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Item 5.02  Departure Of Directors Or Certain Officers; Election Of Directors; Appointment Of Certain Officers; Compensatory Arrangements Of Certain Officers.

FY 2010 Cash Bonus Program

On October 22, 2009, the Compensation Committee (the “Committee”) of the Board of Directors of Clearfield, Inc. (the “Company”) recommended, and the Board of Directors
adopted, the 2010 cash bonus program (the “Program”) and the performance goals under the Program for certain Company employees.  Among the employees participating in
the Program are the Company’s current executive officers (the “Executives”): Cheryl P. Beranek, Chief Executive Officer; Johnny Hill, Executive Vice President and Chief
Operating Officer; and Bruce G. Blackey, Chief Financial Officer.  The Committee retains the discretion to modify the terms of the Program and to grant cash bonuses or other
compensation to the Executives outside the Program.

The performance goal under the Program relates to the Company’s achievement as of the end of fiscal year 2010 of net income from continuing operations, excluding taxes,
interest income or expense, income, gain or loss from the rental of the Company’s Aberdeen, South Dakota property and any bonus amounts (“ICO”).  The Committee also
established minimum, target and maximum performance goals relating to ICO.

The cash bonus amount relating to ICO for fiscal year 2010 will be adjusted if the Company’s financial performance either exceeds or is less than the target level.  Further, the
minimum amounts relating ICO must be met prior to any payout under the Program.  Payouts of the cash bonus will be made following the Committee’s determinations at the
end of the fiscal year to those Executives who continue to be employed as of the end of the fiscal year.

The following table shows the bonus that may be earned under the Program by the Executives as a percentage of each of their respective fiscal year 2010 annual base salaries at
the target and maximum level of the Company’s achievement of ICO for fiscal year 2010.

 2010 Cash Bonus Program

Name of Executive

% of Salary
For FY 2010
Target ICO

% of Salary
For FY 2010

Maximum ICO
Cheryl P. Beranek 60% 150%
Johnny Hill 60% 150%
Bruce G. Blackey 40% 75%

FY 2010 Base Salaries

On October 22, 2009, the Committee recommended and the Board of Directors approved fiscal year 2010 base salaries for the Executives as follows: Ms. Beranek,
$250,000; Mr. Hill, $200,000; and Mr. Blackey, $145,600.



Director Fees

On October 22, 2009, the Board of Directors determined that each non-employee director elected or re-elected at the 2010 Annual Meeting would receive a retainer of
$10,000 payable at the end of the 2010 and an option to purchase 1,000 shares of the Company’s common stock vesting on the one year anniversary of the date of grant and
with a term of 6 years, with an exercise price equal to the “Fair Market Value” of one share of as determined under the Company’s 2007 Stock Option Plan, as amended, on the
date of grant.  The option will be granted the first business day following the date of the 2010 Annual Meeting.  In addition, the chair of the Audit Committee will also receive
an additional retainer of $2,500 for fiscal year 2010.  The changes in director compensation for fiscal year 2010 were recommended by the Compensation Committee.

2009 Cash Bonus Program Payouts

On October 22, 2009, the Committee recommended and the Board of Directors approved payouts to the Executives under the cash bonus program for fiscal year 2009 that
was adopted on November 10, 2008 (the “2009 Bonus Program”).  The performance goal under the 2009 Bonus Program for the Executives consisted of the Company’s ICO
fiscal year 2009.  The Company’s ICO for fiscal year 2009 met the minimum amount set by the Committee, but was less than the target amount.  Therefore, under the 2009
Bonus Program, Ms. Beranek earned $130,000 and Mr. Blackey earned $58,240.  The Committee exercised its discretion, upon the recommendation of Ms. Beranek, to increase
Mr. Hill’s bonus amount under the 2009 Bonus Plan from $68,000 to $102,000.  The Committee also exercised its discretion to award an additional bonus to Ms. Beranek, Mr.
Hill and Mr. Blackey by $4,830, $3,734 and $3,182, respectively, which represents their pro rata portion of the bonus pool remaining after all amounts paid.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

 CLEARFIELD, INC.
 

Dated: October 28, 2009 By: /s/ Cheryl Beranek
Cheryl Beranek, Chief Executive Officer


