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Title of each class of Amount to Proposed maximum Amount of

Edgar Filing: CLEARONE INC - Form S-8

1



securities to be registered be registered (1) Proposed
maximum
offering price
per share (2)

aggregate
offering price (2)

registration fee

Common Stock, $0.001 par value per
share 1,000,000 $10.64 $10,635,000 $1,070.94

(1)

This registration statement covers 1,000,000 additional shares of Common Stock, par value $0.001 per share, of
ClearOne, Inc. available for issuance under the ClearOne, Inc. Equity Incentive Plan, which amends and restates
the 2007 Equity Incentive Plan. This registration statement also covers such indeterminable additional number of
shares as may be issuable under the ClearOne, Inc. Equity Incentive Plan by reason of any adjustments in the
number of shares to prevent dilution from any future stock splits, stock dividends and similar transactions. This
Registration Statement covers any such additional shares in accordance with Rule 416(a) under the Securities Act
of 1933, as amended. Pursuant to General Instruction E of Form S-8, a filing fee is only being paid with respect to
the registration of additional securities for the ClearOne, Inc. Equity Incentive Plan. A Registration Statement on
Form S-8 has been previously filed on January 22, 2008 (File No. 333-148789) covering 1,000,000 shares of
Common Stock that are reserved for issuance pursuant of awards under the ClearOne, Inc. Equity Incentive Plan.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h)(1)
under the Securities Act of 1933, as amended and based on the average of the high and low sales prices of our
common stock reported on the NASDAQ Capital Market on January 20, 2015.
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EXPLANATORY NOTE

ClearOne, Inc. (the “Company”) filed a Registration Statement on Form S-8 (File No. 333-148789) with the Securities
and Exchange Commission (the “Commission”) on January 22, 2008 to register 1,000,000 shares of its common stock,
$0.001 par value per share (the “Common Stock”), for issuance, offer and sale pursuant to awards under the 2007 Equity
Incentive Plan (the “2007 Plan”) of the Company (formerly named ClearOne Communications, Inc.). On December 12,
2014, the shareholders of the Company approved the ClearOne, Inc. Equity Incentive Plan (the “Amended and Restated
Plan”), which amends and restates the 2007 Plan and increases the amount of Common Stock available for issuance,
offer and sale pursuant to awards under the Amended and Restated Plan by an additional 1,000,000 shares.

The Company is filing this Registration Statement on Form S-8 (this “Registration Statement”) to register under the
Securities Act of 1933, as amended, an additional 1,000,000 shares for issuance, offer and sale pursuant to awards
under the Amended and Restated Plan. Following this Registration Statement, an aggregate of 2,000,000 shares of
Common Stock will be registered under this Registration Statement on Form S-8, as amended.

This Registration Statement is filed pursuant to General Instruction E of Form S-8 regarding the registration of
additional securities of the same class as other securities for which a registration statement filed on Form S-8 relating
to an employee benefit plan is effective. Except for the changes set forth herein, the contents of the Registration
Statement on Form S-8 (File No. 333-148789), including each of the documents filed with the Commission, are
incorporated by reference herein. In addition, all exhibits required by General Instruction E of Form S-8 are filed as
exhibits hereto.
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the Commission are hereby incorporated by reference:

(a)The Registrant’s Annual Report for the year ended December 31, 2014, as filed on Form 10-K on March 31, 2015,
and as amended on April 30, 2015 and January 13, 2016;

(b)Quarterly Report on Form 10-Q for the period ended March 31, 2015, filed on May 15, 2015, and as amended on
January 13, 2016:

(c) Quarterly Report on Form 10-Q for the period ended June 30, 2015, filed on August 12, 2015, and as amended on
January 13, 2016;

(d) Quarterly Report on Form 10-Q for the period ended September 30, 2015, filed on January 13, 2016;

(e)All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the
fiscal year covered by the Annual Report on Form 10-K, as amended, referred to in paragraph (a) above; and

(f)
The description of the Registrant's common stock, $0.001 par value per share, in the Registrant’s Form 8-A, filed
with the Commission on August 10, 2007, and any amendment or report filed for the purpose of updating such
description.

In addition, all reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14,
or 15(d) of the Exchange Act prior to the filing of a post-effective amendment which indicates that all securities
covered by this Registration Statement have been sold or which deregisters all such securities then remaining unsold
shall be deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such
reports and documents.

Item 8. Exhibits.

Unless otherwise indicated below as being incorporated by reference to another filing of the Company with the
Commission, the following exhibits are attached to this Registration Statement:

Exhibit No.            Description of Exhibit

4.8ClearOne, Inc. Equity Incentive Plan (filed herewith)

4.9Amended and Restated Articles of Incorporation of ClearOne, Inc. (incorporated by reference to Exhibit 3.1 of the
Company’s Form 10-K filed on March 25, 2013)

4.10Bylaws (incorporated by reference to Exhibit 3.2 of the Company’s Form 10-K filed on March 31, 2011)
4.11Amendment No. 1 to ClearOne, Inc. Equity Incentive Plan (filed herewith)
5.1Opinion of Seyfarth Shaw LLP concerning the legality of the securities being registered (filed herewith)
15.1Review Letter Regarding Unaudited Financial Information (filed herewith)
23.1Consent of Seyfarth Shaw LLP (included in Exhibit 5.1 to this registration statement)
23.2Consent of Tanner LLC, Independent Registered Public Accounting Firm (filed herewith)
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23.3Consent of RSM US LLP, Independent Registered Public Accounting Firm (filed herewith)
24.1Powers of Attorney (included on the signature page of this Registration Statement)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 Post-Effective Amendment No. 1 and has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city
of Salt Lake City, State of Utah, on January 26, 2016.

CLEARONE, INC.

/s/ Zeynep Hakimoglu
Zeynep Hakimoglu
President, Chief Executive Officer and Director
January 26, 2016

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated. Each person whose signature appears immediately below
constitutes and appoints Zeynep Hakimoglu and Narsi Narayanan, and each of them severally, each of whom may act
without joinder of the other, as his true and lawful attorneys-in-fact and agents, with full power of substitution and
re-substitution, for him and in his name, place and stead, in any and all capacities, to sign the Registration Statement
on Form S-8 and all documents in connection therewith and all instruments necessary, appropriate or advisable to
enable ClearOne, Inc. to comply with the Securities Act of 1933 and other federal and state securities laws in
connection with the Registration Statement, and any and all amendments thereto (including pre- and post-effective
amendments) or any registration statement for the same offering that is to be effective upon filing pursuant to Rule
462(b) under the Securities Act of 1933, as amended, and to file the same, with exhibits and schedules thereto and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing necessary or desirable to be done in and about the premises, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

/s/ Zeynep Hakimoglu /s/ Narsi Narayanan
Zeynep Hakimoglu Narsi Narayanan
President, Chief Executive Officer and Chairman of
the Board

Senior Vice President of Finance (Principal
Accounting and Financial Officer)

January 26, 2016 January 26, 2016

/s/ Brad R. Baldwin /s/ Larry R. Hendricks
Brad R. Baldwin Larry R. Hendricks
Director Director
January 26, 2016 January 26, 2016

/s/ Scott M. Huntsman /s/ Eric L. Robinson
Scott M. Huntsman Eric L. Robinson
Director Director
January 26, 2016 January 26, 2016
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INDEX TO EXHIBITS

Exhibit No.            Description of Exhibit

4.8ClearOne, Inc. Equity Incentive Plan (filed herewith)

4.9Amended and Restated Articles of Incorporation of ClearOne, Inc. (incorporated by reference to Exhibit 3.1 of the
Company’s Form 10-K filed on March 25, 2013)

4.10Bylaws (incorporated by reference to Exhibit 3.2 of the Company’s Form 10-K filed on March 31, 2011)
4.11Amendment No. 1 to ClearOne, Inc. Equity Incentive Plan (filed herewith)
5.1Opinion of Seyfarth Shaw LLP concerning the legality of the securities being registered (filed herewith)
15.1Review Letter Regarding Unaudited Financial Information (filed herewith)
23.1Consent of Seyfarth Shaw LLP (included in Exhibit 5.1 to this registration statement)
23.2Consent of Tanner LLC, Independent Registered Public Accounting Firm (filed herewith)
23.3Consent of RSM US LLP, Independent Registered Public Accounting Firm (filed herewith)
24.1Powers of Attorney (included on the signature page of this Registration Statement)
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