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Explanatory Note

  
On March 15, 2023, Aware, Inc. (the “Company”) filed its Annual Report on Form 10-K for the fiscal year ended December 31, 2022 (the “Original Form 
10-K”). The Company is amending the Original Form 10-K to correct errors in Exhibit 23.1 included in the Original Form 10-K, which resulted in Exhibit 
23.1 not conforming to the consent provided by the independent registered public accounting firm and to correct a typographical error in the Exhibit Table 
in the Original Form 10-K. This Amendment No. 1 to the Original Form 10-K (the “Amendment”) amends the Original Form 10-K solely to revise the 
consent of our independent registered public accounting firm, RSM US LLP (“RSM”) filed originally as Exhibit 23.1. The consent included in the Original 
Form 10-K inadvertently omitted the incorporation by reference into the Company’s Registration Statement on Form S-8 (File No. 333-261273). The 
correct consent of RSM is filed hereto as Exhibit 23.1.
 
As required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), new certifications by the Company’s principal 
executive officer and principal financial officer are filed herewith as exhibits to this Amendment pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange 
Act. Because no financial statements have been included in this Amendment and this Amendment does not contain or amend any disclosure with respect to 
Items 307 or 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications have been omitted.
 
Except as described above, no other amendments are being made to the Original 10-K. This Amendment does not reflect events occurring after the filing of 
the Original 10-K or modify or update the disclosure contained therein in any way other than as required to reflect the amendments discussed above.
 

-  Auditor Name:    RSM US LLP
-  Auditor Firm ID: PCAOB ID No. 49
-  Auditor Location: Boston, Massachusetts

 
 



 
PART IV

ITEM 15.  EXHIBITS AND FINANCIAL STATEMENT SCHEDULE

The following documents are filed as part of this report:

(a) Financial Statements and Exhibits:
 
 Page
(1) Report of Independent Registered Public Accounting Firm (PCAOB ID No. 49) 25
Consolidated Balance Sheets as of December 31, 2022 and 2021 28
Consolidated Statements of Operations and Comprehensive Loss for each of the two years in the period ended December 31, 2022 29
Consolidated Statements of Cash Flows for each of the two years in the period ended December 31, 2022 30
Consolidated Statements of Stockholders’ Equity for each of the two years in the period ended December 31, 2022 31
Notes to Consolidated Financial Statements 32
 
(3) Exhibits:

The exhibits listed below are filed with or incorporated by reference in this report. 
 
Exhibit No.  Description of Exhibit
   

  3.1  Amended and Restated Articles of Organization, as amended (filed as Exhibit 3.1 to the Company’s Form 10-K for the year ended 
December 31, 2008 and incorporated herein by reference). 

   

  3.2  Amended and Restated By-Laws (filed as Exhibit 3.1 to the Company’s Form 8-K filed with the Securities and Exchange Commission 
on December 10, 2007 and incorporated herein by reference).

   

  4.1†  Description of the Registrant’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (filed 
as Exhibit 4.1 to the Company’s Form 10-K for the year ended December 31, 2019 and incorporated herein by reference)

   

10.1*  2021 Employee Stock Purchase Plan, (filed as Annex A to the Company’s Proxy Statement on Schedule 14A filed with the Securities 
and Exchange Commission on April 9, 2021 and incorporated herein by reference).

   

10.2*  Form of Indemnification Agreement for Directors and Officers of Aware, Inc. (filed as Exhibit 10.1 to the Company's Form 8-K filed 
with the Securities and Exchange Commission on February 22, 2011 and incorporated herein by reference).

   

10.3*  2001 Nonqualified Stock Plan (filed as Exhibit 99(d)(4) to the Company’s Schedule TO filed with the Securities and Exchange 
Commission on March 3, 2003 and incorporated herein by reference).

   

10.4*  Form of Nonqualified Stock Option Agreement under the 2001 Nonqualified Stock Plan for options granted to executive officers and 
directors prior to May 21, 2008 (filed as Exhibit 10.6 to Company’s Form 10-K for the year ended December 31, 2006 and incorporated 
herein by reference).

   

10.5*  Form of Nonqualified Stock Option Agreement under the 2001 Nonqualified Stock Plan for options granted to executive officers and 
directors from and after May 21, 2008 (filed as Exhibit 10.8 to Company’s Form 8-K on May 22, 2008 and incorporated herein by 
reference)

   

 

https://www.sec.gov/Archives/edgar/data/1015739/000118811209000293/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000118811207003562/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000110465920022309/tm205258d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000119312521111535/d142112ddef14a.htm
https://www.sec.gov/Archives/edgar/data/1015739/000118811211000327/exhibit10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000118811203000087/taware01noqlfdstock-29095.txt
https://www.sec.gov/Archives/edgar/data/1015739/000118811207000692/ex10-6.txt
https://www.sec.gov/Archives/edgar/data/1015739/000118811208001758/ex10-8.htm


 
10.6*  Form of Unrestricted Stock Award for outside directors of Aware under the 2001 Nonqualified Stock Plan (filed as Exhibit 10.1 to 

Company's Form 8-K filed with the Securities and Exchange Commission on July 28, 2010 and incorporated herein by reference).
   

10.7*  Form of Unrestricted Stock Award for officers of Aware under the 2001 Nonqualified Stock Plan (filed as Exhibit 10.2 to Company's 
Form 8-K filed with the Securities and Exchange Commission on July 28, 2010 and incorporated herein by reference).

   

10.8*  Form of Unrestricted Stock Award for executive officers and directors of Aware, Inc. under the 2001 Nonqualified Plan (filed as Exhibit 
10.1 to the Company’s Form 8-K filed with the Securities and Exchange Commission on April 4, 2013 and incorporated herein by 
reference).

   

10.9*  Employment Agreement between Aware, Inc. and Robert A. Eckel (filed as Exhibit 10.1 to the Company’s Form 8-K filed with the 
Securities and Exchange Commission on September 19, 2019 and incorporated herein by reference).

   

10.10*  Performance Share Award Agreement between Aware, Inc. and Robert A. Eckel (filed as Exhibit 10.2 to the Company’s Form 8-K filed 
with the Securities and Exchange Commission on September 19, 2019 and incorporated herein by reference).

   

10.11*  Employment Agreement between Aware, Inc. and Robert M. Mungovan (filed as Exhibit 10.1 to the Company’s Form 8-K filed with the 
Securities and Exchange Commission on October 1, 2019 and incorporated herein by reference).

   

10.12*  Amendment to Employment Agreement dated as of July 15, 2022, by and between Aware, Inc. and Robert Mungovan (filed as Exhibit 
10.1 to the Company's Form 8-K filed with the Securities and Exchange Commission on July 20, 2022 and incorporated herein by 
reference).

   

10.13*  Employment Agreement between Aware, Inc. and Mohamed Lazzouni (filed as Exhibit 10.1 to the Company’s Form 8-K filed with the 
Securities and Exchange Commission on November 19, 2019 and incorporated herein by reference).

   

10.14*  Employment Agreement between Aware, Inc. and David B. Barcelo dated May 4, 2020 (filed as Exhibit 10.1 to Aware, Inc. Current 
Report on Form 8-K filed with the Securities and Exchange Commission on May 4, 2020 and incorporated herein by reference).

   

10.15*  Aware, Inc. 2022 Executive Bonus Plan (incorporated by reference to Item 5.02 of the Aware, Inc. Current Report on Form 8-K filed 
with the Securities and Exchange Commission on March 1, 2022 and incorporated herein by reference).

   

10.16*  Amendment to Employment Agreement between Aware, Inc. and Robert Eckel dated March 27, 2020 (filed as Exhibit 10.2 to Aware 
Inc. Current Report on Form 8-K filed with the Securities and Exchange Commission on March 30, 2020 and incorporate herein by 
reference).

   

10.17*  Lease dated as of March 1, 2022 by and between 76/80 Burlington Group, LLC and Aware, Inc. (filed as Exhibit 10.20 to Aware Inc. 
Annual Report on Form 10-K for the year ended December 31, 2021 filed with the Securities and Exchange Commission and 
incorporated herein by reference). 

   

10.18*  Employment Agreement between Aware, Inc. and Craig Herman dated August 9, 2022. (Filed with the Original 10-K)
   

21.1  Subsidiaries of Registrant (Filed with the Original 10-K).
   

23.1  Consent of Independent Registered Public Accounting Firm.
   

31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   

31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
 

https://www.sec.gov/Archives/edgar/data/1015739/000118811210001904/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000118811210001904/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1015739/000118811213000979/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000157104915002442/t81893_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000157104915002442/t81893_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000114420419045251/tv529721_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000114420419045251/tv529721_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1015739/000114420419045251/tv529721_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1015739/000114420419046740/tv530243_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000110465919065320/tm1922947d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000110465920056017/tm2018354d2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1015739/000110465920056017/tm2018354d2_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1015739/000110465920040364/tm2014085d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1015739/000095017023008185/awre-ex21_1.htm


 
   

32.1  Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
(Furnished with the Original 10-K).

   

101  The following financial statements from Aware, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2022, formatted 
in inline XBRL (eXtensible Business Reporting Language), as follows: (i) Consolidated Balance Sheets as of December 31, 2022 and 
December 31, 2021; (ii) Consolidated Statements of Operations and Comprehensive Loss for the Years Ended December 31, 2022 and 
December 31, 2021; (iii) Consolidated Statements of Cash Flows for the Years Ended December 31, 2022 and December 31, 2021; (iv) 
Consolidated Statements of Stockholders’ Equity for the Years Ended December 31, 2022 and December 31, 2021 and (v) Notes to 
Consolidated Financial Statements (each filed with the Original 10-K). 

104  Cover page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101

*Management contract or compensatory plan.
 

https://www.sec.gov/Archives/edgar/data/1015739/000095017023008185/awre-ex32_1.htm


 
SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned, thereunto duly authorized.
 

AWARE, INC.
   
By:  /s/ Robert A. Eckel
  Robert A. Eckel
  Chief Executive Officer & President

 
By:  /s/ David Barcelo
  David Barcelo
  Chief Financial Officer (Principal Financial and Accounting Officer)
  

Date: March 17, 2023
 
 
 
 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
We consent to the incorporation by reference in the Registration Statements (333-62020, 333-106569, 333-261273) on Form S-8 of Aware, Inc. of our 
report dated March 15, 2023, relating to the consolidated financial statements of Aware, Inc. and its subsidiaries, appearing in this Annual Report on Form 
10-K of Aware, Inc. for the year ending December 31, 2022. 
 
/s/ RSM US LLP
Boston, Massachusetts 
March 15, 2023
 



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Robert A. Eckel, Chief Executive Officer of Aware, Inc., certify that:

1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Aware, Inc.; and 

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

 
Date:  March 17, 2023  /s/ Robert A. Eckel
    Robert A. Eckel
    Chief Executive Officer & President

 



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, David Barcelo, Chief Financial Officer of Aware, Inc., certify that:

1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Aware, Inc.; and 

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

 
Date:  March 17, 2023  /s/ David Barcelo
    David Barcelo
    Chief Financial Officer

 




