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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.
 
Upon recommendation of the Nominating and Corporate Governance Committee of the Board of Directors of Clearfield, Inc. (the “Company”), the Board of Director elected
Walter Jones, Jr. and Carol Wirsbinski as directors of the Company effective December 3, 2021. Neither Mr. Jones nor Ms. Wirsbinski have yet been appointed to any
committees of the Board. Each of Mr. Jones and Ms. Wirsbinski is an “independent director” under the Nasdaq Listing Rules. To enable the election of Mr. Jones and Ms.
Wirsbinski, the Board of Directors, on the recommendation of the Nominating and Corporate Governance Committee, increased the authorized number of directors to eight (8)
directors.
 
In connection with these elections, the Compensation Committee recommended and the Board of Directors of the Company granted to each of Mr. Jones and Ms. Wirsbinski an
award of restricted stock under the Company’s 2007 Stock Compensation Plan on the effective date of election, with a value of $10,000 as of the date of the grant, with the
restrictions on the restricted stock lapsing on the one year anniversary of the date of election.
 
On December 3, 2021, upon the recommendation of the Nominating and Corporate Governance Committee, the Board approved revisions to the Company’s Governance
Guidelines to reflect the Board of Director’s commitment to diversity and enhanced corporate governance best practices. The revised Governance Guidelines provide that when
evaluating candidates for nomination as new directors, the Nominating and Corporate Governance Committee will consider, and will ask any search firm that it engages to
provide, a set of candidates that includes qualified women and individuals from historically underrepresented groups. As part of the director recruitment process that culminated
in the election of Mr. Jones and Ms. Wirsbinski, the Nominating and Corporate Governance Committee considered a set of candidates consisting exclusively of women and
individuals from historically underrepresented groups.
 
Under Minnesota law and the Company’s bylaws, directors are elected by a plurality of the voting power of the shares present and entitled to vote on the election of directors at
a meeting at which a quorum is present. The revised Governance Guidelines also provide that in an uncontested election, any nominee for director who receives a greater
number of votes withheld from his or her election than votes for such election (a majority withheld vote) will promptly tender his or her resignation following certification of
the shareholder vote. The Nominating and Corporate Governance Committee will consider the resignation offer and recommend to the Board whether to accept it. The Board
will act on the Nominating and Corporate Governance Committee’s recommendation within 90 days following certification of the shareholder vote. Thereafter, the Board will



promptly disclose its decision whether to accept the director’s resignation offer (and the reasons for rejecting the resignation offer, if applicable) in a Current Report on Form 8-
K
 
A copy of the revised Governance Guidelines is available on the Company’s website at www.SeeClearfield.com by following the link to “Corporate Governance” in the “For
Investors” section. The Company’s website and the information contained on or connected to the website are not incorporated into this Current Report on Form 8-K.
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