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Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1937
Date of Report (Date of earliest event reported): August 28, 2008

Daktronics, Inc.
(Exact name of registrant as specified in its charter)

South Dakota
(State or other jurisdiction
Incorporation or organization

0-23246
(Commission
File Number)

46-0306862
(I.R.S. Employer
Identification Number)

201 Daktronics Drive
Brookings, SD 57006
(Address of principal executive office) (zip code)
(605) 692-0200
(Registrant’s telephone number, including area code)
Not Applicable
(Former name or former address, if changed since last report.)

Section 1 – Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreement.
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On August 28, 2008, the Board of Directors of Daktronics, Inc. (the “Company”) declared a dividend distribution
of one common stock purchase right (a “Right”) for each outstanding share of the Company’s Common Stock,
no par value (the “Common Shares”), payable to shareholders of record at the close of business on November 19,
2008 (the “Record Date”). Each Right entitles the registered holder to purchase from the Company at any time
following the Distribution Date (as defined below) one-tenth of a Common Share, or a combination of securities
and assets of equivalent value, at a purchase price of $100.00 per one-tenth of a Common Share (the “Purchase
Price”), subject to adjustment. The description and terms of the Rights are set forth in a Rights Agreement (the
“Rights Agreement”), dated as of November 19, 2008, between the Company and Wells Fargo Bank, N.A., as
Rights Agent. The Rights Agreement is intended to be a new rights agreement that effectively extends protections
similar (with certain modifications) to those provided by the Company’s previous Rights Agreement dated as of
November 19, 1998 (the “1998 Agreement”), upon expiration of the 1998 Agreement at the close of business on
November 19, 2008.
Initially, the Rights will be evidenced, with respect to any of the Common Share certificates outstanding as of
the Record Date, by such Common Share certificates, and no separate Rights Certificates will be distributed. The
Rights will separate from the Common Shares and will be distributed to the holders thereof on the “Distribution
Date,” which shall be the first to occur of the following: (i) the close of business on the tenth business day
following a public announcement that a person or group of affiliated or associated persons (an “Acquiring
Person”) has acquired, or obtained the right to acquire, beneficial ownership of fifteen percent (15%) or more of
the outstanding Common Shares, other than as a result of a Permitted Offer, as defined (the “Stock Acquisition
Date”); or (ii) the close of business on the tenth business day (or such later date as the Board of Directors,
acting by a majority of the Outside Directors, may determine) following the commencement of a tender offer
or exchange offer (other than a Permitted Offer, as defined) that would result in a person or group beneficially
owning fifteen percent (15%) or more of the outstanding Common Shares. A “Permitted Offer” means a tender
or exchange offer which is for all outstanding Common Shares at a price and on terms determined, before the
purchase of shares under such tender or exchange offer, by at least a majority of the members of the Board who
are Outside Directors, to be adequate and otherwise in the best interests of the Company and its shareholders
(other than the Person or any Affiliate or Associate thereof on whose behalf the offer is being made). “Outside
Directors” are members of the Board who are not officers of the Company or any of its Subsidiaries and who are
not Acquiring Persons or Affiliates, Associates, nominees or representatives of Acquiring Persons.
Until the Distribution Date, (i) the Rights will be evidenced by Common Share certificates and will be transferred
with and only with such Common Share certificates, (ii) new Common Share certificates issued after
November 19, 2008 will contain a notation incorporating the Rights Agreement by reference, and (iii) the
surrender for transfer of any certificate for Common Shares outstanding will also constitute the transfer of the
Rights associated with the Common Shares represented by such certificate.
The Rights are not exercisable until the Distribution Date and will expire at the close of business on
November 19, 2018, unless earlier redeemed or exchanged by the Company as described below (the earliest of
all such dates, the “Expiration Date”).
As soon as practical after the Distribution Date, Rights Certificates will be mailed to holders of record of
the Common Shares as of the close of business on the Distribution Date and, thereafter, the separate Rights
Certificates alone will represent the Rights. All Common Shares issued before the earlier of the Distribution Date
and the Expiration Date will be issued with Rights. Common Shares issued after the Distribution Date upon the
exercise of employee stock options, issuances under other employee stock benefit plans or the conversion of
convertible securities issued before the Distribution Date will be issued with Rights.
If a person or group, with certain exceptions, becomes the beneficial owner of more than fifteen percent (15%) of
the then outstanding Common Shares, other than as a result of a Permitted Offer, then each holder of a Right will
thereafter have the right to receive, upon exercise for a purchase price of $100.00 per one-tenth of a Common
Share, that number of Common Shares (or, in certain circumstances, cash, property or other securities of the
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Company) having a market value of two times the Purchase Price of the Right. The Rights, however, are not
exercisable following the occurrence of the event set forth above until such time as the Rights are no longer
redeemable by the Company as set forth below. Notwithstanding any of the foregoing, following the occurrence
of an event set forth above, all Rights that are, or (under certain circumstances specified in the Rights Agreement)
were, beneficially owned by any Acquiring Person (or certain related persons and transferees) will be null and
void. The event set forth in this paragraph is referred to as a “Section 11(a)(ii) Event.”
For example, at a Purchase Price of $100.00 per Right, each Right not owned by an Acquiring Person (or by
certain related parties) following a Section 11(a)(ii) Event would entitle its holder to purchase $200.00 worth
of Common Shares (or other consideration as noted above) for $100.00. If the Common Shares had a per share
value of $20.00 at such time, the holder of each valid Right would be entitled to purchase eight Common Shares
for $80.00.
If, at any time following the Stock Acquisition Date, other than pursuant to a Permitted Offer, (i) the Company
is acquired in a merger or other business combination transaction in which the Company is not the surviving
corporation or the Common Shares are changed or exchanged or (ii) fifty percent (50%) or more of the
Company’s assets or earning power is sold or transferred, each holder of a Right (except Rights which previously
have been voided as set forth above) shall thereafter have the right to receive, upon exercise thereof for a purchase
price equal to the current Purchase Price of the Right multiplied by the number of one-tenths of a Common Share
for which a Right is then exercisable, that number of shares of common stock of the acquiring company which
at the time of such transaction will have a market value equal to two times the Purchase Price of the Right. The
events set forth in this paragraph are referred to as “Section 13 Events,” and the Section 11(a)(ii) Event and the
Section 13 Events are collectively referred to as the “Triggering Events.”
At any time after the occurrence of a Section 11(a)(ii) Event, at the election of a majority of the Outside Directors,
the Company may exchange the Rights (other than Rights which have become void), in whole or in part, for
Common Shares, with each Right to be exchanged for a number of Common Shares equal to the result obtained
by dividing (x) a number equal to ten times the Purchase Price by (y) the current market price per Common Share
(subject to adjustment). In any such exchange, the Company, at its option, may substitute a series of preferred
stock of the Company with rights, privileges and other terms substantially the same as the Common Shares.
The Purchase Price payable, and the number of Common Shares issuable, upon exercise of the Rights are subject
to adjustment from time to time to prevent dilution (i) in the event of a stock dividend on, or a subdivision, split,
combination, consolidation or reclassification of, the Common Shares, (ii) if all holders of any security of the
Company are granted rights, options or warrants to subscribe for or purchase Common Shares or convertible
securities at less than the current market price of the Common Shares, or (iii) upon the distribution to holders
of Common Shares of evidences of indebtedness or assets (excluding regular cash dividends) or of subscription
rights or warrants (other than those referred to above).
With certain exceptions, no adjustments in the Purchase Price will be required until cumulative adjustments
amount to at least one percent (1%) of the Purchase Price. The Company will not be required to issue fractional
Common Shares (other than fractions which are integral multiples of one-tenth of a Common Share which may,
at the election of the Company, be evidenced by depositary receipts), and, in lieu of such fractional Common
Shares, an adjustment in cash will be made based on the market price of the Common Shares on the last trading
date before the date of exercise.
In general, at any time before the first to occur of (i) ten days following the Stock Acquisition Date, or (ii)
the Final Expiration Date, the Company, acting by a majority of the Outside Directors, may redeem the Rights
in whole, but not in part, at a price of $0.01 per Right (payable in cash, stock or other consideration deemed
appropriate by the Board of Directors). Immediately upon redemption of the Rights, the Rights will terminate,
and the only right of the holders of the Rights will be to receive the $0.01 redemption price. However, if the
Company receives a Qualified Offer (as defined below), the Rights may be redeemed by way of shareholder
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action taken at a special meeting of shareholders called by the Board for the purpose of voting on a resolution
accepting the Qualified Offer and authorizing the redemption of the Rights pursuant to the provisions of the
Rights Agreement. Generally, the special meeting must be held not less than 90 days and not more than 120
days after the later of the date the Qualified Offer is received and the date of any previously scheduled meeting
of shareholders to be held within 60 days after the Offer Date. Such an action by shareholders requires the
affirmative vote of holders of the greater of (A) a majority of the voting power of the shares of Common Stock
present and entitled to vote on the resolution, or (B) a majority of the voting power of the minimum number of
shares of Common Stock entitled to vote on the resolution that would constitute a quorum for the transaction of
business at the meeting (except where the Company’s Articles of Incorporation or the South Dakota Business
Corporation Act require a larger proportion or number), as such vote is determined at the special meeting,
not giving effect to any affirmative votes cast by the offering Person or any of its Affiliates, and is effective
immediately before the consummation of any Qualified Offer to be consummated within 60 days after the special
meeting.
A “Qualified Offer” is a tender offer for all outstanding shares of Common Stock not already beneficially owned
by such Person that meets the following conditions:

•

the same per share price and consideration is offered for all shares, and the consideration offered is no
less than the then current market price for shares of Common Stock, is at least eighty percent (80%) cash
(and any non-cash portion is comprised of shares listed on The NASDAQ Global Market or a national
exchange), and is to be paid upon consummation of the offer,

•

on or before the commencement of the offer, the offer is accompanied by written definitive financing
commitments and/or the person making the offer has on hand cash or cash equivalents, for the full
amount of all financing necessary to consummate the offer and has irrevocably committed to use such
cash for the offer and to set apart and maintain such cash until the offer is consummated or withdrawn,

•

the offer requests that the Company call a special meeting of shareholders to accept the offer and
contains a written agreement of the person making the offer to pay at least fifty percent (50%) of the
Company’s costs of the special meeting,

•

the offer by its terms remains open for at least 30 business days plus 20 business days after any change
in price or after any bona fide alternative offer for a higher consideration is made,

•

the offer is accompanied by a written opinion of a nationally recognized investment banking firm,
stating that the price to be paid to holders pursuant to the offer is fair and including any written
presentation of such firm showing the range of values underlying such conclusion,

•

on or before the date the offer is commenced, such Person makes an irrevocable written commitment to
the Company:

•

to acquire, within five Business Days upon completion of the offer, all shares of Common Stock then
not beneficially owned by such Person at the same price, and for the same consideration, per share as
paid in the offer,

•

not to amend its offer to reduce the price,

•

that such Person will not make another offer for the Common Stock within one year if at least two-thirds
(2/3) of the common stock not owned by such Person has not been tendered, and
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•

such offer is not subject to any financing, funding or similar condition, does not include any condition
relating to completion of or satisfaction with any due diligence or similar investigation, and otherwise
provides for usual and customary terms and conditions.

In the determination of the fairness of any offer, the Board retains the authority to reject, advise the shareholders
to reject, or take other action in response to any offer necessary to the exercise of its fiduciary duties.
Immediately upon action of the Board of Directors of the Company ordering the redemption of the Rights or
upon the effectiveness of a redemption of the Rights pursuant to shareholder adoption of a resolution accepting
a Qualified Offer and authorizing the redemption of the Rights, the only existing right of a holder of the Rights
shall be to receive the redemption price for the Rights.
Until a Right is exercised, the holder thereof, as such, will have no rights as a shareholder of the Company,
including, without limitation, the right to vote or receive dividends. The creation of the Rights should not
be taxable to shareholders. Shareholders may, however, depending upon the circumstances, recognize taxable
income if the rights become exercisable for Common Shares (or other consideration) of the Company or for
common stock of an acquiring company as set forth above.
The Rights have certain anti-takeover effects. The Rights will cause substantial dilution to a person or group
that attempts to acquire the Company on terms not approved by the Company’s Board of Directors. The Rights
should not interfere with any merger or other business combination approved by at least a majority of the Outside
Directors of the Company because the Outside Directors may, at their option, either (i) declare the transaction to
be a “Permitted Offer,” or (b) at any time before the close of business on the 10th Business Day following the
Stock Acquisition Date, redeem the then outstanding Rights at the redemption price.
The Rights Agreement contains a so-called “TIDE” provision, which provides that a shareholder rights
agreement committee of the Board of Directors of the Company will review (not less than once every three
years) whether maintaining the Rights Agreement continues to be in the best interest of the Company and the
Company’s shareholders.
Any of the provisions of the Rights Agreement, including the definition of Acquiring Person or the Purchase
Price, may be amended by at least a majority of the Outside Directors before the Distribution Date. After the
Distribution Date, the provisions of the Rights Agreement may be amended by at least a majority of the Outside
Directors in order to cure any ambiguity, to make changes which do not adversely affect the interests of holders
of Rights (excluding the interests of any Acquiring Person), or to shorten or lengthen certain time periods under
the Rights Agreement. However, no amendment to adjust the time period governing redemption can be made at
such time as the Rights are not redeemable.
A copy of the Rights Agreement, which specifies the terms of the Rights and includes as Exhibit A the Form of
Rights Certificate, is filed by the Company on the date of this Current Report on Form 8-K with the Securities
and Exchange Commission as an exhibit to a Registration Statement on Form 8-A.
The foregoing summary description of the Rights Agreement and the Rights does not purport to be complete
and is qualified in its entirety by reference to such exhibit, which is incorporated herein by reference.
A copy of the press release announcing the Rights dividend is attached hereto as an exhibit and is incorporated
herein by reference.
Section 3 – Securities and Trading Markets
Item 3.03. Material Modification to Rights of Security Holders.
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As discussed above in Item 1.01, on August 28, 2008, the Board of Directors of the Company entered into the
Rights Agreement and declared a dividend of one Right for each Common Share, payable at the close of
business on November 19, 2008. The information provided in Item 1.01 is incorporated by reference into this
Item 3.03.
Section 9 – Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.
The following exhibits are being filed herewith or are incorporated herein by reference, as indicated:
4.1

Rights Agreement, dated as of August 28, 2008, between Daktronics, Inc. and Wells Fargo Bank
N.A., Inc., which includes as Exhibit A thereto the Form of Right Certificate and as Exhibit B
thereto the Summary of Rights Agreement (incorporated by reference to Exhibit 4.1 to the
Registration Statement on Form 8-A filed by Daktronics, Inc. on the same date as this Current
Report on Form 8-K).

99.1

Press release dated August 29, 2008.

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.
DAKTRONICS, INC.

Date: August 29, 2008

By: /s/ William R. Retterath
William R. Retterath
Its: Chief Financial Officer

DAKTRONICS, INC.
Exhibit Index to Current Report on Form 8-K
Exhibit Number

Description

4.1

Rights Agreement, dated as of August 28, 2008, between Daktronics, Inc. and Wells Fargo Bank
N.A., Inc., which includes as Exhibit A thereto the Form of Right Certificate and as Exhibit B
thereto the Summary of Rights Agreement (incorporated by reference to Exhibit 4.1 to the
Registration Statement on Form 8-A filed by Daktronics, Inc. on the same date as this Current
Report on Form 8-K).

99.1

Press release dated August 29, 2008.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Daktronics, Inc. Adopts New Shareholder Rights Plan
Plan extends the rights provided in its previous shareholder rights plan
Brookings, S.D. – August 29, 2008 - Daktronics, Inc. (Nasdaq - DAKT) today announced that its Board of
Directors adopted a new shareholder rights agreement that will take effect when the current plan, adopted in
1998, expires on November 19, 2008. In connection with the adoption of the rights agreement, the Board declared
a dividend of one common share purchase right on each outstanding share of Daktronics’ common stock. The
issuance of the rights under the rights agreement will be made to shareholders of record as of the close of business
on November 19, 2008.
The rights are designed to enable all Daktronics shareholders to realize the full long-term value of their
investment and to provide for fair and equal treatment of all shareholders if an unsolicited attempt is made to
acquire Daktronics. Daktronics believes that the rights agreement will help protect shareholders against abusive
takeover tactics that may be used to gain control of the company without paying a price that is in the best interest
of all shareholders. The rights agreement was not adopted in response to any known offers for Daktronics and is
similar to rights agreements adopted by many other companies. The rights agreement has no immediate dilutive
effect and does not prevent Daktronics or its shareholders from accepting a fair offer to acquire Daktronics in a
negotiated transaction.
The rights will be exercisable only if a person or group acquires 15% or more of Daktronics’ common stock or
announces a tender offer, consummation of which would result in ownership by a person or group of 15% or
more of the common stock. Each right will initially entitle shareholders to buy one-tenth of one share of common
stock per common share owned at an initial exercise price of $100.00 per full share, subject to adjustment. If any
person becomes a 15% or more shareholder of Daktronics, then each right (subject to certain limitations) will
entitle its holder to purchase, at the rights' then-current exercise price, a number of common shares of Daktronics
or of the acquiror having a market value at the time of twice the rights' full share exercise price.
Daktronics’ Board of Directors may redeem the rights for $0.01 per right at any time before the rights become
exercisable. Unless the rights are redeemed, exchanged or terminated earlier, they will expire on November 19,
2018.
Additional details regarding the rights agreement are contained in a Form 8-K filed by Daktronics with the
Securities and Exchange Commission.
About Daktronics
Daktronics has strong leadership positions in, and is the world’s largest supplier of, large screen video displays, electronic scoreboards,
LED text and graphics displays, and related control systems. The company excels in the control of display systems, including those
that require integration of multiple complex displays showing real-time information, graphics, animation and video. Daktronics designs,
manufactures, markets and services display systems for customers around the world, in Sport, Business, Schools and Theatres and
Transportation segments. For more information, visit the company’s World Wide Web site at: http://www.daktronics.com, e-mail the
company at investor@daktronics.com, call (605) 692-0200 or toll-free (800) 843-5843 in the United States or write to the company at 201
Daktronics Dr., PO Box 5128 Brookings, S.D. 57006-5128.
Safe Harbor Statement
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Cautionary Notice: In addition to statements of historical fact, this news release contains forward-looking statements within the meaning of
the Private Securities Litigation Reform Act of 1995 and are intended to enjoy the protection of that Act. These forward-looking statements
reflect the Company’s expectations or beliefs concerning future events. The Company cautions that these and similar statements involve risk
and uncertainties which could cause actual results to differ materially from our expectation, including, but not limited to, changes in economic
and market conditions, management of growth, timing and magnitude of future contracts, and other risks noted in the company’s SEC filings,
including its Annual Report on Form 10-K for its 2008 fiscal year. Forward-looking statements are made in the context of information
available as of the date stated. The Company undertakes no obligation to update or revise such statements to reflect new circumstances or
unanticipated events as they occur.
-- END -For more information contact:
INVESTOR RELATIONS:
Bill Retterath, Chief Financial Officer
(605) 692-0200
Investor@daktronics.com
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