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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRENGEMENTS OF CERTAIN OFFICERS.

On January 19, 2024, Aware, Inc. (the “Company”) commenced a stock option exchange program pursuant to which eligible participants (the “Eligible
Participants), which primarily consisted of the Company’s executive officers and senior management, were able to exchange eligible stock options (the
“Eligible Options”) for replacement stock options with modified terms (the “New Options”) pursuant to the Offer to Exchange Certain Outstanding Stock
Options for New Options Under Aware’s 2023 Equity and Incentive Plan, dated January 19, 2024 (the “Offer to Exchange”). The Company’s non-
employee directors do not hold any outstanding options, and were thus not eligible to participate in the Exchange Offer.

The Exchange Offer expired at 11:59 p.m., New York City Time, on February 20, 2024. Pursuant to the Exchange Offer, 9 Eligible Participants elected to
exchange Eligible Options, and the Company accepted for cancellation Eligible Options to purchase an aggregate of 2,180,000 shares of the Company’s
common stock (“Common Stock™), representing approximately 96% of the total shares of Common Stock underlying the Eligible Options. Following the
expiration of the Exchange Offer, on February 20, 2024, the Company granted New Options to purchase 933,073 shares of Common Stock, pursuant to the
terms of the Exchange Offer and the Company’s 2023 Equity and Incentive Plan.

The following table shows the number of Eligible Options surrendered by each of the Company’s executive officers and the corresponding grant of New
Options in accordance with the terms of the Exchange Offer:

Weighted
Shares Average Percentage of
Underlying All  Exercise Price New Options All Eligible
Name Title Eligible Options (&) Granted Options
Robert A. Eckel Chief Executive Officer & President 1,450,000 491 619,000 27.4%
Mohamed Lazzouni Chief Technology Officer 375,000 4.98 157,873 7.0%
David K. Traverse Principal Financial Officer 100,000 4.73 44,000 1.9%

The exercise price per share of the New Options granted pursuant to the Exchange Offer is $2.21 per share. Each New Option will vest and become
exercisable, with respect to 50% of the shares of common stock underlying such New Option on the first anniversary of the grant date and, with respect to
the remaining shares of common stock underlying such New Option, in twelve equal monthly installments thereafter, subject to the continuous service of
the Eligible Participant. The other terms and conditions of the New Options will be governed by the terms and conditions of the Aware, Inc. 2023 Equity
and Incentive Plan (the “2023 Plan”) and the nonstatutory stock option agreements entered into thereunder. The 2023 Plan and the form of nonstatutory
stock option agreement have been previously filed by the Company with the Securities and Exchange Commission.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

AWARE, INC.

/s/ David K. Traverse

Dated: February 22, 2024 By:
David K. Traverse
Principal Financial Officer






