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Explanatory Note

This Form 8-A/A (Amendment No. 2) (this “Amendment”) is being filed by Daktronics, Inc. (the “Company”) to amend the Registration Statement on
Form 8-A filed by the Company with the Securities and Exchange Commission (“SEC”) on November 16, 2018 (the “Original Registration Statement”), as
amended by Amendment No. 1 to the Form 8-A filed by the Company with the SEC on November 19, 2021 (“Amendment No. 17).

Item 1. Description of Registrant’s Securities to be Registered.

Effective on November 19, 2024, the Board of Directors of the Company (the “Board”) approved the Second Amendment to Rights Agreement, dated as of
November 19, 2024 (the “Second Amendment”), by and between the Company and Equiniti Trust Company, LLC, as rights agent (the “Rights Agent”).
The Second Amendment amends the Rights Agreement, dated as of November 16, 2018 (the “Original Rights Agreement”), by and between the Company
and the Rights Agent, as amended by the First Amendment to Rights Agreement, dated as of November 19, 2021 (the “First Amendment,” and collectively
with the Original Rights Agreement and the Second Amendment, the “Rights Agreement”).

Under the Second Amendment, the “Final Expiration Date” (as that term is defined in the Rights Agreement) of the rights (the “Rights”) was extended
from the close of business on November 19, 2024 to the close of business on November 19, 2025. Accordingly, the Rights, which are not exercisable until
the “Distribution Date” (as that term is defined in the Rights Agreement), will expire upon the earlier of: (i) the close of business on November 19, 2025;
(i1) the time at which the Rights are redeemed under the Rights Agreement; (iii) the time at which the Rights are exchanged under the Rights Agreement;
and (iv) the time at which the Rights are terminated upon the closing of any merger or other acquisition transaction involving the Company and a person
pursuant to a merger or other acquisition agreement that has been approved by the Board before such person has become an “Acquiring Person” (as that
term is defined in the Rights Agreement). The Second Amendment also changes the “Exercise Price” (as that term is defined in the Rights Agreement) to
$40.00 per Right.

The Second Amendment provides for the addition of the defined terms “Triggering Percentage,” which is defined to mean 15%, and “13G Triggering
Percentage,” which is defined to mean 20%. The Second Amendment changes the Triggering Percentage to become an Acquiring Person to 15% (or 20%
in the case of 13G Investors (as that term is defined in the Rights Agreement)). Any existing shareholder or group that beneficially owns the Triggering
Percentage (or the 13G Triggering Percentage in the case of 13G Investors) or more of the Company’s common stock as of the date of the Second
Amendment will be grandfathered at its current ownership level.

In all other material respects, the Original Rights Agreement, as amended by the First Amendment, remains in full force and effect.

The foregoing description of the material terms of the Rights Agreement does not purport to be complete and is qualified in its entirety by reference to the
full text of: (i) the Articles of Amendment to the Amended and Restated Articles of Incorporation of Daktronics, Inc., dated November 16, 2018, which is
incorporated by reference as Exhibit 3.1 to this Amendment; (ii) the Original Rights Agreement, which is incorporated by reference as Exhibit 4.1 to this
Amendment; (iii) the First Amendment, which is incorporated by reference as Exhibit 4.2 to this Amendment; and (iv) the Second Amendment, which is
incorporated by reference as Exhibit 4.3 to this Amendment. In addition, the description of the Original Rights Agreement set forth in Item 1 of the
Original Registration Statement and the description of the First Amendment set forth in Item 1 of Amendment No. 1 are incorporated into this Item 1 by
reference.

Item 2. Exhibits.

The following exhibits are filed or furnished, as applicable, as part of this Amendment:

reference to Exhibit 3.1 to the Current Report on Form 8-K of Daktronics, Inc. filed on November 16, 2018).



https://www.sec.gov/Archives/edgar/data/915779/000091577918000089/dakt_20181116x8-kxex31.htm
https://www.sec.gov/Archives/edgar/data/915779/000091577918000089/dakt_20181116x8-kxex31.htm

4.1 Rights Agreement, dated as of November 16, 2018, by and between Daktronics, Inc. and Equiniti Trust Company, LLC, as Rights Agent
(incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of Daktronics, Inc. filed on November 16, 2018).



https://www.sec.gov/Archives/edgar/data/915779/000091577918000089/dakt_20181116x8-kxex41.htm
https://www.sec.gov/Archives/edgar/data/915779/000091577918000089/dakt_20181116x8-kxex41.htm
https://www.sec.gov/Archives/edgar/data/915779/000143774921027158/ex_309612.htm
https://www.sec.gov/Archives/edgar/data/915779/000143774921027158/ex_309612.htm
https://www.sec.gov/Archives/edgar/data/915779/000091577924000145/exhibit43_2ndamendmenttori.htm
https://www.sec.gov/Archives/edgar/data/915779/000091577924000145/exhibit43_2ndamendmenttori.htm

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on
its behalf by the undersigned hereunto duly authorized.

DAKTRONICS, INC.

By: /s/ Sheila M. Anderson
Sheila M. Anderson, Chief Financial Officer
Date: November 20, 2024 (Principal Financial Officer and Principal Accounting Officer)



Exhibit No.

EXHIBIT INDEX

Description

Rights Agreement, dated as of November 16, 2018, by and between Daktronics, Inc. and Equiniti Trust Company, LLC, as Rights Agent
(incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of Daktronics, Inc. filed on November 16, 2018).

4.2 First Amendment to Rights Agreement, dated as of November 19, 2021, by and between Daktronics, Inc. and Equiniti Trust Company.

LLC, as Rights Agent (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K of Daktronics, Inc. filed on
November 19, 2021).

4.3 Second Amendment to Rights Agreement, dated as of November 19, 2024, by and between Daktronics, Inc. and Equiniti Trust

on November 20, 2024.
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