to the
impact of the pandemic, our shareholder returns exceeded those of Muance

* The pandemic has affecred the businesses differently, since Muance's biggest market
is healthcare {which had more volume during the pandemic, particularly in
tedehealth) and CneSpan's finandal institution dients were largely shuttered during
the pandemic

*  Muance’s transformation has been driven by Mark Benjamin (not“Mark Jenkins,” as
Legien incorrectly states),a 20+ year veteran of ADP, where our directors
Garry Capers and Al Mietzel spent a portion of their careers

A BTTy WaBRce (RITEN
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The Board Has the Right Skills

and Has Taken the Right Actions




Qur Board Has Evolved Over Time

Since 2018, our Board has evolved
significantly and deliberataly:

#  Enhanced gander and athnic
diversity

+ Critseal naw shill gags I:S;mﬁ.
cybersecurity, capial allocatian)

+  Independent leadership
¥ Reduced venure
# Reduced age

+  Espanded size o allow for more
Perspectives

# of Directors
Bverage Age
Average Tenura
Independent Chair

# of Female & Diverse Dircctors

JUNE 2016 NOMINEES

il

Michaol Culinans

2005

Matthow Moog
202

63 fears
=2 Mears
e
|

Mase Boredilsiy
FL T

MNE 1021 NOMIMEES

Gairy Cagans Beoll Clanwnls

HEW 121 207

Marianne Johnsan
1006 WEW 0130

Afred Mitzel
HEW 20

g
58Yoars
=bYears

Yes

3
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Our Board Has Added Eight New Directors Since 2017; Six Since 2019

Current Directors Added Since 2009

« Added 1 beard members wich capial markees
capital allzcatan exportise

¥ Added 4 additienal baard membsers with expartise

DIRECTORS |OIMING HMarc Maureen in security soltware, doud-based software
— Boraditshy Hassan developrment and deplepment. and $aad solutions
Shifted forus
Scott Arthur ity “'_irr""_i""" Marc .. Marianre Alfred Garry
Clements Gilliland Eiichac B Tratad Zanmer | Jothnsan Migrzal Capors
ICEDY Idenbcy phifarm

ared chisrgied thi
campany name from
WASTO g OneSpin

20318

Arthur Ko Husnt Naurasn Michael

DIRECTORS LEAVING Gilliland' (Faunder and lormes GEQ) Hassan® Cullinane®

. o O crespan




Our Director Searches Have ldentified Great Candidates

Qur new Board candidates were selected on the basis of skills and merit,not personal relationships

OneSpan has a thorough vetting process for director candidates, whether they are recommended by a shareholder, a

Board member, an executive search firm or a third party

The Boards Corporate Governance and Mominating Committee (the "Mom/Gov Committee™) and the Board identify desired areas of
experience for a director candidate search

The Nom/Gov Committee determines, in consultation with the Board, the process to be followed in connection with a search for an
additional Board candidate

The MomiGov Committee evaluates cach candidate based upon the desired attributes and areas of experience, as well as other factors,
such as commitment to serving on the Board and diversity of background and perspective

As part of the Mom/Gov Committee’s interview process, it ranks a candidate’s relevant experience, on a scale from zero (no direct
experience) to three (a qualified authority on the topic) across 30 core competencies

The wheole Board determines whether to add a candidate

Q Onespan




Our Director Searches Have ldentified Great Candidates

201812019 Pr

Search timeline
and evaluation
of Legion
candldates

Targeted shills

Settlerment
rebufied by
Legion?

Quitcome

+ Ao J01E: Search bage

+ Fall 1018 Irearvas

+  Early 2003 Assessment of candidates
fincluding 3 sdentified by Legian)
inducing by ewecutve search firm
Fab 2005 Acdditicnsd warves {3
Idancfied by Legion: T idereified by
Board process). with fiekl then
narrowad to | candidace identified by
Legion and ¥ candvdates idemified by the
Beard (Mr, Baradasky and Dy, Zannar)

+ Corparate srscoors and Srancing

4 Sasd ekl application seoainy

+  Software wednalogy sector business
development. rmarketing ard sales

+  Large entesprise Security SIearegies wvd
sohnicns

4 Ingarnsticeal bugines

+ MEA and lepdership ac o publichysheid
conaymer banking or financil servces
cRmpany

Ves - In March 2019, Onedpan was willng
B add | Legian candidatn 00 i Board
subject wo 2 cuscomary smandsoll; Legon
refrsed

M, Bargeitiky and D, e nomingded
far elecoian toour Board &t 2009 annual
meeLing

Suminer 2001%: Dngarg sesrch far addiicnal
director candidaces. 42 candidaces idencfied,
including thraugh search firms

Qer 2019 Marrowing af 20 candidatms w §

Diec 301%an 200 Board incsraiewed 3 Legion
candichites, and Legian intéreisesd 3 candicites
iderfied chrough Board's search process {Msas,
Hazzan and Johnsan}

Fib 2020 Board ranked candidates, including
Legion candidates

Leadership experience in sofranre business with
Tesziis an cybiripsunity, Sms, dowd andiar mabile
sofvare

Funitional eperience in general manigemens,
produce deselopenent and pa-to-market areas
Serior leadership in corsumer banking at publc
Tl Sorviced Grgan sation

Diirece experience in dipial banking channels and an
relived matters of seouricy and user sperience
Prodesseanal expariencs in large enterprise seuricy
stracegies and sclutions, incernational buseess,
carpoeata Teanoe, capital dlocatien and MESA

A — Legion expressed approval of Mses. Hassan and
|

P, Harian and [ebrien sdded o our Baarcd in
March 3030

= Aug P02 CneSpin engaged
pecupve search firm; &1
candhdates, as a potental
sugcesser wa Mr. Cullinans, e
Chair of the Audi Commiter,
woer et ifaed

Audit Commictze Finzrcil
Expart

Publa compary finanzial and
ncoUing eperience

= Experience ar a softvars ar
technelegy company

Tz — In Oerckar TIX). Onelpan
was wiling 1 add | indapandant

director o be musually agreed upon
andl | independent direcos wlected

by the Board; Logion refused

FMr, Blskanl added 4o g Beard s
Mo 2000

+  Mlar 2070 M, Hagisn cesign ieam che
Board

+  Mar 202 0: Board commenced search
process 1o Tl vacancy croated by Ms
Hazzan's departore

PEL and operacional resmansiblicy for
Saas aclutsng

* Endemaries experience in financial
mervices induatry

es = Legsan would not allow the Board
i arviE L8 candidatas

e, Capioes skl 1 our Biard in Apil
02
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Recent Board Appointments Bring Relevant Skills and Experience

With five new current directors since Legion became a shareholder, our Board has added or enhanced critical skills
in cloud-based software and 5aa$, product development and innovation, capital allocation and M&A

..II| Marc D. Boroditsior - Garry L. Capers
; 2017 Cir

Marianne |ohnson

Direr; = 207 o Shoce JOF) J o 120

Chaef Revinus Officer of Twilia, & <lned
wormaminicationd plagfosm a5 1 sendce oompary

Farmer Preddent & SO0 of Authy, a sofosare amhemicaton

campany that way anquired By Tediain 1015

as WP of Idemtity and Acoess Fanagemsent

Frivvicasly held snsiar reles st Oracls Corparation, inchidng

Cimiven Prasidunt, Cleanl Solaticns ai Dobe Carp; has &l
respandbibey fer the Clowd Solutions porcfolio. ncluedicg
marketing daia and anatpucs, hosing and Sad-based apploacons
Held mudniple peporwe lesdorship rofer ac ADP and Equfae:ar
Equilin, he led the Tonmation of & new Busness unic widhin
feaud and identity managenment space

Ewmmintres Vice Prasddent and Chisf Preduct Officer 2z Cox

Aok, which prowides cloud-based pricing and
inventory analytics software o the auemorive ndusory
Pravimnky kol senior rafirs 32 Firs Dt Corp. badng
prosfuct innovatien sl pechiolagy for the metwork and
securigy solutions ne of tusines

@AuTHY ORACLE (@) twilio A3 BAING  deluxe EQUIFAX o Equisax B Frstbaa. MEhank

OneSpan’s Mominees

Direczor Sn
Board Tenure M Directors
Former CFO of COK Global: led the firancial and s CJ||r74|J||D¢.r|‘.m: mpert wha hed corparat firaeds sdvivary < 3 Years L
adesirestranae assseution of the spin-ok of CEK fom ALR practices ghobally 2 JP. Morgan and S oy I
- o P -8 Years
Board momber af Cormen Inc, a global élead softwars b "Ws'i‘ﬂ hndreds of pubic ':I?-‘ panes U":&r Lo L LY
. . alibnmsics n
company capral returea, acquaitionaldrmscurm and francing - 8 Yo 3

Exrensive firancial experience in mechigle indusies, inghding « Pelibe company beurd expurisnce at Innerworiogs ared

software and Saak Seneined Enerpy Services CneSpan Average S5 yens
235 mescowua  ceence @ B 11] n SEuL

W O Onespon
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Our Board Has the Right Skills and Experiences to Guide Our Transition

Al af gur directors bave technalogy,
software or 5aas experience including:

Garry Capors, who s responzsible far Dalise
Corps Saas-baged Choud Selutions partdalie
Matthew Moog fzuder and lanmer CECHof
e amaneree enablement sofltsare pravider
PeaveerReviews

Marianmne Jobnsemn who is Chief Frodoc
Oficer for Cox Automotive. a cloud-based
saftware company serving the auo indusery
Marc Baraditsky, who s Chicf Revenue
Oficer ac Twilic, a cloud communicazions
pladormeasa-service company

674 of our directors have axperience
driving arganizational transformation: ar

cperational efficiency, including:

Jehn Fox whe adeized on hundreds of
serategic transfarmations at Deloite

Jean Holley. whe was dirsctly resparsible
for the assessment and integracan of
acopuisinan stracegies as Chief Informacan
Officer of Brambkes Led. (83X BSB)

&T% of our directors have substantial
eeparienoe with capital allocation or with
oversesing acquisitions!

divestituras, including:

Marc Zenner, former Global Ca-Head of |.P.
Margan's Corparace France Advisary pracrice

= Alfred Mieezel, who led the axecutian of the

spineofl of ADF: Dealer Services Divisian 1o

s greate TDK Global (MASDACH COK}

TechnologySoftwaral
Saa8 Industry
Financial Technology

Platforms! R&DY
Innovation

Operational/Change

duct Management/
Strategy

Audit Comn
Financial Expert

Capital Alloca

Financial Institutions/ Target
Market Executive Rales!

Banking Industry

Internationall
Global Business

Crutside Public Company

Board Service

%, Boroditsky

Capers

'y

. Clemaents

Fox

Holley

~

<, Jshnson

<

Mooy

<.

Mintzel

<.

Zenner

‘_‘

TOTALS
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Director Nominee Biographies

*  Extensive global business experience advising clients on lirgesscale, complex transzctions, strategic inidatves,
new business models, merger integration and organizational change

De'“ Itte' + Sarved as Vice Chairman of Deloime Touche Tohmarsu Limiced, a muldnadonal professicnal services netwiork
firrn, from 1958 o 2003
Co'gnizﬂnt + Held varicus other positions with Deloime Consulting from 1968 o 2003

+ Sarves an the board af Coghizant Technalogy Solutions [MaS0AS: CTSH)

+ Srrong Background in glowd communicanons and security software, sakes and markesing, finance, produc

i.\ ._ @ mll'o MaAnagEmanT ared DpRrATING

Has served as Chief Revenue Officer of Twilio Inc. (NYTSE TWLO), a doud communications platform as a

L @ AUTHY service company, since July 2020
H.;Flc o. ) + Preuicusly SE'.“f.d as Prasident and SO0 of Authy. a software suthentication ceaparny, froem 2004 unal it was
BORODITSKY DRMLE aceuired by Twilic in 2015
Diirector Since 201 + Also served a5 WP of Identiny and Access Management at Qracle Corporation (WYSE QRCL)

+  Extersive experience in leading cloud-based sofeware businessas and developing strategies, managing go-to-
rrarkat appreaches and leading cient delivery and services
dE]-UK'E EQ'U'W + Has served as Division President, Cloud Solutens an Deluae Corporation (MYYSE: DHLX), a financial services
coampany, since Seprember 2019
m E&!‘E @ * Praviously hald multipk axecutive leadership rales at Automaric Data Procassing, Ing, [MASDAG; ADP), the
lezding global provider of cloud-based human capital managament technatogy and sarvices
*  Alzo held various roles at Equifax Inc (MYSE EFX), a credit agency, overseeing B2B marketing units
+ Baegan his career av Bain & Company as 8 consufrant focused on retail and financial serdoes

u O Onespon
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Director Nominee Biographies

Director

4

SCOTT M,
CLEMENTS
President and CED
Drrecosr Snee 017

JEAM K,
HOLLEY
Drirecter Snce 2008

MARIAMNE
JOHMNSON
Drrecosr Snee 1000

Current and Past Affl

tyco
Honeywell

Brambles  Hercrentals’
’ ACCORD

frelabs  USGRg

Cox Equirax

ALTOSSOTIVE

B FirstData. Ebank

Exrarsive experience in leadership roles in tha tachnology industry with 2 strong focus on desaloping and
deploying sucoassful business srrategias

* Joined CneSpan in December 2315 as Chied Stravegy Officer; also served as Chief Cperadng officer from

w

.

®

.

Movember 2016 w0 July 2017

Praviously spent |1 years at Tyeo International ple, & security syibems company, where e maose recently
servis] 2% Corporate Senior Viee Prasident. Business Developrent

Bafore joining Tyoo, spent a decade ar Honeywall Intermational Inc, [MYSE: HOM) in domestic and
international financial and oparatonal leadership rales

Burirgs the perspactive of 3 global eecutve with axperience across rultple areas including acquisitians and
divestiouras, cybersecuring, doud computing. engineering and product deselopment

Served as Growp Senior Vice President and Chief Information Cfficer for Bramiles Limiced, a global keader in
supply chain and lopisecs solutions, fram 2001w 2017

Fraviouily serded as Chiel Information Cficer for Tellabs Ine, 2 telecammunications netwarking firm, and
USGE Corparation, a constrection materials manufactures

Also seres on the boards of Here Haldings Inc, (MYSE: HRI and Accord Financial (TSX: ACD)

Decadas of FinTech experience, having served in senlor roles focusing en product innevaton, apsranonal
eeocallence and growth

Has sereed as Executive Vice President and Chicf Product Officer ar Cow Automaortive, Inc, one of the largest
automacive services companies in the waorld providing cloud-based rechnology and other solutons for the
aurormacive wholesale and retad marketplace, since [une 2013

Frior to joinng Cox Autarmotive, she was at Frst Data Corporation {now Fisars (MASDAD: FISVY), 2 global
leadar in payments ard finandal technalogy, whears she was head of product innovation and tachnolegy for the
netwark and security solutions line of business

O OnesSpon




Director Nominee Biographies

Brings the perspactive ol 2 technology company founder and executive with many years of experience in sales,
business develeprment, product developrent, doud computing, capital allocation and executive ranagerrant

-

Chicagn Pablic Medin  FireStarter Fund

+ Founder and former CEO of PowerReviews. Inc., a leading provider of eCammerce enablement software: alse
founded Built In, & pogular talent recraiting placform for echnalogy companies with millions of users and
® fovERe  bBuilkin I thousards of recurring custamers
+ Founded FireSrarver Fund, an early-stage wenture capical furd

+ Serves as Interim CEQ of Chicage Public Madia one of the largest and most respect meda arganizadons in the
CoUNTrY

-

Exrensive domestic and internatonal financial experience in multiple indusories. including in the sofoware and

m e, “ Saa% gecnorg
C + Zerved as CRO of CDK Global, Inc. (NASDAQ: CDK), the hrgest global provider of integraced technobogy
and digital rarkeating solutions for the automoetive retail and vehicle manufzcturing irdustry
&80 COK nnal *  Also seréed in senior leadership roles at Automatic Data Processing, Ine, [NASDAQ: ADP) and Procoer &
MIETZEL Gamble, Inc, (NY3E: PG)
(2T + Sarvas an the board of Cerence, Inc, (NASDAG: CRME), a gobal cloud software company
+ Ewtarsive finance, investmant banking, capinal markers, M&A, and capital allecadon axperiance
JF Mongan CItI + Farmer Managing Director ard Gloabal Co-Hesd of Corporate Finance Advisory at | F. Morgan & Co.
* {MYSE: |PM)

*  Previously was a Managing Director and Global Head of the Financal Strategy Group ac Cidgroup, Inc,
e imwk SENTINEL {MYSE C)
ZEMMER I ——— Formar Professor and Finance ares Chair at the University of Meorth Carglina Kenan-Flaglor Business Schoal

Dirnoter Snep 2009

-

Praviously served on the boards of Sentnel Energy Servicas Inc, (MASDACE STRL) and Innereorkings. Inc,
(forrmar MASDACE IMNWE)
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Strong Governance Underpins Our Commitment to Shareholders

ﬁ's

99
+1

®

Independent, Diverse and
Refreshed Board

- & of our 9 nominces are nee

since 2017

= Snominees added to the
Board since 200%

*  Eofour® nominocs are
famabe or ethnically diverse

= Saparate Chair and CEG, with
independent Chair

Shareholder Rights and
Accountability

- Drochassifiod Board wich annual
electen of direcuors

+  Majorig vore standard for
uncontested director cloctions

*  Active sharcholder outreach
program with enhanced focus
on disclosure and governance

= Sharcholders can amend the
blaws by simple majority vote

+  Shareholders can take action
By writtan consant

* Mo poison pdl

Compensation Aligned

With Strategy

- Aowards under Annual Incentive
Plan ded 1o key metrcs

{Adjusted Annusl ContractVales,

Software & Services Revanue,
adjusced EBITDA) thar are

Enporant o eur transition from

hardware-based to software-
Based authentication solutions

+ A portion of eur PSS west
based on TSR to encourage
sharehalder value ereatian

+  38% of our CEOs target
compensanion in 2020 was at-
risk

Commitment to
Corporate Responsibility

. Laurnched the Clnépan Gos
e the Vore program, granong
emplayees clection day as a
paid day off

+  Establishang European
ranufacouring to reduce
emissions from transportation

+  Moniter our praduct
marufaciuring suppliers’
complianca with 150 14001

+  Becune a esrtified Great Place
woWork in the United Stares
and a Tap Emplayer in
Maonreal

O Onespon




OneSpan’s Recent Strategic Acquisitions Have Added Value

Legion is now complaining about OneSpan's M&A track record,
despite previously commending our M&A effores

= The current management team has effectively done or integrated
two deals: Silanis Technology and Dealflo. neither of which Legion
has complained about

= OneSpan has not done any material M&#A since Legion praised
management’s M&A track record in 2018

+ Motably, Legion singles out for criticism just one small {$13 million)
M&A, deal, complered a decade ago before the current managemene
team and most of our Board was in place

Cur Mé&A transactions overall have allowed us wo migrate our
business into higher margin, more software-focused product lines and
have undaubtedly created value overall

“ve have also acquired expertise that we have used to create new
products and praduct extensions

+ neSpan Sign. for example, was created through the acquisition of
Silanis Technology in 2015

Legion Believes Ones Which We Acquired SixYears Ago

F250M

F200M

F150M

for 85 Mill

Legion"s Estimated Yalue

_E LA00M

LEGIOM FARTHMERS

“OSPH management
bas an excallont MEA
rack recosd - we are
suzpartive of additianal
tuck-in ME&A m gain
capakiliies and oross-sel
rar prosludes i the
ewisning cuscomer hage.?

Furchase Price

FE5H

Silanis Technodogy D Span Sign
{2015)
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The Board Has Overseen Value-Enhancing Acquisitions

‘ ‘ [M]anagement has been very disciplined with regard to M&A activity...”

€M% 0 A DAVIDSON

Purchase Price Company Strategic Importance

+ Cronto was a leader in the field of secure visual transaction authentication and

signature solutions for online banking
2013 $22 million Cronto
¢ Allowed us to wan the largest hardware deal in OneSpan's histary, and the technolagy

is still used today

+ Enabled OneSpan to offer eSignature solutions to the Eurcpean market: at the
2015 %85 millicn Silanis Technology time, eSignature had not been largely adopted outside Morth America

* Has since been re-branded as OneSpan Sign

* Dealflo was a provider of identicy verification and end-to-end financial agreament

. autormation solutions
8 554 million Dealfilo
+ Allowed CneSpan to meet growing demand for customer onboarding and identicy

verification salutions

“w O Onespan




We Formed a Board Committee to Evaluate Strategy and Value Opportunities

Our Board formed a new Finance and Strategy Committee in September 2020, currently comprised of
five independent directors, four of whom have joined the Board since June 2019

+ The Committee is chaired by Dr. Mare Zenner, a former investment banker with extensive experience advising hundreds of
the world's largest public companies on capital allocation, business configuration and other matters

+ The Committee has a broad mandate to:

— Provide recommendations impacting the financial structure and strategic direction of the Company:

Review and monitor current and long-range financial policies and business strategies;

— Review issuances of corporate equity, debt and other material financing arrangements; and

Review potential mergers, acquisition and divestiture activities

+ The Chair of the Committee led the process to interview various investment banks to act as an independent financial advisor
to the Company in connection with its review of strategy, business configuration, mergers and acquisitions, strategic aleernatives and
capital structure

* The Committee has been actively evaluating our business configuration and potential divestitures and acquisitions

0 Onespon




Legion Has Abandoned Its Demand That We Sell eSignature

Just nine mc_rnths age. LEg:iDn I':Iad very strong views about our Legion has abandoned its demand to sell the
eSignature “business” and demanded a sale eSignature product line and barely even mentions
eSignature, totally omitting its demand for a sale in its
| 54-page presentation

“The Board should
immediately pursue a
divestiture of the
eSignature business,
Onedpan Sign, while market
conditions are highly
favorable. Ve do not
believe owning
eSignature technology
directly is of significant
strategic importance to
OneSpan”

[Nothing about eSignature]

O Onespon




Our Board Has Evaluated a Sale; Concluded it Would Not Create Value

As Legion suggested in August (but not now), our Board examined a sale of our eSignature product line

June 2020: Qur Board dscussed varicus 5rqrcgi-: altornatives, a5 Ll:hglnn has rv::qursl:cr]

@ September 2020: Our Board formed a new Finance and Stratepy Committee and engaged

an independont financial adwisor o perform an independant valuation of the Company's |
hardware authentication, eSignature and securicy softeare product lines

@ MNovember 2020: Dr. Zenner, Chair of the Finance and Strategy Committee, oversaw 3
process uo inwarview several inveserient banks

@ December 2020: The Company engaged a leadeng investment bank, and ocur Board
discussed varicus valuation analyses and strategic alternacives; our Board directed the
financial advisor o explore potental paths with respect o the eSgnatune product line

@ February 2021: After contacting 37 parties. there were numencus managemant
presentations, and eighe partes signed MDA

@ March 20212 Final bids were received

O

@  April 2021: After further negotiaton and dscussions with interasted partes, our Board
derermined that the non-binding offers recaived were inadequate and that continuing to own
aned aperate this fast-growing product line was in the best interests of shareholders

0 OnesSpon




Legion Falsely Claims Credit on Executive Compensation

OnesEans Qundated Executive Compensason PEITI!I C
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TR S TR Jorn FET 8 IR 2 PR ITEANT P CorpaTy AR T,
i 4a Shalt sithe T 18 s,
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el

"The executive
compensation
program has
only changed
reactively to our
pressure...”

Reality

Legion did not even mention the term “executive compensation”
once in over 100 pages of public and private letters and
presentations, prior to its proxy filing in March 2021

Our executive compensation plan has evolved every
year during our transition, and the most recent plan
was adopted in February 2021, weeks before Legion
ever mentioned the words “executive compensation™
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We Modified Our Incentive Plans to Align Compensation and Strategy

* As our business and strategy have evolved, 5o too has our approach to Realigned Incentive Plans to Support Our Strategy
incentive compensatian

2018&' 2020'
*  Previous versions of cur CECYs compensation plan focused heavily on W
. . . T Software CES Mevenue
IE\"EI‘:LIE as a means of encouraging growth; in 2015, nearly all of our Opesating i & e Amortization (25%) A o Value (30%)
CED's incentive compensation cpporunity was ted o this one meonic Adjusted EBITDA (20%)
Long-Terrm Incentive Plan _ Swratege objectives || 0%)
+ This approach, however, was at adds with the fact thar the hardware Annual revenue (S07%)
taken business — which accounted for 78% of total revenue in 2015 — is Theae-yrear revanua (50%) Long-Tarm Incantiva Plan
i h : . Revenue {50%)
not as profitable ac the gross margin level or as recurring as software Adjussed EBITDA (25%)

TSR {25%) T tied to

* A5 gur strategy and revenue mix shifted o sofoware and services, our Gatlwars!
Board adjusted che CEO's compensation accardingly
% of CEO's Annual Incentive Opportunity

Tied to Financial Metrics
+  |m 2020, 70% of che value of our CECQs annual incentve oppartunity

B o %
wias ted ta software@aaS-focused metrics such as Adjusced Annual o
Contract Value and Annual Sefoware and Services Revenue that support o
"y . . - SO
our transition to an increasingly software-focused business model 4% _
e 5% -
& }:',¥
Management cannot achieve target payouts under the Annual 1% o - o
: ; - a5
Incentive Plan by cutperforming on hardware authentication P Giperating kcomn / Sfware J 228
sales alone A, EBITION Metriis
witlE w0

B o) B o ekt i A Sevees reveeos vt e e . © onespan




Compensation is Aligned with Performance

Pay-for-
Performance
Alignment

Alignment
with
Shareholders

Risk
Mitigation

+

*

A8% of our CEOS target compensation opportunity for 2020 was
at-risk

A majority of CECr compensatian is tied ro the achievement of
abjective financial parformance metrics

Annual Incentive Plan is tied v the achievernent of key software.
focused merrics to support our contnued rransformation

Equity awards under our Long:Term Incentive Flan comprised more

than 75% of cur CEOS wrger compensation opporounity in 2020

REUs vese ratably ower four pears, enccuraging a long-uerm
perspective and enhancing retensive benedics

stock ownership guidelines require our CEQ ta hold equicy at least
aqual to 3x his base walary

Oifficer and Direcoor Stock Trading Policy prohibies hedging. pledging
and short-selling, and directors generally may net sell stock while
serving on our Board or shortly theraafter until August |9, 2022
Clawback palicy in place for all NEOs

o esocie tax grodd-ups for payments under Seetion 2805

Double-trigrer fer change-in-cantral payments

1020 CEQ Compensation Mix at Target

Sk Siliry

®aniral Cash B W PILs

8% of CEO
COMpENsanan
F s at-risk

A3l

CEQ Target Compensation vs. Peors (SM)

048 3043
-
CEO Salary

204

F042 §050

Annual noentyve Bquiy Yalue

“akay

o Onetpan

Proory Pokr Snsar e

Toual Gireco
Crompamacen
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Legion’s Claims Regarding Compensation Are New and Misguided

Until its preliminary proxy filing in this contest, Legion had never criticized our executive
compensation; its new line of attack is baseless and backward-looking

+  Legion had never voiced any concerns to us regarding the structure P5U Metrics YWere Aligned with Our Revenue Mix ¥hen Adopted
of our executive compensation plans'

+ Inits presentation, Legion highlighes the 2018-2020 LTI® awards in particular;
ar the dme these awards were made, our revenue mix was evenly split
berween hardware and non-hardware

+  The award soructure in our 2008-2020 LTIP lagically reflecred the fact thac. at
thee tirne, cur cransformation was stll in s early stages and a significant
portion of our revenue was tied to hardware-based authentication
solutions

+  Leagion's "recommended plan' would be impossible te implament becauie
there is no way te calculate “hardware FOF” or “sofoware FOF” given gur
integrated authentication business?

Onebzan 212 Revenue Mix 2018 - 2020 PSU Meoics
5 of Toul)
B Hardware Revene A - 2020 Hardware Rewenae
= hoi-Hardvare Ravinie wIN1E - 2020 Mei-Hardwaire Rosenis:

e 17, 2021 e el ODneSpc*:




Our Employees Attest to Our Strong Culture

“Open and multicultural attitude; strong )
drive to move forward and grow..."
. . = Bavnyrndos Eplayes, Jaruary 36, 2021
. N 4
“OneSpan has buile a great culture 2
regarding relationships, training, benefics T

and structure for employees, It is one of the
best cormpanies 've ever worked.”

= Bcgunt Exeoutive, Februsy 18 7021

S
| ™
-

F/:‘anrhihg remotely during the Corona virus crisis-\“l
is a brecze as they had already invested so much
in their infrastructure within the past 2 years, We
have not had any interruptions for supporting our
custormers and as an employes, | feel like | am ‘in
thie know' now as | was when | was coming into
the office. The CED truly cares about OneSpan’s
empleyees and vision Very impressive!"™

“[S]upportive & helpful culture,
management team overhaul,
friendly multicultural colleagues,
and new problems to solve every
day, Workplace environment and
values are positive!”

\:.“.Wnrﬂ;us Employes, February |46, 2020

{Cllﬂﬁrﬂﬁ’ Sucress Repreenaative, Aprd T2, 7020 ’

"y

MMnmus Employee, June 27, 2020

-
“Dwring the Corona crisis we are experiencing

the true culture and maoral compass. OneSpan
shows humanity, keeping it tegether and
learning from what's geing on in the world.
Great letter from Scott our CEO wrt Black

=" Lives Matters! Bravol™

vy

"I feel very supported and empowered by
leadership”

- Anorpmous Employes, May 13,2009

A
*“OneSpan has pivoted well to handle the
pandemic and cares about employee health and
well being.”
= Salas Advocate, February |, 2021

-y

O Onespon




The Hardware Component of
Our Authentication Business Remains

Integral to Our Solutions Set




Authentication Deployments Are Driven By Customer Needs

More than 50% of OneSpan's 200 largest customers deploy BOTH hardware and mobile authentications solutions

e U= i e 2 o'a

OneSpan offers hardware and Customers choose to deploy a Both options use OneSpan's on-
mobile authentication options hardware authenticator, a mobile premise or cloud-based flexible
authanticator or both, depending authentication sclutions

on their specific requirements and
working style

As an established hardware authentication provider, OneSpan is an approved supplier

of security software to more than half of the world’s top 100 banks

“ | & onespon




Our Largest Customers Buy Both Hardware and Mobile Authentication

Qur authentication solutions include a mix of hardware and mobile end points served by a common, proprietary server

Ranlk Hardware HMobile Combined Server!
{by Revenue) Tokens Authentication Service

UK-based Global Bank ! I v : v v
US-based Global Bank 2 : o : v o
Asiz-based Global Bank 3 : J | V v
Eurcpe-based Global Bank 4 : o : v <
Eurcpe-based Glabal Bank 5 : W : o
Eurcpe-based Global Bank [3 | o : N o
Asia-based Global Bank 7 : v : o o
Eurcpe-based Global Bank g : vy : Vv W
Eurgpe-based Global Bank £ : o 1 V' v
Eurcpe-based Global Bank 10 . v : v v
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* We have excellent penetration of the top global banks,

including &0 of the top 100 in the US, Europe and
Japan, with authentication solutions, which always involve
installing software on the bank’s servers or providing security

software chrough the cloud

= For many of aur largest customers, our proprietary token-
based authentication praduct remains the central pare of
our relationship

We have successfully upsold many of our clients fram
hardware auchentication to software authentication and to
additicnal Trusted [dentity solutions

Qur hardware-based authentication continues to
provide us an avenue to maintain relationships, cross-
sell and upsell new solutions

Our Broad Solution Set Enables Us to Grow Revenue from Existing Customers

Top 10 Global Bank Customer

g

by wore

Falk )

Ergn-Racuring Sofrwars & Sareices

HIB0

B Reourring Sofraare & Semdcas
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Most of Our Competitors Offer Both Hardware and Mobile Authentication

If we divested the hardware portion of our authentication business, we would ne longer be able to match the
comprehensive authentication solutions offered by most of our key competitors

Competitor

gemalto
KosiL if!

SECURITY

Transmit

el el e ]

Hardware
Tokens

Mabile
Authentication

v

v

Key Industries
Served

Financial services; mobile/telecommunications;

government; healthcare; transportation

Financial services; technology; transpartation

Financial services; technalogy; healtheare

Financial services; merchancs; anline service

providers

O Onespon




Hardware Authentication Remains an Important Option for Advanced Security

Leading technology companies like Twitter, Google and Intel are turning te hardware authentication as
part of their multifactor authentication methods to ensure increased network security

@ (MET.com
March 15, 202]

“Twitter locks down logon with better hardware security key option

Securiny kays are weps for keeping hackers aut of your acceunt and thwarting phishing
ArEaCks.

Twitter has aken a significant soep in helping yau protect your acoount wich hardware
SPCUrity keys a top authentication technigue when it comes to security.”

DOING THESECURITY TWO-STEP:
WHY AUTHENTICATION SHOULD BE BUILT INTO HARDWARE

@ CNET.com
Jely 21, 3003

"“A physical key is the secret to Google employees’ online security

The company says none of its 85000 employess hava been phished since it adopred the
keys.

It trns owt the key wa counceracting emphoyes phishing at Google is an zooual ey ™

“Hackers are learning the twa-step, but they struggle to crack hardware

Many anterprises have already transitioned to a tao-step authenticatian procass
in responge 9 this growing issue, Thar's cerrainly & smart mowve, but eden the
base vwo-step authenticatian protoccls can be vulnerzble when they raly an
software alone”

&
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Legion’s Idea to Sell Hardware Leaves Critical Questions Unanswered

If we exit the hardware component of our authentication business, how do we continue
to serve, and expand our relationships with, our existing customers?

Today, we have an authentication server on premises COneSpan’s trusted position = working behind
at many of our custorners that drives both hardware the bank’s firewall and on its network — gives us
and mobile authentication an important credential
If the hardware component of our authentication + How will we maintain OneSpan's status as an approved
business is sold to a third party: vendor at top financial institutions if we sell the hardware
component of our authentication business or our economic
* Whao provides maintenance and service on the rights to it?
authentication server, an important part of OneSpan's
recurring revenue! * A new approval process requires an extensive security audic
process and the negotiation of a master services agreement,
. i ible i i !
Whao is responsible in the event of a security breach? among many other factors

O Onespon




Legion’s Rationale for Selling Hardware Authentication Was Misguided

Legion's demand that we sell the hardware component of our authentication business is based on spreadsheet-driven math rather
than the complex aspects of managing a business transformation while providing customers with solutions that they require

Selling the hardware camponent of our
avthentication business would immediately
transform Cnelpan inte a pure play
software compary and likely “rerate”
Cmelbpan’s stock price closer to peer levals

Mizing Hardwara and Sofoware in GAAP
finaneials is canfusing eo mvestors and likaly
dissuades them from buying the stock

The hardware component of our
auvthentication business s lowermargm and
has a negatwe imgact on the Compariy's
overall growth rate and gross margin
SFUCTUre

OneSpan's Response

First and foremost, wa reed 2 sustainable and durable business: 19 of owr wop 20 customers today wse our hardware tokens

If wee effered only software-basad authentication solutions, our opgortunities lor MaMTENANCe rEVeNUE on our Server
sofoware and our upsell epportenities with existing customars would be diminished, lowering our overall prospects

O valuation multples have expanded (and will likely contnue o do se) as our produce mix contnues oo shifc

Irvestars are eapable af valuing companies that have revenue sources with different grewthdmargin proliles
Sellside analysts are comfortable wing our discloseres to arrive at 3 sum-cof-the-parts waluation

Even aftar three years and dozens of meetings, Legion contnues te misunderstand our business: our hardware avthantication
product Bne is not a separate functioning and reporting segrment, or business, nor do we intend for it te be viewed as such

The hardware component of our authentication business remaing an impartant part of our portfolio of solutions
Imvestars can value cur softeare and recurring revenue differentty than hardwara, if they choese to da so
W expect cur gross marging will continue e expand over time as we transition v more soltware and services revenue

The hardware companent of our authentication business is very profitable at the operating income lavel

O Onespon




Hardware Is Not a “Structural Impediment” to a Fair Valuation

Investors understand how to value much more complex companies with both hardware and software businesses

Il Fordware! Froduct Revenys! B SodwarntSeraces B!

G i@
R

ar bull case valuation is suppartud by "P‘Illif:' Jalieny ambpat jamus Fith .. notes “Giur SOTF based [price target] assumes “Additional transparency en FCF Turther
SOTP analysis..." «ee N aarihe 0 Choe- 0 L5 walusaRion Exercise Thx FY12e Core EBITDW of §7.48.,.% bodsters orvld I SaTP
s ‘on the company's various produce lines i ? ,m:::u‘utﬂ'::_-" il
d sugmants gi him a basi s
Porgin Staniy Ristarch Mets, Augui |, 2018 and sug ahvn " Heorgan Standey Research Moe, Augiss 20, 2025
waluasion of §57 per share,"? Morgan Saarfey Reaarch Moos, Frbrusey 13, 2020

Many Other Companies, Including in the Cybersecurity Space, Have Both Hardware and Software-Based Businesses

intel 2 micosoft Ml netare
NICE: Qualcomm radware THALES VERINT Xerox

Allicivors FEERTINET
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Legion’s Claim That Investors Can’tValue OneSpan Is Contradicted By lts Own Work

Despite Legion's claim that investors find it difficult to apply a sum-of<the-parts (SOTF) analysis to OneSpan,
Legion's own presentations demonstrate that the math is not complicated

Legion easily performs a SOTP valuation on
OneSpan using our current disclosures

Other market participants, including sell-side
analysts, also regularly calculate a2 SOTP as a
compaonent of their valuation methods for OneSpan

— Sidoti, BTIG and Caolliers all use a SOTP
valuation analysis

WWe don't understand why Legion is implying that it
alone is capable of performing a SOTP analysis and
that other investors are not sophisticated encugh to
perform such an analysis

g 14, T3 | Blarsing Latry letm
g i ek P Tt

DneSpan Inc. 25PN}

F

FRaifen Cu Rt O CEEPY T BUY fhen HEUTRAL)Y Aad Frice Tasgal To 338 Foers 573 Apakisg
A Bum-Cd-The-Parts Malustizn Method To Uncover Wais In High Seswih Snrusl Axcurming Hessros

Sadad & Zompany, LLD,

[

i B g T f 11 D ¥ il s P i i 5

ke 1711 R, L b e P sl b 7 K e

T —————

Ay b il g3 oy
b . ucsring o8 139 0% ek ke .3 o md P 1y o
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Divesting the Hardware Part of Our Authentication Business Is Not Optimal at This Time

It is unnecessary to sell the hardware compeonent of our authentication business in order

for the market to “rerate” our stock, as Legion suggests

= Orther investors and sell-side analysts are able to value CneSpan without difficulcy today

*  As we continue to execute our transformation to a cloud-centric business, hardware will become an increasingly smaller portion
of cur total revenue (although we expect it to remain an important part of our business and cash flow for the foreseeable future)

Today, our global
custamens reguire a
complete hardware and
software-based
authentication selution:
in cereain regions of the
warld, hardware-based
authentication continues oo
be the preferred approach
to banking

Hardware authentication
ramaing an important
aption for advanced
security at major tech
compankes; privace banking
Eroups in Europe are using
hardware-basad
authentication as an
important added kaper af
sECUricy

Qwr established
presence inomany
hardware-only clients
Eives us a competitive
advantage as an approsed
supplier for other critical
securiny solutions, a process
that can otherwise mke
years 1o achieve

W expect hardware to
be an important part of
our proprietary product
offering as we expand into
adjacent markets with a
primary focus on healchears
and governrment vertcals

Cur hardware and software
authentication solutions are
nor as easy to SEPBY-E.T.'E A%
Legion proposes

W have thoughofully considerad
howe we might divest the
hardware component of aur
authentication business; server
sofoware maintenance and
CUSIOMEr SUPPOrT I55U0S are
complex and would creats
frictian with custamers

O Onespon




Legion’s Proxy Contest Is Unnecessary;

Its Nominees Are Not The Right Fit




Legion’s Proxy Contest Is Unnecessary

Oneipan has engaged constructively with Legion since April 201 8, even before Legion disclosed any ownership of

COneSpan's stock

Cur Board and management have carefully considered and adopted Legion's recommmendations that have made sense and at the
times when they have made sense

* QOur Board hat regularly invited Legion to be a part of its ongoing Board refreshrment process

— Qwr Board has seriously considered all candidates Legion has suggested since 2018 including by having certain directars travel to California
o interview some of Legion's candidates

= Legion’s candidates have been either unwilling to serve, surprised by the workload of serving on a public company board or had less relevant
experience than the directors we have recruited to jein our Board

* Legion has not permitted our Board to interview Legion's current nominees

Despite this, Legion is pressing forward with its costly and disruptive proxy contest

@ Onespon




We Have Been Responsive to Legion’s Calls for Board Change

June 2018

Buguse 20019

August 2020

Sepramber 2020

“Mew perspectrecs [are] impar@ant given
the Company’s] recent transition”!
pany

“Mot a snghe incumbent director. .. has
operational or Board experience at 3
medern public encerprise
softwarelsecurity company..."

“. [ ]e believe it s ime to replace
[Ken Hunt] and ocher long terured
drectors...

W would like 1o recommend the
appontmens of Legian Partners' Seniar
Apalyse, Sagar Gupta, te the Baard, Wa
klave his appointmant, alang wich twa
new independent directors
passessing modern software
industry experience. would bz wall-
received by pour mvestor base,™

OneSpan's Respo

Since Legion's initial presentation to OneSoan rmanagement. the Company has added & new directors?

Two lenperwenured directors have stepped down from the Board during this tme, including the company's founder, Brgest
sharebslder and formar CEG

Only three af cur nine nominees served an our Board in June 2008

The Board appointed owe new directors in March 2020, as parc of our Board's planned transmen:
- Maureen Hassan, former Chiel Digital Officer at Morgan Stnley Wealth Management®

- Marianne Johnson, EVF ard Chief Froduct Officer of Cox Automiotive, which pravides clowd-based software
to the aunomariva indusory
Legion way given the opportunity to interview both Ms. Hassan and Ms, Johnson and expressed support for
those two directors, staning they would “rruly erable [Scarr Clemenrs] and his team to achiess the sucoess they desorve
whille operating as 2 public comparg”

Kan Hunt retired from the Board in Seprember 2020, as part of our Board's planned transition, which had prevausly
led tin a rew bead independent divectar i 2008 ard a new indepandent Chair in 2009

I the press release annauncing Mr. Hurt's retirement, the Company emphasized that che recent Board refreshment
also prepares the Board for the future retirement of long-tenured directars

As part of our Baard's planned transiticn, the Board recruited two new independent directors with extensive madem
solveare industry expersence, incliding a Ulirancal expert” directss abde o Chaie the Audic Comenittes

Alfred Nistzel, former CFO of COK Glakal, a keading provider of seftware and IT solutions for the automative
indugtry, joined the Beard in Movember 2000; Mr, Mierzel alse serves on the board of global doud softwara company
Cerance Inc. (MASDAQ: CRNC)

Thar Board appointed Garry Capars, Division Prasidant, Cleud Soludons ar Deluse Corp, 0 Apeil FI2 1 Mr, Capers brings
direct cloud-based 5aaS experience n the fimancial industry

o OnesSpon




Legion Has Previously Been Supportive of Our Board Appointments

r 2% 4
i

1

[We are] pleased to see the Board take steps in the
right direction to better align the experiences and
skillsets of [the Board] with the challenges and
opportunities the [Company] is facing today.”

@1.[%{}[{)[\] PARTMNERS

Email from Sagar Gupta to OneSpan, February 7, 2020

ﬁ Onespon




Legion’s Previous Candidates VWere Inferior to the Directors OneSpan Recruited

Experience Director Selected
*  SVP of Business and Corporate Demlopment 2z a lige * Chief Revenoe Officer of Twibo (TWLOA. 2 cloud communication plafarm
cybarseosiny company Marc Baroditshy B A SECCE Company
% Candidave & * OneSpan offered to add this candidace wo the Board [ained Map 201%) * Former Fresident and CEOQ of Auchy, a software authenticton company
o E=3 in exchange for a customary sbanditil apresment fram axquired by Twilic
0 2 Legior: Leghon dechined « Forener WP of Menticy and Access Management, Cracle (CRCLY
é E 4 Jb-year-obl with leid than ang yose axporiengs i CFO 4 Capital glesation and esrparatn fnkeso axport whe lod lnancs adviary
ﬁ Candidate B privane: $aa8 company Marc Lenner pracrizes glabally ar |.P. Morgzn (J#H1) and Cidgraup {C)
E * Mo public company executive officer or board oimed May 2015 *  Experienced public company director, having sereed at Innerworkings
] expericnce lormer 1MW) and Servinel Energy Sersices [STHL)
=
T
i
£ * Jd-year-old farmer SO0 at $75 million customer serdce , - .
I Naursen s * T30 serin e e snics oy with e o s
=] * Clairmed o have coached “thousands of CEQs and [Jained March 20000 . eyl p o -
= executivet at Fortune S0 compamies.” Former Choef Digical Sficer at Morgan Sanbey (M5
é o +  Expreszed comcern about time commitments * 30 years of experience in cechnodogy and busiess mede] innovation
o o 4 Dhd nat show p far Talore. i inbarsiow witlh Board Marianne Johasan 4+ ENF and Chissd P L Oificer a8 Cos Autgmtive, peaviding ledbasd
z ﬁ Candldace D Chair and Chair of owr Carporare Gosernanoe and {Jain=d March 2020) pricing and anadytics softwane 1o the aucoeative indusery
o ; Mominating Commztes *  Formes senior manager at Firse Data, leading product innowation for the
0 = *  Hever responded o delkoweup emaik necsark ared securicy selutans line of business
=
g +  Foroner public company CFO with extensise domestic and rmematicnal
% Alfred Mietzel experience in mulople induzaries, induding sefoware and Saa3 secars
v Bozrwinmibir 4 Led $38+ spinal al COK, & eedng prasidor al dosd-Baed sotwars and
g 2020 IT sadnions, from ADP
% *  Board member at Cerence. Inc. (CRMNC). 2 glabal claud saftsare campany
(5]
= * Driwision President, Clous Soknions ax Deluse Corp. (DLX)
i ?;::ai;ﬁr?mz; + Former axndutio 5t Bepifas [EFR) whirs b bd the farmation af & e
1

business unic within the fraud and sdenity management spane

[P . o Bezared " NI ODneSpc"




We Have Adopted Many of Legion’s Other Suggestions VWhen Appropriate

OneSpan's Response

Investor
Communications

Financial
Disclosures

.

Cnepan should host an invester day
Legion can help SneSpan garmer interese from sellside analyses

OineSpan should bogin producing a quarterly presentation with
EAPNIES

Cinespan should declose:
+ Annual recurring resenue [(ARR)
* Drllar-based net expansion rate {DEME)
* Recwrring revenue as a percentage of total revanus
+ Bookings growth
+ Customer count and concentration
= Pipeling buildugp
+ The Comgany’s go-ta-market appraach
+ Strategy for expansion into adjacent verticals

* Rewenue and ARR guidance

v

Omelpan hedd it firse inveseos day in a decade on December 4, 2019

* 3ell-side coverage has increased from three o five; nane of the analysts

%,

%,

suggested by Legion pleked up coverage

The Company began releasing 2 quarterly presentation with eamings in Q3
2020

OineSpan has disclosed several new matrics, in:ludinﬂ recurring resorine, ARE,
DBME and recurring revenue as a percentage of votal revenue

CineSpan provides infermation an sefeware bookings, customer cancentration,
and pipeline growrh as appropriate

The Company releases 3 quarterly investar presentation aligned with earnings
that provides insight inuo;

¥ Go-to-market approach

¥ Customer base {including approsimate count)

¥ Long-tzrm growth drivers

+ Total addressable marker (including cross-sell opperunities)
¥ Oipportunities in adjacent verticals

" Sofoware and services revenue

+ Rawenue and SRR guidance

O Onespon




We Have Adopted Many of Legion’s Other Suggestions When Appropriate, Continued

CneSpan's Response

" This is untrue; only one director has scld shares aver the last

. o . frve years, and those transactions occurred under a | 0h5-|
Director Sales [ Directors have sold stock at indiscriminace prices and plzn

Stock Ownership during blackout periads

¥ O August 19, 2000, our Board adopred a policy generally
prohibiting director stock sales for two years

v Reduced average tenure from | 2.2 years at the time of our
firse engagement with Legion to 5.6 years by adding i newr
directars' and having four directors depart

The Board is long-tenured and should be refreshed
¥ Added two new directors with outside public compary

The direcears lack governance experience beard experience (Mr. Mietzel and Dr. Zenner)

+ The directors lack public company software/securicy

Board Compuosition ¥ Added four new dircetors with software and security

EXperence experience, including directors with 3aak and “cloud-first
+ The directors lack capical markets/capital allocation recurring revenue” experience (Messrs, Boroditsky, Capers,
eXperience Mierzel and Ms. Johnson)

v Added vero new directors with significant experience
advising or leading public company capital allocation
decisions {Mr. Mietzel and Dr. Zanner)

WWe have been, and will continue to be, available to listen to Legion and adopt
changes when they make sense for our business
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Legion’s Recent Claims Contradict Its Previous Statements

Financial
Performance

Histarical M&A

Capital
Allocation

The Company has been “producing commendable
financial results™ ' (August 2019)

“Q5PM management has an excellent M&A track
record”? (June 20| 8)

Yo [WWe are supportive of additional tuck-in ME&A to
gain capabilities and cross-sell new products to the existing
custamer base” * {june 2018)

Legion's Contradictory Claim

“Afrer years of chronic underperformance, we believe
the time has come for stockhelders to #ProtectOneipan
from the Board's longstanding underperformanca. "
{April 20213

“Ower Onefpan's history as a public company. the Board
has everseen and approved a long list of 13 acquisitions,
some of which were outright failures”* (April 202 1)

“[¥W]e are particularly concerned that the Board will
approve another misguided acquisition..."?
(April 2021)
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Legion’s Campaign Risks Displacing Key Board Experience

‘ ‘ [Mr. Fox] has brought to the board, among other things, his technology, consulting and talent management experience
from over 30 years of serving clients as a senior executive of Deloitte Consulting.” - Cognizant 2021 Proxy Statement

= As Chair of the Board, John has played a key role in overseeing the Company’s transformation,
leveraging his extenzive experience in developing growth strategies, project management, human capital
and compensation and arganizational process enhancement

= Jehnis the former Vics Chairman of Deleitte Touche Tohmatsu Limived and the fermer Glebal Director,
Strategic Clients for Deloitte Consulting: he spent 34 years at Deloitte as a trusted advisor to public
companies on large scale, complex transactions, including strategic initiatives, new business models,
reengineered business processes, merger integration and organizational change

Jehn Fox

005

*  He currently serves on the board of Cognizant Technology Solutions (CTSH) (2 $40 billion market cap
company), where until recently he served az chair of the Compansation Committee and led the
Cammites’s effores that culminaced in significant revisions to the Company’s performance-based
campensation seructure

*  John previously served on the board of Delsitte Touche Tohmatsu Limited from 1998 to 2003
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Legion’s Campaign Risks Displacing Key Board Experience, Continued

‘ ‘ Thanks to Jean's leadership, Brambles® IT team is trusted by the business, with a reputation for delivering on difficult,
complex strategic projects. Jean has built a strong, diverse team within which mutual respect is high and all team
members tale pride and enjoyment in what they do”” — Tom Gorron, CEQ of Brombles L'

+  Jean i the farmer Chief Information Officer of Brambles Limited, where she was directly respansible far
lzadership on technology trends and industry futures including the Internet of Things {laT), Big Data/hnalytics,
cyber security and disruptive technalagies

= Brambles manages the warlds largest pool of reusable pallets and containers and is a critical player in the global
supply chain: its business model requires the precise coordination of is global logistics network, which is made
passible through its in-howse software and data-driven insights

* A5 Chair of the Carporate Governance and Mominating Committee, Jean has plaped a key role in driving the
Beard’s refreshment process, which has resulted in six new directers sinee 2018

*  5he also serves on the board of Here Heldings, Inc. {(HRI): during her tenure, the company completed the
rransformaticnal spinaff fram Hero, which included establishing a new management team

+  In 2006, she was named °G Borgia CID of the Year' for her ||::.1t|d,~.rship; she hat alsa been listed b}v
Computeryorld as one of the top 100 ClOs and received the “CIO of the Year™ award from the Association of
IT Professicnals (AITF)
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Legion’s Campaign Risks Displacing Key Board Experience, Continued

[Matt's] proven ability to lead organizations and to collaboratively evelve and execute a compelling strategy will help
Chicago Public Media continue to serve its mission.” - Board of Directars, Chicaga Public Medial

= A veteran tech entrepreneur, Matt has founded, led and scaled multiple technology companies, including
Wiewpoints (now known as PowerReviews), 2 software and data pladform serving 1,000+ leading brands
and retailers

* Matt currently serves as Interim CEQ of Chicage Public Media, a globally recognized digital media comparny
behind such cultural institutions as This Americon Life and Serial

Matthew Moog

= sl *  Matt has been a leader in Chicago’s tech community, chairing the project to launch 1871, 2 co-working

space for Chicage technology start-ups, and co-founding Built in Chicago, o digital recruitment placdform
* Martis also an accomplished investor, having founded the Firestarver Fund, an early=stage investment fund

focusing on digital technology companies; amang the fund's suceessful investiments was Cartavi, a
document-sharing platform which was acquired by Docusign, and Pangea, a global money transfer platform
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Legion’s Campaign Risks Displacing Key Board Experience, Continued

‘ ‘ The addition of... Marc as [a director] will also bring fresh perspectives along with financial and strategic guidance on the
opportunities available to the Company to increase value for the benefit of all stockholders” — Glenn Welling, Engaged Capital’

= Marc previously led |.R Morgan's global Corporate Finance Advisary group; he also served as global head
of Citigroup’s Financial Strazegy Group and US Head of the Financial Markets Advisory group within ABM
AMROs Financial Markets Division

* Mare has advised hundreds of public company beards on capital allecation, capital strueture, strategic
combinations, spinaffs and divestitures and risk and liquidity management

= Marc was appainted Chair of the Board's newly formed Finance and Strategy Committee in September
2020 due 1o his decades of experience relating o the Committes’s key mandates, including reviewing
fimancial structure, firancing arrangements and acquisitions and divestitures

= An experienced public and private company directorn, Mare was appointed to the board of Innerworkings
{former INWIK) as part of 2 settlement with Engaged Capital with a mandate to serve as an agent of
change: Mare alse previowsly served on the board of Sentnel Energy Services, Inc, {(STML)
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Legion’s Nominees Are Not Additive to Qur Board

Key Que

oS

+ What funcrional skills does Me, Gupta bring to the Board

+ Mr. Gupra is a 33-year-old career hedge fund analysc whao, a5 far as
p ¥ dge v that cur nominces do not already possass?

wie koo, bas never operated a business of any kind

Sagar Gupta . : - - . + Why docs Me, Gupta need a Board soat when we have
Wie have engaged wit r.Gupe directly on many occasicns; he demonstrated our willingness to work with Mr. Gupta and
still does nat understand fundamental aspeces of sur business Legion for the past three years?

+ M McConnell has longstanding ves te Legions principals dating

back to their employrment togather at Shamrock Activist Value

Fund and has served as a Legion nominee or appointee on at least + Can Mr, MeConnell be truly independent of Legion when he
Michael MeConnell e other accasicas is a former colleague and has been nominated by Legion at

= Agpart frem being a serial acivist nomines, Mr McConnells mast two other companies?

notible public company experiance came as CEQ of a company
that cartifies collactibles, such as baseball cards

* The Board inverviewad Ms, Garg in 2019 and compared her skills

and experience with other software and technology executives * What new expertise would Ms. Garg add, given that
Sarika Garg alse under consideraton. The Board now has sewen current or OnaSpan has four C-lavel 5235 exacutives sarving as
farmer technology executives. We do not beliess Mi Garg has independent directors?

differantianed experuse

+ Legion has refused to allow us to incerview M. Sethi.
W have no knowledge that she has develaped cloud-bagad
solutions or developed. marketed, financed or managed any such v I Lﬂﬁlnﬂr:"'-‘"ﬂﬂ‘m need directars with additional cloud.
raducts for enterprise cuskomers based software development, marketing, financing and
P L management experience, how does Ms. Sethi fic that profile?

Rinki Sethi

+ M. Sethi's software security experience is already well-
represented on our Board
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Legion’s Nominations Are Inconsistent With Legion’s Stated Goals

“ [V srengly believe the lack of... 2

peripective on the Board has contributed to the Company's
uraccaptable valuation disconnect as well as the lack of
meaningful action to address the underlying drivers”!

“Without having... M&#A specialists on the Board wo oversee
critical due diligence on any potential mrger, stockholders may fll
victim e this Board's poor judgment on ancther acquisition”*

e belicwe it would be prtldcm: to install Board members with

experience in cloud-first recurring revenue

ewirgnmenss, ,, "

- In.ﬁlrgu.-:: 2030, an'nn demanded that Ken Hunt, aur Iargzst sharehalder at the dme nwninf.

approsamanely |6% of cur sutstanding shares,"resign from the Board immediaely”

+ Though Legien itself is a significant shareholder, Mr Gupta is not a partner in Legion's fund and

therafore iz not as economically aligned with sharehaolders as Legion suggests

+ Legion's campaign seeks to remove two of the three largest shareholders among the Cempany's

20T1 nominnes

+ While Lagion purports to deire M&A exparience, the election of their state would result in the

Board losing substantial ME&A cxportise

+ Mone of Leglon’s norminess appear to have extensive MEA experience

* Legion is seoking to replace Mare Zenner, the former Global Co-Head of | Maergan’s Corporate
Finance Advisory practice who had a 20-pear career adwsing public companies on mergers and

acquisitions strategy; he has advised on dozens of large-scale mergers and divestitures

+ Legion is alse seaking to remove John Fou. the former Vice Chair of Deloime and the Global Director
of Dedoitte Consulting, whers, over the course of a 3d.year career, he advised dozens of glabal

organiTations on merger integranon and organizatonal change

+ Only one of Legions candidates, Sarika Garg, appears to have any managerial or executive leadership

experience with a cloud-based business thac sells to enterprise customers

+ Legion is seeking 1o replace both Matchew Moog and Jean Holley, both of wham are ssasaned

rachnology executives with exvensive sofeeare and clouwd exparience
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Legion’s Aggressive Personal Attacks Are Littered With Misleading Claims

John Fox

Jean Holley

w

“lehn Fox possesses no madern
technolagy experience™

“[t is unsurprising that as Chair of
the Compensation Committer for 15
years, Onebpan’s executie
COMPENSATIoN programs remain
antiquated™!

“It appears that Director Jean Holley
‘resigned” or was terminated from
thrae of har last four full-time
positions”

“[Marianne Johnson is] conneceed
Jean Haolley through “the Atlanta tech
communicy’ !

“[WW)a do not baliave Ms. Helley
possesses modern technology
experience relevant to Q5PN

OneSpan's Responses

Mr.Fox spent his carcer helping to transform large-scale multinational corporations while at
Dalaitte Consulting

He currently serves on the Board of Directors of Cognizant Technology Selutions (CTSH),
a 540 billion market cap technology consulting company cperatng in Financial 5ervices and
Health Care, two extremely relevant customer sepments for OneSpan

Mr. Foor has baen instremental in restrucouring OineSpan's incentive compensation plans to pricritize
softeareSand metrics and shareholder returns as the Compary's transition has taken shape

Ms. Helley revred from Brambles Lod. in July 20017 - after being named “C10 of theYear™ in 20046 -
in order to undergo chemotherapy treatment and to focus on her recovery from cancer; she was
instrumental in oraining her successor in that rale

When Ms Helley lefe USG and Tallabs, she did so becawia she was reeruived for another oppartunity by
an executive search firm = nat, as Legion irrespansibly speculates, bacause she was tarminated

Ma. Helley and Ms. Johmsen belang to 'Wamen in Technolegy, as do mary female business leaders in
Atlanta; the organization secks increased femabe represensation in STEM ficlds: the two had never met
before Ma. Johnson was recruited Tor the OneSpan Board

Legion corveniently ignores the fact that, while at Brambles, Ms. Holley helped launch a business
unit which leveraged loT devices {Le. hardware with ernbedded sofoware, similar e OnelSpan’s
authentication solutions) o mrack Iugi.-:ri-:: data uEing cloud-based applications
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Legion’s Aggressive Personal Attacks Are Littered With Misleading Claims

Matthew Moog

Marc Zenner

“Matthew Moog lacks scaled, public tech
experiene’!

“The Board lacks pertnent capital allocanon
expertise. .. Matthew Moog. member of the
Finance & Strategy Comrnittee. [is] not the

angwer’™!

“[¥W]e believe [Dir. Zenner] lacks experience
wiorking with public technology companies™

“OineSpan's balance shest is not
complicared, .. [W]e are unsure as o how
[Drr. Zenners] “capital structurs’ sxpestise is
particularly relevant to CneSpan’s situation’™

OneSpan's Responses

Hr, Mzog founded three fast-growing cloud-based recurring revenue companies
with thousands of customers, hundreds of employess and himdreds of millions of dollars in
capital raised from leading private equity and ventwere capacal firms and the public markets

Pererfaviews bas more than 1,000 recurring revenue Saas customers including
Walmarr, Targer, Gap and many of the other largast brands and remailers in the woeld

Unlike thres of Legions faur nominess — who have never lhad capaal allocation responsibilicy
at 3 public company of any kind = Mr, Moog has served as the CEQ of a publicly
traded internet cormpany, in additan o sarving as the CED of a private Saas company

During his nearly two-decade caresr as an investment banker, Dr. Zeaner advised
some of the largest software and technology companies in the world - including
Apple, Dall, Intel and Microsoft (each of which also have both hardware- and
sofowarefservices-based revenue) — on capital allocation and capital sorucoure. credic ratings.
dividend policy and other capital markets roatters: O Zenner alio <erves as an advisor
to three software/5aa% start-ups

Omalpan's capital strecture i "net complicated” by design; Dr. Zenner's expertde enables

him to advise on capinal allacation that neverthaless affacts CraSpan, including oprimal cash
daplayment, share repurchases and acquisitions and divestitures

* A different activist investor (Engaged Capital) negotiated to have Dr. Zenner

placed on the board of one if its portfolio companles in recognitien of Dr. Zenner's
axpertise and independence
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Legion’s Claims About Our Board’s Actions and Responsiveness Are VWrong

OneSpan's Redponde

* We have welcomed Legion’s input, been responsive and adopted many of Legion's
suggestions, including by enhancing our financial disclosures and strengthening our

Board with the addition of directars with skills and experiences as suggested
“We have watched the Board consistently dismiss several by Legion

ideas to unlock stackholder value...™! o ) : :
* We have not adopted Legion’s suggestions that, in our judgment, would be

detrimental to shareholders, such as Legion’s idea to sell the hardware companent
of eur authentication business

“...[¥"e have also been informed that the Board has
ignored inbound expressions of interest from parties
explaring a strategic transaction.”!

This is simply untrue

= The Company engaged a financial advisor to evaluate scracegic altermatives

* This is demanstrably false

= Oinebpan began to diversify away from its authentication business through M&A
One3pan’s executive team and Board only act whan and R&D long before Legion boughe any stock

promped by Legion = Throughout the last chree years, Onelpan has proacuvely made myriad changes o
its business model, product mix, staffing, systems, pricing, disclosures, Board and
other key business operations
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We Don’t “Segment Report” Hardware Because It Is Not a Segment

* One5pan has repeatedly explained to Legion that the hardware compeonent of our authentication business is a piece of a solutions set; it is
not a separate “business,” and it is not a separate “segment”

= Frequently, our authentication customer purchases hardware, mobile authentication software and server software/cloud solutions; in addition,

each end peint typically requires a softwarefuser license for the server software
+ Wve have regularly disclosed the revenue attributed to hardware sales in our authentication business

+ Legions demand for a “segment” P&L or operating margins for the “hardware business” does not match the way we sell or account for
costs and would be unduly burdensome and subject to cost accounting and other assumptions that complicate the exercise

+ For GAAP purposes, OneSpan only has one segment

Ve Bebeve Rukiple Issues Weigh on O5P8's Valuxion I -

T R B O g T e B O O TR

Legion complains that there is “...a refusal
to provide segment-level financials™

[ o Legan's May 1T, 2 T S— | Ooneﬁpu..




Legion’s Investor Presentation Is Misleading

* |55 typically uses medians for peer group TSR calculations

* Legion itself used medians for TSR calculations in a prior activist campaign (e.g, in
its investor presentation for RCM in 2013)2

Legion chims that "wtilizing the average [of peer company * Legion is seeking to use “average” so it can “average” the anomalous returns of a
TSR] is a widely accepted pracrice.”! few companies (e.g., +640%, +999%, +522%) among the peers to claim OneSpan has
underperformed

* Legion readily used a median calculation when it was betrer than an “avarage” in
making its argument on G&MA marging in its same Investor Presentation?

o ) * The shelf registration was not filed “recently” — it was filed in October 2019
"The Company recently filed a $300mm shelf registration —is

thara anothar deal on tha horizon?™ * We have explained to Legion many times that our filing of a shelf registration was

simply “good housekeeping”

= The warld was in the middle of the COVID- 1% pandermic at the time of these calls

* OneSpan, like hundreds of other public companies, pulled its annual guidance
Onedpan should not have pulled guidance in Q2 2020, because it was uncertain how the pandemic would impact its business and how
misunderstood its own business at that time and made long the disruption would last

matters worse in its Q3 2020 earnings call * The fact that OneSpan was able to continue to grow its ARR should be lauded; the

fact that Onedpan was unable to guide or predict that growth with certainty is
unremarkable given global conditions at that time
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Legion’s Investor Presentation Is Misleading

OneSpan should be valued 75% higher and would be if only
the Company would disclose more information about the
hardware component of its authentication business

OnelSpan has misallocated capital

OneSpan’s Board refreshment has not followed a good
process

* Legion arrives at this conclusion by averaging the ARR multiples of companies that
are very different from OneSpan: all but one of them derive nearly all their ARR
from subscription revenue whereas most of our ARR is from maintenance revenue
and term licenses, which are valued differently in the market

Legion's math also requires assumptions about the value of cur perpetual licenses
and hardware revenue, wich which the market may nor agres

Legion is apparently the anly capital markers participant whao belisves our valuation
gap is this wide, or many new investors would buy our stock

* OmneSpan has completely self-funded its transfarmation from a traditional,
hardware-cencric technology company to a Trusted ldencity solutions company,
withaut levering the balance sheet or raising equity

* Legion at one time suggested a massive buyback, which would have jeapardized the
Company's development and flexibilicy: Lagion has since dropped its advacacy for
thiz, like so many of its other suggestions

* OneSpan has used multiple recruiting firms and reviewed dozens of candidates in
recruiting new directors added to our Beard since June 2019
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Legion’s Public Letters and Presentations Show Our Progress

Legion's own analysis repeatedly shows OneSpan's significant progress in achieving market recognition in the valuation for ARR and
software revenue growth
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Change in EY / ARR over 9 months (moving up from 3.5x to 6.6x) even as the market average declined suggests

significant progress by OneSpan at achieving more recegnition by shareholders
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Conclusion




What Is Legion’s Proxy Contest About?

After years of constructive engagement between OneSpan and Legion, during
which OneSpan evaluated all of Legion’s suggestions (and adopted many of
them), is Legion now entitled to replace half of OneSpan’s independent directors
(even though it has offered virtually no new strategy or operational ideas) just
because Legion remains frustrated that the market does not value OneSpan the
way Legion believes it should?
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OneSpan Has Been Very Responsive to Legion’s Requests

Legion's Requests of OneSpan

on June 14,2018

Conclusion

Froactively seek additioral coverage and liquidity for stock

Imprgve financial dischosures o allow myestors toeasily conduct sum-cf-the-
parts valuatien analysis

Create e nvister materabs detalling:
= TAM size, growth and expansion
v Gresvih cppanunicy witkin existieg oniemer base
= plign s a direct competitor 1o Doculign
r Capital allecation fanmimo

Invitiate capltal reTurmn pragram

Corgider adding new talent to board

Prepane for kreestor Day

OneSpan’s Actions Since June 14,2018

v Improved analyst coverage; 5 analysts now cover OneSpan, up
fram 3 analyscs when Legion first invested

¥ Improved financial disclosures and provided better insight into
aUr go-to-marker strategy, customer base, long-term groweh drivers,
cross-selling opportunities and other data; facilitated SOTP analysis

¥ Created new investor materials, including quarterly
presentations with earnings

¥ Implemented a share buyback program

v Added & new Board members since 201%!

Added 2 board members with capital markers [ capaal allocadan
eXpErtise

- Added 5 additional beard members with expertise in security
software, cloud-based software developrment and deployment, and Saas
salutians

¥ Hosted an Investor Day
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Legion’s “Big Ideas” Over the Last Year: Where Are We Now?

“lmmediately pursee 3 dvestiture” of the
eflgnamire business

“lniteate o steategic review of the
Hardware segmant in an effort wo sall the
sagrment”

Auld cloud-first exccutives o the Board

OneSpan’s Response

Ran a full stracegic sale process with an
Irvestment bank: bids were inadequare

Explained that the hardware compenent of
our authenteation business is not a separane
segment. cannet be casily separated and is
stracegically valuable

Aadded a diverse, eloud-business P&L
executive whose products sarve our same
end markets as the fourth nee cloud
exacutive added to our Board in vao years

Legion's May 2021 Perspective’

Fa further mention of this idea
Effectively: “Mewer mind”

Mo further mention of this idea {other than
falsaly claiming that OmeSpan misundarstood)

Effpctvely: “Movar mind™

Clairns our newest director werks for a
compary that has been in business too long

Mominated thrae nen-clowd exacurives (and
just ane eloud exeeative) far aur Board

Make additional disclosures e "fix the
stock” and ease sum-of-the-parts analysis

Significant increases in disclosure as the
business evolved and matured, consistent
with the way our businessas are managed
and operatad

The only strategy or operational idea that is older than one menth that
Legion has not yet abandoned is its call for more “segment” disclosures

Wants “segment-level” financials for parts of 2
solutien that are not segments and have no
separate financials
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Shareholders Should Support the Company’s Nominees

r

o

B 43

OneSpan Has Undergone a
Deliberate Transformation

s The Board and management team devised 3 new
strategy to extend OneSpan into 2dditional
wrusted identity and security services over time

& Onabpan used [and continues oo wse) s market

postion in multi-fAosr suthentication o grow
i business

e The Cormpany las succeeded in developing
PECUPTING revenue high-margin sclutions and
cross-5elling thonz solutions inoe its customar
base

e Ag reported in the 0 2020 carnings call, ARR
and Gross Marging have been healthy and are
erpiEcad [ CONTINAE [0 Brow

®  The micee from hardwirs and services to
incransed soltwars eontent and now dhoud-baged
software has been complex and ot perfectly
smuonth, but Onefpan is abead of schadule on ins
rransformarion plan

Our Board and Management
Team Are Well Composed to
Continue to Oversee OneSpan

v Our Board has been substantially refreshed as our
business has migrated oo meee services
ard sofowarns

*  Five of cur eight independent nominees have
joined cur Board in the Bst two years

#  Plew direcrors have significant exparience in
sofoware, cloud-based medals, stracegy
ared MEA

e Our Board has eonsdered srategic aluermatives
and recently concluded a process o review its
eSignanura product ling

¢  Dwr focus on aligning executive compansation
with the intereits of our sharshelders and on
EOvErTANo: iS5Ues i3 evident froom our policies,
disclosures and cutcomes

Legion's Campaign is
Unnecessary and Unfortunate

= Wi have acuvely engaged with Lagion over threa years
in more than 40 meetings and calls

* W hve adepted many of Lagion's suggestions,
ag and when appropriate we our edaoking business

s Legion has shifted its demands ovaer time, making Lagion
mpassble to please; it is unclear what conorote serategy
or operational changes Legion now wants — it just chims
the Beard should “fix the seock™

& We do noo baliews 5l:{llng hardwara authentication is in
the best mterese of sharcholdars, who can value the
Company even though we sell bath hardware and
software suthentication solutions and other security
solutions

#  Dospite Legion's historically ME&A-oricnted domands,
Legion wants to rephos two seasoned MEA axperts an
eur Board

+ Ay value Legion's nominees would bring to cur Board
wiould be aurweighed by the loss of skills and expericncs

of cur Board's nominses
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Please Vote the BLUE Card FOR OneSpan’s Director Candidates

We strongly urge stockholders to vote the BLUE proxy card FOR
our highly qualified and experienced director nominees.

THE OMESPAN BOARD OF DIRECTORS

P15 e CKENZIE

Jolos M. Fo, Jr. {Chair} Jen K Folley
-l " PARTNERS, INC
e -Iﬂ:-;_l;;“k_,p - ”fm_f:' Brokers and Banks: (212) 929-5500
Gamy L. Capers Matew Mong All Others Call Toll-Free: (800) 322-2885
é’m/ Al US’UF Email; OneSpani@mackenziepartners.com
Seom M. Clements Altbed Mierzel
hlichael P Cullinsre Mure Lennex
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Appendix




Leadership Team

Scott M. Clements
Chil Executive Oficar
and Fresident

= Exblrrive exporionos in kadeelip relie in e
wectnobagy ndusory with a soroeg focus on developing
and deploying succearkd busnemy siraregies

= Provicush dersed as Presidont of Tyce Infernatonals
FI8 Pecyl Sobsgans unit and ar Honeywel ina
ity of robes

Tracy McCarthy
Chief Human Resources
Officer

= Haore than M vears of experiznce in human
rasmrtas lndership, including 0t Sad
vechiiobagy <onEanks

= Pregicush Bald human resooroes roles 21 SRV
Groug, SikAnad Technnlogy and Lakmeiow
Tedhaakgy

124

Steven Worth
Mark Hoye General Coursel,
I‘ Chief Financial OMicer, Traaiorer Chiel Compliance Ofer

aredl Executive Wice Pressdent and Corporate Secretary

Pioris than tw decadis of axjriimen grewing + Mure than I8 s of snpiriimes serns

markerbading sofoware and vechncdogy

Jehn Guan
Wici Prosident, Salas asd Marketing
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We Engaged With Legion Regarding Board Refreshment in 2018 and 2019

(1.1

MNovember/December 201 8, Legion provided OneSpan with the names of three individuals 1o be considered for our Board

January 2019, OneSpan informed Legien that the Company's executive search firm would be in contace with Legion’s candidates as part
of the Company’s ongoing search process already underway

February 2019, our Board interviewed five candidates. including all three of Legion's recommendations

March 2019, the Board offered to add one of Legion’s candidates and one other candidate to our Board in exchange for a
custamary standstill. Legion declined the offer and decided not to naminate director candidates for election in 2019

May 2019, OneSpan added Mr. Boraditsky and Dr. Zenner to the Board
July = Qectober 20019, the Mem{Gev Committes identified 20 additional potential candidates before narrowing the field down o five
December 2019, Legion sent a letter to the Board identifying three new individuals v be considered for the Board of Direcrors

December 2019 = January 2020, Legion’s three candidates were interviewed by telephane and in person or by video conference by
CneSpan's Chairman, the Chair of the Mom/Gov Committee and the CEC
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We Continued Our Engagement With Legion Throughout 2020

January 2020, One3pan and Legion entered into a shart-term non-disclosure agreement 1o discuss the Board's composition and potential
Board candidates under consideration; the Board interviewed one of Legion's candidates in San Francisco

February 2020, Legion conducted telephone interviews with two candidares identified as part of the Board's ongoing search process.
Fallewing the interview pracess, Legion sent an email to OneSpan noting that (one of OneSpan's candidaces) Ms, Hassans "background in the
financial services sector is arguably the best our of all the candidares. And she is very well versed on the technology frone as it relates to
OineSpan’s praduct pordolio and long-rerm strategy”

March 2020, the Board appoinced Mses. Hassan and Johnson to the Board

BAugust 2020, the Board engaged an executive search firm to identify a director candidate wich public company financial and accounting
expertise at a software or technology company who could potentially succeed the Audit Committee Chair

August 2020, Legion's legal counsel contacted CGneSpan's legal counsel offering to stand down from a public campaign in exchange for the
appointment of two Legion candidates to the Board; Legion insisted that ane of those candidates should be a Legion principal

September 2020, OneSpan announced Mr. Hunt, the Company's founder, former Chairman and CEQ, retired from the Board

Cctober 2020, OneSpan made an offer to Legion, including to increase the size of the Board by two directors, 1o appoint a mutually
agreed upon director wha was independent of Legion and had either executive or board experience at a $aal company and to appoint an
independant director chosen by the Board

Movember 2020, Legion offered o counter-propesal, including the immediate replacement of three directors with three new directors,
including Mr. Gupea from Legion. a second designee selected by Legion and a mutually agreed wpon director seleceed by the Board

MNovember 2020, OneSpan announced the appaintment of Alfred Mietzel, as a new independent directer, noting Mr. Mictzel’s public company
CFO experience and his extensive financial experience in the software and Saa$ sectors
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Ve Continued to Engage With Legion to Find a Resolution in 2021

February 202 1. Legion neminated three candidares for election to the Board ac the Company's 202 | annual meeting

March 202 |, the Board commenced a search for Ms. Hazsan'’s replacement afeer her March 1, 2021 resignation following the acceptance of a
pasition in the public sector that preduded her continued role as a Board member of a public company

March 202 |, the Chair of the Mom/Gov Committee offered to interview Legions candidates. Legion declined the offer

March 2021, Legion propesed that three of Legion's nominges would be added to the Board; that Mr. Cullinane weould step down from the
Board immediately: and that an additional three unidencified incumbent direcrors would not stand for re-election

April 2021, the Board appointed Garry Capers 1o the Board, noting his highly relevant exparience, given his PEL and operational
responsibility for Saal solutions primarily targeted at end markets in the financial services industry ard his experience leading Equifax Incs
fermation of a new business unit in the fraud and identity management space
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Explanation of “Transformation Peer” Selection for Slide 42

Mutanix, Radware, Cisca and Palo Alto Metworks are all publicly traded technology companies that have been transitioning their businesses away from
hardware-focused products towards software and services, WWe belisve thar the trangitions that this select group of companies have undertaken are similar
to the transformation that OneSpan has been undergaing over the past several years, and thus represent reasonable "case studies™ for purposes of

COMparison.

Mutanix

The campany’s Q1 3018 earnings releaze
fraam Blovermber 30, 2017 notes the
corpany’s “shift taward [4] softwar-
cantr busingss madul” Tharelore, we
et Iipvgrniber 30, 2017 &5 the

Ap vl A dige,

The campany's Q2 J0L1 carnings script
fram Fobruary 15 2021 necos char che
SO T CANGrASsD T Makos progress on
[ies] wransiton oo subscripoon.” Therefore.
wz mssume chae che wansioon is sl
wrderwary and use the presenc day (April
30, 2020 as che approximace end dace,

L1

Radware

An artichs from Jaguar Analytics supgests that
the company’s transiton commanced in
20186, Therekare, wa use Jangry 1 30016 a5
i approscrribe stark dade,

I ies G4 2020 earmings cal seript fram
Feleuary 2021, chie company noted an
“azcdleration in the dgieal wansformation of
leading encerprises thar drave growth in [is)
dleard and subscripeion businesses.”
Theredare, we assume that the transkion i
sell urderway and use the presenc day iApril
30, 2021} as che approsmate end dape.

Cisco

The company’s 54 2015 sarnings rel=se
marks an early reference to the company™s
transitean b e mare predictabls sefoware-
based burirsis moedal” Tharelors, wa
s that thee Bransdicn began s 20015 and
uge Jareiry 1, F01E a5 e approuirdte dact
dati,

In tes G2 2021 earnings seripe fram Fobrsary
2021, the company notes chat it i “driving.
the corzinued shift to mare sofoware and
subserpticrs.” Therefore, we assume that
the wransion is soll undereqay and useche
presencday (April 2, 2021} as the
approximace end dage.

Palo Alto Metworks

AE 2 comference in June 21T, the company
announced its “Appkcatian Framewark™
wrabled cloud-dabwered
siiyrity services Tharefore, we vis the
dhuke o that anncundement, Juse 13, 2017,
A tha appreeimate dact date

ik, which

The cornpany notes in & presentaion from
Feberuary 2001 chas "Our hardwars
nerwork securicy ansformatkan
contmees.” Therefore, we assume chaz cthe
wransivon is sl underway and use the
presencday (April 30, 202 1) as she
approximace end date.

O CneSpon




Reconciliation of 2020 Adjusted EBITDA to 2020 GAAP Net Income (Loss)

Mon-GAAP Financial Measure Reconciliation

We repart inancial resules in accordance with GAAR, We alis evaluace our performance using cormain non-GAM aperating mowics, namely Scdfusced EBITDA. Our maragemaent beloves drar ths mzasure provides
wzaful spplemantal inforratsan regarding the performance of cur business and ficlitates 3 comparison to our historical oparating resubs, This ron-GAAF finarcial measure is not a measors of parformance undar
GAMP ared sheadd fal bi considerad in Baelation ar & an alieriative o substiuts (o e mest directly comparabke Trandial measine calodated inaccordancs with GAMP, Wil v bisiaws Ehat this non-GauF
finareial measure is useful within the cancew described below, it is ncomplece and & net a measure thar shauld be used wo evaluae our full performance or aur praspects. Such an evaluacan reeds to consder all of
the camplesties aisscated with our business induding, but st Brited g0, baw pass actions are gfecting oarrent fesuks and hoe they may atlect Tubure resolis baw we have chosen to inance the busmess and how
raes affece chie fral anvaunes char e o will be sailible to stockholdors a5 a return on their investmene,

Wi efing Acdpstad EBITDA &b net Feons bilkora inberdst, L, Sopracilion, Avarizatian, [org-Lerm indentive Lomprikation and CerisEn nen-reiurving i, rdkiding aoquisiion-reaed coots, e @il casts,
rebranding costs and aooruals for legal contingencees. W'e use Adjusted EBITDA a5 a simplified measure af performance for communicating cur perfonmance w irseseors and analysts and far comgarisons w ocher
canmpanes within o Felustry, Az a performanoe mesure, we befieve that Adprsted EBITDA preseras a view of gur gpersting reslts thag is mest dasely relaged o sering gur customens. By excluding interest,
awes, SEprechlon, ANWFGRIEKN, |org-tarm incentive LOMpensatian and corain non-recuring ibeme, We are 2l to svaluate perfarmance without considering dodsions thar, in most cases, are not directly rolaced o
meating our customers' requiremants and were sither mads i prior persods (eg. depreciation, amortization, bang-term incentie compansytion, lexes st costs ad reversal of 3 prior pericd legl contrgency
seruall il with thi streciuors o Snanding < e budiness (g, Berast, acqusitin-ralaed casts asd rabrandng costs) ar refleds ehe spelication of ragulations that are eutside al te <ostral of Sur ranageeend
e {eg., raxes) Similarly, we find that cur comparison of aur resules o those of our compecitors is foliaved when we da not consider the impect of these items.

Mlet incarne (less) k3 15.455)
Intarest income, nat {4045
Provizion fer inceme tixes 1035
Dapraciation and amertization of intangible assets 12002
Long-tarm intentive compensition 6001

Man-racurring items —
Adjusted EBITDA $ |4. 180
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