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Item 1.01 Entry into a Material Definitive Agreement.
 
On December 17, 2024 (the “Effective Date”), Clene Inc. (the “Company”), entered into a note purchase agreement (the “Note Purchase Agreement”) by
and among the Company, Kensington Clene 2024 LLC (“Kensington”), 4Life Research, LLC (“4Life”) and La Scala Investments, LLC (“La Scala,” and
collectively with Kensington and 4Life, the “Purchasers”), pursuant to which the Company agreed to sell, and the Purchasers agreed to purchase, the
Company’s senior secured convertible promissory notes (collectively, the “Notes”) in a principal amount totaling $10,000,000. The closing date was
December 20, 2024 (the “Closing Date”).
 
The Notes bear interest at a per annum rate of 12% and expire on the earlier of (i) the date that is 18 months following the Closing Date or (ii) a “Change in
Control” as described below and in the Notes (the “Maturity Date”). Monthly principal repayments of $1,000,000 per month, made pro rata to the holders
of the Notes, will commence on the 13-month anniversary of issuance and will continue until the Maturity Date, upon which date the remaining unpaid
balance of principal together with any accrued and unpaid interest shall be due. At the sole election of the holder of a Note, up to 65% of the outstanding
principal balance of a Note may be converted into the number of shares of the Company’s common stock, par value $0.0001 per share (“Common Stock”),
equal to the outstanding principal balance elected by the holder to be converted divided by $5.668. Notwithstanding the foregoing, in the event that the
holder of a Note declines to convert its pro rata share of outstanding principal balance, the remaining holders of the Notes may convert additional amounts,
provided that no outstanding principal balance converted among all Notes exceeds $6,500,000.
 
A Change in Control means a merger or consolidation of the Company with or into any other entity in which the stockholders of the Company immediately
prior to the merger or consolidation do not own more than 50% of the outstanding voting power (assuming conversion of all convertible securities and the
exercise of all outstanding options and warrants) of the surviving entity or the sale, lease, licensing, transfer or other disposition of all or substantially all
the assets of the Company; provided, however, that any new issuance of capital stock of the Company to one or more third parties for the sole purpose of
providing new funding for the Company or solely in connection with a public offering of the Company’s stock shall not constitute a Change in Control.
 
In the event of a Change in Control or any bankruptcy, liquidation, or other restructuring process, the holder of a Note may, at its option, (i) convert up to
65% of the outstanding principal balance of the Note into Common Stock, (ii) receive a total return, paid in cash, equal to 115% of the outstanding
principal balance of the Note, or (iii) any combination thereof, prior to such monetization event, before any security or claim junior to the Note shall
receive any proceeds from such monetization event.
 
If an event of default occurs and is continuing as set forth in the Notes, the holders of the Notes whose aggregate principal amounts represents a majority of
the outstanding principal amount may declare the Notes to be due and payable immediately and the Company shall pay to the holders an amount equal to
the product of (i) the outstanding principal amount of the Notes plus all accrued and unpaid interest, and (ii) 10% on all such outstanding amounts.
 
Pursuant to the Note Purchase Agreement, the Company will use the proceeds from the sale of the Notes first to satisfy all of the Company’s obligations
pursuant to a certain loan and security agreement (the “Loan and Security Agreement”) with Avenue Venture Opportunities Fund, L.P. (“Avenue”), as
amended, and then for general working capital purposes.
 
The foregoing description of the Note Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the text of the
Note Purchase Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K (the “Current Report”) and is incorporated herein by
reference.
 
The Purchasers have pre-existing relationships with the Company. Kensington is controlled and managed by Alison Mosca, a member of the board of
directors of the Company. The Company has exclusive license and supply agreements with 4Life, through which it licenses and sells supplement products.
Additionally, the co-founder and chairman of the board of directors of 4Life, David Lisonbee, is a member of the board of directors of Clene
Nanomedicine, Inc., a wholly-owned subsidiary of the Company. La Scala is also controlled by Mr. Lisonbee.
 
Item 1.02 Termination of a Material Definitive Agreement.
 
On December 20, 2024 (the “Termination Date”), the Company repaid, in full, its obligations to Avenue under the Loan and Security Agreement, dated
May 21, 2021 and amended on June 30, 2021 and August 9, 2022; and the supplement to the Loan and Security Agreement, dated May 21, 2021, and
amended on February 11, 2022, June 27, 2023, and September 30, 2024 (collectively, the “Loan”). The total repayment amount was approximately $7.9
million and included (i) the total outstanding balance of principal and accrued interest, (ii) a final payment, in addition to principal and accrued interest,
equal to 4.25% of the funded portion of the Loan, and (iii) an early termination fee of 1% of the balance of outstanding principal.
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The Loan bore interest at a variable rate equal to (i) the greater of (a) the prime rate or (b) 3.25%, plus (ii) 6.60%. Payments were interest-only for the first
12 months and the interest-only period was extended for 24 months (through June 30, 2024) due to our achievement of certain clinical trial and equity
financing milestones. Following the interest-only period, we made equal monthly principal installments of $3.3 million until September 30, 2024, when we
entered into an amendment which (i) reduced the October 2024 principal installment to $2.0 million, (ii) reduced the November 2024 and December 2024
principal installments to $0.5 million each, and (iii) delayed the maturity date from December 1, 2024 to April 1, 2025. We were subject to covenants under
the Loan, including a requirement to maintain unrestricted cash and cash equivalents of at least $5.0 million.
 
Pursuant to an amendment in June 2023, we issued a warrant to purchase 150,000 shares of Common Stock (the “2023 Warrant”) and cancelled a warrant
we had previously issued. The 2023 Warrant will remain outstanding following the Termination Date. Avenue may exercise the 2023 Warrant for cash or
on a net or “cashless” basis. In the event of a change of control of the Company, the 2023 Warrant shall be automatically exchanged for the number of
shares of Common Stock which remain exercisable thereunder immediately prior to the change of control transaction, for no payment or consideration from
Avenue for such shares, and the 2023 Warrant shall be terminated. Pursuant to an amendment in September 2024, the exercise price of the 2023 Warrant
was reduced from $16.00 per share to $4.6014 per share.
 
The foregoing description of the Loan does not purport to be complete and is qualified in its entirety by reference to the text of the various agreements and
amendments comprising the Loan, which were filed as Exhibit 10.1, Exhibit 10.2, and Exhibit 10.3 to the Current Report on Form 8-K filed with the SEC
on May 24, 2021; Exhibit 10.3 to the Quarterly Report on Form 10-Q filed with the SEC on August 9, 2021; Exhibit 10.14 to the Annual Report on Form
10-K filed with the SEC on March 11, 2022; Exhibit 10.6 to the Quarterly Report on Form 10-Q filed with the SEC on August 15, 2022; Exhibit 4.1 and
Exhibit 10.1 to the Current Report on Form 8-K filed with the SEC on June 30, 2023; and Exhibit 4.1 and Exhibit 10.1 to the Current Report on Form 8-K
filed with the SEC on September 30, 2024, each of which is incorporated herein by reference.
 
The information included in Item 1.01 of this Current Report is incorporated by reference into this Item 1.02 of this Current Report.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information included in Item 1.01 of this Current Report is incorporated by reference into this Item 2.03 of this Current Report.
 
Item 8.01 Other Events.
 
On December 19, 2024, the Company issued a press release announcing the Note Purchase Agreement. A copy of the press release is furnished as Exhibit
99.4 to this Current Report and is incorporated herein by reference.
 
The information furnished in this Item 8.01, including Exhibit 99.1, shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”), as amended, or otherwise subject to the liabilities of that section, and shall not be deemed to be incorporated by
reference into any filing made by the Company under the Exchange Act or the Securities Act of 1933, as amended, regardless of any general incorporation
language in any such filings, except as shall be expressly set forth by specific reference in such a filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit
Number  Exhibit Description

10.1*  Note Purchase Agreement, dated December 17, 2024, by and among Clene Inc., Kensington Clene 2024 LLC, 4Life Research, LLC and La
Scala Investments, LLC.

99.1  Press release, dated December 19, 2024, announcing Clene improves cash position and runway by securing new debt facility to pay off
existing senior loan.

104  Cover Page Interactive Data File (formatted as Inline XBRL).

* Schedules and similar attachments to this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K. We agree to furnish supplementally a copy of such omitted materials to
the SEC upon request.
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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: December 20, 2024 By: /s/ Robert Etherington
  Robert Etherington
  President and Chief Executive Officer
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Exhibit 10.1
 

NOTE PURCHASE AGREEMENT
 

This NOTE PURCHASE AGREEMENT (this “Agreement”) is made as of December 17, 2024, by and among CLENE INC., a Delaware corporation (the
“Company”), each of the persons and entities listed on EXHIBIT A attached hereto (the “Schedule of Purchasers”), as it may be amended as hereinafter
provided (each, a “Purchaser” and collectively, the “Purchasers”) and KENSINGTON CLENE 2024 LLC, a Delaware limited liability company, as the collateral
agent under the terms and conditions of this Agreement (the “Collateral Agent”).
 

RECITALS

 
WHEREAS, the Purchasers desire to lend to the Company, and the Company desires to borrow from the Purchasers, up to $10,000,000 in the manner

and upon the terms and conditions hereinafter set forth.
 

AGREEMENT

 
NOW, THEREFORE, in consideration of the foregoing and the terms, conditions and covenants hereinafter set forth, the Company and the Purchasers

agree as follows:
 

ARTICLE 1
PURCHASE AND SALE OF NOTES

 
1.1    PURCHASE AND SALE. The Company agrees to sell, and each Purchaser agrees to purchase, the Company’s Senior Secured Convertible

Promissory Notes (collectively, the “Senior Notes” and each, without distinction, a “Senior Note”) in the original principal amounts for each Purchaser
appearing beside such Purchaser’s name on the Schedule of Purchasers (for each Purchaser, the “Principal Amount”). The obligations of the Purchasers
hereunder to purchase the Senior Notes are several and not joint. Each Senior Note will be substantially in the form attached hereto as EXHIBIT B, and will
be convertible on the terms and conditions set forth in such Senior Note. Each Senior Note shall bear interest at a per annum rate of 12%, calculated on the
basis of a three hundred and sixty (360)-day year consisting of twelve (12) thirty (30)-day months. Each Senior Note will be secured by the Company’s
assets pursuant to the terms and conditions of this Agreement.
 

1.2    CLOSING. The Closing (the “Closing”) shall take place on a date determined by the Company and the Purchaser (such date, the “Issuance
Date”), but in no event later than December 31, 2024.
 

1.3    DELIVERY OF THE SENIOR NOTES. At the Closing:
 

(a)    the Company shall deliver to the Purchasers executed Senior Notes in the amounts determined for each Purchaser pursuant to this
Article 1;
 

(b)    the Company shall deliver to the Purchasers (i) a payoff letter evidencing the amounts owed pursuant to the Avenue Debt (as
defined below), (ii) a certificate from the Secretary of the Company certifying the Company’s charter, bylaws, and duly adopted resolutions of the board of
directors of the Company (the “Board”) authorizing this Agreement and the issuance of the Senior Notes, (iii) a duly executed Intellectual Property
Security Agreement in form and substance reasonably acceptable to the Company and the Purchasers, (iv) a UCC-1 Financing Statement in form
reasonably acceptable to Purchasers; and
 

(c)    each Purchaser shall deliver to the Company the Principal Amount of each Senior Note purchased by such Purchaser at the Closing
by wire transfer of immediately available funds to an account designated by the Company.
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1.4    SECURITY AGREEMENT.
 

(a)    Certain Definitions.
 

(i)    “Collateral” means all tangible and intangible property and rights of the Company in which a security interest or lien may
be taken including, but not limited to, all goods, equipment, inventory, products, accounts, documents, instruments, investment property, intellectual
property, general intangibles, chattel paper, deposit accounts, money, letter-of-credit rights, and supporting obligations and all books, records and data
relating to the foregoing; all accessions, additions, replacements and substitutions of or for the foregoing; and all cash, non-cash, insurance and other
proceeds of the foregoing. Notwithstanding the foregoing, no security interest shall be granted in any contract rights, licenses or intellectual property if
such grant causes a default enforceable under applicable law or if a third party has the right enforceable under applicable law to terminate the Company’s
rights under or with respect to any such contract, license or intellectual property and such third party has exercised such right of termination.
Notwithstanding the foregoing, no security interest shall be granted in any Excluded Property. Terms used in this Section 1.4 and not otherwise defined
herein shall have the meanings assigned to such terms in the UCC.
 

(ii)    “Excluded Property” means, the equity interests of any non-U.S. subsidiary that are in excess of any amount that the
Company demonstrates that a pledge of which, creates a present and existing adverse tax consequence to Company under the U.S. Internal Revenue Code.
 

(iii)    “Lien” means any lien (statutory or other), mortgage, pledge, hypothecation, assignment, deposit arrangement, security
interest, charge, claim or other encumbrance of any kind (including any conditional sale or other title retention agreement, any lease in the nature thereof,
and any agreement to give any security interest) and any agreement to give or refrain from giving a lien, mortgage, pledge, hypothecation, assignment,
deposit arrangement, security interest, charge, claim or other encumbrance of any kind.
 

(iv)    “Senior Secured Holders” means all of the Purchasers holding the Senior Notes.
 

(b)    Grant of Security Interest.
 

(i)    Grant. The Company, to secure repayment of the Obligations (as defined below), hereby grants, pledges and assigns to the
Collateral Agent (for the ratable benefit of the Purchasers, as described in Section 1.4(g) hereof) a security interest in and Lien on all of the Collateral now
owned or at any time hereafter acquired by the Company or in which the Company now has or at any time in the future may acquire any right, title or
interest.
 

(ii)    Company Remains Liable. Notwithstanding anything herein to the contrary, (A) the Company shall remain liable under any
contracts, agreements and other documents included in the Collateral, to the extent set forth therein, to perform all of its duties and obligations thereunder
to the same extent as if this Agreement had not been executed, (B) the exercise by the Collateral Agent of any of the rights hereunder shall not release the
Company from any of its duties or obligations under such contracts, agreements and other documents included in the Collateral, and (C) no Purchaser shall
have any obligation or liability under any contracts, agreements and other documents included in the Collateral by reason of this Agreement, nor shall any
Purchaser be obligated to perform any of the obligations or duties of the Company thereunder or to take any action to collect or enforce any such contract,
agreement or other document included in the Collateral hereunder.
 

(iii)    Continuing Security Interest. The Company agrees that this Agreement shall create a continuing security interest in the
Collateral which shall remain in effect until payment and performance in full of all of the Obligations (as defined below) or conversions of the Senior Notes
in accordance with their terms.
 

(iv)    Obligations Secured. The security interest granted hereby secures payment of all amounts owed pursuant to the Senior
Notes issued by the Company to the Purchasers pursuant to this Agreement and all other obligations of the Company to the Purchasers arising under this
Agreement (collectively, the “Obligations”). Upon the earlier of the conversion or repayment in full of the Senior Notes in accordance with their terms, the
Obligations shall be deemed to have been fully paid and satisfied.
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(v)    Equity Pledge. In furtherance of the Company’s grant of the security interests in the Collateral, the Company hereby
pledges and grants to the Collateral Agent a security interest in all the issued and outstanding capital stock, membership units or other equity interests
owned or held of record by the Company in any direct subsidiary (the “Shares”), provided that such Shares shall in no event include the Excluded Property,
as security for the performance of its obligations under the Senior Notes. At the Closing (subject to Section 3.4(l)) or at any time thereafter following the
Collateral Agent’s request, the certificate or certificates for the Shares will be delivered to Collateral Agent, accompanied by an instrument of assignment
duly executed in blank by the Company, unless such Shares have not been certificated. To the extent required by the terms and conditions governing the
Shares, the Company shall cause the books of each entity whose Shares are part of the Collateral and any transfer agent to reflect the pledge of the Shares.
Upon the occurrence and during the continuance of an Event of Default hereunder, and notice (absent exigent circumstances, as reasonably determined by
the Collateral Agent) thereof to the Company, the Collateral Agent may effect the transfer of any securities included in the Collateral (including but not
limited to the Shares) into the name of the Collateral Agent and cause new certificates (to the extent certificated) representing such securities to be issued in
the name of the Collateral Agent or its transferee(s). The Company will execute and deliver such documents, and take or cause to be taken such actions, as
the Collateral Agent may reasonably request to perfect or continue the perfection of the Collateral Agent’s security interest in the Shares.
 

(c)    Company’s Rights Until Default. So long as an Event of Default (as defined below) is not continuing, the Company shall have the
right to possess the Collateral, manage its property and sell its inventory in the ordinary course of business. So long as an Event of Default (as defined
below) is not continuing, the Company shall have the right to (i) exercise any and all voting and other consensual rights pertaining to the Shares or any part
thereof for any purpose not inconsistent with the terms of this Agreement and the Senior Note and (ii) receive and retain any and all dividends (other than
stock dividends and other dividends constituting Collateral), principal or interest paid in respect of the Shares.
 

(d)    Event of Default. An “Event of Default” shall exist under this Agreement upon the happening of any of the following events or
conditions, at the option and upon the declaration of the Required Holders (as defined below) and upon written notice to the Company of:
 

(i)    the Company’s failure to observe or perform any of its agreements, warranties, representations or covenants in this
Agreement in any material respect, which failure is not cured within ten (10) business days’ after receipt of written notice thereof by Collateral Agent to the
Company (the “Grace Period”) (provided that a breach of Section 3 will lead to an immediate Event of Default and will not be subject to such Grace
Period), or
 

(ii)    the occurrence of any Event of Default (as defined in the Senior Notes).
 

(e)    Rights and Remedies on Event of Default.
 

(i)    During the continuance of an Event of Default, the Collateral Agent (on behalf of the Purchasers), shall have the right, itself
or through any of its agents, with or without notice to the Company (as provided below), as to any or all of the Collateral, by any available judicial
procedure, or without judicial process (provided, however, that it is in compliance with the Uniform Commercial Code (the “UCC”)), to exercise any and
all rights afforded to a secured party under the UCC or other applicable law. Without limiting the generality of the foregoing, during the continuance of an
Event of Default, the Collateral Agent shall have the right to sell or otherwise dispose of all or any part of the Collateral, either at public or private sale, in
lots or in bulk, for cash or for credit, with or without warranties or representations, and upon such terms and conditions in its sole discretion, may deem
advisable, and any of the Purchasers shall have the right to purchase at any such sale. The Company agrees that a notice sent at least ten (10) business days
before the time of any intended public sale or of the time after which any private sale or other disposition of the Collateral is to be made shall be reasonable
notice of such sale or other disposition. The proceeds of any such sale, or other Collateral disposition shall be applied, first to the expenses of retaking,
holding, storing, processing and preparing for sale, selling and the like, and to the Collateral Agent’s or any Purchasers’ reasonable and documented
attorneys’ fees and legal expenses, and then to the Obligations and to the payment of any other amounts required by applicable law, after which the
Purchasers shall account to the Company for any surplus proceeds. If, upon the sale or other disposition of the Collateral, the proceeds thereof are
insufficient to pay all amounts to which the Purchasers are legally entitled, such proceeds shall be divided among the Purchasers pro rata based on the
principal and accrued interest then outstanding on the Senior Notes, and the Company shall be liable for the deficiency, together with additional interest
thereon at the rate of ten percent (10%) per annum, and the reasonable fees of any attorneys the Collateral Agent or the Purchasers employ to collect such
deficiency; provided, however, that the foregoing shall not be deemed to require the Collateral Agent to resort to or initiate proceedings against the
Collateral prior to the collection of any such deficiency from the Company. To the extent permitted by applicable law, the Company waives all claims,
damages and demands against the Collateral Agent and the Purchasers arising out of the retention or sale or lease of the Collateral or other exercise of the
rights and remedies of the Collateral Agent with respect thereto.
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(ii)    Any sale, whether under any power of sale hereby given or by virtue of judicial proceedings, shall operate to divest all the
Company’s right, title, interest, claim and demand whatsoever, either at law or in equity, in and to the Collateral sold, and shall be a perpetual bar, both at
law and in equity, against the Company, its successors and assigns, and against all persons and entities claiming the Collateral sold or any part thereof
under, by or through the Company, its successors or assigns.
 

(iii)    The Company hereby appoints the Collateral Agent, and any officer, employee or agent of the Collateral Agent, with full
power of substitution, as the Company’s true and lawful attorney-in-fact, effective as of the date hereof, with power in its own name or in the name of the
Company, during the continuance of an Event of Default: (A) to endorse any notes, checks, drafts, money orders or other instruments of payment in respect
of the Collateral that may come into the Collateral Agent’s possession; (B) to sign and endorse any drafts against the Company, assignments, verifications
and notices in connection with accounts, and other documents relating to the Collateral; (C) to pay or discharge taxes or Liens at any time levied or placed
on or threatened against the Collateral; (D) to demand, collect, issue receipt for, compromise, settle and sue for monies due in respect of the Collateral; (E)
to notify persons and entities obligated with respect to the Collateral to make payments directly to the Collateral Agent; and (F) generally, to do, at the
Collateral Agent’s option and at the Company’s expense, at any time, or from time to time, all acts and things which the Collateral Agent deems necessary
to protect, preserve and realize upon the Collateral and the Collateral Agent’s security interest therein to effect the intent of this Agreement, all as fully and
effectually as the Company might or could do; and the Company hereby ratifies all that said attorney-in-fact shall lawfully do or cause to be done by virtue
hereof. This power of attorney shall be irrevocable as long as any of the Obligations are outstanding.
 

(iv)    All of the Collateral Agent’s rights and remedies with respect to the Collateral, whether established hereby or by any other
agreements, instruments or documents or by law shall be cumulative and may be exercised singly or concurrently.
 

(f)    The Purchasers’ Rights; Company Waivers.
 

(i)    The Collateral Agent’s acceptance (on behalf of the Purchasers) of partial or delinquent payment from the Company under
any Senior Note or hereunder, or the Collateral Agent’s failure to exercise any right hereunder, shall not constitute a waiver of any Obligation of the
Company hereunder, or any right of the Collateral Agent hereunder, and shall not affect in any way the right to require full performance at any time
thereafter.
 

(ii)    The Company waives, to the fullest extent permitted by law, (A) any right of redemption with respect to the Collateral and
all rights, if any, of marshaling of the Collateral or other collateral or security for the Obligations; (B) any right to require the Collateral Agent (1) to
proceed against any person or entity, (2) to exhaust any other collateral or security for any of the Obligations, (3) to pursue any remedy in the Collateral
Agent’s power or (4) to make or give any presentments, demands for performance, notices of nonperformance, protests, notices of protests or notices of
dishonor in connection with any of the Collateral; and (C) all claims, damages and demands against the Collateral Agent arising out of the repossession,
retention, sale or application of the proceeds of any sale of the Collateral.
 

(g)    Collateral Agent.
 

(i)    The Senior Secured Holders shall designate a collateral agent with respect to the Collateral. Kensington Clene 2021, LLC is
hereby designated and appointed by the Senior Secured Holders as the initial collateral agent as of the date of this Agreement. The Company acknowledges
that the rights and responsibilities of the Collateral Agent under this Agreement with respect to any action taken by the Collateral Agent or the exercise or
non-exercise by the Collateral Agent of any option, voting right, request, judgment or other right or remedy provided for herein or resulting or arising out
of this Agreement shall, as between the Collateral Agent and the other Senior Secured Holders, be governed by this Section 1.4(g), but, as between the
Collateral Agent and the Company, the Collateral Agent shall be conclusively presumed to be acting as agent for the Senior Secured Holders with full and
valid authority so to act or refrain from acting, and the Company shall be under no obligation or entitlement to make any inquiry respecting such authority.
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(ii)    Each Senior Secured Holder understands and acknowledges that the rights and remedies of the Senior Secured Holders
upon an Event of Default may only be exercised by the Collateral Agent. Without limiting the generality of the immediately preceding sentence, the
Collateral Agent shall have the sole and exclusive right and authority (to the exclusion of the other Senior Secured Holders), and is hereby authorized, to
(A) file and prove claims and file other documents necessary or desirable to allow the claims of the Senior Secured Holders with respect to any Obligation
in any bankruptcy, insolvency or similar proceeding (but not to vote, consent or otherwise act on behalf of such person), (B) act as collateral agent for each
Senior Secured Holder for purposes of the perfection of all liens created by this Agreement and all other purposes stated herein, (C) manage, supervise and
otherwise deal with the Collateral, (D) take such other action as is necessary or desirable to maintain the perfection and priority of the liens created or
purported to be created by this Agreement, and (E) exercise all remedies given to the Collateral Agent and the other Senior Secured Holders with respect to
the Collateral, whether under this Agreement, the Senior Notes, applicable requirements of law or otherwise.
 

(iii)    Under this Agreement and the Senior Notes, the Collateral Agent (A) is acting solely on behalf of the Senior Secured
Holders, with duties that are entirely administrative in nature, notwithstanding the use of the defined term “Collateral Agent”, the terms “agent” and
“collateral agent” and similar terms in this Agreement or the Senior Notes to refer to the Collateral Agent, which terms are used for title purposes only, (B)
is not assuming any obligation under this Agreement or the Senior Notes other than as expressly set forth herein or any role as agent, fiduciary or trustee of
or for any Senior Secured Holder or any other person, and (C) shall have no implied functions, responsibilities, duties, obligations or other liabilities under
this Agreement or the Senior Notes, and each Senior Secured Holder hereby waives and agrees not to assert any claim against the Collateral Agent based
on the roles, duties and legal relationships expressly disclaimed in clauses (A) through (C) above.
 

(iv)    The Collateral Agent shall not be required to exercise any discretion or take, or to omit to take, any action, including with
respect to enforcement or collection, except any action it is required to take or omit to take under this Agreement, the Senior Notes or pursuant to
instructions from the Senior Secured Holders. The Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the
Collateral in its possession shall be to deal with it in the same manner as the Collateral Agent deals with similar property for its own account. The powers
conferred on the Collateral Agent hereunder are solely to protect the Collateral Agent’s interest in the Collateral and shall not impose any duty upon the
Collateral Agent to exercise any such powers. The Collateral Agent shall be accountable only for amounts that it receives as a result of the exercise of such
powers, and neither it nor any persons acting on behalf of the Collateral Agent in accordance with this Section 1.4(g) shall be responsible to the Company
for any act or failure to act hereunder, except for their own gross negligence or willful misconduct as finally determined by a court of competent
jurisdiction. In addition, the Collateral Agent shall not be liable or responsible for any loss or damage to any Collateral, or for any diminution in the value
thereof, by reason of the act or omission of any warehousemen, carrier, forwarding agency, consignee or other bailee if such person has been selected by
the Collateral Agent in good faith.
 

(v)    The Collateral Agent may, upon any term or condition it specifies, delegate or exercise any of its rights, powers and
remedies under, and delegate or perform any of its duties or any other action with respect to, this Agreement or the Senior Notes by or through any trustee,
co-agent, employee, attorney-in-fact and any other person (including any Senior Secured Holder). Any such person shall benefit from this Section 1.4(g) to
the extent provided by the Collateral Agent.
 

(vi)    The Collateral Agent may, without incurring any liability hereunder, (A) treat the payee of any Senior Note as its holder
until the Collateral Agent has received written notice from the holder of such Senior Note that such note has been assigned in accordance with the terms of
such Senior Note, (B) consult with any advisors, accountants and other experts (including advisors to, and accountants and experts engaged by, the
Company), and (C) rely and act upon any document and information (including those transmitted by electronic transmission) and any telephone message or
conversation, in each case believed by it to be genuine and transmitted, signed or otherwise authenticated by the appropriate parties.
 

(vii)    None of the Collateral Agent nor any persons acting on behalf of the Collateral Agent in accordance with this Section
1.4(g) shall be liable for any action taken or omitted to be taken by any of them under or in connection with this Agreement or the Senior Notes, and the
Company and each Senior Secured Holder hereby waive and shall not assert any right, claim or cause of action based thereon, except to the extent of
liabilities resulting primarily from the gross negligence or willful misconduct of the Collateral Agent or, as the case may be, such other persons (each as
determined in a final, non-appealable judgment by a court of competent jurisdiction) in connection with the duties expressly set forth herein.
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(viii)    Each Senior Secured Holder agrees to reimburse the Collateral Agent and each person acting on behalf of the Collateral
Agent in accordance with this Section 1.4(g) (to the extent not reimbursed by the Company) promptly upon demand, severally and ratably, of any costs and
expenses (including fees, charges and disbursements of financial, legal and other advisors and taxes paid in the name of, or on behalf of, the Company) that
may be reasonably incurred by the Collateral Agent or any of such persons acting on behalf of the Collateral Agent in connection with the preparation,
execution, delivery, administration, modification, consent, waiver or enforcement (whether through negotiations, through any work-out, bankruptcy,
restructuring or other legal or other proceeding or otherwise) of, or legal advice in respect of its rights or responsibilities under, this Agreement and the
Senior Notes. Each Senior Secured Holder further agrees to indemnify the Collateral Agent and each person acting on behalf of the Collateral Agent in
accordance with this Section 1.4(g) (to the extent not reimbursed by the Company), severally and ratably, from and against liabilities (including taxes,
interests and penalties imposed for not properly withholding or backup withholding on payments made to on or for the account of any Senior Secured
Holder) that may be imposed on, incurred by or asserted against the Collateral Agent or any of such persons acting on behalf of the Collateral Agent in any
matter relating to or arising out of, in connection with or as a result of this Agreement, or the Senior Notes or any other act, event or transaction related,
contemplated in or attendant to any such document, or, in each case, any action taken or omitted to be taken by the Collateral Agent or any of such persons
acting on behalf of the Collateral Agent under or with respect to any of the foregoing; provided, however, that no Senior Secured Holder shall be liable to
the Collateral Agent or any of such persons acting on behalf of the Collateral Agent to the extent such liability has resulted primarily from the gross
negligence or willful misconduct of the Collateral Agent or, as the case may be, such other person acting on behalf of the Collateral Agent, as determined
by a court of competent jurisdiction in a final non-appealable judgment or order.
 

(ix)    No Senior Secured Holder nor the Collateral Agent shall be liable for failure to demand, collect or realize upon any
Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of the Company or
any other person or to take any other action whatsoever with regard to any Collateral. The powers conferred on the Collateral Agent hereunder shall not
impose any duty upon any other Senior Secured Holder to exercise any such powers. The other Senior Secured Holders shall be accountable only for
amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of their respective officers, directors, employees or
agents shall be responsible to the Company for any act or failure to act hereunder, except for their own gross negligence or willful misconduct as finally
determined by a court of competent jurisdiction.
 

(x)    Each Senior Secured Holder authorizes the Collateral Agent to execute, on such Senior Secured Holder’s behalf, a release
of such Senior Secured Holder’s security interest in the Collateral if (A) the Company has performed and/or satisfied all of the Obligations owed to such
Senior Secured Holder, (B) if the Senior Secured Holders otherwise agree to the release of the Senior Secured Holders’ security interest in the Collateral or
(C) the Senior Notes have converted in accordance with their terms.
 

(xi)    The Collateral Agent may at any time request instructions from the Senior Secured Holders with respect to any actions or
approvals which, by the terms of this Agreement, the Collateral Agent is permitted or required to take or to grant. If such instructions are requested, the
Collateral Agent shall be absolutely entitled to refrain from taking any action and withhold any approval and shall not be under any liability whatsoever to
any person for refraining from taking any action or withholding any approval under this Agreement, until it shall have received such instructions from the
Senior Secured Holders. A Senior Secured Holder shall not have any right of action whatsoever against the Collateral Agent as a result of the Collateral
Agent’s acting or refraining from acting hereunder in accordance with instructions of the Senior Secured Holders.
 

(xii)    The Collateral Agent may resign at any time by giving written notice thereof to the Senior Secured Holders and the
Company and may be removed at any time for cause by the Required Holders. Except as provided above, upon any such resignation or removal, the
Required Holders shall have the right to appoint a successor Collateral Agent. If no successor Collateral Agent shall have been so appointed by the
Required Holders, and shall have accepted such appointment, within thirty (30) days after the retiring Collateral Agent’s giving of notice of resignation or
the Required Holders’ removal of the retiring Collateral Agent, then the retiring Collateral Agent may, on behalf of the Senior Secured Holders, appoint a
successor Collateral Agent. Upon the acceptance of any appointment as the Collateral Agent hereunder by a successor Collateral Agent, such successor
Collateral Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of the retiring Collateral Agent, and the
retiring Collateral Agent shall be discharged from its duties and obligations as the Collateral Agent under this Agreement. After any resignation of the
Collateral Agent or removal hereunder as the Collateral Agent, the provisions of this Section 1.4(g) shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was the Collateral Agent under this Agreement.
 

1.5    USE OF PROCEEDS. The Company will use the proceeds from the sale of the Senior Notes first to satisfy all of the Company’s obligations
pursuant to that certain Loan and Security Agreement between the Company and Avenue Venture Opportunities Fund, L.P. (the “Avenue Debt”), as
amended, and then for general working capital purposes.
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES

 
2.1    REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company hereby represents and warrants to each Purchaser as of the Closing that

the following representations are true and complete as of the date of the Closing, except as otherwise indicated and except to the extent such representations
and warranties are made only as of a specific earlier date, in which case the Company represents and warrants that such representations and warranties are
true and correct as of such earlier date. For purposes of this Section 2.1, the phrase “to the Company’s knowledge” means that the Company will be deemed
to have knowledge of a particular fact or other matter if any one or more of the executive officers of the Company is actually aware of, after reasonable
investigation, such fact or other matter. For the purposes of this Section 2.1, each reference to the Company is deemed to include the wholly-owned
subsidiaries of the Company.
 

(a)    Organization. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware. The Company’s executive office address is 6550 South Millrock Drive, Suite G50, Salt Lake City, Utah 84121. The Company is duly qualified
and is authorized to do business and is in good standing as a foreign corporation in all jurisdictions in which the nature of its activities and of its properties
(both owned and leased) makes such qualification necessary, except for those jurisdictions in which failure to do so would not have a material adverse
effect on the assets, liabilities, financial condition, property or operations of the Company and its subsidiaries, taken as a whole (a “Material Adverse
Effect”).
 

(b)    Corporate Power. The Company has the requisite corporate power to: (i) own and operate its properties and assets; (ii) carry on its
business as presently conducted and as proposed to be conducted; and (iii) execute and deliver this Agreement and issue the Senior Notes (together with
any shares of capital stock that may be issued upon the conversion thereof, the “Securities”).
 

(c)    Authorization. All corporate action on the part of the Company, its officers, directors and stockholders necessary for the
authorization, execution and delivery of this Agreement by the Company, for the performance of the Company’s obligations hereunder, and for the
authorization of the Senior Notes has been taken or will be taken prior to the Closing. This Agreement and the Senior Notes, when executed and delivered,
will constitute the legal and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, subject to
bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect generally relating to or affecting creditors’ rights and
general principals of equity.
 

(d)    Validity of the Securities. The Securities, when issued, sold and delivered in accordance with the terms of this Agreement, will be
duly authorized, validly issued, fully paid and non-assessable and will be free and clear of any liens or encumbrances; provided, however, that the
Securities are subject to certain restrictions on transfer as provided therein and under state and/or federal securities laws. Based in part upon the
representations of the Purchasers in this Agreement, the offer, sale and issuance of the Securities will be in compliance with all applicable federal and state
securities laws. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act of 1933, as amended (the “Securities Act”) (a
“Disqualification Event”) is applicable to the Company or, to the Company’s knowledge, any Company Covered Person, except for a Disqualification
Event as to which Rule 506(d)(2)(ii-iv) or (d)(3), is applicable. “Company Covered Person” means, with respect to the Company as an “issuer” for
purposes of Rule 506 promulgated under the Securities Act or any Person listed in the first paragraph of Rule 506(d)(1). “Person” means any individual,
corporation, partnership, trust, limited liability company, association or other entity.
 

(e)    Litigation. There is no action, proceeding or investigation pending or, to the Company’s knowledge, threatened against the
Company or any of its properties or assets or that questions the validity of this Agreement, or any action taken or to be taken in connection herewith, or
would reasonably be expected to have a Material Adverse Effect.
 

(f)    Governmental Consents. No consent, approval or authorization of or designation, declaration or filing with any state or federal
governmental authority on the part of the Company is required in connection with the valid execution and delivery of this Agreement or the offer, sale or
issuance of the Securities, or the consummation of any other transaction contemplated hereby, except for (i) the filings pursuant to Regulation D of the
Securities Act, and applicable state securities laws, which have been made or will be made in a timely manner and (ii) the authorization of the shares of the
Company’s capital stock issuable upon the conversion of the Senior Notes.
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(g)    No Conflict. Neither the execution and delivery of this Agreement, the Senior Notes, nor the completion of the transactions
contemplated hereby or thereby, will contravene or violate: (i) any provision of the Amended and Restated Certificate of Incorporation of the Company (the
“Restated Certificate”) or the Amended and Restated Bylaws of the Company (the “Bylaws”); (ii) any agreement or commitment to which the Company is
a party; or (iii) any law or order of any court or governmental agency applicable to the Company.
 

(h)    Compliance with Other Instruments. The Company is not in violation or default (i) of any provisions of the Restated Certificate
or Bylaws of the Company, (ii) of any instrument, judgment, order, writ or decree, (iii) under any note, indenture or mortgage, (iv) under any lease,
agreement, contract or purchase order to which it is a party or by which it is bound, or (v) of any provision or federal or state statute, rule or regulation
applicable to the Company, in each case the violation of which would have a Material Adverse Effect. The execution, delivery and performance of this
Agreement, the Senior Notes and the consummation of the transactions contemplated thereby will not result in any such violation or be in conflict with or
constitute, with or without the passage of time and giving of notice, either (y) a default under any such provision, instrument, judgment, order, writ, decree,
contract or agreement; of (z) an event which results in the creation of any lien, charge or encumbrance upon any assets of the Company or the suspension,
revocation, forfeiture, or nonrenewal of any material permit or license applicable to the Company.
 

(i)    Property. Following the payoff of the Avenue Debt and the related release of the liens securing such debt, the property and assets
that the Company owns are free and clear of all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment of
current taxes that are not yet delinquent and except as contemplated by the terms and conditions of this Agreement. With respect to the property and assets
it leases, the Company is in compliance with such leases and, to its knowledge, holds a valid leasehold interest free of any liens, claims or encumbrances
other than those of the lessors of such property or assets and the rights of the Purchasers set forth in this Agreement. The Company does not own any real
property.
 

2.2    REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS. Each Purchaser, severally and not jointly, hereby represents and warrants to, and
agrees with, the Company as follows:
 

(a)    Organization; Authority. If such Purchaser is an entity, such Purchaser is an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization with the requisite corporate, partnership, limited liability company or other similar power and
authority to enter into and to consummate the transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder. If such
Purchaser is a natural person, such Purchaser has the legal capacity to enter into and to consummate the transactions contemplated by this Agreement and
otherwise to carry out its obligations hereunder and thereunder. The execution and delivery of this Agreement by such Purchaser and the consummation by
it of the transactions contemplated hereby have been duly authorized by all necessary corporate action or, if such Purchaser is not a corporation, such
partnership, limited liability company or other applicable like action, on the part of such Purchaser. This Agreement has been duly executed by such
Purchaser, and is or, when delivered by such Purchaser in accordance with the terms hereof, will constitute the legal, valid and binding obligation of such
Purchaser, enforceable against it in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, liquidation or similar laws relating to, or affecting generally the enforcement of, creditors’ rights and remedies or by other
equitable principles of general application or insofar as indemnification and contribution provisions may be limited by applicable law.
 

(b)    Investment Intent. Such Purchaser understands that the Securities are “restricted securities” as defined in Rule 144 (“Rule 144”) as
promulgated under the Securities Act and have not been registered under the Securities Act or any applicable state securities law and is acquiring the
Securities as principal for its own account and not with a view to or for distributing or reselling such Securities or any part thereof in violation of the
Securities Act or any applicable state securities laws. Such Purchaser is acquiring the Securities hereunder in the ordinary course of its business. Such
Purchaser does not presently have any agreement, plan or understanding, directly or indirectly, with any person to distribute or effect any distribution of
any of the Securities (or any securities which are derivatives thereof) to or through any person or entity; such Purchaser is not a registered broker-dealer
under Section 15 of the Securities Exchange Act of 1934 or an entity engaged in a business that would require it to be so registered as a broker-dealer. Such
Purchaser further understands that the Securities will bear the following legend and agrees to hold such Securities subject thereto:
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THIS SENIOR NOTE AND ANY SHARES OF CAPITAL STOCK THAT MAY BE ISSUED UPON THE CONVERSION OF THIS
SENIOR NOTE HAVE NOT BEEN REGISTERED PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED OR ANY
STATE SECURITIES LAW. NEITHER THIS SENIOR NOTE NOR ANY PORTION HEREOF OR INTEREST HEREIN MAY BE
SOLD, ASSIGNED, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF UNLESS THE SAME IS REGISTERED
UNDER SAID ACT AND ANY APPLICABLE STATE SECURITIES LAW, OR UNLESS AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE AND THE COMPANY SHALL HAVE RECEIVED, AT THE EXPENSE OF THE HOLDER
HEREOF, EVIDENCE OF SUCH EXEMPTION REASONABLY SATISFACTORY TO THE COMPANY (WHICH MAY INCLUDE,
AMONG OTHER THINGS, AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY).

 
(c)    Purchaser Status. At the time such Purchaser was offered the Securities, it was, and at the date hereof it is, and on the date of such

Closing when such Purchaser acquires a Senior Note it will be, an “accredited investor” as defined in Rule 501(a) under the Securities Act or a “qualified
institutional buyer” as defined in Rule 144A(a) under the Securities Act.
 

(d)    General Solicitation. Such Purchaser is not purchasing the Securities as a result of any advertisement, article, notice or other
communication regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general advertisement.
 

(e)    Experience of Such Purchaser. Such Purchaser, either alone or together with its representatives, has such knowledge,
sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the
Securities, and has so evaluated the merits and risks of such investment. Such Purchaser is able to bear the economic risk of an investment in the Securities
and, at the present time, is able to afford a complete loss of such investment.
 

(f)    Access to Information. Such Purchaser acknowledges that it has been afforded (i) the opportunity to ask such questions as it has
deemed necessary of, and to receive answers from, representatives of the Company concerning the terms and conditions of the offering of the Securities
and the merits and risks of investing in the Securities; (ii) access to information about the Company and its respective financial condition, results of
operations, business, properties, management and prospects sufficient to enable it to evaluate its investment; and (iii) the opportunity to obtain such
additional information that the Company possesses or can acquire without unreasonable effort or expense that is necessary to make an informed investment
decision with respect to the investment. Such Purchaser has sought such accounting, legal and tax advice as it has considered necessary to make an
informed decision with respect to its acquisition of the Securities.
 

(g)    Brokers and Finders. No person will have, as a result of the transactions contemplated by this Agreement, any valid right, interest
or claim against or upon the Company or such Purchaser for any commission, fee or other compensation pursuant to any agreement, arrangement or
understanding entered into by or on behalf of such Purchaser.
 

(h)    Independent Investment Decision. Such Purchaser has independently evaluated the merits of its decision to purchase Securities
pursuant to this Agreement, and such Purchaser confirms that such Purchaser has not relied on the advice of any other Purchaser’s business and/or legal
counsel in making such decision. Such Purchaser understands that nothing in this Agreement or any other materials presented by or on behalf of the
Company to such Purchaser in connection with the purchase of the Securities constitutes legal, tax or investment advice. Such Purchaser has consulted such
legal, tax and investment advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase of the Securities.
 

(i)    Reliance on Exemptions. Such Purchaser understands that the Securities are being offered and sold to it in reliance on specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying in part upon the truth and
accuracy of, and such Purchaser’s compliance with, the representations, warranties, agreements, acknowledgements and understandings of such Purchaser
set forth herein in order to determine the availability of such exemptions and the eligibility of such Purchaser to acquire the Securities.
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(j)    No Governmental Review. Such Purchaser understands that no United States federal or state agency or any other government or
governmental agency has passed on or made any recommendation or endorsement of the Securities or the fairness or suitability of the investment in the
Securities nor have such authorities passed upon or endorsed the merits of the offering of the Securities.
 

(k)    Rule 506(d). Neither such Purchaser nor any of such Purchaser’s Rule 506(d) Related Parties is a “bad actor” within the meaning of
Rule 506(d) of the Securities Act. For purposes of this Agreement, a “Rule 506(d) Related Party” shall mean a person or entity covered by the “Bad Actor
disqualification” provision of Rule 506(d) of the Securities Act.
 

(l)    Exculpation Among Purchasers. Such Purchaser acknowledges that it is not relying upon any person, other than the Company and
its officers and directors, in making its investment or decision to invest in the Company. Such Purchaser agrees that neither any Purchaser nor the
respective controlling Persons, officers, directors, partners, agents or employees of any Purchaser shall be liable to any other Purchaser for any action
heretofore taken or omitted to be taken by any of them in connection with the purchase of the Securities.
 

ARTICLE 3
COVENANTS

 
3.1    COVENANTS. The Company agrees to the following covenants with the Purchasers for so long as the Senior Notes remain outstanding.

 
(a)    Possession by Third Party. If any of the Collateral is in the possession of a third party, the Company shall notify the Collateral

Agent and obtain from the third party an acknowledgement from the third party that it is holding the Collateral for the benefit of the Purchasers.
 

(b)    Use of Collateral. The Collateral shall be used primarily for business purposes. The Collateral, which is not portable, shall be kept
only at the principal offices of the Company or of its wholly-owned subsidiaries, and the Company shall not keep the Collateral at any other location
without the prior consent of the Collateral Agent.
 

(c)    Transfer of Collateral. Except for sales of inventory in the ordinary course of business, the Company shall not sell, assign, lend or
otherwise dispose of any interest in the Collateral without the prior written consent of the Collateral Agent.
 

(d)    No Liens. The Company shall preserve the Collateral (and, as to after-acquired Collateral, own and preserve the same) free and
clear of all taxes, liens, claims and security interests other than in favor of the Purchasers or other statutory liens.

 
(e)    Financing Statements, Titles, etc. Immediately upon request of the Collateral Agent, at any time, the Company shall execute and

deliver to the Collateral Agent all financing statements, security agreements, intellectual property security agreements, applications for certificates of title
and other instruments and documents which the Collateral Agent may request for the purpose of implementing or confirming the terms of this Agreement
(including the perfection of its security interest hereunder), all of which shall be in a form satisfactory to the Collateral Agent. The Company hereby
irrevocably appoints the Collateral Agent, or any of its successors or assigns, as the Company’s true and lawful attorney-in-fact, with full power of
substitution, in the name of the Company, to execute and file, at any time, any financing statement, continuation statement or amendments thereto, and
intellectual property security agreements, in each case, which the Purchasers or the Collateral Agent deem necessary or convenient to protect, perfect or
maintain the security interests and liens granted to the Purchasers.
 

(f)    Maintenance and Warranties. The Company shall at all times regularly maintain, repair and keep in good working order and
condition all of the Collateral and protect the same, subject to ordinary wear and tear, from damage or injury.
 

(g)    Taxes and Charges. The Company shall promptly pay when due all taxes, assessments, fees, licenses and charges upon or
necessary for the use or operation of the Collateral.
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(h)    Actions by the Purchasers; Reimbursement. The Collateral Agent may immediately take any reasonable action or pay any
reasonable sum required to be done or paid by the Purchasers under this Agreement if the Collateral Agent, in its discretion, determines that it is necessary
or convenient to do so in order to protect, preserve or maintain the Collateral or the rights of the Purchasers therein. The amount of such payment or the
cost of doing such act shall be immediately paid by the Company to the Collateral Agent, as agent for the Purchasers, or shall be added to the Obligations
secured hereby. No act done or amount paid by the Collateral Agent under this Section 3.1(h) shall be deemed to constitute a waiver of any default of
Purchaser.
 

(i)    Information Correct. The Company shall not change the Company’s state of organization, not change the Company’s legal name,
not change the Company’s chief executive office address and not merge or consolidate the Company with any other entity without providing the Collateral
Agent with at least ten (10) business days’ prior written notice of such event.
 

(j)    Intellectual Property Rights. Schedule A to this Agreement contains a true, complete, and current listing of all copyright
registrations, copyright applications, trademark registrations, trademark applications, patents and patent applications owned by Company on the date hereof
that are on record with, registered with or issued by the United States Patent and Trademark Office or United States Copyright Office. No less frequently
than quarterly, such Company shall notify the Collateral Agent in writing of any intellectual property rights owned by Company which are material
individually or in the aggregate to the operation of the business of the Company that are both (i) registered with the United States Patent and Trademark
Office or United States Copyright Office and (ii) acquired or arising after the date hereof and that Company has not previously provided the Collateral
Agent with notice thereof, and shall submit to the Collateral Agent a supplement to Schedule A, to reflect such additional rights (provided Company’s
failure to do so shall not impair the Collateral Agent’s security interest therein).
 

(k)    Insurance. Company shall insure and keep insured, with financially sound and reputable insurance companies, all insurable
property owned by it which is of a character usually insured by Persons similarly situated and operating like properties against loss or damage from such
hazards and risks, and in such amounts, as are insured by Persons similarly situated and operating like properties; and Company shall insure such other
hazards and risks (including, without limitation, business interruption, employers’ and public liability risks) with financially sound and reputable insurance
companies as and to the extent usually insured by Persons similarly situated and conducting similar businesses. Company shall in any event maintain
insurance on the Collateral. Company’s insurance policies shall contain lender’s loss payable clauses to the Collateral Agent as its interest may appear (and
naming the Collateral Agent as additional insured therein with respect to liability insurance policies (but, for the avoidance of doubt, excluding any public
liability or any worker’s compensation policies)).
 

(l)    Post Closing. The Company shall satisfy the requirements and/or provide to the Collateral Agent each of the documents,
instruments, agreements and information set forth on Schedule B on or before the date specified for such requirement in such schedule or as of such later
date to be reasonably determined by the Collateral Agent (which determination may be communicated via e-mail).
 

3.2    REGISTRATION RIGHTS. Promptly following the Closing, the Company shall use its reasonable best efforts to enter into a registration rights
agreement with the Purchasers containing customary and usual terms reasonably acceptable to the Company pursuant to which the Company shall agree to
prepare and file with the Securities and Exchange Commission a registration statement covering the resale of any Conversion Shares (as defined in the
Senior Notes) (the “Registration Rights Agreement”). The Registration Rights Agreement will provide that the Conversion Shares will be registered on
Form S-3, or S-1 as necessary (the “Registration Statement”), within 45 calendar days from Closing (the “Filing Due Date”). The Registration Rights
Agreement shall further provide that The Company shall use reasonable best efforts to cause the Registration Statement to be declared effective within
ninety (90) calendar days from the date the Registration Statement is filed (the “Effectiveness Due Date”). If (i) the Registration Statement is not filed on
or before the Filing Due Date, (ii) the Registration Statement is not declared effective on or before the Effectiveness Due Date, or (iii) the Company fails to
maintain the effectiveness of the Registration Statement (subject to customary grace periods), the Company shall be required to pay the holders liquidated
damages equal to 2% of the face value of the Senior Note upon the occurrence of any such failure and for each 30 calendar day period during which such
failure is continuing, or if applicable, the pro rata portion of such liquidated damages in respect of any portion of any such 30-day period; provided that the
Filing Due Date or Effectiveness Due Date, as applicable, shall be extended with respect to a holder to the extent of a delay caused solely by such holder.
The aggregate liquidated damages will in no event exceed 10% of the face value of the Senior Notes issued pursuant hereto.
 

3.3    BOARD OBSERVATION RIGHTS. For so long as any amounts remain outstanding under the Senior Notes, the Collateral Agent shall be provided
with the opportunity to have a representative observe all Company meetings of its board of directors.
 

11



 
 

3.4    CONSENT RIGHT. For as long as any amount remains outstanding under the Senior Notes, the Company will not elect a new Chief Executive
Officer without the Collateral Agent’s consent to the appointment of the new Chief Executive Officer, which consent shall not be unreasonably withheld.
 

ARTICLE 4
MISCELLANEOUS

 
4.1    SURVIVAL OF REPRESENTATIONS AND WARRANTIES. The representations, warranties and covenants of the Company and the Purchasers contained

herein or made pursuant to this Agreement shall survive the execution and delivery of this Agreement and the Senior Notes for a period of one (1) year
following the Closing.
 

4.2    EXPENSES. Except as set forth in Section 4.3, the Company and the Purchasers shall each pay their own expenses in connection with the
transactions contemplated by this Agreement.
 

4.3    ATTORNEYS’ FEES. In the event that any suit or action is instituted to enforce any provision of this Agreement, including the Senior Notes
(collectively, the “Related Instruments”), the prevailing party in such dispute shall be entitled to recover from the losing party all fees, costs and expenses
of enforcing any right of such prevailing party under or with respect to this Agreement, including without limitation, such reasonable and documented fees
and expenses of attorneys and accountants, which shall include, without limitation, all fees, costs and expenses of appeals.
 

4.4    BROKER’S FEES. Each party hereto represents and warrants that no agent, broker, investment banker, person or firm acting on behalf of or
under the authority of such party hereto is or will be entitled to any broker’s or finder’s fee or any other commission directly or indirectly in connection
with the transactions contemplated by this Agreement. Each party hereto further agrees to indemnify each other party for any claims, losses or expenses
incurred by such other party as a result of the representation in this Section 4.4 being untrue.
 

4.5    REPRESENTATION BY COUNSEL; CONSTRUCTION OF AGREEMENTS. Each party hereto acknowledges and agrees that it has been represented by
independent counsel of its own choice in connection with the preparation and negotiation of this Agreement and the Related Instruments and in connection
with the transactions contemplated hereby and thereby. This Agreement and the Related Instruments shall be construed as though all of the parties
participated equally in the drafting of the same, and any rule of construction setting forth that an agreement shall be construed against the drafter thereof
shall not be applicable to this Agreement or the Related Instruments.
 

4.6    CAPTIONS. The titles and subtitles used in this Agreement are for convenience only and are not to be considered in construing or interpreting
this Agreement.
 

4.7    ENTIRE AGREEMENT. This Agreement, together with the Related Instruments and the terms thereof, constitutes the entire agreement of the
parties with respect to the subject matter of this Agreement and supersede all prior agreements and understandings relating to the subject matter hereof.
 

4.8    AMENDMENT AND WAIVER. This Agreement and the Related Instruments may be amended only with the written consent of the Company and
the holders of a majority of the aggregate outstanding Principal Amount of the Senior Notes (the “Required Holders”). The conditions or observance of
any term of this Agreement and the Related Instruments may be waived (either generally or in a particular instance and either retroactively or
prospectively) only by written instrument and with respect to conditions or performance obligations benefiting the Company, by the Company, and with
respect to conditions or performance obligations benefiting the Purchasers, only with the consent of the Required Holders. Any amendment or waiver
effected in accordance with this Section 4.8 shall be binding on all holders of the Related Instruments, even if they do not execute such amendment,
consent or waiver, as the case may be.
 

4.9    BINDING EFFECT. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and
assigns of the parties hereto. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their
respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.
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4.10    GOVERNING LAW; CONSENT TO JURISDICTION; WAIVER OF JURY TRIAL. This Agreement shall be governed by and construed in accordance with
the Delaware General Corporation Law, as amended, as to matters within the scope thereof, and as to all other matters, shall be governed by and construed
in accordance with the laws of the State of Delaware, without regard to its principles of conflicts of laws. Each of the parties hereto irrevocably submits to
the exclusive jurisdiction of the state and federal courts sitting in the State of Delaware for the purpose of any suit, action, proceeding or judgment relating
to or arising out of this Agreement and the transactions contemplated hereby.  Service of process in connection with any such suit, action or proceeding
may be served on each party hereto anywhere in the world by the same methods as are specified for the giving of notices under this Agreement.  Each of
the parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to the laying of venue in such court. 
Each party hereto irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and irrevocably
waives any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.  EACH OF THE PARTIES
HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS AGREEMENT AND
REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.
 

4.11    NOTICES. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (a) upon personal delivery to
the party to be notified; (b) when sent by confirmed electronic mail, telex or facsimile if sent during normal business hours of the recipient, and if not, then
on the next business day; (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (d) one (1) day
after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be
sent to if to the Company, to the attention of Jerry Miraglia, General Counsel, 500 Principo Parkway West, Suite 400, North East MD 21901,
jerry@clene.com, with a copy to (which shall not constitute notice) Tom McAleavey, Holland & Knight, LLP, Tom.McAleavey@hklaw.co, and to the
Purchasers at the addresses set forth for each Purchaser on EXHIBIT A attached hereto or at such other address as the Company or any Purchaser may
designate by ten (10) days advance written notice to the other parties hereto.
 

4.12    COUNTERPARTS; ELECTRONIC TRANSMISSION. This Agreement may be executed in one or more counterparts and by facsimile or electronic
delivery, each of which shall constitute an original and all of which together shall constitute one and the same instrument. Signatures of the parties
transmitted by facsimile or via .pdf format shall be deemed to be their original signatures for all purposes. The words “execution,” “signed,” “signature,”
and words of like import shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same
legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent
and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the Delaware Electronic
Transactions Act, or any other similar state laws based on the Uniform Electronic Transactions Act. This Agreement and any signed agreement or
instrument entered into in connection with this Agreement, and any amendments hereto or thereto, to the extent delivered by means of a facsimile machine
or electronic mail (any such delivery, an “Electronic Delivery”), will be treated in all manner and respects as an original agreement or instrument and will
be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any party hereto or
to any such agreement or instrument, each other party hereto or thereto will re-execute original forms thereof and deliver them to the other party. No party
hereto or to any such agreement or instrument will raise the use of Electronic Delivery to deliver a signature or the fact that any signature or agreement or
instrument was transmitted or communicated through the use of Electronic Delivery as a defense to the formation of a contract, and each such party forever
waives any such defense, except to the extent such defense related to lack of authenticity.
 

SIGNATURES ON THE FOLLOWING PAGES
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IN WITNESS WHEREOF, the parties have caused this Note Purchase Agreement to be executed, all as of the date first above written.
 

THE COMPANY:
   
CLENE INC.
   
   
By: /s/ Rob Etherington  
Name: Rob Etherington  
Title: CEO  
 

 



 
 

IN WITNESS WHEREOF, the parties have caused this Note Purchase Agreement to be executed, all as of the date first above written.
 
THE COLLATERAL AGENT:
   
KENSINGTON CLENE 2024 LLC
   
   
By: /s/ Alison Mosca  
Name: Alison Mosca  
Title: Manager  

 
 



 
 
IN WITNESS WHEREOF, the parties have caused this Note Purchase Agreement to be executed, all as of the date first above written.

 
PURCHASER:
   
KENSINGTON CLENE 2024 LLC
   
   
By: /s/ Alison Mosca  
Name: Alison Mosca  
Title: Manager  
 

 



 
 

IN WITNESS WHEREOF, the parties have caused this Note Purchase Agreement to be executed, all as of the date first above written.
 
PURCHASER:
   
4LIFE RESEARCH, LLC
   
   
By: /s/ Daniel S Lee  
Name: Daniel S Lee  
Title: CEO  
   
LA SCALA INVESTMENTS, LLC
   
   
By: /s/ David T Lisonbee  
Name: David T Lisonbee  
Title: Member  
 

 



 
 

EXHIBIT A – SCHEDULE OF PURCHASERS
 
KENSINGTON CLENE 2024 LLC – $8,000,000
800 Patriot Place, Suite 301
Foxborough, MA 02035
Attn: Alison Mosca
amosca@kensingtoncapital.com
 
4LIFE RESEARCH, LLC - $1,000,000
9850 S 300 W
Sandy, UT 84070
Attn: David Lisonbee
tjfund4life.com
 
LA SCALA INVESTMENTS, LLC - $1,000,000
9850 S 300 W
Sandy, UT 84070
Attn: David Lisonbee
tjfund4life.com
 

 



 
EXHIBIT B – SENIOR SECURED CONVERTIBLE PROMISSORY NOTE

 
 
THIS NOTE AND THE SHARES OF CAPITAL STOCK ISSUABLE UPON CONVERSION HEREOF HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE OR
OTHER JURISDICTION, AND MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT
IN COMPLIANCE WITH, OR PURSUANT TO AN EXEMPTION FROM, THE REGISTRATION REQUIREMENTS OF SUCH ACT OR
SUCH LAWS.
 

CLENE INC.
 

SENIOR SECURED CONVERTIBLE PROMISSORY NOTE
 
 
Principal Amount: US $_______________ Date: _______________
 

CLENE INC., a Delaware corporation (the “Company”), for value received, hereby promises to pay to ___________________ or his, her or its
permitted assigns or successors (the “Holder”), the principal amount of $____________________ (the “Principal Amount”), without demand, on the
Maturity Date (as hereinafter defined), together with any accrued and unpaid interest due thereon.
 

This Convertible Promissory Note (this “Note”) shall bear interest at a fixed rate of 12% per annum, beginning on the Issue Date. Interest shall be
computed based on a 360-day year of twelve 30-day months and shall be payable monthly in arrears. Except as set forth in Section 3.1, payment of all
principal and interest due shall be in such coin or currency of the United States of America as shall be legal tender for the payment of public and private
debts at the time of payment.
 

This Note is a convertible promissory note referred to in that certain Note Purchase Agreement dated as of _______________ (the “Note
Purchase Agreement”), or series of like agreements, among the Company and the subscribers named therein, pursuant to which the Company is seeking to
raise an aggregate of up to $10,000,000. By acceptance hereof, the Holder acknowledges and agrees that this Note is one of a series of Senior Secured
Convertible Promissory Notes of similar tenor issued by the Company (collectively, the “Related Notes”).
 

1.    DEFINITIONS.
 

1.1    DEFINITIONS. The terms defined in this Section 1 whenever used in this Note shall have the respective meanings hereinafter
specified.
 

“Applicable Laws” means any and all applicable foreign, federal, state and local statutes, laws, regulations, ordinances, policies, and rules or
common law (whether now existing or hereafter enacted or promulgated), of any and all governmental authorities, agencies, departments, commissions,
boards, courts, or instrumentalities of the United States, any state of the United States, any other nation, or any political subdivision of the United States,
any state of the United States or any other nation, and all applicable judicial and administrative, regulatory or judicial decrees, judgments and orders,
including common law rules and determinations.
 

“Change in Control” means a merger or consolidation of the Company with or into any other entity in which the stockholders of the Company
immediately prior to the merger or consolidation do not own more than 50% of the outstanding voting power (assuming conversion of all convertible
securities and the exercise of all outstanding options and warrants) of the surviving entity or the sale, lease, licensing, transfer or other disposition of all or
substantially all the assets of the Company; provided, however, that any new issuance of capital stock of the Company to one or more third parties for the
sole purpose of providing new funding for the Company or solely in connection with a public offering of the Company’s stock shall not constitute a Change
in Control.
 

“Conversion Date” shall have the meaning set forth in Section 3.1.
 

“Event of Default” shall have the meaning set forth in Section 6.1.
 

“Issue Date” means the issue date stated above.
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“Maturity Date” shall mean the earlier of (i) the date that is 18 months following the final closing of the Related Notes and (ii) a Change in
Control.
 

“Person” means an individual, corporation, partnership, limited liability company, association, trust, joint venture, unincorporated organization or
any government, governmental department or agency or political subdivision thereof.
 

“Securities Act” means the United States Securities Act of 1933, as amended.
 

2.    GENERAL PROVISIONS.
 

2.1    LOSS, THEFT, DESTRUCTION OF NOTE. Upon receipt of evidence satisfactory to the Company of the loss, theft, destruction or
mutilation of this Note and, in the case of any such loss, theft or destruction, upon receipt of indemnity or security reasonably satisfactory to the Company,
or, in the case of any such mutilation, upon surrender and cancellation of this Note, the Company will make and deliver, in lieu of such lost, stolen,
destroyed or mutilated Note, a new Note of like tenor and unpaid principal amount dated as of the date hereof. This Note shall be held and owned upon the
express condition that the provisions of this Section 2.1 are exclusive with respect to the replacement of a mutilated, destroyed, lost or stolen Note and shall
preclude any and all other rights and remedies notwithstanding any law or statute existing or hereafter enacted to the contrary with respect to the
replacement of negotiable instruments or other securities without their surrender.
 

2.2    PRINCIPAL REPAYMENT. Beginning on the 13-month anniversary of issuance and continuing on each monthly anniversary thereafter
until the Maturity Date, the Company shall be obligated to repay $1.0 million in aggregate principal repayments on each such each month, which principal
repayments shall be made pro rata to the Holder of this Note and any Related Note.
 

2.3    PREPAYMENT. The Company shall have the option to prepay all amounts outstanding under the Note (which must include, for the
avoidance of doubt, accrued interest) at any time without penalty; provided that (i) the Company provide at least 30 days’ written notice to the holder of
such prepayment, and (ii) the Company pays the total amount outstanding in full.
 

2.4    SECURITY. The amounts payable under this Note shall be secured by the Collateral (as defined in the Note Purchase Agreement).
 

2.5    SENIORITY. So long as any amount remains outstanding under this Note, the Company shall not incur any new indebtedness senior or
pari passu to the Note.
 

2.6    CHANGE IN CONTROL, LIQUIDATION. In the event of a Change in Control or any bankruptcy, liquidation or other restructuring process,
the Holder may, at its option, (i) convert up to 65% of the Outstanding Balance into Common Stock, (ii) receive a total return, paid in cash, equal to 115%
of the Outstanding Balance, or (iii) any combination thereof, prior to such monetization event, before any security or claim junior to the Note shall receive
any proceeds from any such monetization event.
 

3.    CONVERSION OF NOTE.
 

3.1    CONVERSION.
 

(a)    Optional Conversion. Subject to the applicable provisions of this Section 3.1, at any time, at the sole election of the
Holder, up to 65% of the outstanding principal (the “Outstanding Balance”) may be converted into that number of shares of the Company’s common stock,
par value $0.0001 per share (the “Common Stock”) equal to: (i) the Outstanding Balance elected by the Holder to be converted (the “Conversion
Amount”) divided by $5.668, subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization
with respect to the Common Stock. Notwithstanding the foregoing, in the event that the holder of a Related Note declines to convert its pro rata share of the
Outstanding Balance, the holder may convert an additional amount; provided that in no event will the Outstanding Balance converted among all Related
Notes exceed $6,500,000.
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(b)    Conversion Mechanics. To convert any Conversion Amount into shares of the Common Stock (in either case, the
“Conversion Shares”), the Holder shall deliver to the Company at its principal office, or at such other office as the Company may designate (i) the notice
of conversion attached as EXHIBIT A hereto (the “Notice of Conversion”), duly executed by the Holder and (ii) this Note (or an indemnification undertaking
with respect to this Note in the case of its loss, theft or destruction) (together, the “Conversion Materials”). As soon as practicable after the date that the
Company receives the Conversion Materials, or a later date, if selected by the Holder in the Notice of Conversion (the “Conversion Date”), the Company,
at its expense, shall cause to be issued in the name of and delivered to the Holder (x) written confirmation that the Conversion Shares have been issued in
the name of the Holder, and (y) a new Note of like tenor representing the Outstanding Balance not converted by the Holder. The Person or Persons entitled
to receive the shares of the Common Stock issuable upon a conversion of this Note shall be treated for all purposes as the record holder or holders of such
shares of the Common Stock on the Conversion Date.
 

(c)    Trading Market Regulation.  Notwithstanding anything to the contrary, the Company shall not issue any Conversion
Shares upon conversion of this Note, or otherwise, and the Holder may only convert an amount of the Outstanding Balance, such that the total cumulative
number of Conversion Shares and all shares issued upon the conversion of the Related Notes and the exercise of all warrants issued to holders of the
Related Notes shall not exceed the aggregate number of Conversion Shares that the Company may issue in a transaction in compliance with the Company’s
obligations under the rules or regulations of the Nasdaq Stock Market (“Nasdaq”), except that such limitation shall not apply to the extent that the
Company (i) obtains the approval of its stockholders for such issuance as required by the applicable rules of Nasdaq for issuances of shares in excess of
such amount or (ii) an exception pursuant to Nasdaq Rule 5635(f) has been obtained by the Company.
 

3.2    DELIVERY OF SECURITIES UPON CONVERSION.
 

(a)    Within five (5) business days of the Company’s receipt of all the Conversion Materials, the Company shall deliver or cause
to be delivered to the Holder, written confirmation that the Conversion Shares have been issued in the name of the Holder.
 

(b)    Upon conversion of this Note, the Company shall take all such actions as are necessary in order to ensure that the
Conversion Shares so issued upon such conversion shall be validly issued, fully paid and nonassessable.
 

3.3    FRACTIONAL SHARES. No fractional shares or scrip representing fractional shares shall be issued upon conversion of this Note. If any
conversion of this Note would create a fractional share or a right to acquire a fractional share, the Company shall, at its election, either pay a cash
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the conversion prices or round to the nearest whole share
number.
 

4.    STATUS; RESTRICTIONS ON TRANSFER.
 

4.1    STATUS OF NOTE. This Note is a direct, general and unconditional obligation of the Company, and constitutes a valid and legally
binding obligation of the Company, enforceable in accordance with its terms subject, as to enforcement, to bankruptcy, insolvency, reorganization and other
similar laws of general applicability relating to or affecting creditors’ rights and to general principles of equity. This Note does not confer upon the Holder
any right to vote or to consent or to receive notice as a stockholder of the Company, as such, in respect of any matters whatsoever, or any other rights or
liabilities as a stockholder, prior to conversion hereof into Conversion Shares.
 

4.2    RESTRICTIONS ON TRANSFERABILITY. This Note and any Conversion Shares issued with respect to this Note, have not been registered
under the Securities Act, or under any state securities or so-called “blue sky laws,” and may not be offered, sold, transferred, hypothecated or otherwise
assigned except (a) pursuant to a registration statement with respect to such securities which is effective under the Securities Act of 1933, as amended (the
“Act”) or (b) upon receipt from counsel satisfactory to the Company of an opinion, which opinion is satisfactory in form and substance to the Company, to
the effect that such securities may be offered, sold, transferred, hypothecated or otherwise assigned (i) pursuant to an available exemption from registration
under the Act and (ii) in accordance with all applicable state securities and so-called “blue sky laws.” If Holder has entered into the Registration Rights
Agreement (as defined in the Note Purchase Agreement) and the Company has not filed with the Securities and Exchange Commission a registration
statement on or prior to the 90th calendar day following the Issuance Date (as defined in the Note Purchase Agreement), covering the resale of any
Conversion Shares, then such opinion will be provided at the expense of the Company. The Holder agrees to be bound by such restrictions on transfer. The
Holder further consents that the certificates representing the Conversion Shares that may be issued with respect to this Note may bear a restrictive legend to
such effect.
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5.    COVENANTS. In addition to the other covenants and agreements of the Company set forth in this Note, the Company covenants and agrees
that so long as this Note shall be outstanding:
 

5.1    PAYMENT OF NOTE. The Company will punctually, according to the terms hereof, pay or cause to be paid all amounts due under this
Note.
 

5.2    NOTICE OF DEFAULT. If any one or more events occur which constitute or which, with the giving of notice or the lapse of time or
both, would constitute an Event of Default or if the Holder shall demand payment or take any other action permitted upon the occurrence of any such Event
of Default, the Company will forthwith give notice to the Holder, specifying the nature and status of the Event of Default or other event or of such demand
or action, as the case may be.
 

5.3    COMPLIANCE WITH LAWS. The Company will comply in all material respects with all Applicable Laws, except where the necessity of
compliance therewith is contested in good faith by appropriate proceedings.
 

5.4    USE OF PROCEEDS. The Company shall use the proceeds of this Note first to satisfy all of the Company’s obligations pursuant to that
certain Loan and Security Agreement between the Company and Avenue Venture Opportunities Fund, L.P., as amended, and then for general working
capital purposes.
 

6.    REMEDIES.
 

6.1    EVENTS OF DEFAULT. “Event of Default” wherever used herein means any one of the following events:
 

(a)    The Company shall fail to issue and deliver the Conversion Shares in accordance with Section 3;
 

(b)    Default in the due and punctual payment of the principal of, or any other amount owing in respect of (including interest),
this Note when and as the same shall become due and payable and the continuance of such default for a period of ten (10) business days after there has
been given to the Company by the Holder a written notice specifying such default and requiring it to be remedied;
 

(c)    Default in the performance or observance of any covenant or agreement of the Company in this Note (other than a
covenant or agreement a default in the performance of which is specifically provided for elsewhere in this Section 6.1) or the Note Purchase Agreement,
and the continuance of such default for a period of ten (10) business days after there has been given to the Company by the Holder a written notice
specifying such default and requiring it to be remedied;
 

(d)    The failure of the Company to maintain a minimum balance of $2.0 million in unrestricted cash;
 

(e)    The entry of a decree or order by a court having jurisdiction adjudging the Company as bankrupt or insolvent; or approving
as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of the Company under the Federal Bankruptcy
Code or any other applicable federal or state law, or appointing a receiver, liquidator, assignee, trustee or sequestrator (or other similar official) of the
Company or of any substantial part of its property, or ordering the winding-up or liquidation of its affairs, and the continuance of any such decree or order
unstayed and in effect for a period of 60 calendar days;
 

(f)    The institution by the Company of proceedings to be adjudicated as bankrupt or insolvent, or the consent by it to the
institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or answer or consent seeking reorganization or relief under the
Federal Bankruptcy Code or any other applicable federal or state law, or the consent by it to the filing of any such petition or to the appointment of a
receiver, liquidator, assignee, trustee or sequestrator (or other similar official) of the Company or of any substantial part of its property, or the making by it
of an assignment for the benefit of creditors;
 

(g)    The Company seeks the appointment of a statutory manager or proposes in writing or makes a general assignment or an
arrangement or composition with or for the benefit of its creditors or any group or class thereof or files a petition for suspension of payments or other relief
of debtors or a moratorium or statutory management is agreed or declared in respect of or affecting all or any material part of the indebtedness of the
Company;
 

(h)    The failure of the Company to comply with Section 3 of the Note Purchase Agreement; or
 

(i)    It becomes unlawful for the Company to perform or comply with its obligations under this Note.
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6.2    EFFECTS OF DEFAULT. If an Event of Default occurs and is continuing, then and in every such case the holders of Related Notes
whose aggregate principal amount represents a majority of the outstanding principal amount of all then-outstanding Related Notes (the “Requisite
Holders”) may declare the Related Notes to be due and payable immediately, by a notice in writing to the Company, and upon any such declaration, the
Company shall pay to the holders an amount equal to the product of (i) the outstanding principal amount of the Related Notes plus all accrued and unpaid
interest through the date the Related Notes are paid in full, and (ii) 10% on all such outstanding amounts (such amount, the “Default Amount”).
 

6.3    REMEDIES NOT WAIVED; EXERCISE OF REMEDIES. No course of dealing between the Company and the Holder or any delay in
exercising any rights hereunder shall operate as a waiver by the Holder. No failure or delay by the Holder in exercising any right, power or privilege under
this Note shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by
Applicable Law. By acceptance hereof, the Holder acknowledges and agrees that upon the occurrence and during the continuance of any Event of Default,
the Requisite Holders shall have the right to act on behalf of the holders of all Related Notes in exercising and enforcing all rights and remedies available to
all of such holders under the Related Notes, including, without limitation, foreclosure of the Collateral (as defined in the Note Purchase Agreement) and
collection of the Default Amount. By acceptance hereof, the Holder agrees not to independently exercise any such right or remedy without the consent of
the Requisite Holders.
 

7.    MISCELLANEOUS.
 

7.1    SEVERABILITY. If any provision of this Note shall be held to be invalid or unenforceable, in whole or in part, neither the validity nor
the enforceability of the remainder hereof shall in any way be affected.
 

7.2    NOTICE. Where this Note provides for notice of any event, such notice shall be given (unless otherwise herein expressly provided) in
writing and either (a) delivered personally, (b) sent by certified, registered or express mail, postage prepaid or (c) sent by electronic transmission, and shall
be deemed given when so delivered personally, sent by electronic transmission or mailed. Notices shall be addressed, if to Holder, to its address or e-mail
address as provided in the Note Purchase Agreement or, if to the Company, to its principal office.
 

7.3    GOVERNING LAW. This Note shall be governed by, and construed in accordance with, the laws of the State of Delaware (without
giving effect to any conflicts or choice of law provisions that would cause the application of the domestic substantive laws of any other jurisdiction).
 

7.4    FORUM. Each of the Holder and the Company hereto irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the State of Delaware for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the transactions
contemplated hereby.  Service of process in connection with any such suit, action or proceeding may be served on each party hereto anywhere in the world
by the same methods as are specified for the giving of notices under this Agreement.  Each of the Holder and the Company irrevocably consents to the
jurisdiction of any such court in any such suit, action or proceeding and to the laying of venue in such court.  Each of the Holder and the Company
irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and irrevocably waives any claim that
any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
 

7.5    HEADINGS. The headings of the Articles and Sections of this Note are inserted for convenience only and do not constitute a part of
this Note.
 

7.6    AMENDMENTS. This Note may be amended or waived only with the written consent of the Company and the Requisite Holders. Any
such amendment or waiver shall be binding on all holders of the Notes, even if they do not execute such consent, amendment or waiver.
 

7.7    NO RECOURSE AGAINST OTHERS. The obligations of the Company under this Note are solely obligations of the Company and no
officer, employee or stockholder shall be liable for any failure by the Company to pay amounts on this Note when due or perform any other obligation.
 

7.8    ASSIGNMENT; BINDING EFFECT. This Note may be assigned by the Company without the prior written consent of the Holder. This
Note shall be binding upon and inure to the benefit of both parties hereto and their respective permitted successors and assigns.
 

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Company has caused this Note to be signed by its duly authorized officer on the date hereinabove written.
 

 CLENE INC.
    
    
 By:   
 Name:   
 Title:   
 

 



 
 

Accepted and Agreed:
 
 [NOTEHOLDER]
    
    
 By:   
 Name:   
 Title:   
 
 



 
 

SCHEDULE A – INTELLECTUAL PROPERTY RIGHTS
 

 
[Omitted pursuant to Regulation S-K, Item 601(a)(5). We agree to furnish supplementally a copy of such omitted materials to the SEC upon request.]
 
 

 



 
 

SCHEDULE B – POST-CLOSING
 
 
[Omitted pursuant to Regulation S-K, Item 601(a)(5). We agree to furnish supplementally a copy of such omitted materials to the SEC upon request.]
 
 
 



Exhibit 99.1
 

CLENE IMPROVES CASH POSITION AND RUNWAY
BY SECURING NEW DEBT FACILITY TO

PAY OFF EXISTING SENIOR LOAN
 
 ● Secures new $10.0 million debt facility to replace remaining $7.85 million of Avenue Capital debt

 ● Improves cash position enabling Clene to generate the additional data to support the new drug application of CNM-Au8® for ALS via an
accelerated regulatory pathway

 ● Carries a 12% interest rate per annum and is secured by all assets of Clene

 ● Includes conversion feature on 65% of the new debt facility at a fixed conversion price of $5.67, a 130% premium to Clene’s closing stock
price on the day of signing

 
SALT LAKE CITY, Dec. 19, 2024 -- Clene Inc. (Nasdaq: CLNN) (along with its subsidiaries, “Clene”) and its wholly owned subsidiary Clene
Nanomedicine Inc., a late clinical-stage biopharmaceutical company focused on revolutionizing the treatment of neurodegenerative diseases, including
amyotrophic lateral sclerosis (“ALS”) and multiple sclerosis (“MS”), today announced that it signed a new debt facility (“Note”) with three entities, all of
which are affiliated with Clene, that is targeted to close by December 20, 2024.
 
The three lenders have provided the aggregate principal amount of $10 million for the secured, partially convertible Note with a maturity eighteen months
after closing bearing a fixed interest rate of 12%. The first twelve months of the Note are interest-only. Sixty-five percent of the Note is convertible into
shares of Clene’s common stock at a fixed conversion price of $5.67, a 130% premium to Clene’s closing stock price on the day of signing.
 
Previously in May 2021, Clene entered into a Loan and Security Agreement (“Loan Agreement”) with Avenue Venture Opportunities Fund, L.P.
(“Avenue”), a fund of the Avenue Capital Group. Over the course of the Loan Agreement, Clene borrowed $20 million. Repayment under the Loan
Agreement began in July 2024 with $7 million of principal outstanding as of December 2024 plus a final payment fee of $0.85 million, for a total payoff of
approximately $7.9 million, including a prepayment penalty.
 
“We are continually grateful for the trust of our many long-standing investors in Clene, who remain supportive of our mission to provide potentially
lifesaving CNM-Au8 for people struggling with ALS and other debilitating neurodegenerative diseases,” said Rob Etherington, President and CEO of
Clene. “We believe that the proceeds from this new debt facility, including an extended interest-only period, will allow Clene the cash runway to generate
the additional data the U.S. Food and Drug Administration has requested from our expanded access programs. The data are being gathered to support the
existing clinical study data for inclusion in an application seeking approval of CNM-Au8 for ALS through the accelerated regulatory pathway.”
 
About Clene
Clene Inc., (Nasdaq: CLNN) (along with its subsidiaries, “Clene”) and its wholly owned subsidiary Clene Nanomedicine Inc., is a late clinical-stage
biopharmaceutical company focused on improving mitochondrial health and protecting neuronal function to treat neurodegenerative diseases, including
amyotrophic lateral sclerosis, Parkinson’s disease, and multiple sclerosis. CNM-Au8® is an investigational first-in-class therapy that improves central
nervous system cells’ survival and function via a mechanism that targets mitochondrial function and the NAD pathway while reducing oxidative stress.
CNM-Au8® is a federally registered trademark of Clene Nanomedicine, Inc. The company is based in Salt Lake City, Utah, with R&D and manufacturing
operations in Maryland. For more information, please visit www.clene.com or follow us on X (formerly Twitter) and LinkedIn.
 
About CNM-Au8®
CNM-Au8 is an oral suspension of gold nanocrystals developed to restore neuronal health and function by increasing energy production and utilization.
The catalytically active nanocrystals of CNM-Au8 drive critical cellular energy producing reactions that enable neuroprotection and remyelination by
increasing neuronal and glial resilience to disease-relevant stressors. CNM-Au8 is a federally registered trademark of Clene Nanomedicine Inc.
 

 



 
 
Forward-Looking Statements
This press release contains “forward-looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, and
Section 27A of the Securities Act of 1933, as amended, which are intended to be covered by the “safe harbor” provisions created by those laws. Clene’s
forward-looking statements include, but are not limited to, statements regarding a new financing facility and the Company’s expectation that the funding
from debt facility will provide a sufficient runway for the Company to generate additional data to support the new drug application of CNM-Au8® for ALS
via an accelerated regulatory pathway. In addition, any statements that refer to characterizations of future events or circumstances, including any underlying
assumptions, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,” “continue,” “estimate,” “expect,” “intends,” “may,”
“might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would,” and similar expressions may identify forward-looking statements,
but the absence of these words does not mean that a statement is not forward-looking. These forward-looking statements represent our views as of the date
of this press release and involve a number of judgments, risks and uncertainties. We anticipate that subsequent events and developments will cause our
views to change. We undertake no obligation to update forward-looking statements to reflect events or circumstances after the date they were made,
whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws. Accordingly, forward-
looking statements should not be relied upon as representing our views as of any subsequent date. Some factors that could cause actual results to differ
include the Company's ability to close the new financing facility and provide all requisite deliverables, demonstrate the efficacy and safety of its drug
candidates; the clinical results for its drug candidates, which may not support further development or marketing approval; actions of regulatory agencies;
the Company’s limited operating history and its ability to obtain additional funding for operations and to complete the development and commercialization
of its drug candidates, and other risks and uncertainties set forth in “Risk Factors” in our most recent Annual Report on Form 10-K and any subsequent
Quarterly Reports on Form 10-Q. In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject.
These statements are based upon information available to us as of the date of this press release, and while we believe such information forms a reasonable
basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an
exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and you are cautioned not to
rely unduly upon these statements. All information in this press release is as of the date of this press release. The information contained in any website
referenced herein is not, and shall not be deemed to be, part of or incorporated into this press release.
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