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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On May 9, 2023, the stockholders of Clene Inc. (the “Company”) voted at the Company’s 2023 Annual Meeting of Stockholders (the “Annual Meeting”)
to approve the Clene Inc. Amended 2020 Stock Plan (the “Plan”) to increase the number of shares of common stock, par value $0.0001 per share
(“Common Stock”) reserved for issuance thereunder by 6,400,000 shares. The Company’s Board of Directors previously approved the Plan, subject to
stockholder approval at the Annual Meeting. The Plan became effective at the time of stockholder approval.
 
The material terms of the Plan are described in the Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange
Commission (the “SEC”) on March 28, 2023, under the heading “Proposal No. 4 – Approval of the Amended 2020 Stock Plan” which is incorporated
herein by reference. The foregoing description of the Plan does not purport to be complete and is qualified in its entirety by reference to the text of the Plan,
which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
At the Annual Meeting on May 9, 2023, the stockholders of the Company adopted the Fourth Amended and Restated Certificate of Incorporation (the
“Certificate”) to increase the number of authorized shares of Common Stock from 150,000,000 to 300,000,000. The Certificate became effective upon
filing with the Secretary of State of the State of Delaware on May 9, 2023.
 
The foregoing description of the Certificate does not purport to be complete and is qualified in its entirety by reference to the text of the Certificate, which
is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
The Annual Meeting of the Company was held on May 9, 2023. At the Annual Meeting, the Company’s stockholders voted on the following four proposals
and cast their votes as described below.
 

1. The following nominees were elected to serve as Class III directors until the expiration of their three-year term at the annual meeting of stockholders
in 2026 or until their successors are duly elected and qualified, based upon the following votes:

 
    For   Withheld   Broker Non-Votes
Robert Etherington   45,626,260   451,175   8,248,354
Shalom Jacobovitz   45,472,210   605,225   8,248,354
Alison H. Mosca   45,456,076   621,359   8,248,354
 

2. The appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for fiscal year 2023 was ratified based
upon the following votes:

 
For   Against   Abstained

54,225,639   88,969   11,181
 

3. The Fourth Amended and Restated Certificate of Incorporation of the Company was adopted, thus increasing the number of authorized shares of
Common Stock to 300,000,000, based upon the following votes:

 
For   Against   Abstained

52,970,818   1,346,239   8,732
 

4. The Amended 2020 Stock Plan of the Company was approved, thus increasing the number of shares of Common Stock reserved for issuance
thereunder by 6,400,000 shares, based upon the following votes:

 
For   Against   Abstained   Broker Non-Votes

45,180,340   890,806   6,289   8,248,354
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit
Number   Exhibit Description

3.1   Fourth Amended and Restated Certificate of Incorporation of Clene Inc.
10.1   Clene Inc. Amended 2020 Stock Plan.
104   Cover Page Interactive Date File (formatted as Inline XBRL).
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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: May 11, 2023 By: /s/ Robert Etherington
    Robert Etherington
    President and Chief Executive Officer
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Exhibit 3.1
 

CLENE INC.
FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

 
(Pursuant to Sections 242 and 245 of the

General Corporation Law of the State of Delaware)
 

Clene Inc., a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“General Corporation Law”), does hereby certify as follows:
 

1.     The name of this corporation is Clene Inc. This corporation was originally incorporated pursuant to the General Corporation Law on August 12,
2020 under the name Chelsea Worldwide Inc.
 

2.     The Board of Directors of this corporation duly adopted resolutions proposing to amend and restate the Amended and Restated Certificate of
Incorporation of this corporation, declaring said amendment and restatement to be advisable and in the best interests of this corporation and its
stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of the stockholders therefor, which resolution setting forth
the proposed amendment and restatement is as follows.
 

RESOLVED, that the Amended and Restated Certificate of Incorporation of this corporation be amended and restated in its entirety to read as set
forth on Exhibit A attached hereto and incorporated herein by this reference.

 
Exhibit A referred to in the resolution above is attached hereto as Exhibit A and is hereby incorporated herein by this reference.

 
3.     This Fourth Amended and Restated Certificate of Incorporation was approved by its stockholders at its annual meeting of stockholders on May

9, 2023 and duly executed by an authorized officer of the corporation pursuant to Section 103 of the General Corporation Law.
 

4.        This Fourth Amended and Restated Certificate of Incorporation, which restates and integrates and further amends the provisions of this
corporation’s Amended and Restated Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law.
 

IN WITNESS WHEREOF, this Fourth Amended and Restated Certificate of Incorporation has been executed by a duly authorized officer of this
corporation on this 9th day of May, 2023.
 
 
  /s/ Robert Etherington
  Robert Etherington
  President & Chief Executive Officer
 
 



 
 

Exhibit A
 

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
CLENE INC.

 
Article I

 
Section 1.1     Name. The name of the Corporation is Clene Inc. (the “Corporation”).

 
Article II

 
Section 2.1       Address. The registered office of the Corporation in the State of Delaware is 3500 S Dupont Hwy, Dover, Kent County, Delaware

19901; and the name of the Corporation’s registered agent at such address is Incorporating Services Ltd.
 

Article III
 

Section 3.1     Purpose. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may now or hereafter be
organized under the General Corporation Law of the State of Delaware (the “DGCL”). The Corporation was first incorporated on August 12, 2020.
 

Article IV
 

Section 4.1       Capitalization. The total number of shares of all classes of stock that the Corporation is authorized to issue is 301,000,000 shares,
consisting of (i) 1,000,000 shares of Preferred Stock, par value $0.0001 per share (“Preferred Stock”), and (ii) 300,000,000 shares of Common Stock, par
value $0.0001 per share (“Common Stock”). The number of authorized shares of Common Stock or Preferred Stock may be increased or decreased (but not
below the number of shares of such class or series then outstanding) by the affirmative vote of the holders of a majority in voting power of the stock of the
Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the
holders of any of the Common Stock or Preferred Stock voting separately as a class shall be required therefor, unless a vote of any such holder is required
pursuant to this Certificate of Incorporation or any certificate of designation relating to any series of Preferred Stock. The filing of this Certificate of
Incorporation shall occur on the closing date of the transactions contemplated by that certain Merger Agreement, dated as of September 1, 2020, by and
among Clene Nanomedicine, Inc., Fortis Advisors LLC, Tottenham Acquisition I Ltd., the Corporation (formerly known as Chelsea Worldwide Inc.) and
Creative Worldwide Inc.
 

Section 4.2     Preferred Stock.
 

(A)      The Board of Directors of the Corporation (the “Board”) is hereby expressly authorized, subject to any limitations prescribed by the
DGCL, by resolution or resolutions, at any time and from time to time, to provide, out of the unissued shares of Preferred Stock, for one or more series of
Preferred Stock and, with respect to each such series, to fix the number of shares constituting such series and the designation of such series, the voting
powers (if any) of the shares of such series, and the powers, preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series and to cause to be filed with the Secretary of State of the State of Delaware a
certificate of designation with respect thereto. The powers, preferences and relative, participating, optional and other special rights of each series of
Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any time outstanding.
 

(B)     Except as otherwise required by law, holders of a series of Preferred Stock, as such, shall be entitled only to such voting rights, if any, as
shall expressly be granted thereto by this Certificate of Incorporation (including any certificate of designations relating to such series).
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Section 4.3     Common Stock.

 
(A)     Voting Rights.

 
(1)     Except as otherwise provided in this Certificate of Incorporation or as provided by law, each holder of Common Stock, as such,

shall be entitled to one vote for each share of Common Stock held of record by such holder on all matters on which stockholders generally are entitled to
vote; provided, however, that to the fullest extent permitted by law, holders of Common Stock, as such, shall have no voting power with respect to, and
shall not be entitled to vote on, any amendment to this Certificate of Incorporation (including any certificate of designation relating to any series of
Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either
separately or together with the holders of one or more other such series, to vote thereon pursuant to this Certificate of Incorporation (including any
certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL.
 

(2)       Except as otherwise provided in this Certificate of Incorporation or required by applicable law, the holders of Common Stock
having the right to vote in respect of such Common Stock shall vote together as a single class (or, if the holders of one or more series of Preferred Stock are
entitled to vote together with the holders of Common Stock having the right to vote in respect of such Common Stock, as a single class with the holders of
such other series of Preferred Stock) on all matters submitted to a vote of the stockholders having voting rights generally.
 

(B)     Dividends and Distributions.
 

(1)     Common Stock. Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock or any
class or series of stock having a preference over or the right to participate with the Common Stock with respect to the payment of dividends and other
distributions in cash, stock of any corporation or property of the Corporation, the holders of Common Stock shall be entitled to receive ratably, taken
together as a single class, such dividends and other distributions as may from time to time be declared by the Board in its discretion out of the assets of the
Corporation that are by law available therefor at such times and in such amounts as the Board in its discretion shall determine.
 

(C)     Liquidation, Dissolution or Winding Up. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs
of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and of the preferential and other amounts, if
any, to which the holders of Preferred Stock or any class or series of stock having a preference over the Common Stock as to distributions upon dissolution
or liquidation or winding up shall be entitled, the holders of all outstanding shares of Common Stock shall be entitled to receive the remaining assets of the
Corporation available for distribution ratably in proportion to the number of shares held by each such stockholder.
 

(D)     Reservation of Stock. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock a number of shares equal to the number of shares of Common Stock into which the number of shares of then-outstanding Preferred Stock could be
converted pursuant to the terms of such Preferred Stock.
 

Article V
 

Section 5.1       By-Laws. In furtherance and not in limitation of the powers conferred by the DGCL, the Board is expressly authorized to make,
amend, alter, change, add to or repeal the by-laws of the Corporation (as the same may be amended from time to time, the “By-Laws”) without the assent or
vote of the stockholders in any manner not inconsistent with the laws of the State of Delaware or this Certificate of Incorporation. Notwithstanding
anything to the contrary contained in this Certificate of Incorporation or any provision of law which might otherwise permit a lesser vote of the
stockholders, in addition to any vote of the holders of any class or series of capital stock of the Corporation required herein (including any certificate of
designation relating to any series of Preferred Stock), by the By-Laws or pursuant to applicable law, the affirmative vote of the holders of at least 66 2/3%
of the total voting power of all the then outstanding shares of stock of the Corporation entitled to vote generally in the election of directors, voting together
as a single class, shall be required in order for the stockholders of the Corporation to alter, amend, repeal or rescind, in whole or in part, any provision of
Article I, Article II or Article IV of the By-Laws of the Corporation, or to adopt any provision inconsistent therewith and, with respect to any other
provision of the By-Laws of the Corporation, the affirmative vote of the holders of at least a majority of the total voting power of all the then-outstanding
shares of stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required in order for the
stockholders of the Corporation to alter, amend, repeal or rescind, in whole or in part, any such provision of the By-Laws of the Corporation, or to adopt
any provision inconsistent therewith.
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Article VI

 
Section 6.1     Board of Directors.

 
(A)       Except as otherwise provided in this Certificate of Incorporation or the DGCL, the business and affairs of the Corporation shall be

managed by or under the direction of the Board. The total number of directors constituting the whole Board shall be determined from time to time by
resolution adopted by the Board.
 

(B)     The directors (other than those directors elected by the holders of any series of Preferred Stock, voting separately as a series or together
with one or more other such series, as the case may be) shall be divided into three classes designated Class I, Class II and Class III. Each class shall consist,
as nearly as possible, of one-third of the total number of such directors. Class I directors shall initially serve for a term expiring at the first annual meeting
of stockholders following the date of filing of this Certificate of Incorporation (the “Filing Date”), Class II directors shall initially serve for a term expiring
at the second annual meeting of stockholders following the Filing Date and Class III directors shall initially serve for a term expiring at the third annual
meeting of stockholders following the Filing Date. At each annual meeting of stockholders following the Filing Date, successors to the class of directors
whose term expires at that annual meeting shall be elected for a term expiring at the third succeeding annual meeting of stockholders. If the number of such
directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directors in each class as nearly equal
as possible, and any such additional director of any class elected to fill a newly created directorship resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no case shall a decrease in the number of directors remove, or shorten the
term of, any incumbent director. Any such director shall hold office until the annual meeting of stockholders at which such director’s term expires and until
such director’s successor shall be elected and qualified, or such director’s earlier death, resignation, retirement, disqualification or removal from office. The
Board is authorized to assign members of the Board already in office to their respective class.
 

(C)     Subject to the rights granted to the holders of any one or more series of Preferred Stock then outstanding, any newly created directorship
on the Board that results from an increase in the number of directors and any vacancy occurring in the Board (whether by death, resignation, retirement,
disqualification, removal or other cause) shall be filled by the affirmative vote of a majority of the directors then in office, although less than a quorum, or
by a sole remaining director (and not by the stockholders). Any director elected by the Board to fill a vacancy or newly created directorship shall hold
office until the next election of the class for which such director shall have been chosen and until his or her successor shall be elected and qualified, or until
his or her earlier death, resignation, retirement, disqualification or removal.
 

(D)     Any director may resign at any time upon notice to the Corporation given in writing or by any electronic transmission permitted by the
By-Laws. Any or all of the directors (other than the directors elected by the holders of any series of Preferred Stock of the Corporation, voting separately as
a series or together with one or more other such series, as the case may be) may be removed only for cause and only upon the affirmative vote of the
holders of at least 66 2/3% of the total voting power of all the then-outstanding shares of stock of the Corporation entitled to vote generally in the election
of directors, voting together as a single class.
 

(E)     Whenever the holders of any one or more series of Preferred Stock issued by the Corporation shall have the right, voting separately as a
series or separately as a class with one or more such other series, to elect directors at an annual or special meeting of stockholders, the election, term of
office, removal and other features of such directorships shall be governed by the terms of this Certificate of Incorporation (including any certificate of
designation relating to any series of Preferred Stock) applicable thereto. Notwithstanding Section 6.1(A), the number of directors that may be elected by the
holders of any such series of Preferred Stock shall be in addition to the number fixed pursuant to Section 6.1(A) hereof, and the total number of directors
constituting the whole Board shall be automatically adjusted accordingly.
 

(F)     Directors of the Corporation need not be elected by written ballot unless the By-Laws shall so provide.
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Article VII

 
Section 7.1     Meetings of Stockholders. Any action required or permitted to be taken by the holders of stock of the Corporation must be effected at a

duly called annual or special meeting of such holders and may not be effected by any consent in writing by such holders unless such action is recommended
or approved by all directors of the Corporation then in office; provided, however, that any action expressly permitted by the certificate of designation
relating to one or more series of Preferred Stock to be taken by the holders of such series of Preferred Stock, voting separately as a series or separately as a
class with one or more other such series, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed by the holders of outstanding shares of the relevant class or series having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted
and shall be delivered to the Corporation by delivery to its registered office in Delaware, its principal place of business, or to an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Subject to the rights of the holders of any series of
Preferred Stock, special meetings of the stockholders of the Corporation may be called only by or at the direction of the Board, the Chairman of the Board
or the Chief Executive Officer of the Corporation or as otherwise provided in the By-Laws.
 

Article VIII
 

Section 8.1     Limited Liability of Directors. To the fullest extent permitted by law, no director of the Corporation will have any personal liability to
the Corporation or its stockholders for monetary damages for any breach of fiduciary duty as a director. If the DGCL is amended to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the DGCL, as so amended. Neither the amendment nor the repeal of this Article VIII shall eliminate, reduce or otherwise
adversely affect any limitation on the personal liability of a director of the Corporation existing prior to such amendment or repeal.
 

Section 8.2      Indemnification. To the fullest extent permitted by applicable law, this corporation is authorized to provide indemnification of (and
advancement of expenses to) directors, officers, employees and agents of the Corporation (and any other persons to which the DGCL permits the
Corporation to provide indemnification) through By-law provisions, agreements with such persons, vote of stockholders or disinterested directors or
otherwise, in excess of the indemnification and advancement otherwise permitted by Section 145 of the DGCL, subject only to limits created by law
(statutory or non-statutory), with respect to actions for breach of duty to the Corporation, its stockholders, and others. Any amendment, repeal or
modification of the foregoing provisions of this Section 8.2 shall not adversely affect any right or protection of a director, officer, employee, agent or other
person existing at the time of, or increase the liability of any such person with respect to any acts or omissions of such person occurring prior to, such
amendment, repeal or modification.
 

Article IX
 

Section 9.1     DGCL Section 203 and Business Combinations.
 

(A)     The Corporation hereby expressly elects not to be governed by Section 203 of the DGCL.
 

(B)     Notwithstanding the foregoing, the Corporation shall not engage in any business combination (as defined below), at any point in time at
which the Corporation’s Common Stock is registered under Section 12(b) or 12(g) of the Exchange Act of 1934, as amended (the “Exchange Act”), with
any interested stockholder (as defined below) for a period of three years following the time that such stockholder became an interested stockholder, unless:
 

(1)        prior to such time, the Board approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder, or
 

(2)        upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock (as defined below) of the Corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (i)
persons who are directors and also officers and (ii) employee stock ownership plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or
 

(3)     at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or special meeting of
stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock of the Corporation which is not owned
by the interested stockholder.
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(C)     For purposes of this Article IX, references to:

 
(1)     “Affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under

common control with, another person.
 

(2)        “associate” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated
association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class of voting
stock; (ii) any trust or other estate in which such person has at least a 20% beneficial interest or as to which such person serves as trustee or in a similar
fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such spouse, who has the same residence as such person.
 

(3)     “business combination” when used in reference to the Corporation and any interested stockholder of the Corporation, means:
 

(a)     any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation (i)
with the interested stockholder, or (ii) with any other corporation, partnership, unincorporated association or other entity if the merger or consolidation is
caused by the interested stockholder and as a result of such merger or consolidation Section 9.1(B) of this Article IX is not applicable to the surviving
entity;
 

(b)       any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions),
except proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or otherwise, of assets of
the Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an aggregate market value equal to 10% or
more of either the aggregate market value of all the assets of the Corporation determined on a consolidated basis or the aggregate market value of all the
outstanding stock of the Corporation;
 

(c)        any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned
subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except: (i) pursuant to the exercise,
exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such subsidiary which securities
were outstanding prior to the time that the interested stockholder became such; (ii) pursuant to a merger under Section 251(g) of the DGCL; (iii) pursuant
to a dividend or distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock
of the Corporation or any such subsidiary which security is distributed, pro rata to all holders of a class or series of stock of the Corporation subsequent to
the time the interested stockholder became such; (iv) pursuant to an exchange offer by the Corporation to purchase stock made on the same terms to all
holders of said stock; or (v) any issuance or transfer of stock by the Corporation; provided, however, that in no case under items (iii) through (v) of this
subsection (c) shall there be an increase in the interested stockholder’s proportionate share of the stock of any class or series of the Corporation or of the
voting stock of the Corporation (except as a result of immaterial changes due to fractional share adjustments);
 

(d)     any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has
the effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into the stock of any class
or series, of the Corporation or of any such subsidiary which is owned by the interested stockholder, except as a result of immaterial changes due to
fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused, directly or indirectly, by the interested
stockholder; or
 

(e)     any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the
Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those expressly permitted in subsections (a) through (d)
above) provided by or through the Corporation or any direct or indirect majority-owned subsidiary.
 

(4)     “control” including the terms “controlling,” “controlled by” and “under common control with,” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting stock, by
contract, or otherwise. A person who is the owner of 20% or more of the outstanding voting stock of a corporation, partnership, unincorporated association
or other entity shall be presumed to have control of such entity, in the absence of proof by a preponderance of the evidence to the contrary. Notwithstanding
the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the purpose of circumventing
Section 9.1(B) of Article IX, as an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group have
control of such entity.
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(5)     “interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the

Corporation) that (i) is the owner of 15% or more of the outstanding voting stock of the Corporation, or (ii) is an Affiliate or associate of the Corporation
and was the owner of 15% or more of the outstanding voting stock of the Corporation at any time within the three-year period immediately prior to the date
on which it is sought to be determined whether such person is an interested stockholder; and the Affiliates and associates of such person; but “interested
stockholder” shall not include (x) any person whose ownership of shares in excess of the 15% limitation set forth herein is the result of any action taken
solely by the Corporation; provided, further, that in the case of clause (x) such person shall be an interested stockholder if thereafter such person acquires
additional shares of voting stock of the Corporation, except as a result of further corporate action not caused, directly or indirectly, by such person. For the
purpose of determining whether a person is an interested stockholder, the voting stock of the Corporation deemed to be outstanding shall include stock
deemed to be owned by the person through application of the definition of “owner” below but shall not include any other unissued stock of the Corporation
which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options, or otherwise.
 

(6)     “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or with
or through any of its Affiliates or associates:
 

(a)     beneficially owns such stock, directly or indirectly; or
 

(b)       has (i) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time)
pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise;
provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer made by such person or any of
such person’s Affiliates or associates until such tendered stock is accepted for purchase or exchange; or (ii) the right to vote such stock pursuant to any
agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner of any stock because of such person’s right to
vote such stock if the agreement, arrangement or understanding to vote such stock arises solely from a revocable proxy or consent given in response to a
proxy or consent solicitation made to 10 or more persons; or
 

(c)     has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a
revocable proxy or consent as described in clause (ii) of subsection (b) above), or disposing of such stock with any other person that beneficially owns, or
whose Affiliates or associates beneficially own, directly or indirectly, such stock.
 

(7)     “person” means any individual, corporation, partnership, unincorporated association or other entity.
 

(8)     “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.
 

(9)      “voting stock” means stock of any class or series entitled to vote generally in the election of directors and, with respect to any
entity that is not a corporation, any equity interest entitled to vote generally in the election of the governing body of such entity. Every reference to a
percentage of voting stock shall refer to such percentages of the votes of such voting stock.
 

Article X
 

Section 10.1     Competition and Corporate Opportunities.
 

(A)     In recognition and anticipation that members of the Board who are not employees of the Corporation (“Non-Employee Directors”) and
their respective Affiliates and Affiliated Entities (each, as defined below) may now engage and may continue to engage in the same or similar activities or
related lines of business as those in which the Corporation, directly or indirectly, may engage and/or other business activities that overlap with or compete
with those in which the Corporation, directly or indirectly, may engage, the provisions of this Article X are set forth to regulate and define the conduct of
certain affairs of the Corporation with respect to certain classes or categories of business opportunities as they may involve any of the Non-Employee
Directors or their respective Affiliates and the powers, rights, duties and liabilities of the Corporation and its directors, officers and stockholders in
connection therewith.
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(B)        No Non-Employee Director or his or her Affiliates or Affiliated Entities (the Persons (as defined below) above being referred to,

collectively, as “Identified Persons” and, individually, as an “Identified Person”) shall, to the fullest extent permitted by law, have any duty to refrain from
directly or indirectly (1) engaging in the same or similar business activities or lines of business in which the Corporation or any of its Affiliates now
engages or proposes to engage or (2) otherwise competing with the Corporation or any of its Affiliates, and, to the fullest extent permitted by law, no
Identified Person shall be liable to the Corporation or its stockholders or to any Affiliate of the Corporation for breach of any fiduciary duty solely by
reason of the fact that such Identified Person engages in any such activities. To the fullest extent permitted by law, the Corporation hereby renounces any
interest or expectancy in, or right to be offered an opportunity to participate in, any business opportunity which may be a corporate opportunity for an
Identified Person and the Corporation or any of its Affiliates, except as provided in Section 10.1(C) of this Article X. Subject to Section 10.1(C) of this
Article X, in the event that any Identified Person acquires knowledge of a potential transaction or other business opportunity which may be a corporate
opportunity for itself, herself or himself and the Corporation or any of its Affiliates, such Identified Person shall, to the fullest extent permitted by law, have
no duty to communicate or offer such transaction or other business opportunity to the Corporation or any of its Affiliates and, to the fullest extent permitted
by law, shall not be liable to the Corporation or its stockholders or to any Affiliate of the Corporation for breach of any fiduciary duty as a stockholder,
director or officer of the Corporation solely by reason of the fact that such Identified Person pursues or acquires such corporate opportunity for itself,
herself or himself, or offers or directs such corporate opportunity to another Person.
 

(C)     The Corporation does not renounce its interest in any corporate opportunity offered to any Non-Employee Director if such opportunity is
expressly offered or presented to, or acquired or developed by, such person solely in his or her capacity as a director or officer of the Corporation, and the
provisions of Section 10.1(B) of this Article X shall not apply to any such corporate opportunity.
 

(D)        In addition to and notwithstanding the foregoing provisions of this Article X, a corporate opportunity shall not be deemed to be a
potential corporate opportunity for the Corporation if it is a business opportunity that (i) the Corporation is neither financially or legally able, nor
contractually permitted to undertake, (ii) from its nature, is not in the line of the Corporation’s business or is of no practical advantage to the Corporation,
(iii) is one in which the Corporation has no interest or reasonable expectancy, or (iv) is one presented to any account for the benefit of a member of the
Board or such member’s Affiliate over which such member of the Board has no direct or indirect influence or control, including, but not limited to, a blind
trust.
 

(E)     For purposes of this Article X, (i) “Affiliate” shall mean (a) in respect of a member of the Board, any Person that, directly or indirectly,
is controlled by such member of the Board (other than the Corporation and any entity that is controlled by the Corporation) and (b) in respect of the
Corporation, any Person that, directly or indirectly, is controlled by the Corporation; (ii) “Affiliated Entity” shall mean (x) any Person of which a Non-
Employee Director serves as an officer, director, employee, agent or other representative (other than the Corporation and any entity that is controlled by the
Corporation), (y) any direct or indirect partner, stockholder, member, manager or other representative of such Person or (z) any Affiliate of any of the
foregoing; and (iii) “Person” shall mean any individual, corporation, general or limited partnership, limited liability company, joint venture, trust,
association or any other entity.
 

(F)     To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any interest in any shares of capital stock of the
Corporation shall be deemed to have notice of and to have consented to the provisions of this Article X.
 

(G)     Any alteration, amendment, addition to or repeal of this Article X shall require the affirmative vote of at least 66 2/3% of the total voting
power of all the then outstanding shares of stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class.
Neither the alteration, amendment, addition to or repeal of this Article X, nor the adoption of any provision of this Certificate of Incorporation (including
any certificate of designation relating to any series of Preferred Stock) inconsistent with this Article X, shall eliminate or reduce the effect of this Article X
in respect of any business opportunity first identified or any other matter occurring, or any cause of action, suit or claim that, but for this Article X, would
accrue or arise, prior to such alteration, amendment, addition, repeal or adoption. This Article X shall not limit any protections or defenses available to, or
indemnification or advancement rights of, any director or officer of the Corporation under this Certificate of Incorporation, the By-Laws or applicable law.
 

Article XI
 

Section 11.1     Severability. If any provision of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever, the validity, legality and enforceability of such provision in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion of any paragraph of this Certificate of Incorporation containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected
or impaired thereby.
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Article XII

 
Section 12.1     Forum. Unless the Corporation consents in writing to the selection of an alternative forum, (i) any derivative action or proceeding

brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, other
employee, agent or stockholder of the Corporation to the Corporation or the Corporation’s stockholders, or any claim for aiding and abetting such alleged
breach, (iii) any action asserting a claim against the Corporation or any current or former director, officer, other employee, agent or stockholder of the
Corporation (a) arising pursuant to any provision of the DGCL, this Certificate of Incorporation (as it may be amended or restated, including by means of
certificate of designation relating to preferred stock) or the By-Laws or (b) as to which the DGCL confers jurisdiction on the Delaware Court of Chancery
or (iv) any action asserting a claim against the Corporation or any current or former director, officer, other employee, agent or stockholder of the
Corporation governed by the internal affairs doctrine of the law of the State of Delaware shall, as to any action in the foregoing clauses (i) through (iv), to
the fullest extent permitted by law, be solely and exclusively brought in the Delaware Court of Chancery; provided, however, that the foregoing shall not
apply to any claim (a) as to which the Delaware Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the
Delaware Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within 10 days following
such determination), (b) which is vested in the exclusive jurisdiction of a court or forum other than the Delaware Court of Chancery, or (c) arising under the
Securities Act of 1933, as amended. Notwithstanding the foregoing, the provisions of this Article XII will not apply to suits brought to enforce any liability
or duty created by the Exchange Act, or any other claim for which the federal district courts of the United States of America shall be the sole and exclusive
forum. If any action the subject matter of which is within the scope of the forum provisions is filed in a court other than a court located within the State of
Delaware (a “foreign action”) in the name of any stockholder, such stockholder shall be deemed to have consented to: (x) the personal jurisdiction of the
state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce the forum provisions (an
“enforcement action”); and (y) having service of process made upon such stockholder in any such enforcement action by service upon such stockholder’s
counsel in the foreign action as agent for such stockholder. Failure to enforce the foregoing provisions would cause the Corporation irreparable harm and
the Corporation shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing provisions. To the fullest
extent permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article XII.
 

Article XIII
 

Section 13.1     Amendments. Notwithstanding anything contained in this Certificate of Incorporation to the contrary, in addition to any vote required
by law, the following provisions in this Certificate of Incorporation may be amended, altered, repealed or rescinded, in whole or in part, or any provision
inconsistent therewith or herewith may be adopted, only by the affirmative vote of the holders of at least 66 2/3% of the total voting power of all the then
outstanding shares of stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class: Article V, Article VI,
Article VII, Article VIII, Article IX, Article X, Article XII and this Article XIII. Except as expressly provided in the foregoing sentence and the remainder
of this Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock), this Certificate of Incorporation may
be amended by the affirmative vote of the holders of at least a majority of the total voting power of all the then outstanding shares of stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class.
 

* * * * * * * * * * *
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Exhibit 10.1
 

CLENE INC.
 

AMENDED 2020 STOCK PLAN
 

1.       Purpose. The purpose of this Amended 2020 Stock Plan (the “Plan”) is to enable Clene Inc., a Delaware corporation (the “Company”), to
attract and retain the services of (i) selected employees, officers, and directors of the Company or any parent or subsidiary of the Company, and (ii) selected
nonemployee agents, consultants, advisers, and independent contractors of the Company or any parent or subsidiary of the Company. For purposes of this
Plan, a person is considered to be employed by or in the service of the Company if the person is employed by or in the service of any entity (the
“Employer”) that is either the Company or a parent or subsidiary of the Company.
 

2.     Shares Subject to the Plan. Subject to adjustment as provided below and in Section 8, the shares to be offered under the Plan shall consist of
Common Stock of the Company (“Common Stock”), and the total number of shares of Common Stock that may be issued under the Plan shall be eighteen
million four hundred thousand (18,400,000) shares, all of which may be issued pursuant to Incentive Stock Options or any other type of award under the
Plan. If an option or other award granted under the Plan expires, terminates or is canceled, the unissued shares subject to that option or award shall again be
available under the Plan. If shares awarded pursuant to the Plan are forfeited to or repurchased at original cost by the Company, the number of shares
forfeited or repurchased at original cost shall again be available under the Plan.
 

3.     Effective Date and Duration of Plan.
 

3.1     Effective Date. The Plan was adopted by the board of directors of the Company (the “Board of Directors”) and became effective as of
December 28, 2020 (the “Effective Date”). The Plan was approved by the Company’s stockholders on December 30, 2020. Options and stock awards
pursuant to Section 7 (“Stock Awards”) may be granted at any time after the Effective Date and before termination of the Plan. An amendment to the Plan
to increase the total number of shares of Common Stock that may be issued under the plan was adopted by the Board of Directors on March 27, 2023 and
approved by the Company’s stockholders on May 9, 2023.
 

3.2     Duration. The Plan shall continue in effect until the earlier of (i) the date that is 10 years after the Effective Date or (ii) such time as all
shares available for issuance under the Plan have been issued and all restrictions on the shares have lapsed. The Board of Directors may suspend or
terminate the Plan at any time except with respect to options Stock Awards then outstanding under the Plan. No options or Stock Awards may be granted
under the Plan after termination of the Plan. Termination shall not affect any outstanding awards, any right of the Company to repurchase shares or the
forfeitability of shares issued under the Plan.
 

4.     Administration.
 

4.1     Board of Directors. The Plan shall be administered by the Board of Directors, which shall determine and designate the individuals to
whom awards shall be made (“Recipients”), the amount of the awards, and the other terms and conditions of the awards. Subject to the provisions of the
Plan, the Board of Directors may adopt and amend rules and regulations relating to administration of the Plan, advance the lapse of any waiting period,
accelerate any exercise date, waive or modify any restriction applicable to shares (except those restrictions imposed by law), and make all other
determinations in the judgment of the Board of Directors necessary or desirable for the administration of the Plan. The interpretation and construction of
the provisions of the Plan and related agreements by the Board of Directors shall be final and conclusive. The Board of Directors may correct any defect or
supply any omission or reconcile any inconsistency in the Plan or in any related agreement in the manner and to the extent it deems expedient to carry the
Plan into effect, and the Board of Directors shall be the sole and final judge of such expediency.
 

4.2     Committee. The Board of Directors may delegate to any committee of the Board of Directors (the “Committee”) any or all authority for
administration of the Plan. If authority is delegated to the Committee, all references to the Board of Directors in the Plan shall mean and relate to the
Committee, except (i)  as otherwise provided by the Board of Directors, and (ii)  that only the Board of Directors may amend or terminate the Plan as
provided in Section 3 and Section 9.
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5.     Types of Awards, Eligibility. The Board of Directors may, from time to time, take the following actions, separately or in combination, under

the Plan: (i) grant incentive stock options (“Incentive Stock Options”), as defined in Section 422 of the Internal Revenue Code of 1986, as amended (the
“Code”), as provided in Section 6.1 and Section 6.2; (ii) grant options other than Incentive Stock Options (“Non-Statutory Stock Options”) as provided in
Section 6.1; and (iii) grant Stock Awards as provided in Section 7. Awards may be made to employees, including employees who are officers or directors,
and to other individuals described in Section 1 selected by the Board of Directors; provided, however, that only employees of the Company or any parent
or subsidiary of the Company (as defined in subsections 424(e) and 424(f) of the Code) are eligible to receive Incentive Stock Options under the Plan. The
Board of Directors shall select the individuals to whom awards shall be made and shall specify the action taken with respect to each individual to whom an
award is made.

 
6.     Option Grants.

 
6.1     General Rules Relating to Options.

 
6.1-1       Terms of Grant. The Board of Directors may grant options under the Plan. With respect to each option grant, the Board of

Directors shall determine the number of shares subject to the option, the exercise price, the period of the option, the time or times at which the option may
be exercised and whether the option is an Incentive Stock Option or a Non-Statutory Stock Option.
 

6.1-2       Exercise Price. The exercise price per share shall be determined by the Board of Directors at the time of grant. Except as
provided in Section 6.2‑2, the exercise price shall not be less than 100% of the fair market value of the Common Stock covered by the option at the date the
option is granted. The fair market value shall be the closing price of the Common Stock on the last trading day before the date the option is granted, if the
stock is publicly traded, or another value of the Common Stock as specified by the Board of Directors.
 

6.1-3     Exercise of Options. Except as provided in Section 6.1-6 or as determined by the Board of Directors, no option granted under
the Plan may be exercised unless at the time of exercise the Recipient is employed by or in the service of the Company and shall have been so employed or
provided such service continuously since the date the option was granted. Except as provided in Section 6.1-6 and Section 8, options granted under the
Plan may be exercised from time to time over the period stated in each option in amounts and at times prescribed by the Board of Directors, provided that
options may not be exercised for fractional shares.
 

6.1-4        Nontransferability. Each option granted under the Plan by its terms (i)  shall be nonassignable and nontransferable by the
Recipient, either voluntarily or by operation of law, except by will or by the laws of descent and distribution of the state or country of the Recipient’s
domicile at the time of death, and (ii) during the Recipient’s lifetime, shall be exercisable only by the Recipient; provided, however, that the Board of
Directors may permit a Non-Statutory Stock Option to be transferable by gift or domestic relations order to a Family Member of the Recipient. For
purposes of the foregoing proviso, the term “Family Member” includes any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former
spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships,
any person sharing the Recipient’s household (other than a tenant or employee), a trust in which these persons have more than 50% of the beneficial
interest, a foundation in which these persons (or the Recipient) control the management of assets, and any other entity in which these persons (or the
Recipient) own more than 50% of the voting interests.
 

6.1-5     Duration of Options. Subject to Section 6.1-3, Section 6.1-6, and Section 6.2-2, options granted under the Plan shall continue
in effect for the period fixed by the Board of Directors, except that by its terms no option shall be exercisable after the expiration of 10 years from the date
it is granted.
 

6.1-6     Termination of Employment or Service.
 

(a)       General Rule. Unless otherwise determined by the Board of Directors, if a Recipient’s employment or service with the
Company terminates for any reason other than Total Disability (as provided in Section 6.1‑6(b)), death (as provided in Section 6.1‑6(c)), or Cause (as
provided in Section 6.1‑6(d)), such Recipient’s option may be exercised at any time before the expiration date of the option or the expiration of three
months after the date of termination, whichever is the shorter period, but only if and to the extent the Recipient was entitled to exercise the option at the
date of termination; provided, however, that the Board of Directors may not provide for a post-termination exercise period under this Section 6.1-6(a) that
ends before the earlier of (i) the expiration of 30 days after the date of termination, or (ii) the expiration date of the option.
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(b)        Termination Because of Total Disability. Unless otherwise determined by the Board of Directors, if a Recipient’s

employment or service with the Company terminates because of Total Disability, such Recipient’s option may be exercised at any time before the
expiration date of the option or before the date one year after the date of termination, whichever is the shorter period, but only if and to the extent the
Recipient was entitled to exercise the option at the date of termination; provided, however, that the Board of Directors may not provide for a post-
termination exercise period under this Section 6.1‑6(b) that ends before the earlier of (i)  the expiration of six months after the date of termination, or
(ii) the expiration date of the option. The term “Total Disability” means a medically determinable mental or physical impairment that is expected to result
in death or has lasted or is expected to last for a continuous period of one year or more and that causes the Recipient to be unable to perform the Recipient’s
duties as an employee, director, officer or consultant of the Employer and to be unable to be engaged in any substantial gainful activity.

 
(c)     Termination Because of Death. Unless otherwise determined by the Board of Directors, if a Recipient dies while employed

by or providing service to the Company, such Recipient’s option may be exercised at any time before the expiration date of the option or before the date
one year after the date of death, whichever is the shorter period, but only if and to the extent the Recipient was entitled to exercise the option at the date of
death and only by the person or persons to whom the Recipient’s rights under the option shall pass by the Recipient’s will or by the laws of descent and
distribution of the state or country of the Recipient’s domicile at the time of death; provided, however, that the Board of Directors may not provide for a
post-termination exercise period under this Section 6.1‑6(c) that ends before the earlier of (i) the expiration of six months after the date of termination, or
(ii) the expiration date of the option.
 

(d)     Termination for Cause. Unless otherwise determined by the Board of Directors, if the Company terminates a Recipient’s
employment or service with the Company for Cause, such Recipient’s option shall immediately terminate and cease to be exercisable, whether or not any
portion of it had previously become exercisable. Unless otherwise determined by the Board of Directors, the term “Cause” means Recipient’s (i) willful
failure or refusal to perform Recipient’s duties, (ii) gross negligence or intentional misconduct in connection with the performance of Recipient’s duties, or
(iii) commission of a crime involving dishonesty, breach of trust, or physical or emotional harm to any person.
 

(e)     Intentional Misconduct. Unless otherwise determined by the Board of Directors, an option shall immediately terminate and
cease to be exercisable if the Recipient engages in any intentional misconduct in connection with the performance of Recipient’s duties including, but not
limited to, unauthorized disclosure of any confidential or proprietary information of the Company or breach of any agreement with the Company. If the
Board of Directors at any time determines that a Recipient engaged in intentional misconduct before exercising an option, the Company may elect to cancel
the exercise of that option by returning to the Recipient any consideration paid on the exercise, and the Recipient shall then surrender to the Company for
cancellation the stock certificate representing the shares acquired on that exercise.
 

(f)       Amendment of Exercise Period Applicable to Termination. The Board of Directors may at any time extend the three-
month and one-year exercise periods any length of time not longer than the original expiration date of the option. The Board of Directors may at any time
increase the portion of an option that is exercisable, subject to terms and conditions determined by the Board of Directors.
 

(g)     Failure to Exercise Option. To the extent that the option of any deceased Recipient or any Recipient whose employment or
service terminates is not exercised within the applicable period, all further rights to purchase shares pursuant to the option shall cease and terminate.
 

(h)     Leave of Absence. Absence on leave approved by the Employer or on account of illness or disability shall not be deemed a
termination or interruption of employment or service. Unless otherwise determined by the Board of Directors, vesting of options shall continue during a
medical, family or military leave of absence, whether paid or unpaid, and vesting of options shall be suspended during any other unpaid leave of absence.
 

6.1-7     Purchase of Shares.
 

(a)       Notice of Exercise. Unless the Board of Directors determines otherwise, shares may be acquired pursuant to an option
granted under the Plan only upon the Company’s receipt of notice from the Recipient of the Recipient’s binding commitment to purchase shares, specifying
the number of shares the Recipient desires to purchase under the option and the date on which the Recipient agrees to complete the transaction, and, if
required to comply with the Securities Act of 1933 (the “Securities Act”), containing a representation that it is the Recipient’s intention to acquire the
shares for investment and not with a view to distribution. If the Common Stock is publicly traded, the notice of exercise may include an irrevocable
direction to a Company designated brokerage firm (on a form prescribed by the Company) to sell some or all of the purchased shares and to deliver some or
all of the sale proceeds to the Company in payment of the exercise price and any required tax withholding.
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(b)        Payment. Unless the Board of Directors determines otherwise, on or before the date specified for completion of the

purchase of shares pursuant to an option exercise, the Recipient must pay the Company the full purchase price of those shares in cash or by check or, with
the consent of the Board of Directors, in whole or in part, in Common Stock valued at fair market value, restricted stock or other contingent awards
denominated in either stock or cash, promissory notes, and other forms of consideration. The fair market value of Common Stock provided in payment of
the purchase price shall be the closing price of the Common Stock on the last trading day before the date payment in Common Stock is made or, if earlier,
committed to be made, if the Common Stock is publicly traded, or another value of the Common Stock as specified by the Board of Directors. No shares
shall be issued until full payment for the shares has been made, including all amounts owed for tax withholding. With the consent of the Board of Directors,
a Recipient may request the Company to apply automatically the shares to be received upon the exercise of a portion of a stock option (even though stock
certificates have not yet been issued) to satisfy the purchase price for additional portions of the option.
 

(c)     Tax Withholding. Each Recipient who has exercised an option shall, immediately upon notification of the amount due, if
any, pay to the Company in cash or by check amounts necessary to satisfy any applicable federal, state, and local tax withholding requirements. If
additional withholding is or becomes required (as a result of exercise of an option or as a result of disposition of shares acquired pursuant to exercise of an
option) beyond any amount deposited before delivery of the certificates, the Recipient shall pay such amount, in cash or by check, to the Company on
demand. If the Recipient fails to pay the amount demanded, the Company or the Employer may withhold that amount from other amounts payable to the
Recipient, including salary, subject to applicable law. With the consent of the Board of Directors, a Recipient may satisfy this obligation, in whole or in
part, by instructing the Company to withhold from the shares to be issued upon exercise or by delivering to the Company other shares of Common Stock;
provided, however, that the number of shares so withheld or delivered shall not exceed the amount necessary to pay tax withholding to each jurisdiction
calculated at the maximum tax rate applicable to income earned in that jurisdiction.
 

(d)     Reduction of Reserved Shares. Upon the exercise of an option, the number of shares reserved for issuance under the Plan
shall be reduced by the number of shares issued upon exercise of the option, less the number of shares, if any, surrendered in payment for the exercise price
or withheld or delivered to satisfy withholding obligations.
 

6.1-8     Limitation on Grants to Non-Exempt Employees. Unless otherwise determined by the Board of Directors, if an employee of
the Company or any parent or subsidiary of the Company is a non-exempt employee subject to the overtime compensation provisions of Section 7 of the
Fair Labor Standards Act (the “FLSA”), any option granted to that employee shall not be exercisable until at least six months after the date it is granted;
provided, however, that this six-month restriction on exercisability will cease to apply if the employee dies, becomes disabled or retires, there is a change in
ownership of the Company, or in other circumstances permitted by regulation, all as prescribed in Section 7(e)(8)(B) of the FLSA.
 

6.2     Incentive Stock Options. Incentive Stock Options shall be subject to the following additional terms and conditions:
 

6.2-1     Limitation on Amount of Grants. If the aggregate fair market value of stock (determined as of the date the option is granted)
for which Incentive Stock Options granted under this Plan (and any other stock incentive plan of the Company or its parent or subsidiary corporations, as
defined in subsections 424(e) and 424(f) of the Code) are exercisable for the first time by an employee during any calendar year exceeds $100,000.00, the
portion of the option or options not exceeding $100,000.00, to the extent of whole shares, will be treated as an Incentive Stock Option, and the remaining
portion of the option or options will be treated as a Non‑Statutory Stock Option. The preceding sentence will be applied by taking options into account in
the order in which they were granted. If, under the $100,000.00 limitation, a portion of an option is treated as an Incentive Stock Option and the remaining
portion of the option is treated as a Non-Statutory Stock Option, unless the Recipient designates otherwise at the time of exercise, the Recipient’s exercise
of all or a portion of the option will be treated as the exercise of the Incentive Stock Option portion of the option to the full extent permitted under the
$100,000.00 limitation. If a Recipient exercises an option that is treated as in part an Incentive Stock Option and in part a Non‑Statutory Stock Option, the
Company will designate the portion of the stock acquired pursuant to the exercise of the Incentive Stock Option portion as Incentive Stock Option stock by
issuing a separate certificate for that portion of the stock and identifying the certificate as Incentive Stock Option stock in its stock records.
 

6.2-2        Limitations on Grants to 10% Stockholders. An Incentive Stock Option may be granted under the Plan to an employee
possessing more than 10% of the total combined voting power of all classes of stock of the Company or any parent or subsidiary (as defined in subsections
424(e) and 424(f) of the Code) only if the exercise price is at least 110% of the fair market value, as described in Section 6.1-2, of the Common Stock
subject to the option on the date it is granted and the option by its terms is not exercisable after the expiration of five years from the date it is granted.
 

6.2-3     Early Dispositions. If within two years after an Incentive Stock Option is granted or within one year after an Incentive Stock
Option is exercised, the Recipient sells or otherwise disposes of Common Stock acquired on exercise of the Option, the Recipient shall within 30 days of
the sale or disposition notify the Company in writing of (i) the date of the sale or disposition, (ii) the amount realized on the sale or disposition, and (iii) the
nature of the disposition (e.g., sale, gift, etc.).
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7.     Stock Awards, Including Restricted Stock and Restricted Stock Units.

 
7.1     General Terms. The Board of Directors may issue shares under the Plan as Stock Awards for any consideration determined by the Board

of Directors, including promissory notes and services and including no consideration or such minimum consideration as may be required by law. Stock
Awards shall be subject to the terms, conditions, and restrictions determined by the Board of Directors. The restrictions may include restrictions concerning
transferability, repurchase by the Company, and forfeiture of the shares issued, together with any other restrictions determined by the Board of Directors.
Stock Awards subject to restrictions may be either restricted stock awards under which shares are issued immediately upon grant subject to forfeiture if
vesting conditions are not satisfied, or restricted stock unit awards under which shares are not issued until after vesting conditions are satisfied. All Stock
Awards issued pursuant to this Section 7 shall be subject to a stock award agreement, which shall be executed by the Company and the Recipient of the
Stock Award. The stock award agreement may contain any terms, conditions, restrictions, representations, and warranties required by the Board of
Directors. The certificates representing the shares shall bear any legends required by the Board of Directors.

 
7.2       Duration of Restricted Stock Units. No shares shall be issuable under a restricted stock unit award or similar Stock Award after the

expiration of 10 years from the date it is granted.
 

7.3     Nontransferability. All restricted stock unit awards granted under the Plan and any other rights to acquire shares under this Section 7
shall by their terms be nonassignable and nontransferable by the Recipient, either voluntarily or by operation of law, except by will or by the laws of
descent and distribution of the state or country of the Recipient’s domicile at the time of death; provided, however, that the Board of Directors may permit
any such award or right to be transferable by gift or domestic relations order to a Family Member of the Recipient, as such term is defined in Section 6.1‑4.
 

7.4     Tax Withholding. The Company may require any Recipient of a Stock Award to pay to the Company in cash or by check upon demand
amounts necessary to satisfy any applicable federal, state or local tax withholding requirements. If the Recipient fails to pay the amount demanded, the
Company or the Employer may withhold that amount from other amounts payable to the Recipient, including salary, subject to applicable law. With the
consent of the Board of Directors, a Recipient may satisfy this obligation, in whole or in part, by instructing the Company to withhold from any shares to
be issued or by delivering to the Company other shares of Common Stock; provided, however, that the number of shares so withheld or delivered shall not
exceed the amount necessary to pay tax withholding to each jurisdiction calculated at the maximum tax rate applicable to income earned in that jurisdiction.
 

7.5     Reduction in Reserved Shares. Upon the issuance of shares pursuant to a Stock Award, the number of shares reserved for issuance under
the Plan shall be reduced by the number of shares issued, less the number of shares withheld or delivered to satisfy withholding obligations.
 

8.     Changes in Capital Structure.
 

8.1     Stock Splits, Stock Dividends, Etc. If the outstanding Common Stock is hereafter increased or decreased or changed into or exchanged
for a different number or kind of shares or other securities of the Company by reason of any stock split, reverse stock split, combination of shares, dividend
payable in shares, recapitalization, reclassification or other distribution of Common Stock to stockholders generally without the receipt of consideration by
the Company, appropriate adjustment shall be made by the Board of Directors in the number and kind of shares available for grants under the Plan and in
all other share amounts set forth in the Plan. In addition, the Board of Directors shall make appropriate adjustment in (i) the number and kind of shares
subject to outstanding awards, and (ii) the exercise price per share of outstanding options, so that the Recipient’s proportionate interest before and after the
occurrence of the event is maintained. Notwithstanding the foregoing, the Board of Directors shall have no obligation to effect any adjustment that would
or might result in the issuance of fractional shares, and any fractional shares resulting from any adjustment may be disregarded or provided for in any
manner determined by the Board of Directors. Any such adjustments made by the Board of Directors shall be conclusive.
 

8.2     Mergers, Reorganizations, Etc. Unless otherwise determined by the Board of Directors, in the event of a merger, consolidation, plan of
exchange, acquisition of property or stock, split-up, split-off, spin-off, reorganization or liquidation to which the Company is a party or any sale, lease,
exchange or other transfer (in one transaction or a series of related transactions) of all, or substantially all, of the assets of the Company (each, a
“Transaction”), the Board of Directors shall, in its sole discretion and to the extent possible under the structure of the Transaction, with respect to each
outstanding option and Stock Award under the Plan, select one of the following alternatives:
 

8.2-1     The outstanding option or Stock Award shall remain in effect in accordance with its terms.
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8.2-2     The outstanding option or Stock Award shall be converted into an option or Stock Award to acquire stock in one (1) or more of

the corporations, including the Company, that are the surviving or acquiring corporations in the Transaction. The amount, type of securities subject thereto
and exercise or purchase price of the converted option or Stock Award shall be determined by the Board of Directors, taking into account the relative values
of the companies involved in the Transaction and the exchange rate, if any, used in determining shares of the surviving corporation(s) to be held by holders
of shares of the Company following the Transaction. Unless otherwise determined by the Board of Directors, the converted option or Stock Award shall be
vested only to the extent that the pre-conversion option or Stock Award was vested.
 

8.2-3       The Board of Directors shall provide a period of 30 days or less before the completion of the Transaction during which the
outstanding option may be exercised to the extent then exercisable, and upon the expiration of that period, the unexercised portion of the option shall
immediately terminate. The Board of Directors may, in its sole discretion, accelerate the exercisability of the option so that it is exercisable in full during
that period. The Board of Directors also may, in its sole discretion, accelerate the vesting of any Stock Award or provide that an unvested Stock Award shall
terminate upon completion of the Transaction.

 
8.2-4     The outstanding option or Stock Award shall be cancelled and converted into the right to receive payments with respect to each

share subject to the option or Stock Award equal to the excess of the payments received by holders of Common Stock with respect to each share of
Common Stock in the Transaction over the exercise or purchase price, if any. Payments with respect to the option or Stock Award shall be in the same form
(e.g., cash, stock, other securities or property) as payments to holders of Common Stock and, once payments to holders of Common Stock per share exceed
the exercise or purchase price, if any, shall be paid to the Recipient at the same time as payments to holders of Common Stock; provided, however, that to
the extent that the option or Stock Award was subject to vesting based on the Recipient’s continuing service, payments to the Recipient may be subject to
vesting in accordance with the same vesting schedule and payments may be delayed until vested; and provided further, that no such payments shall be made
more than five years after completion of the Transaction. The value of payments in any form other than cash shall be the fair market value of such
payments as determined by the Board of Directors. Payments to holders of Common Stock that are withheld for an escrow fund, holdback or similar
arrangement shall not be deemed to have been paid to the holders until released and actually paid.
 

8.2-5     If this Section 8.2‑5 is specifically cited in an agreement for an outstanding option or Stock Award, or in a written consent or the
minutes of a meeting of the Board of Directors pursuant to which the option or Stock Award was granted, then such outstanding option or Stock Award may
not be terminated in connection with a Transaction in any manner that has an adverse effect on the Recipient without the Recipient’s prior written consent,
which such written consent must specifically reference this Section 8.2‑5. Absent such written consent, the option or Stock Award will vest or become
exercisable according to its express terms (including any acceleration of vesting or exercisability on or in connection with a Transaction), notwithstanding
the Transaction’s effect on other options or Stock Awards granted under the Plan.
 

8.3     Dissolution of the Company. In the event of the dissolution of the Company, options and Stock Awards shall be treated in accordance
with Section 8.2-3.
 

8.4       Rights Issued by Another Corporation. The Board of Directors may also grant options and Stock Awards under the Plan with terms,
conditions, and provisions that vary from those specified in the Plan, provided that any such awards are granted in substitution for, or in connection with
the assumption of, existing options and Stock Awards granted by another corporation and assumed or otherwise agreed to be provided for by the Company
pursuant to or by reason of a Transaction.
 

9.       Amendment of the Plan. The Board of Directors may at any time modify or amend the Plan in any respect; provided, however, that any
modification or amendment of the Plan shall be subject to stockholder approval to the extent required under applicable law or the rules of any stock
exchange on which the Company’s shares may then be listed. Notwithstanding the foregoing, except as provided in Section 8, no change in an award
already granted shall be made without the written consent of the holder of the award if the change would adversely affect the holder.
 

10.     Approvals. The Company’s obligations under the Plan are subject to the approval of state and federal authorities or agencies with jurisdiction
in the matter. The Company will use its best efforts to take steps required by state or federal law or applicable regulations, including rules and regulations
of the Securities and Exchange Commission and any stock exchange on which the Company’s shares may then be listed, in connection with the grants
under the Plan. Notwithstanding the foregoing, the Company shall not be obligated to issue or deliver Common Stock under the Plan if such issuance or
delivery would, in the judgment of the Board of Directors, violate state or federal securities laws.
 

11.     Employment and Service Rights. Nothing in the Plan or any award pursuant to the Plan shall (i) confer upon any employee any right to be
continued in the employment of an Employer or interfere in any way with the Employer’s right to terminate the employee’s employment at will at any time,
for any reason, with or without cause, or to decrease the employee’s compensation or benefits, or (ii) confer upon any person engaged by an Employer any
right to be retained or employed by the Employer or to the continuation, extension, renewal or modification of any compensation, contract or arrangement
with or by the Employer.
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12.       Rights as a Stockholder. The Recipient of any award under the Plan shall have no rights as a stockholder with respect to any shares of

Common Stock until the date the Recipient becomes the holder of record of those shares. Except as otherwise expressly provided in the Plan or as
determined by the Board of Directors, no adjustment shall be made for dividends or other rights for which the record date occurs before the date the
Recipient becomes the holder of record.
 

13.     500 or More Optionholders/Company Assets in Excess of $10,000,000.00. If (i) the aggregate of the number of holders of options granted
under the Plan and the number of holders of all other outstanding compensatory options to purchase shares of Common Stock equals or exceeds 500, and
(ii)  the assets of the Company at the end of the Company’s most recently completed fiscal year exceed $10,000,000.00, then the following shall apply
during any period when the Company is relying on the exemption provided by Rule 12h-1(f) (“Rule 12h-1(f)”) under the Securities Exchange Act of 1934
(the “Exchange Act”):

 
13.1     Transfer Restrictions. The options granted under the Plan (including, prior to exercise, the shares underlying such options) may not be

pledged, hypothecated or otherwise transferred (including through any short position, any “put equivalent position” as defined in Rule 16a-1(h) under the
Exchange Act or any “call equivalent position” as defined in Rule 16a-1(b) under the Exchange Act), except for any transfer (i) permitted by Rule 701(c)
under the Securities Act, (ii) to an executor or guardian of the Recipient upon the death or disability of the Recipient, or (iii) otherwise permitted by Rule
12h-1(f) (such permitted transferees, collectively, the “Permitted Transferees”); provided, however, that any Permitted Transferees may not further transfer
the options; and provided further, that the foregoing restrictions are in addition to and not in lieu of the restrictions on transfer set forth in Section 6.1‑4.
 

13.2     Required Information. So long as shall be required by applicable law, the Company shall provide to holders of options in accordance
with Rule 12h-1(f) the information described in Rules 701(e)(3), (4) and (5) under the Securities Act every six months with the financial statements being
not more than 180 days old; provided, however, that the Company may condition the provision of such information upon the Recipient’s agreement to keep
the information confidential.
 
Amended Plan Adopted by the Board of Directors: March 27, 2023
 
Amended Plan Approved by Stockholders: May 9, 2023.
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ADDENDUM A

 
Clene Inc.

2020 STOCK PLAN
(Provisions for California Participants)

 
With respect to awards granted to California residents in reliance on Section  25102(o) of the California Corporations Code (“California

Participants”) prior to the date, if ever, on which the Common Stock becomes a Listed Security (as defined below) and/or the Company is subject to the
reporting requirements of the Exchange Act, and only to the extent required by applicable law, the following provisions shall apply notwithstanding
anything in the Plan or an award agreement to the contrary:
 

1.     With respect to options, the exercise period shall be no more than 120 months from the date the option is granted.
 

2.     With respect to options, the option shall be non-transferable other than by will, by the laws of descent and distribution, or, if and to the extent
permitted under the award agreement, to a revocable trust or as permitted by Rule 701 of the Securities Act.
 

3.     With respect to options, unless employment or service is terminated for “cause” as defined by applicable law, the terms of the Plan or award
agreement, or a contract of employment or service, the right to exercise the option in the event of termination of employment or service, to the extent that
the optionee is entitled to exercise on the date employment or service terminates, will continue until the earlier of the option expiration date or:
 

(a)     At least six months from the date of termination if termination was caused by death or Permanent Disability.
 

(b)     At least 30 days from the date of termination if termination was caused by other than death or Permanent Disability.
 
“Permanent Disability” for purposes of this Addendum shall mean the inability of the optionee, in the opinion of a qualified physician acceptable to the
Company, to perform the major duties of the optionee’s position with the Company because of the sickness or injury of the optionee.
 

4.     The award must be granted within 10 years from the date the Plan is adopted or the date the Plan is approved by the Company’s security holders
entitled to vote, whichever is earlier.
 

5.     Security holders representing a majority of the Company’s outstanding securities entitled to vote must approve the Plan by the later of (a) within
12 months before or after the date the Plan is adopted, or (b) prior to the granting of any award to a California Participant.  Any option exercised or award
granted before security holder approval is obtained must be rescinded if security holder approval is not obtained in the manner described in the preceding
sentence.  Such securities shall not be counted in determining whether such approval is obtained.
 

6.     Notwithstanding anything to the contrary in Section 8.1 of the Plan, the Board of Directors shall in any event make such adjustments as may be
required by Section 25102(o) of the California Corporations Code.
 

7.       The Company will provide financial statements to each award recipient annually during the period such individual has one or more awards
outstanding, or as otherwise required under Section 260.140.46 of Title 10 of the California Code of Regulations.   Notwithstanding the foregoing, the
Company will not be required to provide such financial statements to award recipients when (a)  issuance is limited to key persons whose duties in
connection with the Company assure them access to equivalent information, or (b) the Plan complies with all conditions of Rule 701 of the Securities Act;
provided that for purposes of determining such compliance, any registered domestic partner shall be considered a “family member” as that term is defined
in Rule 701.
 

8.        For purposes of this Addendum, “Listed Security” means any security of the Company that is listed or approved for listing on a national
securities exchange or designated or approved for designation as a national market system security on an interdealer quotation system by the Financial
Industry Regulatory Authority (or any successor thereto).
 

9.        This Addendum shall no longer be part of the Plan at such time as the Company’s Common Stock becomes a Listed Security and/or the
Company is subject to the reporting requirements of the Exchange Act.
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