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Item 7.01    Regulation FD Disclosure

OneSpan, Inc. (“OneSpan”, the “Company”, “we”, “us”, or “our”) is providing a progress update with respect to the adjustments to
our operating model and the related cost reduction actions (the “Actions”) that we announced on August 9, 2023. As previously disclosed, the
Actions are expected to consist primarily of workforce reductions.

During the quarter ending September 30, 2023, OneSpan has made organizational changes to support its revised operating model and
has completed a significant number of Actions. Additional organizational changes and Actions are planned for completion during the quarter
ending December 31, 2023, which we believe will position the Company to achieve greater operational efficiency and higher levels of
adjusted EBITDA as we start 2024. As a result, we expect by the end of 2023 to have completed approximately 85% of the workforce
reductions that are planned as part of the Actions, which is equivalent to total expected annualized savings of approximately $31 million.
Most of the remaining workforce reduction actions are expected to occur over the course of 2024 as several Company projects are completed
during the year. We currently expect to incur restructuring charges of approximately $11 to $12 million in employee transition and severance
payments (not including any retention-related payments to employees).

In light of our progress to date and our visibility into planned Actions through the end of 2024, we have confidence in our ability to
achieve our targeted 2024 adjusted EBITDA margin of at least 20%. We are continuing to focus on improving our operating model, driving
toward the aspirational goal of attaining a level of 30% under the “Rule of 40” framework by the time we exit 2024. Please see “Definitions”
below for further information on the Rule of 40. We are reiterating the following previously provided metrics: fiscal year 2023 revenue
guidance of $226 million to $232 million and adjusted EBITDA guidance of $0 to $3 million; fiscal year 2024 revenue target of low- to mid-
single digits growth over 2023 revenue; and fiscal year 2024 adjusted EBITDA margin target of 20% to 23%.

We expect a cash, cash equivalents, and short term investments balance of approximately $65 to $70 million dollars at year-end
2023, including the impact of restructuring payments of approximately $7.0 million, capitalized expenditures of approximately $4.0 million,
share repurchases of $3.5 million in the quarter ending September 30, 2023, and other changes in operations and net working capital items,
but excluding the impact of any other potential capital management activities such as additional share repurchases and/or dividends. To date
in 2023, we have repurchased 305,381 shares of our common stock at an average price of $11.518 per share under our existing share
repurchase program, which authorizes the repurchase of up to $50 million in shares of our common stock. Our Board of Directors recognizes
the limited trading liquidity in OneSpan’s common stock and plans to consider additional mechanisms to return excess capital to
shareholders.

Adjusted EBITDA, adjusted EBITDA margin and the Rule of 40 framework are non-GAAP metrics. We are not providing a
reconciliation of guidance or targets for adjusted EBITDA, adjusted EBITDA margin or Rule of 40 to GAAP net income, the most directly
comparable GAAP measure, because we are unable to predict certain items included in GAAP net income without unreasonable efforts.
Please see below under “Non-GAAP Financial Measures” for further information about adjusted EBITDA, adjusted EBITDA margin and the
Rule of 40.

The information reported under Item 7.01 in this Form 8-K shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as amended, except as expressly set forth by
specific reference in such a filing.

Non-GAAP Financial Measures

We report financial results in accordance with GAAP. We also evaluate our performance using certain non-GAAP financial metrics,
including adjusted EBITDA, adjusted EBITDA margin and the Rule of 40 framework. Our management believes that these non-GAAP
measures, when taken together with the corresponding GAAP financial metrics, provide useful supplemental information regarding the
performance of our business, as further discussed below.

These non-GAAP financial measures are not measures of performance under GAAP and should not be considered in isolation or as
alternatives or substitutes for the most directly comparable financial measures calculated in accordance with GAAP. While we believe that
these non-GAAP financial measures are useful for the purposes described below, they have limitations associated with their use, since they
exclude items that may



have a material impact on our reported results and may be different from similar measures used by other companies.

Definitions

We define adjusted EBITDA as net income (loss) before interest, taxes, depreciation, amortization, long-term incentive
compensation, restructuring and other related charges, and certain non-recurring items, including acquisition related costs, lease exit costs,
rebranding costs, and non-routine shareholder matters. We use adjusted EBITDA as a simplified measure of performance for use in
communicating our performance to investors and analysts and for comparisons to other companies within our industry. As a performance
measure, we believe that adjusted EBITDA presents a view of our operating results that is most closely related to serving our customers. By
excluding interest, taxes, depreciation, amortization, long-term incentive compensation, impairment of intangible assets, restructuring costs,
and certain other non-recurring items, we are able to evaluate performance without considering decisions that, in most cases, are not directly
related to meeting our customers’ requirements and were either made in prior periods (e.g., depreciation, amortization, long-term incentive
compensation, non-routine shareholder matters), deal with the structure or financing of the business (e.g., interest, one-time strategic action
costs, restructuring costs, impairment charges) or reflect the application of regulations that are outside of the control of our management team
(e.g., taxes). In addition, removing the impact of these items helps us compare our core business performance with that of our competitors.

We define adjusted EBITDA margin as adjusted EBITDA as a percentage of revenue for a specified period.

We define the Rule of 40 as the sum of (i) our adjusted EBITDA margin for a specified period plus (ii) our year-over-year revenue
growth rate, expressed as a percentage, for the same period. For example, a Rule of 40 attainment level of 30% would mean that the sum of
our adjusted EBITDA margin for a specified period plus the year-over-year revenue growth rate for that period would equal 30%. We use the
Rule of 40 as a financial framework because it is a well-known framework in our industry, and therefore helpful to our investors; it allows us
to measure our progress in achieving a balance between adjusted EBITDA margins and revenue growth; and it enables us to measure our
financial performance against those of our peers.

As noted above, we are not providing a reconciliation of guidance or projections of adjusted EBITDA, adjusted EBITDA margin or
Rule of 40 to GAAP net income, the most directly comparable GAAP measure, because we are unable to predict certain items included in
GAAP net income without unreasonable efforts.

Forward-Looking Statements

This Form 8-K contains forward-looking statements within the meaning of applicable U.S. securities laws, including: statements
regarding the outcomes we expect from the Actions, including the ability of the Actions to achieve greater operational efficiency and higher
levels of adjusted EBITDA as we start 2024; our expectation that we will complete approximately 85% of the workforce reductions that are
planned as part of the Actions by the end of 2023, and the total annualized savings that those workforce reductions are expected to achieve;
the anticipated timing of workforce reductions for 2024 and thereafter; the size of the expected restructuring charges we will incur related to
employee transition and severance payments; our level of confidence in our ability to achieve a 2024 adjusted EBITDA margin of at least
20%; our aspirational goal of achieving a level of 30% under the Rule of 40 framework by the time we exit 2024; our 2023 revenue and
adjusted EBITDA guidance and 2024 revenue growth and adjusted EBITDA margin targets; our cash, cash equivalents, and short term
investments balance as of year-end 2023; the impact or likelihood of occurrence of potential capital management activities such as additional
share repurchases or dividends; and our plans to consider additional mechanisms to return excess capital to shareholders. Forward-looking
statements may be identified by words such as "seek", "believe", "plan", "estimate", "anticipate", “expect", "intend", "continue", "outlook",
"may", "will", “target”, “drive towards”, "should", "could", “confident”, “goal”, or "might", and their variants and other similar expressions.
These forward-looking statements involve risks and uncertainties, as well as assumptions that, if they do not fully materialize or prove
incorrect, could cause our results to differ materially from those expressed or implied by such forward-looking statements. Important factors
that could materially affect our business and financial results include, but are not limited to, factors described in the “Risk Factors” section of
our most recent Annual Report on Form 10-K, as updated by the “Risk Factors” section of our Quarterly Report on Form 10-Q for the quarter
ended June 30, 2023. We do not have any intent, and disclaim any obligation, to update the forward-looking information to reflect events that
occur, circumstances that exist or changes in our expectations after the date of this Form 8-K, except as required by law.
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