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Clearfield, Inc.

7050 Winnetka Avenue North, Suite 100
Brooklyn Park, Minnesota 55428
(763) 476-6866

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held February 25, 2016

TO THE SHAREHOLDERS OF
CLEARFIELD, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Clearfield, Inc., a Minnesota corporation,
will be held on Thursday, February 25, 2016, at 2:00 p.m. (local time), at the Minneapolis Marriott Northwest, 7025
Northland Drive North, Brooklyn Park, MN 55428 for the following purposes:

Elect five (5) directors to serve until the next Annual Meeting of the Shareholders or until their respective
“successors have been elected and qualified;

2. Approve Amended and Restated Bylaws of Clearfield, Inc.

Ratify the appointment of Baker Tilly Virchow Krause, LLP as the independent registered public
accounting firm for Clearfield, Inc. for the fiscal year ending September 30, 2016.

Only holders of record of Clearfield, Inc.’s common stock at the close of business on December 30, 2015 are entitled to
notice of, and to vote at, the Annual Meeting.

By Order of the Board of Directors
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Ronald G. Roth
Chairman of the Board of Directors

January 15, 2016

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING IN PERSON,
PLEASE VOTE YOUR SHARES IN ONE OF THE WAYS
DESCRIBED IN THE PROXY STATEMENT AS PROMPTLY AS POSSIBLE.



Edgar Filing: Clearfield, Inc. - Form DEF 14A

IMPORTANT NOTICE REGARDING AVAILABILITY
OF PROXY MATERIALS FOR THE

2016 ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON THURSDAY, FEBRUARY 25, 2016

We are making our proxy materials available electronically via the Internet. You may access the following proxy
materials at http://materials.proxyvote.com:

— Notice of 2016 Annual Meeting of Shareholders to be held on Thursday, February 25, 2016;

— Proxy Statement for 2016 Annual Meeting of Shareholders; and

— Annual Report on Form 10-K for the fiscal year ended September 30, 2015.

On or about January 15, 2016, we mailed to some of our shareholders a Notice of Internet Availability containing
instructions on how to access our proxy materials, including our proxy statement and our annual report. The Notice of
Internet Availability includes instructions to access your proxy card to vote via the Internet, as well as how to request
paper or e-mail copies of our proxy materials. Other shareholders received an e-mail notification that provided
instructions on how to access our proxy materials and vote via the Internet, or were mailed paper copies of our proxy
materials and a proxy card that provides instructions for voting via the Internet, by telephone or by mail.

If you received the Notice of Internet Availability and would prefer to receive printed proxy materials, please follow
the instructions included in the Notice of Internet Availability. If you have previously elected to receive our proxy
materials electronically, you will continue to receive e-mails with instructions to access these materials via the Internet
unless you elect otherwise.

These proxy materials are available free of charge and will remain available through the conclusion of the Annual
Meeting. Additionally, we will not collect information, such as “cookies,” that would allow us to identify visitors to the
site.
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Clearfield, Inc.

7050 Winnetka Avenue North, Suite 100
Brooklyn Park, Minnesota 55428
(763) 476-6866

PROXY STATEMENT

Solicitation of Proxies

The accompanying Proxy is solicited on behalf of the Board of Directors of Clearfield, Inc. (“we” or “Clearfield”) for use
at the Annual Meeting of Shareholders to be held on February 25, 2016, at 2:00 p.m. (local time) at the Minneapolis
Marriott Northwest, 7025 Northland Drive North, Brooklyn Park, MN 55428, and at any postponements or

adjournments thereof (the “Annual Meeting”). The mailing of this proxy statement to our shareholders commenced on

or about January 15, 2016.

Cost and Method of Solicitation

This solicitation of proxies to be voted at the Annual Meeting is being made by our Board of Directors. The cost of
this solicitation of proxies will be borne by us. In addition to solicitation by mail, our officers, directors and
employees may solicit proxies by telephone or in person. We may also request banks, brokers and other nominees to
solicit their customers who have a beneficial interest in our common stock registered in the names of nominees and
will reimburse such banks, brokers or nominees for their reasonable out-of-pocket expenses.

Voting

The total number of shares outstanding and entitled to vote at the Annual Meeting as of December 30, 2015 consisted
of 13,693,853 shares of common stock, $0.01 par value. Each share of common stock is entitled to one vote. Only
shareholders of record at the close of business on December 30, 2015 will be entitled to vote at the Annual Meeting.
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All shareholders are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the
Annual Meeting, please complete, date, sign and return the enclosed proxy as promptly as possible (or follow
instructions to grant a proxy to vote by means of telephone or internet) in order to ensure your representation at the
Annual Meeting. A return envelope (which is postage prepaid if mailed in the United States) is enclosed for that
purpose. Even if you have given your proxy, you may still vote in person if you attend the Annual Meeting. Please
note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the
Annual Meeting, you must bring to the Annual Meeting a letter from the broker, bank or other nominee confirming
your beneficial ownership of the shares. Additionally, in order to vote at the Annual Meeting, you must obtain from
the record holder a proxy issued in your name.

Differences Between Shareholder of Record and Beneficial Owners

You are a shareholder of record if at the close of business on the record date your shares were registered directly in
your name with Wells Fargo Shareowner Services, our transfer agent.

You are a beneficial owner if at the close of business on the record date your shares were held by a bank, brokerage
firm or other nominee and not in your name. Being a beneficial owner means that, like many of our shareholders, your
shares are held in “street name.” As the beneficial owner, you have the right to direct your broker or nominee how to
vote your shares by following the voting instructions your broker or other nominee provides. If you do not provide
your broker or nominee with instructions on how to vote your shares, your broker or nominee will not be able to vote
your shares with respect to either Proposal 1: Election of Directors or Proposal 2: Approval of Amended and Restated
Bylaws and only will be able to vote your shares with respect to Proposal 3: Appointment of Independent Auditors
being presented to shareholders at the Annual Meeting.

10



Edgar Filing: Clearfield, Inc. - Form DEF 14A

Record holders should review the additional information below under “Casting Your Vote as a Record Holder.”

Street name holders should review the additional information below under “Casting Your Vote as a Street Name
Holder.”

Quorum and Voting Requirements

A quorum, consisting of a majority of the shares of common stock entitled to vote at the Annual Meeting, must be
present, in person or by proxy, before action may be taken at the Annual Meeting.

Proposal 1 relates to the election of directors. Directors are elected by a plurality of the votes cast at the Annual

Meeting by holders of common stock voting for the election of directors. This means that since shareholders will be
electing five directors, the five nominees receiving the highest number of votes will be elected. You may either vote
“FOR” or “WITHHOLD” authority to vote for each nominee for the Board of Directors. If you withhold authority to vote
for the election of one of the directors, it has the same effect as a vote against that director.

The affirmative vote of the holders of the majority of the shares present, in person or by proxy, and entitled to vote is
required for approval of Proposal 2: Approval of Amended and Restated Bylaws. You may vote “FOR,” “AGAINST” or
“ABSTAIN" on Proposal 2.

The affirmative vote of the holders of the majority of the shares present, in person or by proxy, and entitled to vote is
required for approval of Proposal 3: Appointment of Independent Auditors. You may vote “FOR,” “AGAINST” or
“ABSTAIN” on Proposal 3.

Abstentions will be counted for purposes of calculating whether a quorum is present at the Annual Meeting, but are
not counted for the purposes of determining whether shareholders have approved that matter. Therefore, if you abstain
from voting on Proposal 2 or Proposal 3, it has the same effect as a vote against that proposal. A “broker non-vote”
occurs when a broker or other nominee does not receive voting instructions from the beneficial owner and does not
have the discretion to direct the voting of the shares. Broker non-votes will be counted for purposes of calculating
whether a quorum is present at the Annual Meeting, but will not be counted for purposes of determining the number of
votes present in person or represented by proxy and entitled to vote with respect to a particular proposal. Thus, a
broker non-vote will not affect the outcome of the vote on Proposal 1: Election of Directors, Proposal 2: Approval of
Amended and Restated Bylaws, or Proposal 3: Appointment of Independent Auditors.

11
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So far as our management is aware, no matters other than those described in this proxy statement will be acted upon at
the Annual Meeting. In the event that any other matters properly come before the Annual Meeting calling for a vote of
shareholders, the persons named as proxies in the enclosed form of proxy will vote in accordance with their best
judgment on such other matters.

Casting Your Vote as a Record Holder

If you are the shareholder of record of your shares and you do not vote by proxy card, by telephone, via the Internet or
in person at the Annual Meeting, your shares will not be voted at the Annual Meeting. If you are a record holder and
you vote your shares, the individuals named on the proxy card will vote your shares as you have directed. If you just
sign and submit your proxy without voting instructions, your shares will be voted “FOR” each director nominee
identified in Proposal 1, “FOR” Proposal 2 and “FOR” Proposal 3.

Casting Your Vote as a Street Name Holder

If you are a street name holder and you do not vote by proxy card, by telephone, via the Internet or in person at the
Annual Meeting, your broker or nominee may vote your shares only on those proposals on which it has discretion to
vote. Your broker is entitled to vote in its discretion on Proposal 3: Appointment of Independent Auditors.

If you hold your shares in street name and do not vote or do not provide voting instructions to your broker or nominee,

your shares will not be voted on any proposal on which your broker does not have discretionary authority to vote. This

is sometimes called a “broker non-vote.” Brokers and nominees do not have discretionary authority to vote on Proposal
1: Election of Directors or Proposal 2: Approval of Amended and Restated Bylaws.

As aresult, if you hold your shares in street name and do not vote or do not provide voting instructions to your broker
or nominee, no votes will be cast on your behalf on either Proposal 1 or Proposal 2. Because of these broker voting
rules, all street name holders are urged to provide instructions to their brokers or nominees on how to vote their shares
at the Annual Meeting.

12
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Make your vote count! Instruct your broker how to cast your vote!

If you hold your shares in street name, your broker will continue to have discretion to vote any uninstructed shares on
Proposal 3: Ratification of the Appointment of Independent Auditors.

Revoking a Proxy

You may change your vote and revoke your proxy at any time before it is voted by:

Sending a written statement to that effect to the Secretary of Clearfield, Inc.;

Submitting a properly signed proxy card with a later date;

If you voted by telephone or through the Internet, by voting again either by telephone or through the Internet prior to
the close of the voting facility; or

Voting in person at the Annual Meeting.

All shares represented by valid, unrevoked proxies will be voted at the Annual Meeting and any adjournment(s) or
postponement(s) thereof. Our principal offices are located at 7050 Winnetka Avenue North, Suite 100, Brooklyn Park,
Minnesota 55428, and our telephone number is (763) 476-6866.

Annual Meeting and Special Meetings; Bylaw Amendments

This 2016 Annual Meeting of Shareholders is a regular meeting of our shareholders and has been called by our Board
of Directors in accordance with our bylaws as currently in effect (the “Existing Bylaws”). Under the Existing Bylaws,
special meetings of our shareholders may be held at any time and for any purpose and may be called by our Chief
Executive Officer, Chief Financial Officer, any two directors or by a shareholder or shareholders holding 10% or more
of shares entitled to vote, except that a special meeting for the purpose of considering any action to directly or
indirectly facilitate or affect a business combination, including any action to change or otherwise affect the
composition of the Board of Directors for that purpose, must be called by 25% or more of the shares entitled to vote.
The business transacted at a special meeting is limited to the purposes as stated in the notice of the Annual Meeting. If
Proposal 2: Approval of Amended and Restated Bylaws is approved, the Chief Executive Officer or Chief Financial

13
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Officer shall not accept, and shall consider ineffective, a written demand from a shareholder to call a special meeting
that does not meet the requirements of Section 2.04-b of the Amended and Restated Bylaws, a copy of which is
attached to this proxy statement as Appendix A (the “New Bylaws”).

The Existing Bylaws and the New Bylaws both contain advance notice requirements relating to director nominations
by shareholders and shareholder proposals. For more information, please review the section of this proxy statement
entitled “Shareholder Proposals and Shareholder Nominees for 2017 Annual Meeting.” If Proposal 2: Approval of
Amended and Restated Bylaws is approved, the New Bylaws will become effective on the date of the Annual
Meeting. If Proposal 2: Approval of Amended and Restated Bylaws is not approved, the Existing Bylaws will
continue in effect until later amended in accordance with law.

The Existing Bylaws may be amended or altered by an action of the Board of Directors at any meeting. The authority
of the Board is subject to the power of our shareholders, exercisable in the manner provided by Minnesota law, to
adopt or amend, repeal bylaws adopted, amended, or repealed by the Board. Additionally, under the Existing Bylaws
the Board may not make or alter any bylaws fixing a quorum for meetings of shareholders, prescribing procedures for
removing directors or filling vacancies in the Board of Directors, or fixing the number of directors or their
classifications, qualifications, or terms of office, except that the Board may adopt or amend any bylaw to increase the
number of directors.

3

14
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OWNERSHIP OF VOTING SECURITIES BY PRINCIPAL HOLDERS AND MANAGEMENT

The following table sets forth certain information as of December 30, 2015 with respect to our common stock
beneficially owned by (i) each director and each nominee for director, (ii) each person known to us to beneficially

own more than five percent of our common stock, (iii) each executive officer named in the Summary Compensation
Table (the “named executive officers”), and (iv) all current executive officers and directors as a group. Unless otherwise
indicated, all beneficial owners have sole voting and investment power over the shares held. Except as indicated

below, the business address of each individual set forth below is 7050 Winnetka Avenue North, Suite 100, Brooklyn
Park, Minnesota 55428.

. Number of Shares Percent of
Name and Address of Beneficial Owner Beneficially Owned (1) Outstanding
Ronald G. Roth (2)(3)(4) 1,369,807 10.0%
Cheryl Beranek (2)(3)(5) 568,972 4.1%
Patrick Goepel (2)(3)(6) 108,595 *
Charles N. Hayssen (2)(3) 173,332 1.3%
Donald R. Hayward (2)(3) 10,042 *
John G. Reddan (2) 34,942 *
Stephen L. Zuckerman, M.D. (2) 32,842 *
John P. Hill (5) 222,603 1.6%
Daniel R. Herzog (5) 93,210 *
All current executive officers and directors 2,614,345 19.0%

as a group (9 persons)
* Less than one percent

Includes the following number of shares that could be purchased within 60 days of December 30, 2015 upon the
exercise of stock options: Mr. Roth, no shares; Ms. Beranek, 30,000 shares; Mr. Goepel, no shares; Mr. Hayssen,
4,900 shares; Mr. Hayward, no shares; Mr. Reddan, 4,900 shares; Dr. Zuckerman, no shares; Mr. Hill, 30,000
shares; Mr. Herzog, 30,000 shares; and all current directors and executive officers as a group, 99,800 shares.

ey

2) Currently serves as our director.
3) Nominated for election as a director at the Annual Meeting.
@) Includes 176,760 shares owned by Mr. Roth’s spouse.
5 Named Executive Officer.
(6) Includes 16,750 shares owned by Mr. Goepel’s spouse.

15
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PROPOSAL 1:
ELECTION OF DIRECTORS

Five directors will be elected at the Annual Meeting to serve until the next Annual Meeting of Shareholders or until
their successors have been elected and shall qualify. Proxies cannot be voted for a greater number of persons than the
number of nominees named. The Board of Directors has nominated for election the five persons named below. Each
nominee is currently a director of Clearfield. Except for Patrick Goepel who was elected to the Board on September 1,
2015, all nominees were elected by the shareholders at our 2015 Annual Meeting. In November 2015, John G. Reddan
and Dr. Stephen L. Zuckerman notified the Board that they would not stand for re-election at the Annual Meeting.

The persons named in the accompanying proxy card intend to vote the proxies held by them in favor of the nominees
named below as directors, unless otherwise directed. Should any nominee for director become unable to serve as a
director for any reason, the proxies have indicated they will vote for such other nominee as the Board of Directors
may propose. The Board of Directors has no reason to believe that any candidate will be unable to serve if elected and
each has consented to being named a nominee.

We know of no arrangements or understandings between a director or nominee and any other person pursuant to
which he has been selected as a director or nominee. There is no family relationship between any of the nominees, our
directors or our executive officers.

Pursuant to our bylaws, the authorized number of directors is set at seven. If Proposal 2: Approval of Amended and
Restated Bylaws is approved, the Board of Directors intends to reduce the number of authorized directors to five
following the Annual Meeting. If Proposal 2: Approval of Amended and Restated Bylaws is not approved, the Board
of Directors the number of authorized directors will remain at seven with five directors serving and two vacancies.

Information Regarding Nominees

Set forth below is biographical and other information with respect to each nominee, as well as a discussion of the
specific experience, qualifications, attributes and skills that led to the conclusion that the nominee should serve as a
director of Clearfield at this time.

Cheryl Beranek, age 53, has served as our director since 2007. Ms. Beranek has also served as our President and
Chief Executive Officer since June 2007. From July 2003 to June 2007, Ms. Beranek served as President of our
former subsidiary, APA Cables and Networks. Prior to joining the Company, Ms. Beranek was President of
Americable from 2002 until July 2003, when we acquired Americable. She also served as the Chief Operating Officer
of Americable in 2001 and 2002. Ms. Beranek holds a Bachelor of Science degree from Southwest Minnesota State

17
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University and a Master’s of Science degree from North Dakota State University.

Ms. Beranek is qualified to serve on the Clearfield Board of Directors because she brings to the Board a keen
understanding of our business and industry developed through her tenure as our Chief Executive Officer and in her
previous position as the President of our former subsidiary. Additionally, Ms. Beranek’s role as our Chief Executive
Officer allows her to provide the Board with her unique insight as a member of management on our business and our
operations.

Ronald G. Roth, age 70, has served as our director since 2002. Mr. Roth is currently retired. Mr. Roth was Chairman
of the Board and Chief Executive Officer of Waste Systems Corp., a privately held waste hauling and disposal
company, for 25 years prior to its sale to a national solid waste management company in 1995. From 1995 to 2001, he
was Chairman of the Board of Access Cash International L.L.C., a North American provider of ATMs and related
processing and financial services until its sale. Since 1990 he has been an owner of, and has served in various
capacities, including Chairman of the Board and an officer, with Phillips Recycling Systems. Mr. Roth holds a
Bachelor of Arts degree in marketing from Michigan State University.

Mr. Roth is qualified to serve on the Clearfield Board of Directors because he brings to the Board a strong background
in executive management through his service for more than 25 years as the Chief Executive Officer or executive
officer of several companies.

Charles N. Hayssen, age 64, has served as our director since 2008. Since January 2009, Mr. Hayssen has served as
the President of Safeway Driving School, a privately-held provider of driver’s education services. From August 2007
to September 2008, Mr. Hayssen was a private investor. From August 2004 until August 2007, Mr. Hayssen was
Chief Operating Officer of AllOver Media, Inc., a privately-held out-of-home media company. From September 2002
to April 2004, Mr. Hayssen was the Chief Financial Officer of ThinkEquity Partners LLC, an equity capital markets
firm. From March 2004 to May 2009, Mr. Hayssen was a director of Lenox Group Inc., a publicly held designer,
distributor, wholesaler and retailer of fine quality tableware, collectible and other giftware products, until it filed
petition for reorganization relief in November 2008. Mr. Hayssen holds a Bachelor of Arts degree from Dartmouth
and from the University of Chicago Graduate School of Business, a Masters of Business Administration degree.
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Mr. Hayssen brings strong executive management and financial management experience to the Board, as well as
experience as a director of a publicly traded company, that qualify him to serve as a director of Clearfield. In addition,
Mr. Hayssen qualifies as an audit committee financial expert.

Donald R. Hayward, age 58, has served as our director since 2007. Since 2006, Mr. Hayward has served as the
President of Engel Diversified Industries (EDI), a privately held manufacturing company. From 1997 until joining
EDI, Mr. Hayward was Director of Corporate Services at Minnesota Technology, Inc. a publicly funded, private
non-profit in support of Minnesota’s technology community. Mr. Hayward holds a Bachelor of Science degree in
business administration and economics from the University of Wisconsin.

Mr. Hayward’s executive leadership experience, his familiarity with the business and operations of a manufacturing
company developed through his service at EDI, and his background in technology qualify him to serve as a director of
Clearfield.

Patrick Goepel, age 54, has served as our director since September 1, 2015. Since January 2010, Mr. Goepel has
served as the President and Chief Executive Officer of Asure Software, Inc., a publicly-held provider of workplace
management software (NasdagCM: ASUR). He previously served as Asure Software’s Interim Chief Executive Officer
from September 2009 to January 2010 and has served as its director since August 2009. Previously, he was the
President and Chief Executive Officer of Fidelity Investment’s Human Resource Services Division from 2006 to 2008
and President and Chief Executive Officer of Advantec from 2005 to 2006. A former board member of iEmployee,

Mr. Goepel currently serves on the board of directors of APPD Investments, and SafeGuard World International. He
also served on the board of AllOver Media Holdings, Inc. until its sale to a private equity firm in March 2015.

Mr. Goepel’s public company executive management and board experience, as well as his background in successful
execution of global expansion, operational and M&A initiatives, qualify him to serve as a director of Clearfield. In
addition, Mr. Goepel qualifies as an audit committee financial expert.

Vote Required for Proposal 1

Under Minnesota law and our bylaws, directors are elected by a plurality of the votes cast at the Annual Meeting by
holders of common stock voting for the election of directors. This means that since shareholders will be electing five
directors, the five nominees receiving the highest number of votes will be elected.

19



Edgar Filing: Clearfield, Inc. - Form DEF 14A

The Board of Directors Recommends
Shareholders Vote FOR the Election of Each Nominee

20
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PROPOSAL 2:
APPROVAL OF AMENDED AND RESTATED BYLAWS

In December 2015, our Board of Directors conducted a review of certain aspects of our corporate governance,
including a review of our bylaws as currently in effect (the “Existing Bylaws”). The Existing Bylaws were adopted on
February 17, 1999 and were last amended, solely to add provisions allowing uncertificated shares, in August 2007.

On December 10, 2015, our Board of Directors approved Amended and Restated Bylaws of Clearfield, Inc. (the “New
Bylaws”). The full text of the New Bylaws are attached hereto as Appendix A. The proposed changes to the Existing
Bylaws are reflected in the New Bylaws in the form of markings which indicate proposed deletions by striking
through text that is proposed to be deleted, for example "prepesed-deletien”, and indicate proposed additions by
underlining the text that is proposed to be added, for example "proposed addition."

The Existing Bylaws allow the Board of Directors to unilaterally adopt amendments to the bylaws without shareholder
approval except that the Board of Directors may not make, alter, or repeal any bylaws fixing a quorum for meetings of
shareholders, prescribing procedures for removing directors or filling vacancies on the Board of Directors, or fixing
the number of directors or their classifications, qualifications, or terms of office, except that the Board of Directors
may adopt or amend a Bylaw to increase the number of Directors. Some of the amendments reflected in the New
Bylaws relate to fixing the number of directors and their qualifications and the effect of other amendments reflected in
the New Bylaws may be considered prescribing procedures for removing directors. Although the Board has the
authority to effect the other proposed changes to the Existing Bylaws described above without shareholder approval,
the Company is seeking the approval by the Company’s shareholders of all of the proposed changes to the Existing
Bylaws.

Description of Amendments

The amendments contained within the New Bylaws that relate to fixing the number of directors and their
qualifications and the other amendments reflected in the New Bylaws may be considered prescribing procedures for
removing directors are summarized as follows:

Location

of Summary of Provision Rationale Supporting Change

Change

New Provides that the Chief Executive Officer or Chief Financial These changes are appropriate to ensure that

Section Officer shall not accept, and shall consider ineffective, a special meetings of shareholders are not called

2.04-b  written demand from a shareholder to call a special meeting: in a manner or called to consider matters not in
accordance with law and to ensure that the
business considered at a special meeting is not
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(1) that does not comply with Section 2.04 or that does not  duplicative with business recently considered

comply with Section 2.14; at a previous shareholder meeting or with
business that will be considered at an
upcoming shareholder meeting.

(i1) that relates to an item of business to be transacted at such
meeting that is not a proper subject for shareholder action
under applicable law;

(ii1) that relates to an item of business that is identical or
substantially similar to an item of business (a “Similar Item”)
for which a record date was fixed prior to delivery of such
demand and such demand is delivered between the time
beginning on the day after such previous record date and
ending on the one-year anniversary of such previous record
date (and, for purposes of Section 2.04-b, the election of
Directors shall be deemed a “Similar Item” with respect to all
items of business involving the election or removal of
Directors);

(iv) if a Similar Item will be submitted for shareholder
approval at any shareholder meeting to be held on or before
the date that is 120 after such officer receives such demand;

(v) if a Similar Item has been presented at the most recent
annual meeting or at any special meeting held within one
year prior to receipt by such officer of such demand to call a
special meeting;

(vi) a Similar Item is included in the Company’s notice as an
item of business to be brought before a shareholder meeting
that has been called but not yet held; or

(vii) such special meeting demand was made in a manner

that involved a violation of Regulation 14A under the
Securities Exchange Act of 1934, as amended (the “Exchange
Act”) or other applicable law.
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Summary of Provision Rationale Supporting Change

Amends the advance notice requirements to require that a person making
a nomination or submitting a proposal must be a shareholder both as of

the time such person gives notice to us and at the time of the meeting. These changes will provide us and

shareholders with greater certainty
regarding the timeframes in which
to submit notices and the new
timeframes better correspond to the
typical timeframes for our internal
work in preparation for a
shareholder meeting.

Changes the time frames for shareholders to submit a notice of a director
nomination or notice of a proposal to the Company to provide that to be
timely, the notice must be received at our principal executive office not
less than 90 nor more than 120 calendar days prior to the first
anniversary of the date on which the Company first mailed its proxy
materials for the preceding year’s annual meeting of shareholders.

The new information requirements
will enable us to better understand
the voting and economic interests
of a shareholder submitting a notice
of nomination or proposal, as well
as those of any beneficial owner on
whose behalf the nomination or
proposal is made.

Adds provisions requiring a shareholder to provide certain information
in order for the shareholder’s notice of nomination or proposal to be in
proper form, including, as to the shareholder and any beneficial owner
on whose behalf the nomination or proposal is made, information
relating to Derivative Instruments, voting arrangements, short interests,
dividend rights, and performance-fees. Also requires a shareholder to
provide representations relating to the shareholder’s eligibility to make a
nomination or proposal and the shareholder’s intention to appear in
person or by proxy at the meeting to make the nomination or proposal.

Adds a bylaw providing, among other things, that proposal submitted by

a shareholder for inclusion in our proxy statement for an annual meeting This bylaw clarifies the

that is appropriate for inclusion therein and otherwise complies with the relationship between the advance
provisions of Rule 14a-8 under the Exchange Act (including timeliness) notice requirements of the New
will be deemed to have also been submitted on a timely basis pursuant toBylaws and Exchange Act rules.
Section 2.14-b of the New Bylaws.
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Location of

Change Summary of Provision Rationale Supporting Change

Amended to provide that the authorized number of The Board is best positioned to determine the
Section  directors maybe be decreased, as well as increased, appropriate number of directors that should be serving
3.02 from time to time by resolution of the Board of on the Board and to make any increases or decreases
Directors. in that number.

As described in greater detail elsewhere in this proxy statement, we maintain a strong system of corporate governance
that includes the following features:

an annually elected Board comprised primarily of independent directors;

-a robust Chairman role and separation between role of the Chairman and the role of the Chief Executive Officer;

no supermajority voting provisions; and

no shareholder rights plan (“poison pill”).

None of the amendments contained in the New Bylaws change any aspect of these features of our corporate
governance.

In addition to the amendments described above, the New Bylaws reflect several other amendments, including:

adding a bylaw providing that within 30 days after receipt of a shareholder’s demand by an officer, the Board of
-Directors shall cause a special meeting of shareholders to be called and held on notice no later than 90 days after
receipt of the demand, at the expense of the Company;

providing that notice of a shareholder meeting may be given by means of electronic communication as permitted by
Minnesota law, which is how many shareholders prefer to receive notices of meetings of shareholders, and that
“notices may be given to groups of shareholders if permitted by Exchange Act rules, which includes the practice of
“householding” or the distribution of notices to shareholders sharing the same address;

eliminating the requirement that the Board meet annually to elect officers, which we believe is an unnecessary
requirement;
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changing the Chairman position from an officer position to a non-officer position within the Board, which is
consistent with our past practice and our Governance Guidelines;

removing the limitations on the authority of committees of the Board, which is no longer required by Minnesota law
and will give the Board with greater flexibility in our governance structure;

_eliminating the ability of the Board of Directors to require the Chief Financial Officer to post a performance bond,
which we believe is an obsolete practice;

eliminating provisions specifying the manner in which the Board must determine fair market value of assets to
determine whether we may pay a dividend or purchase our shares; and

making certain other clarifying amendments or amendments to reflect changes in Minnesota law since the Existing
Bylaws were last amended and restated in 1999.
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This description of the New Bylaws is a summary and is qualified by and subject to the full text of the New Bylaws,
which is attached to this proxy statement as Appendix A.

Effect of Shareholder Vote

If this Proposal 2 is approved by our shareholders, the New Bylaws will become effective upon approval. If this
Proposal 2 is not approved by our shareholders, the Existing Bylaws will continue in effect although the Board of
Directors will continue to have authority to adopt amendments to the Existing Bylaws without shareholder approval
subject to the limitations of the Existing Bylaws.

Vote Required for Proposal 2

Approval of this Proposal 2 requires the affirmative vote of the holders of a majority of the shares present, in person
or by proxy, and entitled to vote on Proposal 2.

The Board of Directors Recommends
Shareholders Vote FOR

Proposal 2: Approval of Amended and Restated Bylaws

10
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CORPORATE GOVERNANCE

Board Independence

The Board of Directors undertook a review of director independence in November 2015 as to all seven directors then
serving. As part of that process, the Board reviewed all transactions and relationships between each director (or any
member of his or her immediate family) and Clearfield, our executive officers and our auditors, and other matters
bearing on the independence of directors. As a result of this review, the Board of Directors affirmatively determined
that each of the directors, with the exception of Ms. Beranek, is independent according to the “independence” definition
of the Nasdaq Listing Rules. Ms. Beranek is not independent under the Nasdaq Listing Rules because she is employed
by Clearfield and serves as our executive officer.

Committees of the Board of Directors and Committee Independence

The Board of Directors has established a Compensation Committee, an Audit Committee and a Nominating and
Corporate Governance Committee. The composition and function of these committees are set forth below.

Compensation Committee. The Compensation Committee reviews and approves the compensation and other terms of
employment of our Chief Executive Officer and other executive officers of our company. Among its other duties, the
Compensation Committee oversees all significant aspects of our compensation plans and benefit programs, including
succession plans for executive officers. The Compensation Committee annually reviews and approves corporate goals
and objectives for the compensation of the Chief Executive Officer and the other executive officers, as well as the
Board of Directors evaluation of the Chief Executive Officer pursuant to the evaluation process established by the
Nominating and Corporate Governance Committee. In connection with its review of compensation of executive
officers or any form of incentive or performance based compensation, the Committee will also review and discuss
risks arising from our compensation policies and practices. The Compensation Committee also administers our 2007
Stock Compensation Plan.

The charter of the Compensation Committee requires that this Committee consist of no fewer than two Board

members who satisfy the requirements of the Nasdaq Stock Market, the “non-employee director” requirements of
Section 16b-3 of the Securities Exchange Act of 1934, and the “outside director” requirements of Section 162(m) of the
Internal Revenue Code. Each member of our Compensation Committee meets these requirements. A copy of the

current charter of the Compensation Committee is available by following the link to “Corporate Governance” in the “For
Investors” section of our website at www.clearfieldconnection.com.
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The current members of the Compensation Committee are Ronald G. Roth (Chair), Patrick Goepel, John G. Reddan
and Stephen L. Zuckerman, M.D. During fiscal year 2015, the Compensation Committee met four times, including in
executive session without management present. A report of the Compensation Committee is set forth below.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is
charged with the responsibility of identifying, evaluating and approving qualified candidates to serve as directors of
our company, ensuring that our Board and governance policies are appropriately structured, developing and
recommending a set of corporate governance guidelines, overseeing Board orientation, training and evaluation, and
establishing an evaluation process for the