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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

As permitted by the rules of the Securities and Exchange Commission (the “Commission”), this Registration Statement omits certain information
specified in Part I of Form S-8. The documents containing the information specified in Part I of this Registration Statement will be sent or given to eligible
employees as specified in Rule 428(b)(1) promulgated under the Securities Act of 1933, as amended (the “Securities Act”). Such documents are not being
filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 promulgated under
the Securities Act.

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) Annual Report on Form 10-K for the year ended December 31, 2014, filed on March 31, 2015, and as amended on April 30, 2015;

(b) Quarterly Report on Form 10-Q for the period ended March 31, 2015, filed on May 15, 2015;

(c) All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
since the end of the fiscal year covered by the Annual Report on Form 10-K referred to in paragraph (a) above; and

(d) 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 4. Description of Securities.

Not applicable.

Item 5. Interest of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

We are a Utah corporation. Section 16-10a-902 of the Utah Revised Business Corporation Act (the “Utah Act”) provides that a corporation may
indemnify any individual who was, is, or is threatened to be made a named defendant or respondent (a “Party”) in any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal (a “Proceeding”), because he or she is or
was a director of the corporation or, while a director of the corporation, is or was serving at its request as a director, officer, partner, trustee, employee,
fiduciary or agent of another corporation or other person or of an employee benefit plan (an “Indemnifiable Director”), against any obligation incurred with
respect to a Proceeding, including any judgment, settlement, penalty, fine or reasonable expenses (including attorneys’ fees), incurred in the Proceeding if his
or her conduct was in good faith, he or she reasonably believed that his or her conduct was in, or not opposed to, the best interests of the corporation, and, in
the case of any criminal Proceeding, had no reasonable cause to believe such conduct was unlawful; provided, however, that pursuant to Subsections 902(4)-
(5): (i) the corporation may not indemnify an Indemnifiable Director in connection with a Proceeding by or in the right of the



corporation in which the Indemnifiable Director was adjudged liable to the corporation; (ii) the corporation may not indemnify an Indemnifiable Director in
connection with a Proceeding charging that the Indemnifiable Director derived an improper personal benefit, whether or not involving action in his or her
official capacity, in which Proceeding he or she was adjudged liable on the basis that he or she derived an improper personal benefit; and (iii) indemnification
under Section 902 in connection with a Proceeding by or in the right of the corporation is limited to payment of reasonable expenses (including attorneys’
fees) incurred in connection with the Proceeding.

Section 16-10a-903 of the Utah Act provides that, unless limited by its articles of incorporation, a corporation must indemnify an Indemnifiable
Director who was successful, on the merits or otherwise, in the defense of any Proceeding, or in the defense of any claim, issue or matter in the Proceeding, to
which he or she was a Party because he or she is or was an Indemnifiable Director, against reasonable expenses (including attorneys’ fees) incurred in
connection with the Proceeding or claim with respect to which he or she has been successful.

In addition to the indemnification provided by Sections 902 and 903, Section 16-10a-905 of the Utah Act provides that, unless otherwise limited by a
corporation’s articles of incorporation, an Indemnifiable Director may apply for indemnification to the court conducting the Proceeding or to another court of
competent jurisdiction.

Section 16-10a-904 of the Utah Act provides that a corporation may pay for or reimburse the reasonable expenses (including attorneys’ fees) incurred
by an Indemnifiable Director who is a Party to a Proceeding in advance of the final disposition of the Proceeding upon the satisfaction of certain conditions.

Section 16-10a-907 of the Utah Act provides that, unless a corporation’s articles of incorporation provide otherwise, (i) an officer of the corporation is
entitled to mandatory indemnification under Section 903 and is entitled to apply for court-ordered indemnification under Section 905, in each case to the same
extent as an Indemnifiable Director, (ii) the corporation may indemnify and advance expenses to an officer, employee, fiduciary or agent of the corporation to
the same extent as an Indemnifiable Director, and (iii) a corporation may also indemnify and advance expenses to an officer, employee, fiduciary or agent
who is not an Indemnifiable Director to a greater extent than the right of indemnification granted to an Indemnifiable Director, if not inconsistent with public
policy, and if provided for by its articles of incorporation, bylaws, general or specific action of its board of directors or contract.

Section 16-10a-908 of the Utah Act provides that a corporation may purchase and maintain liability insurance on behalf of a person who is or was a
director, officer, employee, fiduciary, or agent of the corporation or who, while serving as a director, officer, employee, fiduciary, or agent of the corporation,
is or was serving at the request of the corporation as a director, officer, partner, trustee, employee, fiduciary, or agent of another foreign or domestic
corporation or other person, or of an employee benefit plan against liability asserted against or incurred by the individual in that capacity or arising from his
or her status as such, whether or not the corporation would have the power to indemnify him or her against the same liability under Section 902, 903, or 907
of the Utah Act.

Section 16-10a-909 of the Utah Act provides that a provision treating a corporation’s indemnification of, or advance for expenses to, Indemnifiable
Directors that is contained in its articles of incorporation or bylaws, in a resolution of its shareholders or board of directors or in a contract, except an
insurance policy, or otherwise, is valid only if and to the extent the provision is not inconsistent with Sections 901 through 909 of the Utah Act. If the articles
of incorporation limit indemnification or advancement of expenses, indemnification and advancement of expenses are valid only to the extent not inconsistent
with the articles.

Our Bylaws provide that we shall indemnify any person made party to a proceeding because the individual is or was a director of the Company, against
liability incurred in the proceeding, but only if such indemnification is both (i) determined permissible (by the board of directors, a committee of the board of
directors, special counsel or by the shareholders) because the director has met the applicable standard of conduct and (ii) authorized in the same manner that
indemnification is determined permissable. Our Bylaws also include discretionary indemnification provisions with respect to officer, employees and agents to
the extent consistent with public policy, as determined by the board of directors.

Our Bylaws provide that we may purchase and maintain insurance on behalf of any person who is or was one of our directors, officers, employees or
agents, against any liability asserted against him or her or incurred by him or her in such capacity or arising out of his or her status in such capacity, whether
or not we would have the power to indemnify him or her against such liability under the indemnification provisions of the bylaws or the laws of the State of
Utah, as the same are amended or modified.
Indemnification may be granted pursuant to any other agreement, bylaw or vote of the shareholders or directors.



The foregoing description is necessarily general and does not describe all details regarding the indemnification of our officers, directors or controlling
persons.

Item 7. Exemption from Registration Claimed.

Not applicable.

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 filed with this Registration Statement:

Exhibit No.        Description of Exhibit

4.1 Amended 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)

4.2 Bylaws (incorporated by reference to Exhibit 3.2 of the Company’s Form 10-K filed on March 31, 2011)
4.3 ClearOne, Inc. Employee Stock Purchase Plan (filed herewith)
5.1 Opinion of Seyfarth Shaw LLP on legality of the securities being registered (filed herewith)
23.1 Consent of Seyfarth Shaw LLP (included in Exhibit 5.1 to this registration statement)
23.2 Consent of McGladrey LLP, Independent Registered Public Accounting Firm (filed herewith)
24.1 Powers of Attorney (included on the signature page of this Registration Statement)

Item 9. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(2)

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement; additional or changed material information on the plan of distribution.

Provided, however, that paragraphs (1)(i) and (1)(ii) of this section do not apply if the registration statement is on Form S-8, and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
Registration Statement.

(3) That, for purposes of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 
(4) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of

the offering.



(5) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to section 13(a) or 15(d)
of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act)
that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration Statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be an initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



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 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 June 30, 2015.

CLEARONE, INC.
 

 

/s/ Zeynep Hakimoglu
Zeynep Hakimoglu
President, Chief Executive Officer and Director
June 30, 2015

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)

June 30, 2015  June 30, 2015
   

/s/ Brad R. Baldwin  /s/ Larry R. Hendricks
Brad R. Baldwin  Larry R. Hendricks
Director  Director
June 30, 2015  June 30, 2015
   

/s/ Scott M. Huntsman   
Scott M. Huntsman   
Director   
June 30, 2015   
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CLEARONE, INC.
EMPLOYEE STOCK PURCHASE PLAN

(Effective as of December 12, 2014)

1. Purpose

The purpose of the ClearOne, Inc. Employee Stock Purchase Plan (the “Plan”) is to secure for the Company and its
stockholders the benefits of the incentive inherent in the ownership of Company Stock by eligible present and future employees of
the Company and its designated Subsidiaries. The Plan is intended to comply with the terms of Code Section 423 and Rule 16b-3 of
the Act. Nothing in this plan is intended to modify or change the Company’s Insider Trading Policy.

2. Definitions

Where indicated by initial capital letters, the following terms have the following meanings:

2.1    “Act” means the Securities Exchange Act of 1934, as amended.

2.2    “Board” means the Board of Directors of the Company.

2.3    “Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

2.4    “Committee” means the Compensation Committee of the Board, provided that, if any member of the Committee does
not qualify as a non-employee director for purposes of Rule 16b-3 of the Act, the remaining members of the Committee (but not
less than two members) shall be constituted as a subcommittee of the Committee to act as the Committee for purposes of the Plan.

2.5    “Company” means ClearOne, Inc., a Utah corporation, and any successor by merger, consolidation or otherwise.

2.6    “Company Stock” means the Company’s common stock. In the event of a change in the capital structure of the
Company (as provided in Section 13), the shares resulting from such change shall be deemed to be Company Stock within the
meaning of the Plan.

2.7    “Compensation” means base salary, overtime pay, commissions and cash bonuses actually received by a Participant
while he or she is an Eligible Employee, determined before any elective salary reductions made pursuant to Code Section 401(k),
125 and 132(f)(4). All other forms of compensation, whether cash or non-cash, shall be excluded.

2.8    “Custodian” means a financial institution or other entity selected by the Company from time to time to act as
custodian for the Plan.
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2.9    “Eligible Employee” means any employee of the Company or its Subsidiaries who meets the eligibility requirements
of the Plan.

2.10    “Enrollment Form” means the form filed by a Participant with the Committee authorizing payroll deductions.

2.11    “Fair Market Value” means the closing trading price of a share of Common Stock, as reported on the principal
exchange on which the Stock is traded on the applicable Grant Date or Investment Date, or, if the Common Stock was not quoted
on such date, the closing trading price on the last day prior thereto on which the Common Stock was quoted.

2.12    “Grant Date” means the first business day of each Offering Period on which shares of Common Stock are or could be
traded on the principal exchange on which the Stock is traded.

2.13    “Investment Account” means the account established to hold Company Stock purchased under the Plan pursuant to
Section 7.

2.14    “Investment Date” means the last business day of each Offering Period, as determined by the Committee, on which
shares of Company Stock are or could be traded on the principal exchange on which the Stock is traded.

2.15    “Offering Period” means each period of time during which shares of Common Stock are offered to Participants for
purchase at a specified Purchase Price on a specified Investment Date. Unless otherwise determined by the Committee, an Offering
Period shall mean a period of approximately six months commencing and ending as follows: commencing on the first Trading Day
on or after January 1, and terminating on the last Trading Day in the period ending June 30; and commencing on the first Trading
Day on or after July 1, and ending on the last Trading Day in the period ending the following December 31; provided, however, that
the first Offering Period shall not commence until the Plan has been approved by the Company’s shareholders and may commence
on a Trading Day after the first Trading Day on or after January 1 or July 1, and that the first Offering Period may be of less than
six (6) months duration. No Offering Period shall be longer than twenty-seven months or shorter than one month.

2.16    “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company if, as of an Investment Date, each of the corporations other than the Company owns stock possessing 50% or more of the
total combined voting power of all classes of stock in one of the other corporations in such chain.

2.17    “Participant” means an Eligible Employee who elects to participate in the Plan by filing an Enrollment Form
pursuant to Section 6.

2.18    “Payroll Deduction Account” means the account established for a Participant to hold payroll deductions pursuant to
Section 6.

2.19    “Plan” means the ClearOne, Inc. Employee Stock Purchase Plan, as set forth herein and as amended from time to
time.
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2.20    “Purchase Price” means the lower of (i) a percentage of the Fair Market Value of a share of Company Stock on the

Grant Date, or (ii) a percentage of the Fair Market Value of a share of Company Stock on the Investment Date. In any event, the
percentage shall be eighty-five percent (85%) unless the Committee, in its sole discretion, increases the percentage at any time.
After any such increase, the Committee, in its sole discretion, may decrease the percentage, but not below eighty-five percent
(85%) at any time. Any increase or decrease in the percentage shall be communicated to Eligible Employees before the first day of
the Offering Period that is affected by the change.

2.21    “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with
the Company if, as of an Investment Date, each of the corporations other than the last corporation in the unbroken chain owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

2.22    “Trading Day” means a day on which the national stock exchanges and the NASDAQ Stock Market are open for
trading.

3. Shares for the Plan

There is reserved for issuance and purchase by employees under the Plan an aggregate of 500,000 shares of Company
Stock, subject to adjustment as provided in Section 13. Shares subject to the Plan shall be authorized but unissued shares. Shares
needed to satisfy the needs of the Plan may be newly issued by the Company or acquired by purchase at the expense of the
Company on the open market or in private transactions.

4. Administration of the Plan

The Plan shall be administered by the Committee. Subject to the express provisions of the Plan, the Committee shall have
the authority to take any and all actions (including directing the Custodian as to the acquisition of shares) necessary to implement
the Plan and to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to it, and to make all other
determinations necessary or advisable in administering the Plan.

All such determinations shall be final and binding upon all persons. A quorum of the Committee shall consist of a majority
of its members and the Committee may act by vote of a majority of its members at a meeting at which a quorum is present, or
without a meeting by a written consent to their action taken signed by all members of the Committee. The Committee may request
advice or assistance or employ such other persons as are necessary for proper administration of the Plan. The Committee may
delegate administration of the Plan to one or more employees or positions of the Company or any Subsidiary. All rules and
determinations by the Committee or its delegate in the administration of the Plan shall be uniformly and consistently applied to all
persons in similar circumstances.

5. Eligibility

Except as hereinafter provided, an employee of the Company, its current Subsidiaries listed on Exhibit A attached hereto or
such of its future participating Subsidiaries as may from
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time to time be designated by the Committee and listed on Exhibit A shall be eligible to participate in the Plan. The Committee
may amend Exhibit A from time to time to remove any Subsidiaries from participation in the Plan.

Notwithstanding the foregoing, the following individuals shall not be eligible to participate in the Plan: (i) any employee
who is employed for less than one year prior to the Grant Date, (ii) any employee whose customary employment is twenty hours or
less per week as of the Grant Date, (iii) any employee whose customary employment is for not more than five months in any
calendar year, (iv) any director of the Company or of any Subsidiary who is not an employee, (ii) any independent contractor who
is not an employee, and (iii) any employee who is a citizen or resident of a foreign jurisdiction and such jurisdiction would prohibit
a grant of an option under the Plan or compliance with such jurisdiction would cause the Plan to violate the requirements of Code
Section 423.

Notwithstanding the foregoing, in the event of an acquisition by the Company or one or more of its Subsidiaries of the
business of a person or entity, whether by asset purchase, stock purchase, merger or otherwise, an authorized officer of the
Company shall have sole discretion (without the consent of any Participant) to modify the eligibility and participation requirements
of the Plan as they relate to those employees of the acquired person or entity who become employees of the Company, its current
Subsidiaries or its future participating Subsidiaries; provided, however, any such modification which requires shareholder approval
under the Code shall not be made without such shareholder approval.

6. Election to Participate

An Eligible Employee may elect to participate as of the first day of any Offering Period by completing an Enrollment Form
and filing such Enrollment Form by the deadline established by the Committee or its delegate, in its discretion, which deadline
shall be applied uniformly to all employees. If the Enrollment Form is not completed and timely filed by the established deadline,
then such employee shall be eligible to participate in the Plan as of the first day of the next Offering Period that begins following
the receipt by the Committee of a completed Enrollment Form. All Eligible Employees shall have the same rights and privileges
within the meaning of Code Section 423(b)(5).

Each Eligible Employee may become a Participant by timely filing with the Committee or its delegate an Enrollment Form
in accordance with the foregoing authorizing specified regular payroll deductions from his or her Compensation. The Committee,
in its discretion, shall establish the minimum and maximum Compensation, expressed either as a percentage or in a flat dollar
amount, that a Participant may elect to contribute, provided such limits are applied uniformly to all Participants. All regular payroll
deductions shall be credited to the Payroll Deduction Account that the Company has established in the name of the Participant.

A Participant may increase or decrease his or her payroll deduction, subject to any contribution limits, by filing a new
Enrollment Form. Any change in payroll deduction will be effective as of the payroll period following the date of the Participant’s
election, or as soon as administratively practicable thereafter.
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Subject to Section 14, a Participant may also cease his or her participation in the Plan at any time. If a Participant ceases his
or her participation during an Offering Period, then he or she may elect to either (i) apply any payroll deductions credited to his or
her Payroll Deduction Account prior to the date such cessation is effective towards the purchase of shares of Company Stock
during such Offering Period, or (ii) receive a refund of any payroll deductions credited to his or her Payroll Deduction Account for
such Offering Period. Any such cessation shall be effective as of the payroll period following the date of the Participant’s request to
cease participation, or as soon as administratively practicable thereafter. If elected, any refund will be made as soon as
administratively practicable. An Eligible Employee who has ceased to be a Participant may not again resume participation in the
Plan until such Eligible Employee has complied with the foregoing provisions of this Section.

7. Method of Purchase and Investment Accounts

Each Participant having eligible funds in his or her Payroll Deduction Account on an Investment Date shall be deemed,
without any further action, to have purchased the number of shares of Company Stock (including fractional shares unless otherwise
determined by the Committee) which the eligible funds in his or her Payroll Deduction Account could purchase on that Investment
Date at that Purchase Price.

All shares purchased shall be maintained by the Custodian in a separate Investment Account for each Participant. All cash
dividends paid with respect to shares of the Company Stock held in the Investment Account shall be added to a Participant’s
Payroll Deduction Account and shall be used to purchase shares of Company Stock for the Participant’s Investment Account.
Expenses incurred in the purchase of such shares shall be paid by the Company.

All dividends distributed in-kind with respect to Company Stock held in the Investment Account shall be added to the
shares held for a Participant in his or her Investment Account. Any distribution of shares with respect to shares of Company Stock
held for a Participant in his or her Investment Account shall be added to the shares of Company Stock held for a Participant in his
or her Investment Account.

8. Stock Purchases

The Custodian shall acquire shares of Company Stock for Participants as of each Investment Date from the Company or, if
directed by the Committee, by purchases on the open market or in private transactions using total payroll deduction amounts
received by the Custodian. If shares of Company Stock are purchased in one or more transactions on the open market or in private
transactions at the direction of the Committee, the Company will pay the Custodian the difference between the Purchase Price and
the price at which such shares are purchased for Participants.

9. Limitation on Purchases

Unless the Committee determines another limit prior to an Offering Period, no Eligible Employee shall be permitted to
purchase more than 2,500 shares of Company Stock during any one Offering Period. Notwithstanding the foregoing, no Eligible
Employee may be granted any options during any one calendar year which permit his or her rights to purchase shares of
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Company Stock under all Code Section 423 employee stock purchase plans of the Company and its Subsidiaries to accrue at a rate
that exceeds $25,000 of the Fair Market Value of such stock determined on the Grant Date, which limit shall be interpreted to
comply with Code Section 423(b)(8).

A Participant’s Payroll Deduction Account may not be used to purchase Company Stock on any Investment Date to the
extent that, after such purchase, the Participant would own (or be considered as owning within the meaning of Code Section
424(d)) stock possessing 5% or more of the total combined voting power of the Company or its Parent or Subsidiary. For this
purpose, stock which the Participant may purchase under any outstanding option (whether or not exercisable) shall be treated as
owned by such Participant. As of the first Investment Date on which this paragraph limits a Participant’s ability to purchase
Company Stock, the employee shall cease to be a Participant.

10. Title of Accounts

The Custodian shall maintain an Investment Account for each Participant.

11. Right to Sell Company Stock in Investment Account

A Participant shall have the right at any time to obtain a certificate (if the Company Stock is certificated) for the shares
(including fractional shares) of Company Stock credited to his or her Investment Account. Subject to the Company’s Insider
Trading Policy, a Participant shall have the right at any time to direct that any shares of Company Stock in his or her Investment
Account be sold and that the proceeds, less expenses of sale, be remitted to him or her.

When a Participant ceases to be a Participant, the Participant may elect to have his or her shares sold by the Custodian and
the proceeds, after selling expenses, remitted to him or her or the Participant may elect to have a certificate (if the Company Stock
is certificated) for the shares of Company Stock credited to the Participant’s Investment Account forwarded to him or her. In either
event, the Custodian may sell any fractional interest held in the Participant’s Investment Account to the Company and remit the
proceeds of such sale, less selling expenses, and the balance in his or her Payroll Deduction Account to him or her.

As a condition of participation in the Plan, each Participant agrees to notify the Company if he or she sells or otherwise
disposes of any of his or her shares of Company Stock within two years after the Grant Date or within one year after the Investment
Date.

12. Rights Not Transferable

Rights under the Plan are not transferable by a Participant, except by will or by the laws of descent and distribution. Rights
under the Plan are exercisable during a Participant’s lifetime only by him or her, pursuant to Section 7.

13. Change in Capital Structure

In the event of a stock dividend, spinoff, stock split or combination of shares, recapitalization or merger in which the
Company is the surviving corporation or other change in
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the Company’s capital stock (including, but not limited to, the creation or issuance to shareholders generally of rights, options or
warrants for the purchase of common stock or preferred stock of the Company), the number and kind of shares of stock or
securities of the Company to be subject to the Plan, the maximum number of shares or securities which may be delivered under the
Plan, the selling price and other relevant provisions shall be appropriately adjusted by the Committee, whose determination shall be
binding on all persons.

If the Company is a party to a consolidation or a merger in which the Company is not the surviving corporation, a
transaction that results in the acquisition of substantially all of the Company’s outstanding stock by a single person or entity, or a
sale or transfer of substantially all of the Company’s assets, the Committee may take such actions with respect to the Plan as the
Committee deems appropriate.

Notwithstanding anything in the Plan to the contrary, the Committee may take the foregoing actions without the consent of
any Participant, and the Committee’s determination shall be conclusive and binding on all persons for all purposes.

14. Retirement, Termination and Death

Notwithstanding any provision in the Plan to the contrary, in the event of a Participant’s retirement, termination of active
employment, or death, all payroll deductions shall cease effective with such event and the amount in his or her Payroll Deduction
Account shall be refunded to him or her. Certificates (if the Company Stock is certificated) will be issued for full shares of
Company Stock held in his or her Investment Account if elected with the Custodian and pursuant to the rules of the Custodian. If a
Participant elects to have his or her shares sold, he or she will receive the proceeds of the sale, less selling expenses. In the event of
his or her death, the amount, if any, in his or her Payroll Deduction Account shall be paid to his or her estate, and any shares of
Company Stock in his or her Investment Account shall be delivered to any beneficiary he or she has properly designated in forms
filed with the Custodian, and if no such designation is on file with the Custodian, then such shares of Company Stock shall be
delivered to his or her estate.

15. Amendment of the Plan

The Board of Directors may at any time, or from time to time, amend the Plan in any respect; provided, however, that the
shareholders of the Company must approve any amendment that would increase the number of securities that may be issued under
the Plan (other than an increase solely to reflect a change in capitalization such as a stock dividend or stock split pursuant to
Section 13).

16. Termination of the Plan

The Plan and all rights of employees hereunder shall terminate at the discretion of the Board of Directors. Upon termination
of the Plan, all amounts in an employee’s Payroll Deduction Account that are not used to purchase Company Stock will be
refunded.
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17. Effective Date of Plan

The Plan is effective as of December 12, 2014.

18. Government and Other Regulations

The Plan, and the grant and exercise of the rights to purchase shares hereunder, and the Company’s obligation to sell and
deliver shares upon the exercise of rights to purchase shares, shall be subject to all applicable federal, state and foreign laws, rules
and regulations, and to such approvals by any regulatory or government agency as may, in the opinion of counsel for the Company,
be required.

19. Indemnification of Committee

Service on the Committee shall constitute service as a director of the Company so that members of the Committee shall be
entitled to such indemnification and reimbursement as directors of the Company as provided in its Articles of Incorporation and/or
Bylaws.

20. Governing Law

The Plan shall be construed and administered in accordance with the laws of the State of Utah.

21. Legends

In its sole and complete discretion, the Committee may elect to legend certificates representing Company Stock sold under
the Plan to make appropriate references to the restrictions imposed on such Company Stock.

* * * * * * *

WHEREAS, ClearOne, Inc. has adopted the ClearOne, Inc. Employee Stock Purchase Plan effective as of December 12,
2014.

 

CLEARONE, INC.

/s/ Narsi Narayanan
Name: Narsi Narayanan
Title: Senior Vice President of Finance
          and Corporate Secretary
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EXHIBIT A

CLEAREONE, INC.

List of Subsidiaries

As of December 12, 2014

NetStreams, Inc. (DE)

NetStreams, LLC (TX)

ClearOne Web Solutions, Inc. (DE)

ClearOne Communications Hong King Limited (Hong Kong)

ClearOne Communications Limited (United Kingdom)

ClearOne Ltd. (Israel)

ClearOne middle East FZE (Dubai)

Gentner Communications Limited (Ireland)

Gentner Ventures, Inc. (UT)

E.mergent, Inc. (DE)

Sabine, Inc. (FL)

ClearOne Spain SL (Spain)
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EXHIBIT 5.1

Opinion on Legality

[Seyfarth Shaw LLP Letterhead]

June 30, 2015

Board of Directors
ClearOne, Inc.
5225 Wile Post Way, Suite 500
Salt Lake City, Utah 84116

RE: Form S-8 Registration Statement of ClearOne, Inc. - ClearOne, Inc. Employee Stock Purchase Plan (the “Plan”)

Ladies and Gentlemen:

We have acted as counsel for ClearOne, Inc., a Utah corporation (the “Company”), in connection with the referenced Registration Statement on
Form S-8 (the “Registration Statement”) being filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities
Act of 1933, as amended, and covering 500,000 shares of the Company’s common stock, $0.001 par value per share (the “Shares”), that may be purchased
under the Plan. We have been requested to furnish this Opinion Letter to be included as Exhibit 5 to the Registration Statement.

In the capacity described above, we have considered such matters of law and of fact, including the examination of originals or copies, certified or
otherwise identified to our satisfaction, of such records and documents of the Company, certificates of public officials and such other documents as we have
deemed appropriate as a basis for the opinion hereinafter set forth. Without limiting the foregoing, we have assumed without verification the genuineness of
all signatures on all documents, the authority of the parties (other than the Company) executing such documents, the authenticity of all documents submitted
to us as originals, and the conformity to original documents of all documents submitted to us as copies. The opinions set forth herein are based on existing
laws, ordinances, rules, regulations, and judicial and administrative decisions as they presently have been interpreted, and we can give no assurances that our
opinions would not be different after any change in any of the foregoing occurring after the date hereof. We have assumed without verification that, with
respect to the minutes of any meetings of the Board of Directors or any committees thereof of the Company or of the shareholders of the Company that we
have examined, due notice of the meetings was given or duly waived, the minutes accurately and completely reflect all actions taken at the meetings and a
quorum was present and acting throughout the meetings. We have assumed without verification the accuracy and completeness of all corporate records made
available to us by the Company.

Based upon the foregoing, upon the assumption that there will be no material changes in the documents we have examined and the matters
investigated referred to above, we are of the opinion that the Shares covered by the Registration Statement and to be issued pursuant to the Plan have been
duly authorized by all requisite action on the part of the Company and, when issued in accordance with the terms and conditions of the Plan and for legal
consideration not less than the consideration the board of directors of the Company has determined is adequate, will be legally and validly issued, fully paid
and non-assessable.

This Opinion Letter is provided to you for your sole benefit, and may not be relied upon by any other person or for any other purpose without our
prior written consent. This letter speaks only as of the date hereof and we have no responsibilities to update or supplement it after such date.

We hereby consent to the filing of this opinion as exhibit 5 to the Registration Statement and further consent to the use of our name wherever
appearing in the Registration Statement. By giving such consent we do not thereby admit we are in the category of persons where consent is required under
Section 7 of the Securities Act of 1933, as amended, or the rules and regulations promulgated thereunder.

Sincerely,

/s/ Seyfarth Shaw LLP



EXHIBIT 23.2

 
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement on Form S-8 of ClearOne, Inc. of our report dated March 30, 2015, relating to our
audit of the consolidated financial statements which appears in the Annual Report on Form 10-K of ClearOne, Inc. for the year ended December 31, 2014.

/s/ McGladrey LLP

Irvine, California
June 30, 2015


