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

On April 16, 2021, the Board of Directors (the “Board”) of Clene Inc. (the “Company”) reviewed and approved the Company’s Board of Directors
Compensation Program for nonemployee directors (the “Program”). In this meeting, the Board also approved grants of stock options to each of the current
non-employee directors for 45,000 shares of common stock, effective as of April 30, 2021, such options to become exercisable in 36 equal monthly
increments beginning on May 31, 2021, and having an exercise price equal to the closing price of the Company’s common stock on NASDAQ on April 30,
2021.

Shalom Jacobovitz, Fiona Costello, M.D., Jonathan Gay, David Matlin, Alison Mosca, John Stevens, M.D., Chidozie Ugwumba and Reed Wilcox,
comprising all of the non-employee directors of the Board, are eligible to participate in the Program, which provides for additional stock options with an
exercise price equal to the closing price of the Company’s common stock on NASDAQ on the date of grant for a number of shares calculated by
determining the Black-Scholes value of the option grant and becoming exercisable over 12 equal monthly increments. Such options will be granted
annually for Board service and quarterly for committee service. The annual values of such option grants for Board and committee service shall be as
follows: $40,000 for serving on the Board, with any non-executive chairperson receiving an additional $30,000 and $7,500, $6,000 and $4,000 for service
on the Audit Committee, Compensation Committee and the Nominating and Corporate Governance Committee, respectively, with the chairperson of such
committees receiving $15,000, $12,000 and $8,000 (inclusive of the committee member retainer), respectively.

In addition, the Program provides for an annual equity grant at the time of the Annual Meeting of Stockholders for directors serving at the time the
Program was adopted or thereafter that have previously served at least six months of options for 30,000 shares of the Company’s common stock that
become exercisable over 12 equal monthly installments (i.e., 100% exercisable after one year) and having an exercise price equal to the closing price of the
Company’s common stock on NASDAQ on the date of grant. The Program also provides for an initial equity grant upon a director joining the Board of
options for 45,000 shares of the Company’s common stock that become exercisable in 36 equal monthly installments (i.e., 100% exercisable after three
years) and having an exercise price equal to the closing price of the Company’s common stock on NASDAQ on the date of grant. 

The foregoing description of the Program does not purport to be complete and is qualified in its entirety by the terms and conditions of the Program,
which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.
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SIGNATURES

 
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 hereunto duly authorized.

 
 Clene Inc.
   
Date: April 21, 2021 By: /s/ Robert Etherington
  Robert Etherington
  President, Chief Executive Officer and Director
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Exhibit 10.1

 
CLENE INC.

BOARD OF DIRECTORS COMPENSATION PROGRAM

 
Adopted by action of the Board of Directors on April 16, 2021

 
Annual Board Service Grant of Options
 
Each nonemployee director serving at the time of the adoption of this Program and thereafter that has then served at least six months on the Board of
Directors (“Board”) at the time of each Annual Meeting of Stockholders (“Annual Meeting”) shall, at the meeting of the Board held on or about the same
day as the Annual Meeting, be granted an option for 30,000 shares of Clene Inc. (“Clene”) common stock with an exercise price equal to the closing price
of such common stock on the NASDAQ exchange on the date of grant. All such options shall become exercisable at the rate of 1/12th of the shares subject
to the option on each monthly anniversary of the date of grant and shall become fully vested upon the earlier of a Transaction (as defined in the Section 8.2
of the Clene 2020 Stock Plan) or the next Annual Meeting.
 
Committee Service
 
In addition to annual board service grants, each director serving as the chairperson or a member of a committee of the Board shall receive an additional
stock option grant at the Board meeting held on or about the same day as the Annual Meeting, and approximately quarterly thereafter at a convenient
meeting of the Board, for a number of shares having a value equal to the Black-Scholes equivalent of the dollar amount listed in the table below. All such
options shall be fully exercisable when granted and have an exercise price equal to the closing price of the Clene common stock on NASDAQ on the date
of grant.
 

 Member Chairperson
Board of Directors $10,000 $17,500

Audit $1,875 $3,750
Compensation $1,500 $3,000

Nominating and Governance $1,000 $2,000
 
 
Please note the committee service award amounts reflected above indicate quarterly values because they are awarded quarterly. If those amounts were
annualized, they would have the values set forth in the table below:
 

 Member Chairperson
Board of Directors $40,000 $70,000

Audit $7,500 $15,000
Compensation $6,000 $12,000

Nominating and Governance $4,000 $8,000
 

 



 
 
Election of New Director
 
Each non-employee director that is newly appointed or elected to serve as a director of Clene after the date of adoption of this Program shall be granted an
option for 45,000 shares of common stock of the Company with an exercise price equal to the closing price of such common stock on the NASDAQ on the
date of such appointment or election, as applicable (“Date of Grant”), with such options to first become exercisable as to 1/36th of the shares subject to the
option on the last day of the calendar month in which the Date of Grant occurs and to become exercisable thereafter as to an additional 1/36th of the shares
subject to the option on the last day of each calendar month thereafter so long as the optionee remains a director of the Company or until fully exercisable.
 
 

 


