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Item 8.01.  Other Events.
 
The following changes in the composition of the Board of Directors of the Communications Systems, Inc. (the “Company”) and Board committees occurred effective as of May
21, 2009.
 
1.  Paul J. Anderson retired as a director of the Company and concluded his service on the Audit Committee and Governance Committee on May 21, 2009, the date of
Company’s 2009 Annual Meeting of Shareholders.
 
2.  By action of the Company’s Board of Directors effective May 21, 2009, Roger H.D. Lacey replaced Luella G. Goldberg as one of the three members of the Compensation
Committee.
 
3.  By action of the Company’s Board of Directors effective May 21, 2009, Randall D. Sampson (R. D. Sampson) was added to the Audit Committee.  R.D. Sampson is the son
of C. A. Sampson, who retired as the Company’s Chief Executive Officer in June 2007. Because a period of less than three years has passed since C.A. Sampson retired, R.D.
Sampson is not eligible to be considered an “independent” director under Rule 5605(a)(2) of the rules of NASDAQ, the exchange on which the Company’s common stock
trades. R.D. Sampson does, however, qualify as independent under Section 10A(m)(3) of the Securities Exchange Act, as well as under Rule 10A-3(b)(1) of the Securities
Exchange Act of 1934, in that he is not currently receiving, nor has he, since joining the Board, received, directly or indirectly, any compensation from the Company or any of
its subsidiaries, nor is he an affiliated person with respect to the Company, except in his role as a member of its Board of Directors.
 
Notwithstanding that R. D. Sampson’s family relationship to his father prevents him from being deemed “independent” under NASDAQ Rules until June 2010, the Board
appointed R.D. Sampson to the Audit Committee in reliance upon the exception to Rule 5605(a)(2) provided in NASDAQ Rule 5605(c)(2)(B). The Board’s decision was based
on the recommendation of the Board’s Governance Committee that the “exceptional and limited circumstances” contemplated by NASDAQ Rule 5605(c)(2)(B) were present
and justified appointing Mr. R. D. Sampson to the Audit Committee and that appointing Mr. Sampson would be the best interest of the Company and its shareholders. The



exceptional and limited circumstances which the Governance Committee determined existed were that (i) with the retirement of Paul Anderson, only four directors of the
Company qualified as “independent” under NASDAQ’s rules, as well as under SEC Rule 10A-3(b), (ii) two of the four, continuing independent directors already serve on the
Audit Committee, and (iii) the other two independent directors each serve on other Board committees and are otherwise fully engaged in other business and personal activities.
In addition, the Governance Committee determined that R.D. Sampson would be an excellent Audit Committee member, and appointing him would be the best interest of the
Company and its shareholders, given the experience R.D. Sampson gained working for five years in the audit department of a large public accounting firm where he earned his
CPA certification, his service as Chief Financial Officer for two public companies, his current role as CEO of another NASDAQ listed public company, Canterbury Park
Holding Corporation, and his familiarity with the Company by virtue of having served as a director since 1999. The Governance Committee also determined that while R.D.
Sampson’s father continues to have a role as the non-executive chairman of the Company, nothing in C.A. Sampson’s continuing relationship with the Company (which is fully
disclosed in the Company’s proxy materials for its 2009 shareholders meeting) would compromise R.D. Sampson’s ability to exercise independent judgment with respect to
matters coming before the Audit Committee. 
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