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PART 1
ITEM 1. BUSINESS
Background

Clearfield, Inc. (“Clearfield” or the “Company”’), formerly APA Enterprises, Inc., is a Minnesota corporation which was
founded in 1979. Our corporate headquarters is located at 5480 Nathan Lane North, Suite 120, Plymouth, MN 55442

and our corporate website is www.clearfieldconnection.com. The information available on our website is not part of
this Report. You can access, free of charge, our filings with the Securities and Exchange Commission, including our
annual report on Form 10-K, our quarterly reports on Form 10-Q, current reports on Form 8-K and any other
amendments to those reports, through a link at our website, or at the Commission’s website at www.sec.gov.

On January 2, 2008, Clearfield consolidated its sole subsidiary, APA Cables & Networks, Inc., (APACN) into the
parent company, Clearfield, Inc. The Company also changed its NASDAQ stock symbol to CLFD from APAT. The
Company’s Optronics business was discontinued during the quarter ended June 30, 2007, and the operations of the
Company have now consisted solely of the operations of Clearfield formerly known as APACN.

On July 24, 2007, we changed our fiscal year end from March 31 to September 30. The first full fiscal year following
this change was the period of October 1, 2007 to September 30, 2008.

Description of Business

Clearfield, Inc. manufactures, markets and sells telecommunications equipment. The Company provides a suite of
modular, highly-configurable passive connectivity solutions to telecommunications service providers, as well as
commercial and industrial original equipment manufacturers (“OEMs”). The Company has successfully established
itself as a value-added supplier to its target market of independent telephone companies and cable television operators
as well as OEMs who value a high level of engineering services as part of their procurement process. Clearfield has
expanded its product offerings and broadened its customer base during the last five years.

Clearfield offers a broad range of telecommunications equipment and products including the design and manufacture
of standard and custom connectivity products such as fiber distribution systems, optical components, Outside Plant
(“OSP”) cabinets, and fiber and copper cable assemblies that serve the communication service provider including
Fiber-to-the-Premises (“FTTP”), large enterprise, and OEM markets. Clearfield maintains a range of engineering and
technical knowledge in-house that works closely with customers to develop, customize and enhance products from
design through production. Most products are produced at Clearfield’s plant in Plymouth, Minnesota with support from
a network of domestic and global manufacturing partners. Clearfield specializes in producing these products on both a
quick-turn and scheduled delivery basis. Key to our business is strong acceptance of Clearfield’s proprietary
FieldSmart™ Fiber Management Platform product line within broadband service providers deploying FTTP networks.

Products

Clearview Cassette The Clearview™ Cassette, introduced in November 2007, is the main building block of the
FieldSmart product platform, positioning Clearfield as the only company to provide the needs of every leg of the
telecommunications network with a single building block architecture. This patent-pending technology is a system of
five parts that nest together in the cassette’s main housing to support a wide range of applications. Parts can be added
or removed as needed to support the environment in which it is deployed. Within the cassette, all fibers from the
sub-assembly are slack stored, bend radius protected and secured against accidental physical damage from handling. A
transparent design allows the user to see components inside, while the snap-together components provide access
without tools for maintenance, cleaning or troubleshooting. All products which integrate a Clearview product in it’s
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design are marked as “Clearview Multiplied”.
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FieldSmart Fiber Crossover Distribution System (FxDS) The FieldSmart Fiber Crossover Distribution System (FxDS)
provides complete fiber management modularity and scalability across the fiber network from inside plant to outside
plant environments. Using the Clearview building block approach, each fiber management element provides
modularity of physical fiber protection in the environment in which it is placed. The FxDS is system of modular and
scalable building blocks that provide for cost containment configurations with the use of Clearview Multiplied
products. Easily configured for initial placement and scaling easily from 12-ports to a full rack of 1728-ports, the
FieldSmart FxDS requires only four unique blocks to configure initial deployment. The user then places what is
needed on the frame as subscriber take rates dictate.

FieldSmart Fiber Scalability Center (FSC) The FieldSmart FSC is a modular and scalable outside plant cabinet that
allow users to align their capital equipment expense with subscriber revenue. This allows rollout of FTTP services by
communication service providers without a large initial expense. Each outside plant cabinet stores feeder and
distribution splices, splitters, connectors and slack cable neatly and compactly, utilizing field-tested designs to
maximize bend radius protection, connector access, ease of cable routing and physical protection, thereby minimizing
the risk of fiber damage. The FSC product, with the Clearview cassette at its heart has been designed to scale with the
application environment as demand requires and to reduce service turn-up time for the end-user.

FieldSmart Fiber Delivery Point (FDP) The Fieldsmart FDP product line is a series of enclosure systems for the
access network that incorporates the delivery of fiber connectivity to the neighborhood or business district in the most
cost-effective footprint possible. The FieldSmart FDP family of pedestal inserts teams industry standard pedestal
products from a range of suppliers with a Clearfield designed fiber connectivity module centered around the
Clearview Cassette. The FieldSmart FDP family of wall-mount enclosures provides 12 to 144 ports of connectivity for
multi-dwelling unit fiber deployments, fiber demarcation, security systems (CCTV), telecommunications room needs
and horizontal/intermediate cross-connects.

Optical Components Clearfield packages optical components for signal coupling, splitting, termination, multiplexing,
demultiplexing and attenuation to seamlessly integrate with the FieldSmart FxDS, FieldSmart FSC and FieldSmart
FDP. This value-added packaging allows the customer to source from a single supplier and reduce space
requirements. The products are built and tested to meet the strictest industry standards ensuring customers trouble-free
performance in extreme outside plant environments.

Cable Assemblies Clearfield manufactures high quality fiber and copper assemblies with an industry-standard or
customer-specified configuration. Industry-standard assemblies built include but are not limited to: single mode fiber,
multimode fiber, multi-fiber, CATV node assembly, DS1 Telco, DS 3 (734/735) coax, Category 5e and 6, SCSI,
Token Ring, and V.35. In addition, Clearfield’s engineering services team works alongside the engineering design
departments of our OEM customers to design and manufacturer custom solutions for both in-the-box as well as
network connectivity assemblies specific to that customer’s product line.
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Marketing and Distribution

Clearfield markets its products in the United States through a direct field sales force supported by an internal customer
sales and support team. This internal team works proactively with the outside sales force to maintain a high level of
customer contact through regular communication of product availability, order processing, and status and delivery
information. Clearfield works closely with its target customers to configure the Company’s product platform to the
client’s unique requirements. Our high level of customer service helps bring new products to markets with the design
input from our customers and network of consulting engineering firms. To ensure we cover all markets we leverage
our internal customer support team with a combination of manufacturer representative organizations.

Competition

Competitors to the FieldSmart FxDS, FSC and FDP product lines include, but are not limited to, ADC
Telecommunications, Inc., Corning Cabling Systems, Inc., OFS (Furukawa Electric North America, Inc.), Telect Inc.,
Alcatel, Inc., and Tyco Electronics, Inc. Nearly all of these firms are substantially larger than Clearfield and as a
result may be able to procure pricing for necessary components and labor at much lower prices. Competition for the
custom fiber and copper termination services for cable assemblies is intense. Competitors range from small,
family-run businesses to very large contract manufacturing facilities. Clearfield believes that it has a competitive
advantage with customers who can leverage the cost savings the Clearview cassette can provide and those who require
quick-turn, high-performance customized products, and that it is at competitive disadvantage with customers who
principally seek large volume commodity products.

Sources of Materials and Outsourced Labor

Numerous purchased materials, components, and labor are used in the manufacturing of the Company’s products. Most
of these are readily available from multiple suppliers. However, some critical components and outsourced labor are
purchased from a single or a limited number of suppliers. The loss of access to some components and outsourced
labor could have an adverse effect on our ability to deliver products on a timely basis and on our financial
performance.

Major Customers

Two customers, Power & Telephone Supply Company and MTS Systems Corporation, comprised approximately 40%
and 22% of total sales for the periods ended September 30, 2009 and September 30, 2008, respectively. Power &
Telephone Supply Company is a distributor and it accounted for 32% and 10% of revenue for the corresponding
respective periods. MTS Systems Corporation is an end use customer and it accounted for 8% and 12% of revenues
for the corresponding respective periods. MTS Systems Corporation purchases our product through its standard form
of purchase order with pricing established by a schedule that is in effect from July 1, 2008 through June 30,
2011. Power & Telephone Supply Company purchases our product through its standard form of purchase order.

Patents and Trademarks
As of September 30, 2009, we had one patent pending in the United States and two pending patent applications inside
and outside the United States. We have also developed and are using trademarks and logos to market and promote our

products, including Clearfield™, Clearview™ and FieldSmart™.
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Backlog

Backlog reflects purchase order commitments for our products received from customers that have yet to be fulfilled.
Backlog orders are generally shipped within three months. The Company had a backlog of $1,228,334 as of
September 30, 2009 and $1,865,629 as of September 30, 2008.

Seasonality

We are affected by the seasonal trends in the industries we serve. We typically experience sequentially lower sales in
our first and second fiscal quarters, primarily due to customer budget cycles, deployment schedules, some customer
geographical concentrations as well as standard vacation and holiday calendars. Sales usually reach a seasonal peak in
our third and fourth fiscal quarters.

Product Development

Product development for Clearfield’s product line program has been conducted internally. We believe that the
communication industry environment is constantly evolving and our success depends on our ability to anticipate and
respond to these changes. Our focus is to analyze the environment and technology and work to develop products that
simplify our customers’ business by developing innovative high quality products utilizing modular design wherever
possible.

Employees

As of September 30, 2009, the Company had 113 full-time employees. We also have several part-time employees and
independent contractors. None of our employees are covered by any collective bargaining agreement. We believe our
employee relations to be good.

Segment Reporting

The Company operates in a single reportable segment.

ITEM 1A. RISK FACTORS

The impact and the timing of the impact of the American Recovery and Reinvestment Act on our business is
uncertain.

The American Recovery and Reinvestment Act (ARRA), widely known as the “stimulus bill,” was enacted in February
2009. The ARRA allocates $7.2 billion in grants, loans and loan guarantees for broadband/wireless initiatives for
rural unserved and underserved geographies across the country, with these initiatives administered by several federal
agencies. This funding is available to a wide variety of organizations, including our customers and prospective
customers, to purchase and implement network infrastructure and services to improve broadband coverage. As part of
the criteria established by the federal agencies administering these programs, the projects to be funded through the
new federal stimulus plan must be approved by the state or states in which the projects will be located.

Currently, only a very small portion of the funding allocated by the ARRA for these broadband/wireless initiatives has
been awarded to applicants. Our customers and prospective customers may postpone projects involving
telecommunications equipment such as ours until the availability and amount of stimulus funds for a particular project
is known or awarded. Accordingly, they may experience significant delays in the funding of projects through the
ARRA, which, in turn, will delay their purchase of equipment for their projects. We cannot be assured to what extent
the ARRA will impact demand for our products, our results of operations or the timing of purchases by customers.
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A large percentage of our sales have been made to a small number of customers, and the loss of a major customer
would adversely affect us.

In fiscal years 2009 and 2008, one distributor customer accounted for 32% and 10% of our revenue, respectively. In
addition, another end-user customer accounted for 8% and 12% of our revenue in fiscal years 2009 and 2008,
respectively. If there is a loss of one or more of these major customers or a significant decline in sales to either of
these major customers, it would have a material adverse effect on our results from operations.

Intense competition in our industry may result in price reductions, lower gross profits and loss of market share.

Competition in the telecommunications equipment and services industry is intense. Our competitors may have or
could develop or acquire marketing, financial, development and personnel resources that exceed

ours. Our ability to compete successfully will depend on whether we can continue to advance the technology of our
products and develop new products, the acceptance of our products among our customers and prospective customers
and our ability to anticipate customer needs in product development, as well as the price, quality and reliability of our
products, our delivery and service capabilities, and our control of operating expenses.

We cannot assure you that we will be able to compete successfully against our current or future
competitors. Increased competition from manufacturers of telecommunications equipment such as ours may result in
price reductions, lower gross profit margins, and increased discounts to customers and loss of market share and could
require increased spending by us on research and development, sales and marketing and customer support.

Our results of operations could be adversely affected by economic conditions and the effects of these conditions on
our customers’ businesses.

Recent adverse changes in economic conditions, including the current recession in the United States, have resulted
and may continue to result in lower spending among our customers and contribute to decreased sales to our
distributors and customers. Further, our business may be adversely affected by factors such as downturns in economic
activity in specific geographic areas or in the telecommunications industry; social, political or labor conditions; or
adverse changes in the availability and cost of capital, interest rates, tax rates, or regulations. These factors are beyond
our control, but may result in further decreases in spending among customers and softening demand for our
products. Declines in demand for our products will adversely affect our revenue. Further, challenging economic
conditions also may impair the ability of our customers to pay for products and services they have purchased. As a
result, our cash flow may be negatively impacted and our allowance for doubtful accounts and write-offs of accounts
receivable may increase.

Our operating results may fluctuate significantly from quarter to quarter, which may make budgeting for expenses
difficult and may negatively affect the market price of our common stock.

Because many purchases by customers of our products relate to a specific customer project, the short-term demand for
our products can fluctuate significantly and our ability to forecast sales accurately from quarter to quarter is limited.
This fluctuation can be further affected by the long sales cycles necessary to obtain contracts to supply equipment for
these projects, the availability of capital to fund our customers’ projects, and the impact of the American Recovery and
Reinvestment Act on customer buying patterns. These long sales cycles may result in significant effort expended with
no resulting sales or sales that are not made in the anticipated quarter. Demand for our projects will also depend upon
the extent to which our customers and prospective customers initiate these projects and the extent to which we are
selected to provide our equipment in these projects, neither of which can be assured. These factors generally result in
fluctuations, sometimes significant, in our operating results.
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Other factors that may affect our quarterly operating results including:
. the volume and timing of orders from and shipments to our customers;

. work stoppages and other developments affecting the operations of our customers;

the timing of and our ability to obtain new customer contracts and the timing of revenue recognition;

. the timing of new product and service announcements;

. the availability of products and services;

. market acceptance of new and enhanced versions of our products and services;
o variations in the mix of products and services we sell;

. the utilization of our production capacity and employees; and

. the availability and cost of key components of our products.

Further, we budget our expenses based in part on expectations of future revenues. If revenue levels in a particular
quarter are lower than expected, our operating results will be affected adversely.

Because of these factors, our quarterly operating results are difficult to predict and are likely to vary in the future. If
our operating results are below financial analysts’ or investors’ expectations, the market price of our common stock
may fall abruptly and significantly.

To compete effectively, we must continually improve existing products and introduce new products that achieve
market acceptance.

The telecommunications equipment industry is characterized by rapid technological changes, evolving industry
standards, changing market conditions and frequent new product and service introductions and enhancements. The
introduction of products using new technologies or the adoption of new industry standards can make our existing
products, or products under development, obsolete or unmarketable. In order to remain competitive and increase sales,
we will need to anticipate and adapt to these rapidly changing technologies, enhance our existing products and
introduce new products to address the changing demands of our customers.

Many of our competitors have greater engineering and product development resources than we have. Although we
expect to continue to invest substantial resources in product development activities, our efforts to achieve and
maintain profitability will require us to be selective and focused with our research and development expenditures.
Further, our existing and development-stage products may become obsolete if our competitors introduce newer or
more appealing technologies. If these technologies are patented or proprietary to our competitors, we may not be able
to access these technologies.

9
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If we fail to anticipate or respond in a cost-effective and timely manner to technological developments, changes in
industry standards or customer requirements, or if we experience any significant delays in product development or
introduction, our business, operating results and financial condition could be affected adversely.

We may face circumstances in the future that will result in impairment charges, including, but not limited to,
significant goodwill impairment charges.

If the fair value of any of our long-lived assets decreases as a result of an economic slowdown, a downturn in the
markets where we sell products and services or a downturn in our financial performance and/or future outlook, we
may be required to record an impairment charge on such assets, including goodwill.

We are required to test intangible assets with indefinite life periods for potential impairment annually and on an
interim basis if there are indicators of a potential impairment. We also are required to evaluate amortizable intangible
assets and fixed assets for impairment if there are indicators of a possible impairment. One potential indicator of
impairment is the value of our market capitalization compared to our net book value. Significant declines in our
market capitalization could require us to record material goodwill and other impairment charges. Impairment charges
could have a negative impact on our results of operations and financial position, as well as on the market price of our
common stock.

We rely on single-source suppliers, which could cause delays, increases in costs or prevent us from completing
customer orders, all of which could materially harm our business.

We assemble our products using materials and components supplied by various subcontractors and suppliers. We
purchase critical components for our products, including injected molded parts and connectors from third parties,
some of whom are single- or limited-source suppliers. If any of our suppliers are unable to ship critical components,
we may be unable to manufacture and ship products to our distributors or customers. If the price of these components
increases for any reason, or if these suppliers are unable or unwilling to deliver, we may have to find another source,
which could result in interruptions, increased costs, delays, loss of sales and quality control problems.

Further, the costs to obtain certain raw materials and supplies are subject to price fluctuations, which may be
substantial, because of global market demands. Many companies utilize the same raw materials and supplies in the
production of their products as we use in our products. Companies with more resources than us may have a
competitive advantage in obtaining raw materials and supplies due to greater purchasing power. Some raw materials
or supplies may be subject to regulatory actions, which may affect available supplies. Furthermore, due to general
economic conditions in the United States and globally, our suppliers may experience financial difficulties, which
could result in increased delays, additional costs, or loss of a supplier.

The termination or interruption of any of these relationships, or the failure of these manufacturers or suppliers to
supply components or raw materials to us on a timely basis or in sufficient quantities, likely would cause us to be
unable to meet orders for our products and harm our reputation and our business. Identifying and qualifying
alternative suppliers would take time, involve significant additional costs and may delay the production of our
products. Further, if we obtain a new supplier or assemble our product using an alternative source of supply, we may
need to conduct additional testing of our products to ensure the product meets our quality and performance standards.
Any delays in delivery of our product to distributors or customers could be extended, and our costs associated with the
change in product manufacturing could increase.

10
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The failure of our third-party manufacturers to manufacture the products for us, and the failure of our suppliers of
components and raw materials to supply us consistent with our requirements as to quality, quantity and timeliness
could materially harm our business by causing delays, loss of sales, increases in costs and lower gross profit margins.

We lack experience manufacturing our products at high volumes and we may be required to rapidly increase our
manufacturing capacity to deliver our products to our customers in a timely manner.

We manufacture and assemble our products at our facility in Plymouth, Minnesota. Our success will depend upon our

ability to cost-effectively manufacture a reliable product and deliver that product in a timely manner. Because we lack

experience manufacturing our products in large quantities, we may encounter difficulties in maintaining production

efficiencies, quality control and assurance, component supply and qualified personnel. We cannot assure you that we

will be able to manufacture a reliable product and deliver that product to customers in a timely fashion. Our failure to

maintain a reputation among our customers as a timely, responsive manufacturer, or our failure to remedy

manufacturing issues in a timely manner and to our customers’ satisfaction, or higher than expected manufacturing
costs, would adversely affect our business.

Our success depends upon adequate protection of our patent and intellectual property rights.

Our future success depends in part upon our proprietary technology. We attempt to protect our proprietary technology
through patents, trademarks, copyrights and trade secrets. However, these legal means afford us only limited
protection and may not adequately protect our rights or remedies to gain or keep any advantages we may have over
our competitors. Accordingly, we cannot predict whether these protections will be adequate, or whether our
competitors will develop similar technology independently, without violating our proprietary rights.

Our competitors, who may have or could develop or acquire significant resources, may make substantial investments
in competing technologies, or may apply for and obtain patents that will prevent, limit, or interfere with our ability to
manufacture or market our products. Further, although we do not believe that any of our products infringe the rights of
others, third parties may in the future claim, our products infringe on their rights, and these third parties may assert
infringement claims against us in the future.

We may litigate to enforce patents issued to us and to defend against claimed infringement of the rights of others or to
determine the ownership, scope, or validity of our proprietary rights and the rights of others. Any claim of
infringement against us could involve significant liabilities to third parties, could require us to seek licenses from third
parties, and could prevent us from manufacturing, selling or using our products. The occurrence of this litigation, or
the effect of an adverse determination in any of this type of litigation, could have a material adverse effect on our
business, financial condition and results of operations.

Our failure to protect or enforce our intellectual property rights could have a material adverse effect on our business,
results of operations and financial condition.

Further consolidation among our customers may result in the loss of some customers and may reduce revenue during
the pendency of business combinations and related integration activities.

We believe consolidation among our customers in the future will continue in order for them to increase market share
and achieve greater economies of scale. Consolidation has impacted our business as our customers focus on
completing business combinations and integrating their operations. In connection with this merger and acquisition
activity, our customers may postpone or cancel orders for our product based on revised plans for technology or
network expansion pending consolidation activity. Customers integrating large-scale acquisitions may also reduce
their purchases of equipment during the integration period, or postpone or cancel orders.

11
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The impact of significant mergers among our customers on our business is likely to be unclear until sometime after
such transactions are completed. After a consolidation occurs, a customer may choose to reduce the number of
vendors from which it purchases equipment and may choose one of our competitors as its preferred vendor. There can
be no assurance that we will continue to supply equipment to the surviving communications service provider after a
business combination is completed.

We are dependent on key personnel.

Our failure to attract and retain skilled personnel could hinder the management of our business, our research and
development, our sales and marketing efforts, and our manufacturing capabilities. Our future success depends to a
significant degree upon the continued services of key senior management personnel, including Cheryl P. Beranek, our
Chief Executive Officer and John P. Hill, our Chief Operating Officer. We have employment agreements with Ms.
Beranek and Mr. Hill that provides that if we terminate the employment of either executive without cause or if the
executive terminates her or his employment for good reason, we would be required to make specified payments to
them as described in their employment agreement. We do not have key person life insurance on Ms. Beranek or Mr.
Hill. Further, our future success also depends on our continuing ability to attract, retain and motivate highly qualified
managerial, technical and sales personnel. Our inability to retain or attract qualified personnel could have a significant
negative effect and thereby materially harm our business and financial condition.

Product defects or the failure of our products to meet specifications could cause us to lose customers and revenue or to
incur unexpected expenses.

If our products do not meet our customers’ performance requirements, our customer relationships may suffer. Also, our
products may contain defects or fail to meet product specifications. Any failure or poor performance of our products
could result in:

. lack of or delayed market acceptance of our products;

. delayed product shipments;

eunexpected expenses and diversion of resources to replace defective products or identify and correct the source of
errors;

. damage to our reputation and our customer relationships;
. delayed recognition of sales or reduced sales; and

eproduct liability claims or other claims for damages that may be caused by any product defects or performance
failures.

Our products are often critical to the performance of telecommunications systems. Many of our supply agreements
contain limited warranty provisions. If these contractual limitations are unenforceable in a particular jurisdiction or if

we are exposed to product liability claims that are not covered by insurance, a claim could harm our business.

12
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Our stock price has been volatile historically and may continue to be volatile. The price of our common stock may
fluctuate significantly.

The trading price of our common stock has been and may continue to be subject to wide fluctuations. Our stock price
may fluctuate in response to a number of events and factors, such as quarterly variations in operating results,
announcements of technological innovations or new products by us or our competitors, changes in financial estimates
and recommendations by securities analysts, the operating and stock price performance of other companies that
investors may deem comparable to us, and new reports relating to trends in our markets or general economic
conditions.

In addition, the stock market is subject to price and volume fluctuations that affect the market prices for companies in
general, and small-capitalization, high-technology companies like us in particular. These broad market and industry
fluctuations may adversely affect the price of our common stock, regardless of our operating performance. Further,
any failure by us to meet or exceed the expectations of financial analysts or investors is likely to cause a decline in our
common stock price. Further, recent economic conditions have resulted in significant fluctuations and significant
declines in stock prices for many companies, including Clearfield. We cannot predict when the stock markets and the
market for our common stock may stabilize.

Future sales of shares of our common stock in the public market may negatively affect our stock price.

Future sales of our common stock, or the perception that these sales could occur, could have a significant negative
effect on the market price of our common stock. In addition, upon exercise of outstanding options, the number of
shares outstanding of our common stock could increase substantially. This increase, in turn, could dilute future
earnings per share, if any, and could depress the market value of our common stock. Dilution and potential dilution,
the availability of a large amount of shares for sale, and the possibility of additional issuances and sales of our
common stock may negatively affect both the trading price of our common stock and the liquidity of our common
stock. These sales also might make it more difficult for us to sell equity securities or equity-related securities in the
future at a time and price that we would deem appropriate.

Anti-takeover provisions in our organizational documents, our shareholder rights agreement, Minnesota law and other
agreements could prevent or delay a change in control of our company.

Certain provisions of our articles of incorporation and bylaws, our shareholder rights agreement (also known as a
“poison pill”), Minnesota law and other agreements may make it more difficult for a third- party to acquire, or

discourage a third-party from attempting to acquire, control of our company, including:

. the provisions of our bylaws regarding the business properly brought before shareholders;
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