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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS



TO BE HELD ON WEDNESDAY, AUGUST 26, 2009

NOTICE IS HEREBY GIVEN that the Annual Meeting dfi&@eholders (th“Annual Meeting”) of Daktronics,
Inc. (the “Company”) will be held at the Companyisadquarters, 201 Daktronics Drive, Brookings, Bout
Dakota 57006 on Wednesday, August 26, 2009, atf.fd0 Central Daylight Time, for the following puges:

1. To elect three Directors to serve for a thyee+ term that expires on the date of the Annuattiig o
Shareholders in 2012 or until their successorslaheelected

2. To ratify the appointment by the Audit Committeetioé Board of Directors of Ernst & Young LLP as
independent registered public accounting firm fecdl year 2010; an

3. To transact such other business as may properlyecbefore the meeting or any adjournmen
postponement therec

Only the shareholders of record of our common staicthe close of business on June 29, 2009 (thedide
Date”) are entitled to notice of and to vote at B&rual Meeting or any adjournment or postponenaérihe

Annual Meeting. If an insufficient number of votegresent for a quorum or is cast to approve tifiyrany of

the foregoing proposals at the time of the Annuakkihg, the Annual Meeting may be adjourned orgmsd

to allow further solicitation of proxies by the Cpany.

All shareholders are invited to attend the Annual Meeting in person. However, to ensure your
representation at the Annual Meeting, you are urgedo vote as soon as possible. Shareholders may vote
their shares over the Internet or via a toll-free elephone number. If shareholders have received a par
copy of a proxy card by mail, they may vote by comipting, signing, dating and returning the proxy cad

as promptly as possible in the postage-prepaid enepe provided for that purpose. See the instructios
on the proxy card for your vote options. Any shareblder attending the Annual Meeting has the right to
revoke that shareholder’s proxy card and vote in peson even if he or she has previously returned a

proxy.

By Order of the Board of Directors,

Carla S. Gatzke
Corporate Secretary

Brookings, South Dakota
July 10, 2009

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE ME ETING, PLEASE VOTE BY
PHONE, BY INTERNET, OR IF YOU HAVE RECEIVED A PAPER COPY OF THE PROXY CARD,
BY SIGNING, DATING AND RETURNING THE PROXY CARD AS PROMPTLY AS POSSIBLE IN
THE ENVELOPE PROVIDED FOR THAT PURPOSE.

IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA TERIALS FOR THE
DAKTRONICS, INC. ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON AUGUST 26,
2009:

This notice, the accompanying proxy statement andiscal year 2009 Annual Report to Shareholdetsch
includes our Annual Report on Form 10-K for theryeaded May 2, 2009, are available at our webgite a
http: //mww.daktronics.com . Additionally, and in accordance with the rulestb& Securities and Exchange
Commission, shareholders may access these matati#e cookies-free website indicated in the Ingur
Notice Regarding the Availability of Proxy Matesgathat you receive in connection with this noticel dhe
accompanying proxy statement.
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DAKTRONICS, INC.

PROXY STATEMENT
FOR 2009 ANNUAL MEETING OF SHAREHOLDERS

PROCEDURAL MATTERS

General

The enclosed proxy is solicited by and on behathefBoard of Directors of Daktronics, Inc., a $oDakota
corporation (the “Company”) for use at our Annuatééting of Shareholders to be held on Wednesdayustug
26, 2009 at Daktronics, Inc., 201 Daktronics Driepokings, South Dakota at 7:00 p.m. Central Dli
Time, and at any adjournment or postponement tfigthe “Annual Meeting”), for the purposes set fort
herein and in the accompanying Notice of Annual fiteeof Shareholders. This Proxy Statement and the
accompanying form of proxy, together with our fisgaar 2009 Annual Report to Shareholders, aregheiade
available to shareholders on the Internet or aiagbmailed on or about July 11, 2009 to all shaledis
entitled to vote at the Annual Meeting.

In this Proxy Statement, “Daktronics”, “Companytegjistrant”, “we”, “us” and “our” refer to Daktrocs, Inc.
Record Date

Shareholders of record at the close of businesduor 29, 2009 (the “Record Date”) are entitled dtice of

and to vote at the meeting. As of the Record D#iere were 40,776,594 shares of our common stock
outstanding and entitled to vote held by 513 shadshs of record.

Notice of Internet Availability of Proxy Materials

We are making proxy materials for the Annual Megtavailable over the Internet. As a result, weragdling

to the majority of our shareholders a notice alibatinternet availability of the proxy materialstead of a
paper copy of the proxy materials. The notice istled “Important Notice Regarding the Availabilibf Proxy
Materials.” All shareholders receiving the noticdl wave the ability to access the proxy materia®r the
Internet and request to receive a paper copy optbry materials by mail. Instructions on how taess the



proxy materials over the Internet or to requestpep copy may be found on the notice. Our proxyenielt
may also be accessed on our website at http://wakirahics.comby selecting “Investors” and theéPrdxy
Materials.”"We are providing some of our shareholders, inclgdinhareholders who have previously reque
to receive paper copies of the proxy materialsh waper copies of the proxy materials instead dtece abot
the Internet availability of the proxy materials.

Voting at the Annual Meeting

The holders of a majority of the shares of commimelsissued and outstanding and entitled to votthe
Annual Meeting, present in person or representegroxy, will constitute a quorum for the transaatiof
business. If a quorum is not present, the Annuadtivig may be adjourned from time to time until aaqum is
present. Abstentions and broker nastes will be treated as shares that are presahteatitled to vote fc
purposes of determining the presence of a quorach Ehare is entitled to one vote on all mattelsnsitied tc
a vote. However, with respect to the election ofebliors, every shareholder shall have the rightast
number of votes equal to the number of Directorséelected at the Annual Meeting multiplied by tluenbe
of shares the shareholder is entitled to vote. Stwders may cast all votes for one nominee odditie vote
as they choose among two or three nominees. Sladstaining will be treated as not voted. If a br
indicates on the proxy that it does not have dismmary authority as to certain shares to vote gradicula
matter, those shares will not be considered asptesd entitled to vote with respect to that nnatte

Vote Requirements

A plurality of the votes cast is required for tHeation of Directors. This means that the Diregtominee witl
the most votes for a particular slot is electedtfat slot. Only votes “for” or “withheldaffect the outcom
Abstentions are not counted for purposes of thetiele of Directors.

The affirmative vote of a majority of the sharescommon stock represented at the Annual Meetirigeeir
person or by proxy, assuming a quorum is pressmgquired to ratify the appointment of Ernst & Yigu_LLP
as our independent registered public accountimg far fiscal 2010. Abstentions and, if applicalidepker non-
votes, are not counted as votes “for” or “agairisése proposals.
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How Votes are Submitted
If the shares of our common stock are held dirgotthe name of the shareholder, he or she canoroteatter
to come before the meeting as follows:

= If the shareholder has received a paper copy abaypcard, by completing, dating and signing
proxy and returning it to us in the post-paid envelope provided for that purpose
= By written ballot at the meeting; or

= By phone, by calling 1-800-690-6903; or
= By Internet, at http://www.proxyvote.com.

Shareholders whose shares of our common stockeddeirh“street namebnust either direct the record hol
of their shares as to how to vote their sharesoofroon stock or obtain a proxy from the record hotdevote
at the meeting. “Street namshareholders should check the voting instructianisaised by their brokers
nominees for specific instructions on methods dingy including by telephone or using the Internet.

Participants in the Daktronics, Inc. 401(k) Plame(t401(k) Plan")who hold our common stock in the 401
Plan are entitled to instruct the trustee of th&(KpPlan how to vote their shares. Each partidipah receive
a notice about the Internet availability of the pranaterials, similar to the Notice received by thgistere
holders described above. Each participant will hédneeability to access the proxy materials overItiterne
and request to receive a paper copy of the proxieniags by mail. Instructions on how to access ghexy
materials over the Internet or to request a papey enay be found on the notice as described abble
participants can vote on matters as described aliosleding instructions. The votes will then béuéated an
submitted for vote by the trustee. If a participdages not timely vote, the trustee will vote tharsis allocate
to that participant in the same proportion as theras that are voted by all other participants utioke 401 (k
Plan.

Proxies

All shares entitled to vote and represented by gngpsubmitted proxies received before the Annualelihg
will be voted at the Annual Meeting in accordandthwthe instructions indicated on those proxieghdy ar
not revoked before the vote as described belowo linstructions are indicated on a properly suladitiroxy
the shares represented by that proxy will be vaiedecommended by the Board of Directors. If arhel
matters are properly presented for consideratidchetAnnual Meeting, the proxy holders will haveatetior
to vote on those matters in accordance with thest judgment.



Revocability of Proxies
Any proxy given pursuant to this solicitation mag kevoked by the person giving it at any time befibris
voted. A proxy may be revoked by either:

= delivering a written notice of revocation,
= submitting another proxy bearing a later date,
= voting by telephone or via the Internet after yptior telephone or Internet vote, or

= attending the Annual Meeting and voting in persalthpugh attendance at the Annual Meeting
not itself revoke a proxy

Expenses of Solicitation

All expenses of this solicitation, including thestof preparing and mailing this Proxy Statemerill,lve borne
by us. We may reimburse brokerage firms, custodianominees, fiduciaries and other persons reprieggnt
beneficial owners of stock for their reasonableemges in forwarding solicitation material to suamnéficial
owners. Our Directors, officers and employees nmag solicit proxies in person or by telephone, aeknhetter
or facsimile. Such Directors, officers and emplay®ell not be additionally compensated, but theyyrba
reimbursed for reasonable out-of-pocket expensesnnection with such solicitation.

Procedure for Submitting Shareholder Proposals

Shareholders may present proper proposals fordgmriuin our proxy materials for consideration at thext
annual meeting of our shareholders by submittirgjrthroposals to us in a timely manner. In ordeb#o
included in our proxy materials for the next annometing, shareholder proposals must be receivagshyo
later than March 13, 2010 and must otherwise comitly the requirements of Rule 14a-8 under the Beesl
Exchange Act of 1934.

For any proposal that is not submitted for inclasie next year’s Proxy Statement but is insteadyhbto be
presented directly at the 2010 annual meeting afettolders, management may vote proxies in itsetisn if

we: (a) receive notice of the proposal before fbsecof business on May 26, 2010 and advise shiietsoin

the 2010 Proxy Statement about the nature of thitemand how management intends to vote on suctemat
or (b) do not receive notice of the proposal betheeclose of business on May 26, 2010. Noticaateftion to
present proposals at the 2010 annual meeting okkblalers should be addressed to Corporate Segretar
Daktronics, Inc., 201 Daktronics Drive, Brookin@nuth Dakota 57006.

2

Other Business

At the date of this Proxy Statement, managemenivknaf no other business that may properly comerbefte
Annual Meeting. However, if any other matters pmypeome before the Annual Meeting, the individuals
named in enclosed form of the proxy will vote thiexpes received in response to this solicitatioadcordance
with their best judgment on such matters.

Financial Information

Our fiscal 2009 Annual Report to Shareholders,uditig, but not limited to, the consolidated balagkeets as
of May 2, 2009 and April 26, 2008 and the relatedsolidated statements of income, stockholdersitgoand
cash flows for each of the three years in the pegiaded May 2, 2009, accompanies these materiadepg of
the fiscal 2009 Annual Report to Shareholders mapltained without charge upon request to the Cagnpa
The fiscal year 2009 Annual Report to Shareholdes) also be accessed on our website at
http: //mww.daktronics.com by selecting “Investors,” then “Financials” and th&nnual Reports.” In addition,
we will provide without charge to any shareholdgron the shareholder’s written request, a copyuoffmnual
Report on Form 10-K for the year ended May 2, 262 with the Securities and Exchange Commission.
Requests should be directed to Investor Relatibaktronics, Inc., 201 Daktronics Drive, Brookingiputh
Dakota 57006.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regamglithe beneficial ownership of common stock as ofeJR9,
2009, the Record Date, by each of our Directors, elagh executive officer named in the Summary
Compensation Table, by all Directors and executiifieers as a group, and by each shareholder whnag/n

by us to own beneficially more than 5% of our carisling common stock.

Amount and Nature of Percentage o
Name and Address of Beneficial Owner Note Beneficial Ownership® Outstanding Shares?®
5% Beneficial Owners




Barclays Global Investors N (15) 2,208,54' 5.2%
Named Officers and Director

Dr. Aelred J. Kurtenbac 3) 2,818,70! 6.6%
James B. Morga 4) 1,611,55 3.€%
Frank J. Kurtenbac (5) 786,15¢ 1.5%
Byron J. Andersol (6) 33,00( *
Robert G. Dutche @) 67,61¢ *
Nancy D. Framt (8) 92,11¢ *
John L. Mulligan 9) 59,02¢ *
Dr. Duane E. Sand (10) 1,010,89: 2.4%
James A. Velleng (11) 94,00( *
William R. Retteratt (12) 82,61 *
Reece A. Kurtenbac (13) 377,23. *
Bradley T. Wiemani (14) 173,86 *
All Directors and executive officers as a group

(12 persons, consisting of those named aboy 7,206,78 17.8%

* Less than 1%

1) Each person has sole voting and sole dispositiveepavith respect to all outstanding shares, exesphoted. The individuals

holding restricted shares have the power to votenbuthe power to dispose of such sha
) Based on 40,776,594 shares of common stock outataad of June 29, 2009. Such number does notdecl60,482 shares of

common stock subject to stock options outstandsmgfalune 29, 2009. Each figure showing the peaggnof outstanding shares
owned beneficially has been calculated by treadimgutstanding and owned the shares upon whicld é@upurchased by the
indicated person(s) on June 29, 2009 or within &gsdf June 29, 2009 upon the exercise of stodkmg!

3) Includes 30,504 shares issuable pursuant to clyrexercisable stock options, 1,689 shares helolgin the 401(k) Plan, 1,263,610
shares held by his spouse and 50,000 shares héheé iAl and Irene Kurtenbach Foundation (the “Kobtach Foundation”). The
shares in the Kurtenbach Foundation are the samesishown as being owned by Reece A. Kurtenbaoligh the Kurtenbach
Foundation in footnote (13), as voting controltisued.

4) Includes 67,800 shares subject to options and 8%Rares held through the 401(k) PI
(5) Includes 2,070 shares held through the 401(k) Ri@h222,350 shares held by his spo
(6) Includes 32,000 shares subject to optit
3
@) 66,494 shares subject to options and 1,122 shérestocted stock which vest on August 27, 2C
(8) Includes 42,494 shares subject to options and Ishages of restricted stock which vest on Augus2®9.
9) Includes 33,108 shares subject to options and Ishages of restricted stock which vest on Augus®9.
(10) Includes 33,108 shares subject to options, 413s8&éd4des held in Phyllis A. Sander Living Trust, 2P held in trust for the benefit
of Dr. Sander and 1,122 shares of restricted sidikh vest on August 27, 200
(11) Includes 60,000 shares subject to options and 5B8fes held by spous
12) Includes 65,600 shares subject to options and %B@Bes held through the 401(k) PI
(13) Includes 44,600 shares subject to options, 18,68€es held through the 401(k) Plan, 32,000 shaelesty his children, and 50,000

shares held in the Kurtenbach Foundation. The shiarthe Kurtenbach Foundation are the same slshmsn as being owned by
Dr. Aelred J. Kurtenbach through the Kurtenbachrfétation in footnote (3), as voting control is stk

(14) Includes 110,600 shares subject to options, 26sB&2es held through the 401(k) Plan and 400 skeidsby his spoust

(15) Reflects information as of December 31, 2008 derivem Schedule 13G filed with the SEC by Barcl@}ebal Investors NA, on
February 5, 2009. As set forth in the Schedule,k8Gamended, Barclays Global Investors NA Invedtas sole voting and
dispositive power as to 2,208,549 shares. Thejmahbusiness address of Barclays Global Invedtdrss 400 Howard Street, San
Francisco, CA 941(-2228.

PROPOSAL ONE
ELECTION OF DIRECTORS

General

Our business and affairs are managed under thetidineof our Board of Directors, which currentlynsists of
nine persons, divided into three classes serviagggtred three-year terms of office. There are tbrieectors
(Byron J. Anderson, Frank J. Kurtenbach and Jame¥ellenga) whose terms expire at the 2009 Annual
Meeting or until their successors are named, tideectors (James B. Morgan, John L. Mulligan and Dr
Duane E. Sander) whose terms expire at the 2010aanmeeting of shareholders or until their successoe
named, and three Directors (Dr. Aelred J. Kurtehb&wobert G. Dutcher and Nancy D. Frame) whosegerm
expire at the 2011 Annual Meeting or until theircsgssors are named. The Nominating and Corporate
Governance Committee has recommended to the Bé®dextors that Mr. Anderson, Mr. F. Kurtenbactdan
Mr. Vellenga be nominated as the Directors to kected at the 2009 Annual Meeting, and the Board of
Directors has approved that recommendation. All inees have indicated a willingness to serve iftelgclf

any nominee becomes unable to serve before the @riviaeting, the proxies received in response te



solicitation will be voted for a replacement nongrselected in accordance with the best judgmetiteoprox)
holders named in the proxy.

Vote Required
See “Procedural Matters — Vote Requiremerfts” a description of the votes required for thecttm of
Directors.

The Board of Directors unanimously recommends thathe shareholders vote For the election of tt
nominees for the Directors named below.

Directors and Nominees for Director
The following table sets forth the name, age amthseother information about each nominee for Btioe as ¢
the Record Date:

Name Age Principal Occupation Committees Served On
Byron J. Anderson 65 Retired Nominating and Corpora
Governance; Compensati
Frank J. Kurtenbach 71  Vice President, Sales None
James A. Vellenga 74  Retired Compensation and Audit

Byron J. Anderson is currently retired. Before his retirement, fro809 to 2004 he served in various capac
at Agilent Technologies, Inc., most recently asi@eviice President managing business groups lodatétk
United States, Europe, Japan and Asia, which iegdwdorldwide sales and service activities. Befoogking
with Agilent, he held various senior positions widewlett-Packard Company, ending his career thewe\dace
president responsible for a business unit sertirggcobmmunications industry. He holds an MBA fronmkad
University and an electrical engineering degreenf@outh Dakota State University. He has been achiref
the Company since 2005.

Frank J. Kurtenbach joined the Company in 1979 as Sales Manager ofSt@dard Scoreboard Divisit
which was expanded to include other products in11%8 served as Sales Manager for the Company
1982 through 1993, as a Director since 1984 aral e President since 1993. Currently Mr. Kurtestb&
employed on a pattme basis with the Company. Mr. Kurtenbach hasvia8. degree in Health Science |
recreation from South Dakota State University. éelKurtenbach and Frank Kurtenbach are brothers.
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James A. Vellenga was elected as a Director in 1997 and is curreetiyed. He spent 46 years in the comg
and integrated circuit industry in various senicinagement positions involved in product developnzern
operations. His most recent position was as Prasied Chief Executive Officer of BSFX Corp., a quamn)
involved in the research of fibers for reinforciogncrete. He holds a B.S. degree in electricalrexgging fron
South Dakota State University.

The identity of the remaining Directors and cert@formation about them as of the Record Date atdatt
below:

Aelred J. Kurtenbach, Ph.D. is a cofounder of the Company and has served as a DiraaiChairman of tt
Board since its incorporation in 1968. He servedPessident of the Company until 1999, Chief Exe®
Officer until 2001, and Treasurer until 1993. Durkenbach holds B.S., M.S. and Ph.D. degrees itrilal
engineering from the South Dakota School of Mined &echnology, the University of Nebraska and Pe
University, respectively.

Robert G. Dutcher is currently Strategic Advisor Lead Member of MEDBAInc. From April 2008 throug¢
March2009, he was President and Chief Executivéc@ffof the Cardiovascular Division of MEDRAD, Ir,
an affiliate of Bayer AG, since April 2008. Pritur this, he was the Chairman, President and Chiet&ive
Officer of Possis Medical, Inc., a publicheld medical device company located in Minneapdig)nesote
which was acquired by MEDRAD, Inc. in April 2008efore joining Possis Medical in 1985, he was
Medtronic, Inc. for 12 years, most recently as Btioe of Research and Development. He previouslgkeair
an engineering capacity for Control Data Corporatiad Honeywell, Inc. Mr. Dutcher holds a B.S. reéegir
electrical engineering from South Dakota State drsity and an M.S. degree in electrical engineeifiog the
University of Minnesota. He has been a Directathef Company since 2002.

Nancy D. Frame was Deputy Director of the United States Trade Begelopment Agency in Washingti
D.C., a position she held from 1986 to 1999, when retired. From 1976 to 1986, she held variou&ipaos in



the legal profession, specializing in internatiomatle and commercial law. She obtained her lawegefyon
Georgetown University, Washington, D.C. and a Bi&yree from South Dakota State University. Shebleas
a Director of the Company since 1999.

James B. Morgan joined the Company in 1969 as a parie engineer while earning his M.S. degre
electrical engineering from South Dakota State ®rsity. He became President and Chief Operating€fb1
the Company in 1999 and Chief Executive OfficeR@D1. He served as its Vice President, Engineevisittp
responsibility for product development, contractsige, project management and corporate inform
systems, from 1976 to 1999. Mr. Morgan has alseeskas a Director of the Company since 1984.

John L. Mulligan was elected as a Director in 1993. Since 1993, d® ldleen employed by a numbe
financial institutions as a financial advisor anit&/President. He has been employed by UBS sirme 200¢
and, from 1999 through May 2008, he was with Mor§anley. From 1967 to March 1990, he serve
President, Chairman, Chief Executive Officer andeBlior of American Western Corporation, a publibble
company. Mr. Mulligan is also a certified publiccauntant.

Duane E. Sander, Ph.D. is a cofounder of the Company and has served as a Diregtoe its incorporatio
He also served as Corporate Secretary from incatipor until 2001. From 1990 to 1999, he served earDo
Engineering at South Dakota State University, whegetaught electrical engineering courses and taic
biomedical research projects. Dr. Sander has betged since 1999.

Independent Directors

Our Nominating and Governance Committee has deteunihat each of Messrs. Sander, Vellenga, Mull
Dutcher and Anderson and Ms. Frame are “indeperidastthat term is defined in Rule 4200(a)(15) of
Marketplace Rules of The NASDAQ Stock Market, IFNASDAQ”). Accordingly, the Board is composec
a majority of independent Directors as requiredieyNASDAQ Marketplace Rules.

CORPORATE GOVERNANCE

Meetings of the Board of Directors and Committees

Members of the Board of Directors are kept informmedarding our business through discussions wié
Chairman, the Chief Executive Officer, the Chiehdicial Officer, and key members of managemen
reviewing materials provided to them and by pagptting in meetings of the Board of Directors ars
committees.

During fiscal 2009, the Board of Directors held feagularly scheduled meetings; and the Audit Cottae
met five times, the Compensation Committee metethirnes, and the Nominating and Corporate Gover
Committee met three times. All of the incumbentetors attended at least 75% of the aggregatel
meetings of the Board of Directors and committéfesmy, upon which they served. There was one adtkel
by the Board of Directors by unanimous written @nisduring the year. All Directors being nominatedervi
as Directors attended the annual meeting of shitefsoheld in 2008.
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Executive Sessions of the Board

The Board has formally adopted a policy of meefimgxecutive session, with only independent Dires
being present, on a regular basis. During fis€8l9%2 the independent Directors of the Board mebdiacutive
session four times.

Annual Meeting Attendance Policy

As set forth in our Corporate Governance Guidelinesmbers of the Board of Directors are expectatbtmte
sufficient time and attention to prepare for, attemd participate in Board meetings, shareholdegtimgs an
meetings of Committees of the Board on which treryes.

Code of Conduct

The Board of Directors has adopted our Code of @ondvhich applies to all of our employees, offgainc
Directors as provided in our Annual Report to Shalders. Included in the Code of Conduct are e
provisions that apply to our Chief Executive Offic€hief Financial Officer, and all other financiahc
accounting management employees. Copies of the @dd€onduct are available on our website
http: //mwww.daktronics.com .

Policy and Procedures with Respect to Related Pensdransactions

Our Board of Directors has adopted a written poliogl procedure with respect to related person drdions
which the Audit Committee oversees. Under the gyolia “related party transactions a transactiol
arrangement or relationship in which the Compang,wsor will be a participant, the amount involedeed



$120,000, and in which any “related persdrad, has or will have a direct or indirect matenérest. Th
policy generally defines a “related pers@s’a Director, executive officer or beneficial ownémore than 5¢
of any class of our voting securities and any imistedfamily member of any of the foregoing persons.

Under the policy, prior notice must be providedawr Corporate Counsel of the facts and circumst
involved in the potential related person transactibthe Corporate Counsel determines that thesaetion is
related person transaction, he must submit it @oAbdit Committee or the Chair of the Audit Commétfol
review and, if appropriate, approval. The policpyides that, on an annual basis, the Audit Conemittha
review any previously approved related person #etisn that is ongoing. The policy also provides!
proposed charitable contributions or pledges ofitdizle contributions of at least $120,000 by tharpan
made to or at the request of a related personudnject to prior review by the Audit Committee oethair o
the Audit Committee.

Committees of the Board of Directors
The Board of Directors currently has three standomgnmittees: an Audit Committee, a Compensi
Committee and a Nominating and Corporate Govern@uoremittee.

Audit Committee. During fiscal 2009, our Audit Committee consistedMr. Mulligan (Chairperson), M
Frame and Mr. Vellenga. The Board of Directors kasermined that each Audit Committee memb:
independent under Rule 4200(a)(15) of NASDAQ'’s Maplkace Rules and Rule 10Runder the Securiti
Exchange Act of 1934 (“Exchange Act”). The Boaess liletermined that Mr. Mulligan is qualified as*andit
committee financial expert,” as that term is dedfinim Iltem 401(h)(2)(i)) of Regulation &- The Audi
Committee assists the Board of Directors in fulfdl its oversight responsibilities for the qualégd integrit
of our financial reports and related filings withet Securities and Exchange Commission (the “SE@").
fulfilling this role, the Audit Committee, amonghar things, oversees the accounting and finanejabnting
process and audits of the financial statements mated SEC filings, appoints and provides for
compensation of the independent registered pubdimounting firm, reviews the scope and findings
the completed audit, reviews the adequacy andtaeféeess of our accounting policies and systermtdrna
accounting controls and oversees our policy andeuhores with respect to related person transactiespy
of the Audit Committee’s Charter is available om eebsite ahttp://www.daktronics.com .

Compensation Committee . During fiscal 2009, our Compensation Committamsisted of Mr. Dutch
(Chairperson), Mr. Anderson and Mr. Vellenga. Afl the Compensation Committee members satish
independence requirements of The NASDAQ Global Marks determined by the Board of Directors.
Compensation Committee annually reviews and aats tipe Chief Executive Offices’compensation packa
reviews and approves the compensation policy far dther executives, and acts upon management’
recommendations for executives concerning empl@gpsaty incentives, bonuses and other compensatid
benefit plans. A copy of the Compensation Comnite€harter is available on our website
http: //mwww.daktronics.com .

Nominating and Corporate Governance Committee .  During fiscal 2009, our Nominating and Corpo
Governance Committee (the “Nominating Committegdhsisted of Ms. Frame (Chairperson), Mr. Ande
and Dr. Sander. The Board of Directors has detexchthat all of the Nominating Committee membergse
the independence requirements of The NASDAQ Gldatket. Our Nominating Committee advises

makes recommendations to the Board of Directoralbmatters concerning the selection of candidais
nominees for election as Directors, develops andmenends to the Board of Directors corporate gaert
guidelines, oversees our Code of Conduct and pesviersight with respect to corporate governama
ethical conduct. It also oversees the annual revidwhe performance of the Board of Directors.

responsibilities of the Nominating Committee are¢ f®th in the Nominating and Corporate Govern:
Committee Charter. Copies of the Nominating Coneritt Charter and our Corporate Governance Guide
are available on our websiteldtp: //mww.daktronics.com.

The information below describes the criteria anocpss that the Nominating Committee uses to eafu#re
candidates to the Board of Directors:

Criteria for Nomination to the Board of Directors

The Nominating Committee will consider the apprafi balance of experience, skills and charactes
required of members of the Board of Directors. Nues will be selected on the basis of their depit
breadth of experience, wisdom, integrity, abililyrhake independent analytic inquiries, understandinoul
business environment and willingness to devote @atectime to Board duties. The Nominating CommittsdE
seek to ensure that at least a majority of theddirs are independent under the rules of The NASHGba
Market, that members of the Audit Committee meetfthancial literacy requirements under the rule3tee



NASDAQ Global Market, and that at least one membgrthe Audit Committee qualifies as & audit
committee financial expert” under the rules of 8teC.

Shareholder Proposals for Nominees

The Nominating Committee will consider written pogls from shareholders for nominees for DirecAary
such nominations should be submitted to the Normgafommittee in the care of our Corporate Secyedar
should include (at a minimum) the following infortiwa: (a) all information relating to such nomintat is
required to be disclosed in Schedule 14A underS&eurities Exchange Act of 1934 (including appraig
biographical information); (b) other board memb@rsh(c) such persos’written consent to being hamet
the proxy statement as a nominee and to servirgasector, if elected; (d) the name(s) and addes3of th
shareholder(s) making the nomination and the nunafeshares of our common stock which are ov
beneficially and of record by such shareholderdg)y (e) a statement as to the qualifications ofnitiainee
Shareholder proposals should be submitted by theciMa3, 2010 deadline described under the ca)
“Procedural Matters — Procedure for Submitting Shalder Proposals” above.

The Nominating Committee will not change the mannewhich it evaluates candidates for Board norrs
including the applicable criteria set forth abob@sed on whether the candidate was recommendec
shareholder. To date, we have not received angkbbiter proposals to nominate a Director.

Process for |dentifying and Evaluating Nominees

The process for identifying and evaluating nomineethe Board of Directors will be initiated by t#ying
candidate(s) who meet the criteria for selectioraatominee and have the specific qualities or skiking
sought based on input from members of the Board athdrs to the extent determined by the Nomini
Committee. The candidate(s) will be evaluated by Hominating Committee by reviewing the candidates’
biographical information and qualifications andnécessary, by checking references. Qualified neesirsha
meet with at least one member of the Nominating @dtee and with at least one other member of ther&
The Nominating Committee will decide which of theogpective candidates to recommend to the Boal
selection as nominees to be presented for the ealppbthe shareholders or for appointment todillacancy.

Board Nominees for the Annual Meeting

The Board nominees for this Annual Meetingyron J. Anderson, Frank J. Kurtenbach and Jamé&&heng:
— were selected by the Board of Directors unanimouslyMay 2009 upon the recommendation of
Nominating Committee

Board of Directors’ Evaluation

On an ongoing basis, the Nominating Committee ifatdls a process to determine whether the Boa
Directors and its Committees are functioning effedy. The results of this process are reportethtoBoar:
for discussion.

How to Contact the Board of Directors

Shareholders wishing to contact our Directors magal by writing to them at the following addressrgdratt
Secretary, Daktronics, Inc., 201 Daktronics DriBepokings, South Dakota 57006. All letters receivall be
forwarded to the Directors.

Compensation Committee Interlocks and Insider Parttipation

During fiscal 2009, none of our executive officeesved on the board of directors or compensatiomnaittee
of another company that had an executive officevesen our Board of Directors or our Compens:
Committee. Dr. Sander was a part-time employeendutie Company early years. Through fiscal year 2(
he served as Corporate Secretary of the Companywhat not an employee or executive officer of
Company.

Director Compensation
The following table sets forth information aboué tbompensation paid to and earned by our Diredtorthe
fiscal year ended May 2, 2009:

FISCAL YEAR 2009 DIRECTOR COMPENSATION

Fees Earned or Stock Option Total
Name®) Paid in Casi?) Awards®  Awards®®) Compensatiol
Byron J. Andersol $ 24,000 $ — 3 66,07C $ 90,07(

Robert G. Dutche 22,00( 6,667 39,00: 67,66¢



Nancy D. Fram 28,00( 6,661 39,00: 73,66¢

John L. Mulligan 26,00( 13,33¢ 56,22¢ 95,56¢
Dr. Duane E. Sandk 22,00( 13,33¢ 56,22¢ 91,56¢
James A. Velleng 26,00( — 66,07( 92,07(

1)  As employees of the Company, James B. Morgan, tasident and Chief Executive Officer, Aelred J. téabach, Chairman of the Boe
and Frank J. Kurtenbach, Vice President, receiweBinector fees from us during fiscal year 2009 aneltherefore not included in the ta

%) Consists of fees earned for fiscal year 2009 arndl ipdfiscal year 2009 or fiscal year 2010.

3) On August 28, 2008, Mr. Mulligan, Dr. Sander, MutBher and Ms. Frame each received 1,122 restrgttates with a grant date fair ve
of $20,000 which vest on August 27, 2009. The ealfithe stock awards is the amount that we reeegfur financial reporting purpos
under Statement of Financial Accounting Standa®FE&S”) No. 123(R). Refer to “Item 7. ManagemeanDiscussion and Analysis
Financial Condition and Results of Operations -ti€al accounting policies and estimates — Equitgdshcompensationih our Annua
Report on Form 1@ for the fiscal year ended May 2, 2009 for a déstan of the assumptions used in calculating thpeese under SF/
No. 123(R). This portion of the Annual Report orrAdlL(-K is included in our 2009 Annual Report to Shareleos.

(4 As of May 2, 2009, the following noemployee directors had outstanding options to msehthe following number of shares of
common stock, all of which had been granted underl®93 Outside Directors Stock Option Plan, 20Qts@e Directors Stock Optis
Plan or 2007 Stock Incentive Plan: Mr. Anderso,@B0 shares, which were all exercisable), Mr. Betq79,481 shares, of which opti
to purchase 60,000 shares were exercisable), Msér(55,481 shares, of which options to purch&s@08 shares were exercisable),
Mulligan (37,661 shares, of which options to pus#h®8,554 shares were exercisable), Dr. SandeBgB%&hares, of which options
purchase 28,553 shares were exercisable) and Menda (60,000 shares, which were all exercisa

(5) On August 28, 2008, Mr. Dutcher and Ms. Frame aachkived a stock option award with a grant dateviaiue of $6.93 per share (19,
shares). The grant date fair values were compuatedd¢ordance with SFAS No. 123(R). The value ofstioek options is the amount that
we recognize for financial reporting purposes urBlEAS No. 123(R). Refer to “ltem 7. Managemsiiscussion and Analysis of Finan
Condition and Results of Operations — Critical astg policies and estimates — Equity-based comsgi@on” in our Annual Report ¢
Form 10K for the fiscal year ended May 2, 2009 for diséoisof the assumptions used in calculating the egpainder SFAS No. 123(l
This portion of the Annual Report on Form-K is included in our 2009 Annual Report to Shareleos.

Independent Director Fees. For fiscal 2009, each independent Director resgian annual retainer
$12,000, plus $2,000 per meeting, for each BoarBicéctors meeting attended in person and the afig
annual retainers for committee membership:

Other
Chair Members
Audit Committee $ 6,00C $ 4,00C
Compensation Committee $ 400C $ 2,00C
Governance and Nominating Committee $ 400 $ 2,00C

The retainers for Board and committee service noduded in the table above entitle&iscal Year 200
Director Compensation”.

1993 and 2001 Directors Stock Option Plans. The 1993 Outside Directors Option Plan and th@120utsid:
Directors Option Plan (the “Directors Plansigre intended to assist us in attracting, motigatind retainin
well-qualified individuals to serve as our DirectorsheTDirectors Plans provided for the automatic g
options up to a predefined level. The only indiats eligible to receive options under the DirestBlans wel
members of our Board of Directors who were not emnployees. The Directors Plans provide that tla!
number of shares of our common stock that may ehaised upon the exercise of options could notex
800,000shares, subject to adjustment. The Dire@®@ns were administered by our Board of Diredtosugt
our Compensation Committee.

During the terms of the Directors Plans, all graftstock options were automatically awarded abelow the
maximum level permitted by the Directors Plans,alihivas up to 36,000 shares upon their initial appoén
or reelection to the Board of Directors. In connectisith the implementation of the 2007 Stock Incer
Plan, the Board of Directors terminated the righgitant any additional options under the Direclens. As ¢
June 29, 2009, options to purchase 236,000 shaesaoutstanding under the Directors Plans.

All options granted to non-employee Directors untlez Directors Plans were nqualified options nc
intended to qualify as incentive stock options un8ection 422 of the Internal Revenue Code of 1
Payment for shares upon exercise of any automatiisoretionary options granted to nemployee Directol
under the Directors Plans may be made in casthadres of our common stock that have been ownecthéoe
than six months having an aggregate fair markeatevah the date of exercise which is not less tharekercis
price of the shares of common stock being purchasatly in cash and partly in such shares, ohlgydeliven
of irrevocable instructions to a broker to sellresaof common stock obtained upon the exercisenafpior
and to deliver to us an amount out of the procaddsuch sale equal to the aggregate exercise pfitke



shares being purchased.

2007 Stock Incentive Plan. The 2007 Stock Incentive Plan (the “2007 Plais”)ntended to attract and ret
executives, employees, Board members and consaléautt enable such individuals to participate inlong-
term success and growth by granting various typ&sgoity incentive which create a proprietary istgrin th
Company.

The 2007 Plan permits the Board of Directors to rdwearious forms of equity compensation, incluc
options, restricted stock, restricted stock unitd deferred stock, to eligible recipients, inclugdimembers ¢

the Board. Under the 2007 Plan, the Board has gedvifor the automatic grant of options to each non-
employee Director upon his or her initial appointrtnat a regular meeting of the shareholders anch upe
election to the Board of Directors and for the audtic grant of restricted stock to each resnployee Directc
upon his or her initial appointment at a regulaetimg of shareholders and uponelection to the Board a
each year thereafter during the Director’s termamfointment.

The number of shares underlying the options auticaldt granted under the 2007 Plan to remploye:
Directors is determined in accordance with SFAS N2B(R) such that the total grant date fair valti¢he
options equals $45,000. The automatic options @est three years, beginning one year after gramt,the
generally have the same terms and conditions aautmnatic options granted under the Directors $1dihe
2007 Plan requires that all options granted unkier2007 Plan have an exercise price equal to thenfrke
value of our common stock on the date of grant.ofiions granted to noemployee Directors under the 2!
Plan are nomualified options not intended to qualify as indemtstock options under Section 422 of
Internal Revenue Code of 1986. Payment for shapes exercise of any automatic or discretionary apg
granted to noremployee Directors under the 2007 Plan may be riradash, in shares of our common si
that have been owned for more than six months lgaamaggregate fair market value on the date ofcese
which is not less than the exercise price of tharesh of common stock being purchased, partly it cas
partly in such shares, or by the delivery of irreafole instructions to a broker to sell shares ofrmon stoc
obtained upon the exercise of an option and toseleto us an amount out of thpeoceeds of such sale eque
the aggregate exercise price of the shares beirased.

The number of shares of restricted stock autonitigeanted to noremployee Directors under the 2007 |
is also determined in accordance with SFAS No. R2Xuch that the total grant date fair value efrtstricte
stock equals $20,000. The restricted stock vestsyear following the grant date. These grants rekided it
the table above entitled “Fiscal Year 2009 Dire€@ompensation”.

During fiscal 2009, Ms. Frame and Mr. Dutcher eemteived automatic grants of options under the Z0av
to purchase 19,481 shares of stock and Mr. Mulligan Sander, Ms. Frame and Mr. Dutcher rece
automatic grants of 1,122 shares of restrictedkstbleese grants are included in the table abovideshtFisca
Year 2009 Director Compensation.”

Stock Ownership and Retention Guidelines. In January 2007, the Board of Directors implemendéath
ownership guidelines for Directors. Under thesedglimes, each Director is expected to achieve getan
5,000 shares, excluding shares subject to optiDirectors were granted five years from January 2@
achieve this level of ownership.

Executive Officers
The following discussion sets forth information @fsJuly 1, 2009 about our executive officers whe ap
Directors.

Officer

Name Positions with the Company Age Since
William R. Retterath Chief Financial Officer 48 2001
Bradley T. Wiemann Vice President — Commercial and Transportation 46 2004
Reece A. Kurtenbach Vice President — Live Events and International 44 2004

William R. Retterath joined the Company in 2001 as Chief Financial @ffiand Treasurer. During 20
before joining the Company, Mr. Retterath servedhasChief Financial Officer of MQSoftware, Inc.dfn
1999 through 2000, he was Vice President of Findoc€omputer Associates, Inc. through its acquisibt
Sterling Software Inc. Prior to that time, Mr. Retith served as the Chief Financial Officer forias public



and private companies and worked for a number afsyaiith Deloitte & Touche LLP. Mr. Retterath hole
B.S. in accounting from the University of Minnesota

Reece A. Kurtenbach joined the Company in 1991 as an applications ewgion large display projects.
1994, he became the manager of what is today alegovproducts engineering group and, in 2004,
appointed Vice President, Video Systems. In 200&, was named Vice President, Live Events
International. Mr. Kurtenbach received a B.S. degfeom South Dakota State University in elect
engineering, with minors in math and computer smeir. Kurtenbach is the son of Aelred Kurtenbach.

Bradley T. Wiemann joined the Company in 1993 as an engineer focusiogir commercial and transportat
products after spending a number of years with Redlkinternational Corporation, where he was inealhir
flight control systems. In 2004, he was appointece\VPresident, Commercial and Transportation, wiscér
area where he has provided leadership for a nuofbgzars. Mr. Wiemann holds an M.S. degree in &zl
and computer engineering from the University of éoand a B.S. degree in electrical engineering f8woutt
Dakota State University.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires that our Directors, executive officansy persor
who own more than 10% of a registered class ofeguity securities (“10% Shareholderdilg with the SEC(
initial reports of ownership on Form 3 and repaftshange in ownership on Form 4 or Form 5. Suale®ors
executive officers and 10% shareholders are algoined by rules of the SEC to furnish us with cepié al
Section 16(a) forms that they file. To our knowleddpased solely on a review of copies of such f
submitted to us or written representations frontaterreporting persons, we believe all requiredbrepwer:
filed on a timely basis during fiscal 2009.

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Philosophy and Components

We compete in a competitive market for personnethtfor executives and for naxecutive employee
Desirable candidates for employment may also ha®dunities from many other attractive employets;t
as multi-national companies, venture-backed or-dastving technology companies and manufactt
institutions. Our longerm success depends on our ability to develop market innovative visual displ
systems. In addition, the competitive nature of lbusiness pressures us to continually improve ptdty
across our operations. To achieve these goalscititical that we be able to attract, motivate agtdin highl
talented individuals at all levels of the organiaat

The Compensation Committee of our Board of Directioases its executive compensation programs ¢
same objectives that guide us in establishingfallio compensation programs:

= Compensation should be based on the level of jghoresibility, individual performance and Comp
performance. As employees progress to higher lamellse organization, an increasing proportio
their pay should be linked to our performance bsedhey are more able to affect our resi

= Compensation should reward performance, and thectibgs of pay-foperformance and retenti
must be balance!

= Compensation should reflect the value of the jolthm marketplace. To attract and retain a hi
skilled work force, we must remain competitive wiltle pay of other premier employers who com
with us for talent

= Although compensation and benefit programs andviddal pay levels will reflect differences
performance, job responsibilities, geographies madketplace considerations, the overall structd
compensation and benefit programs should be braadiyar across the organizatic

= To be effective, performandeased compensation programs should measure thevaohént c
objectives that are critical for driving our sucse
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= Except for benefits and programs that are avail&blall our employees or a broad selection of
general employee population, our executives shoaddive few perquisites, if any, and those tha
provided should receive specific approval and raed#fined business purpose of the Comp

The Compensation Committee is responsible for agguhat compensation for our executives is coasi
with our compensation philosophy. The Compensafiommittee reviews our compensation philosophy
trends in our industry to ensure that our executiv@pensation program is competitive and attramtisratain
talented management, motivates our executives hiewe short- and longange corporate objectives,
aligns the motivation and interests of the exe@stiwith the interests of our sharehold



The Compensation Committee administers our equagetl compensation and management incentive programs
and other compensation initiatives identified by tBoard. The Compensation Committee reviews and
approves each executive’s base pay, bonus and/éncéntives annually, as well as our annual ingerplan
under which executive officers may receive cashusgrayments.

We view the various components of compensation edated but distinct. Although the Compensation
Committee reviews and considers total compensdfiioneach executive officer, we do not believe that
significant compensation derived from one comporentompensation should necessarily negate or eeduc
compensation from other components. We deternfieeappropriate level for each compensation compgonen
based in part, but not exclusively, on the follogvfactors:

= internal equity and consistency;

= individual performance;

= the executive compensation paid by other compamithswhich we compete for executive talent; and
= Company performance.

The Compensation Committee has not adopted anyafgpolicies or guidelines for allocating compensati
between long-term and currently paid-out compearatietween cash and non-cash compensation, orgamon
different forms of non-cash compensation, althoitghas a preference for a material amount of “ak’ri
compensation based on our financial goals.

For fiscal year 2009, our named executive offiogese Dr. Aelred J. Kurtenbach, Chairman of the Bpar
James B. Morgan, Chief Executive Officer, William. Retterath, Chief Financial Officer, Reece A.
Kurtenbach, Vice President and Bradley T. Wiemafice President (the “Named Executive Officers”).

Role of Executive Officersin Compensation Decisions

During meetings with the Compensation Committeed lthfoughout the year, our Chief Executive Officer
presents to the Compensation Committee his recomatiems regarding changes in his compensation laed t
compensation for our Chief Financial Officer antvéde presidents. The Compensation Committeeudses
these recommendations and accepts or adjusts themmole or in part, generally in November of eaear.
The Chief Executive Officer is not present durirge tCompensation Committee’s final discussions or
determination of his compensation, but he partteipan the discussions regarding other executifiees$’
compensation. The Vice President of Human Ressuroay also be present for discussions regarding
compensation. The other executive officers arepnesent during the Compensation Committee’s d&ons

of their compensation. The chair of the Compepsaiommittee presents the Committee’s findings néigg
compensation for executive officers to the Boardokctors at one or more meetings to obtain thar8s
input and ratification. Based on such input atséheneetings, the Board of Directors approves argbtad
executive compensation, including executive saatlee bonus compensation, stock awards and thaenpéers

of the annual incentive plan.

Setting Executive Compensation

In making decisions regarding elements and amaftempensation, the Compensation Committee corsside
compensation paid to executive officers at simiéarels and with similar experience and responsiédi at
public companies that exhibit characteristics samib us in terms of revenue, market capitalizatcmmplexity
and profitability. We compile the list of companifesm the lists of the Forbes 200 Best Small Congmrwith

a focus on technology and manufacturing, as thauprof companies includes companies that exhikat th
growth rates and profitability characteristics thed similar to us.

We supplement the list with public companies thathelieve to be fitting comparables within our gepdnical
region that are involved in technology and manufacy and, in some cases, industry related companie
Finally, we review compensation data from the EcoimoResearch Institute and salary.com, which takes
consideration geographical considerations but ebadiequity incentive compensation information. Galhe
any material changes to the compensation of angutixe officer is based on changes in that indiaithu
position and responsibilities to the Company omgjes to conform that executive’s compensation stracas
compared to similar executives in the peer grosip li
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The following table sets forth the companies cosipg the peer group list:

Forbes 200 Best Small Companie Regional Public and Other Companie:
Middleby Corp., Heico Corp., American Vanguard Possis Medical, Inc., Cree, Inc. Standard




Corporation, Ladish Co., Inc., The Gorman Rupp Microsystems Corporation, Twin Disc,

Company, Diodes Incorporated, Gentex Corporation, Inc., Cantel Medical Corp., inVentiv
Tennant Company, MTS Systems Corporation, Badger  Health Inc., FormFactor Inc., Multi-
Meter, Inc., Raven Industries, Inc., Comtech Fineline Electronix, Inc., FLIR Systems,
Telecommunications, Inc., Cymer, Inc., CIRCOR Inc., Dolby Laboratories, Inc., Ceradyne,
International, Inc., Lufkin Industries, Inc., DQuip, Inc., National Instruments Corporation

Inc., Under Armor, Inc

The Compensation Committee reviewed base salarmmgalvith cash and equity incentive forms of
compensation that were included in these compargspective SEC filings.

The Compensation Committee is also mindful of naiibhg compatibility between executive compensation
and compensation for employees of the Company wbade. The Compensation Committee has deemed it
appropriate to keep cash compensation levels fecgives in the lower one-third of the companieths peer
group list. To date, we have not retained any wgling firms to assist us in determining executive
compensation.

Base Salary

Executive officers receive a base salary to comgterthem for services rendered during each yease Balary
is determined by assessing the executive’s sustgiagformance and his or her individual job resjimliges,
including the impact of such performance on ouiiess results, in addition to market data and coisgas to
other Company officers.

Salary levels are considered annually as part ppetformance review process. Increases in theysaf the
Chief Executive Officer are determined by the Congagion Committee based on its assessment of his
performance, achievement of goals, and executificeo§’ compensation at comparable companies as
described above. The Committee also takes intouamtoour financial performance, understanding thate
measures need to be considered in light of cureeohomic conditions, business opportunities andtroth
factors. As such, the Compensation Committee doeganerally focus on a limited and narrow setidificial
measures in determinations of compensation.

Non-Equity-Based Incentive Compensation Plan

The purpose of our non-equity-based incentive corsgion plan is to provide a direct financial intes in

the form of an annual cash bonus to our executifieess and key managers. The Committee recommends
the Board, and the independent Directors of thedBdatermine, the annual incentive bonus of their@tam of

the Board, Chief Executive Officer, Chief Finandifficer and other executive officers. The non-¢grbased
incentive compensation plan is a formula-basedopedince cash bonus plan, consisting of 30% of the
maximum bonus amount if after tax-earnings exce®®¥ bf shareholders’ equity at the beginning offibeal
year, and increasing linearly with performance tmaimum bonus which varies for each executiveceffif
after-tax earnings exceed 20% of beginning shadens! equity. The maximum level of the bonus vafies

4.5 months’ compensation to 7 months’ compensdtioeach officer. The maximum amount is determibgd
the Compensation Committee based on reference egocéimparable companies identified above, current
economic conditions, opportunities for increasethiegs, and projected results for the year. The @amsation
Committee selected return on equity as the measfucerporate financial performance because it ketieit
was the most appropriate indicator of performaheg will drive long-term shareholder value. Furthere, we
have used this same measure for a number of yedrf®and it to be a meaningful measure of perforceahat

is closely aligned to long-term shareholder value.

The non-equity-based incentive compensation pladlisinistered by the Board of Directors and Comatos
Committee, which have the right, at any time andhetr discretion, to amend the plan, increase emrehse
individual payout amounts, whether earned or uregiror terminate the plan, in whole or in part.a@des in
the plan in recent years have been limited to ceamg the targeted return on equity and the maxirbonus
levels. Changes in the maximum level of return guity have been made to more appropriately reieanges
in expected net income performance such that theeaement of the maximum bonus would result in Bigh
than expected earnings for the Company over thg-term and have been applied to all executive efficThe
maximum amount of the bonus for each executiveceffhas changed based primarily on factors destribe
above, and it varies for each executive officer. Weo follow applicable laws and regulations regagyd
recovery of any bonus, other incentive-based oitgdpased compensation and profits realized froenghle of
securities, resulting from any misconduct.
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During fiscal 2009, the Chief Executive Officer waligible for nor-equity-based incentive compensation ec



to approximately 63% of his base salary, and thefCHnancial Officer was eligible for non-equibase:
incentive compensation equal to approximately 46¥iobase salary. The Chairman of the Board oé®or:
was eligible for non-equitpased incentive compensation equal to approxima&dy of his base salary and
other Named Executive Officers were eligible fomremuitybased incentive compensation equal to 42'
their base salaries.

Equity-Based Compensation Program

Grants of stock option awards have been the primmahjcles for offering londgerm incentives to executi
officers and key employees. The objectives of equitybased compensation program are to advanc
longerterm interests, complement incentives tied to ahpagormance and align the interests of emplo
more closely with those of our shareholders. Wiebe that longterm incentives provided by stock opt
awards are especially significant in motivating executives and retaining their services.

Each year, the Board of Directors, based on recamat®ns of the Compensation Committee, deterntime
number of shares that may be subject to option dsveor each Named Executive Officer and sets thed
number of shares available subject to option awérdether key managers and employees as a whidie
Chief Executive Officer determines the grants di@pawards to key employees within these limitging it
mind the factors described in the foregoing pamalgraThe Compensation Committee approves grar
options based on, among other factors, historicahtg, the value of past grants, the Compsupgrformanc
and how the grants compare to grants to all otherl@yees. The grants are further constrained byBibards
desire to limit dilution to shareholders to levebnsistent with our historical levels. In grantisigpck optiol
awards, the Compensation Committee and Chief EkecuOfficer consider trends in equibase:
compensation and whether they are consistent withcompensation philosophy. They also conside:
“overhang”percentage, that is, the number of our sharesatieasubject to outstanding options and award
that are available for the grant of options andrawas a percentage of the number of our sharstaading
To facilitate the grant of stock options to empleyend executive officers, the Board of Directartharizec
James B. Morgan to grant individual stock optionsry fiscal 2009 to such employees and executffieens,
subject to the guidelines and limitations imposadin by the Compensation Committee.

Grants of stock option awards to executive officanes considered at the Board and Compensation Cibea
meetings held in November of each year. Optioersnat typically granted at other times of the yigrnew
employees or others. The exercise price of allkstymtions granted is equal to the fair market vadfighe
Companys common stock as reported on The NASDAQ Globalkigtaon the date of grant, which is defil
in the 2007 Plan as the closing price of the comstonk as reported on The NASDAQ Global Market og
date of grant. All options also contain fiyear vesting provisions, with 20% of the shareseulythg the stoc
option vesting each year following the date of gran

Deferred Compensation Arrangements

We have deferred compensation arrangements to detvaNamed Executive Officers who were employe
us as of August 1990, consisting of James B. MoggahAelred J. Kurtenbach. The arrangements aigros
to fund annual payments upon retirement based @ndhue of amounts credited to each persaccount. Tt
Compensation Committee administers these arrangsneerd approves on an annual basis the am
credited to each participastaccount. The amounts credited are equal to theest earned on the account
rate equal to the five-year United States Treablote rate as of the first day of each plan year.

Additional participation in this plan by other Nath&xecutive Officers and key employees is not u
consideration at this time by the Compensation Citaenor the Board of Directors. The purpose of
arrangement when it was implemented was to preiedtom the loss of a key employee during our fdive
years in the early 1990s when the risk of loss wraater than it currently is. These arrangemerg<arde:
through an increase in the cash surrender vallieedhsurance policies on the lives of the papaits. Thes
arrangements are evidenced by deferred compensajieements and are described in the table entiled-
qualified Deferred Compensation — Fiscal 2009".

Vesting under the deferred compensation arrangesraraurs upon reaching retirement age, defineche
earlier to occur of age 65, or age 55 and the cetigul of 20 years of service to the Company, dhaevent ¢
death or disability. Participants may withdraw H@sdn the plan that are vested after the employease
employment with the Company, provided that termarabf employment is not for cause. Upon a terniam
of employment for cause, the participant’s vested nonvested interests in the plan are terminated. |
termination, other than for cause, the participaay elect to receive benefits in the form of a lusam payot
or on an installment basis over a five- or y@ar period. Upon a change in control, all benefitder the pla
are payable unless a majority of the Board of Dimecagrees to continue the plan.
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Benefits



Our Named Executive Officers are eligible for aénefits generally available to our fiithe permanel
employees. Other than the deferred compensatiam plescribed above, we do not provide per
arrangements, posetirement health coverage, or similar benefits doir executives or employees. /
benefits that could be provided only to Named EfigeuOfficers would be directly related to uniqueafure
of that executives position, such as being an expatriate, or wheresecutive officer undertakes actions ai
request, such as relocating. The benefits we gealvin fiscal 2009 to executive officers are ddsatibelow.

All employees, including the Named Executive Offg;eare entitled to participate in the Daktronics,. 401
(k) Plan (the “401(k) Plan”which is qualified under Section 401(k) of the hntd Revenue Code of 19¢
Each employee that is at least 21 years of age cmymencing on the first day of the month afteralihthe
employee has attained three months of servicet ®laontribute to the 401(k) plan through payd#duction
of up to 100% of his or her salary, subject toaartimitations. At the discretion of the BoardDifectors, w
may make matching contributions equal to a pergentaf the salary deduction contributions or ¢
discretionary amounts. We paid $1.8 million in aléitg and discretionary contributions in fiscal 20&1.¢
million in fiscal 2008 and $1.5 million in fiscaDR7. Contributions to the 401(k) Plan on behalfhef Name
Executive Officers are described in the “Summaryn@ensation Table — Fiscal 2009.”

All employees, including the Named Executive Offieare entitled to participate in the Daktronibss.
Employee Stock Purchase Plan (“ESPRijich is intended to qualify under section 423 bé tinterne
Revenue CodeThe ESPP allows employees to purchase shares otaumon stock, subject to ann
limitations, at a price equal to 85% of the lowéthe fair market value of the common stock at hleginning
or the end of each six-month offering period.

Accounting and Tax Treatment

We account for equitpased compensation paid to employees under SFASLAB{R) promulgated by t
Financial Accounting Standards Board, which requine to estimate and record an expense over thiee
period of the award. Thus, we may record an expémo©ne year for awards granted in earlier yedkks
adopted SFAS No. 123(R) on April 30, 2006 and,dftee, fiscal 2007 was the first year in which wearde:
an expense related to employee stock options, stbek awards and the ESPP. Accounting rulesraigoire
us to record cash compensation as an expensetanththe obligation is accrued.

With respect to option awards, we generally canudethe gain recognized by employees and diredtora
non-qualified options. However, to the extent thatomtion is an incentive stock option, we cannot axdie
gain recognized by the optionee if there is nowidifying disposition by the optionee.

With respect to restricted stock awards, we geher@dn deduct the gain recognized by employees
directors as ordinary income. This gain typicalbcors upon vesting and is equal to the value ofstbek o1
the vesting date. Alternatively, if the recipienén@ to make an election under Section 83(b) ofltierna
Revenue Code of 1986, we would be entitled to auckiah on the date of grant equal to the valueha
restricted stock on the date of grant.

Section 162(m) of the Internal Revenue Code of 1@&terally disallows a tax deduction to public camip:
for compensation in excess of $1 million paid te tompaniesthief executive officer and four other m
highly-paid executive officers. Qualifying perfoamcebased compensation will not be subject to
deduction limitation if certain requirements aretmB8ecause the potential amount of base salarynamd
equity-based incentive compensation that the executiveenff can earn is less than $1 million, Section(it§
has not been material to our compensation decisions

Notwithstanding the foregoing, during periods inieththe economy is adversely impacting our perfarcea i
has been our practice to consider freezing or dsorg base salaries and various other componel
compensation for executive officers regardlesshef foregoing practices. During fiscal year 2009%cerive
officers voluntarily offered to the Compensationn@uittee to forgo any increases in their base safiol
fiscal year 2009 and 2010. Therefore, there wersna@ases in base salary for executive officerinduisca
year 2009

EXECUTIVE COMPENSATION
The following table sets forth information aboutrgmensation awarded to, earned by or paid to omcipa
executive officer and principal financial officeurihg the fiscal years ended May 2, 2009, April 2608 an

April 28, 2007 and to our three other most hightynpensated Named Executive Officers whose
compensation was greater than $100,000 for thelfisar ended May 2, 2009.
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SUMMARY COMPENSATION TABLE — FISCAL 2009

Non-Equity
Option ~ Incentive Plan Al Other
Name and Principal Positic Year Salary Awards® Compensatiof? Comp(gz)nsano Total
James B. Morgan 2009 316,655 $ 79,90¢ $ 85,86. $ 5,99¢ 488,423
Chief Executive Officer, 2008 301,788 81,23: 127,83t 5,99¢ 516,855
President and Director 2007 276,194 63,71: 140,24¢ 8,47¢ 488,631
Dr. Aelred J. Kurtenbach 2009 152,885 $ -0- % 16,58: $ 5,69¢ 175,161
Chairman of the Board and 2008 150,050 -0- 26,45: 6,167 182,669
Director 2007 149,400 3,02¢ 35,57 6,27¢ 194,274
William R. Retterath 2009 196,487 $ 74,07¢ $ 39,07C $ 4,73t 314,370
Chief Financial Officer 2008 188,176 73,84¢ 56,66 8,64¢ 327,331
2007 166,123 60,87¢ 64,31( 7,01t 298,326
Bradley T. Wiemann 2009 180,404 $ 55,27 $ 32,61. % 7,11¢ 275,400
Vice President 2008 177,280 66,46 46,82( 7,08¢ 297,647
2007 140,862 42,64 39,13: 5,41(C 228,044
Reece A. Kurtenbach 2009 184,685 $ 55,27( $ 33,38 % 6,12¢ 279,468
Vice President 2008 179,635 66,46 47,93 6,087 300,116
2007 145,401 42,64 40,127 4,997 233,162
1) Consists of stock options granted under the 200¢kSIincentive Plan. The options vest and beconegcisable as to 20% of the

shares one year after the date of grant and as adlditional 20% in each succeeding year, but drilye Named Executive Officer is
then an employee of the Company. The value ofofstion awards is the amount of the awards that @®gnize for financial
reporting purposes under SFAS No. 123(R). Reféiitean 7. Management's Discussion and Analysid=afancial Condition and
Results of Operations — Critical Accounting Polg&@nd Estimates ” in our Annual Report on Form 1®Kthe year ended May 2,
2009 for a discussion of the assumptions usedlaulzding the expense under SFAS No. 123

) For fiscal 2009, consists of cash bonuses earnefisfal 2009 and paid in fiscal year 2010. Facéil year 2008, consists of cash
bonuses earned for fiscal 2008 and paid in fis€@892 For fiscal 2007, consists of cash bonuseseéafior fiscal 2007 and paid in
fiscal 2008. The annual incentive bonus provides tur executive officers are eligible to earn airaash bonuses tied to the level
of achievement of net income compared to beginsiegkholders’ equity. See “Compensation Discussiod Analysis — Setting
Executive Compensatic— Annual Incentive Bonu”

3) Consists of matching and discretionary contribigiomade by us under the Daktronics, Inc. 401(k) Rhdrich is intended to qualify
under Section 401(k) of the Internal Revenue CddE86.

Retirement Savings Plan

We maintain the 401(k) Plan, which is intended taldy under Section 401(k) of the Internal Revel@ade

of 1986 (the “Code”). The 401(k) Plan covers sabsally all employees. Each employee may elect to
contribute to the 401(k) Plan through payroll ddihms of up to 100% of his or her salary, subjectértain
limitations. At the discretion of the Board of Bators, we may make matching and other discretyonar
contributions equal to a percentage of the saladuction contributions or other discretionary antsuriVe
paid $1.8 million in matching and other discretigneontributions in year 2009, $1.9 million in f&@2008 and
$1.5 million in fiscal 2007. The contributions weade to the 401(k) Plan on behalf of the Named &b
Officers in fiscal years 2007, 2008 and 2009 asedieed in the Summary Compensation Table.

2007 Stock Incentive Plan and Incentive Option Plas

The 2007 Plan is intended to assist us in hiring @taining well-qualified employees, consultarmsl ather
service providers by allowing them to participateour ownership and growth through the grant oéirmive
and non-statutory stock options, restricted stoegtricted stock units and deferred stock. Alingsaof equity
compensation after August 15, 2007 have been maderuhe 2007 Plan. We terminated the 2001 Daldsoni
Incentive Option Plan and the 1993 Daktronics ItigenOption Plan (the “Option Plans”) effective ab
August 15, 2007, and we are no longer authorizedramt additional options or any other forms origqu
compensation under the Option Plans. However, thstanding options under the Option Plans as ofuatig
15, 2007 were not affected by such termination.JGlg 1, 2009, options to purchase an aggregate0d03H86
shares were outstanding under the Option Planshen2i007 Plan.

The following is a summary of the terms of the 2B0&n which is qualified by reference to the 200ahPThe
principal terms of the Option Plans are substdgtgimilar to those of the 2007 Plan described Welexcept



as otherwise noted.
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Administration. The 2007 Plan is administered by the Compensaiommittee of the Board of Directors,
which determines when and which employees, congsltand other service providers will be grantedooyst
and other awards under the 2007 Plan. Subjechédoptrovisions of the 2007 Plan, the Compensation
Committee also determines the amount and termswafrds (including restrictions) and makes all other
determinations necessary or advisable for the adtration of the 2007 Plan.

Employees of the Company and any of its affiliahes eligible for selection to receive options dfirdi as
incentive stock options (“ISOs”) under Section 4&2the Code. Employees, consultants and othericgerv
providers of the Company or its affiliates may lbarged non-qualified options (“NQOs”) under the 2@0an.

Shares Subject to the Option Plans. The Option Plans provided that the total numbieshares of our common
stock that could be purchased upon the exerciseptibns could not exceed 3,200,000 shares, sulject
adjustment. The 2007 Plan provides for a total,00@,000 shares, also subject to adjustment. eretlent of a
stock dividend, stock split, reverse stock spétlassification, combination, exchange of sharestloer similar
recapitalization of our common stock, there is gprapriate adjustment made, without the conserargf
award recipient, to the number and kind of shafesuo common stock subject to and reserved unde2@07
Plan, including any limits on shares establishied exercise or purchase price of each share subjectaward
and any other affected terms of such awards.

Stock Options.  Upon the grant of an option under the 2007 Ptha, Compensation Committee fixes the
number of shares of our common stock that the npdomay purchase upon exercise of the option amd th
exercise price at which the shares may be purchagéth regard to 1ISOs, the exercise price canmotdss
than the “fair market value” of the common stocktlet time the 1SO is granted or 110% of such faarkat
value in certain cases. Further, the aggregatarfarket value of common stock (determined at ime tthe
ISO is granted) subject to ISOs granted to an epgglainder all of our option plans that became ésaite for
the first time by such employee during any calengar cannot exceed $100,000. Under the OptiomsPtae
exercise price of non-qualified options could k&sléhan the fair market value of the common statknbt less
than 85% of fair market value. Under the 2007 Plha exercise price of non-qualified options cartmoless
than fair market value. Each option granted unber2007 Plan is exercisable by the optionee ontinduhe
term fixed by the Compensation Committee, with stechn ending not later than 10 years after the dhggant

in the case of ISO or five years after the datgraft in certain cases. Payment for shares upertise of any
option can be made in cash, in shares of our comstark that have been owned for more than six nsonth
having an aggregate fair market value on the da&xercise which is not less than the exerciseepoitthe
option, or by a combination of cash and such shasedescribed in the 2007 Plan.

Options granted under the Option Plans and 2007 &k non-transferable except to the extent pexchiiy the
agreement evidencing such option. However, no iKSttansferable by any optionee other than by erilthe
laws of descent and distribution. If, under theeagment evidencing any option, such option remains
exercisable after the optionee’s death, it couldekercised to the extent permitted by such agreemetthe
personal representative of the optionee’s estalyy @any person who acquired the right to exeraiss ©ption

by bequest, inheritance or otherwise by reasohebptionee’s death.

The following table sets forth information regamligrants of plan-based awards to the Named Exerutiv
Officers during fiscal 2009:

GRANTS OF PLAN-BASED AWARDS — FISCAL 2009

Exercise  Grant

or Base Date Fair

Estimated Future Payouts Under Estimated Future Payouts Price of Value of

Non-Equity Incentive Plan Under Equity Incentive Plan Option  Stock and

Grant Awards® Awards®@ Awards  Option

Name Date Threshold Target Maximum Thresholc Target Maximum @) Awards®
James B. Morgan  12/04/0¢ $ 58,25% $ 194,17¢ $ 194,17 — 12,00¢ 12,00 $ 8.2¢ $ 39,341
Aelred J. Kurtenbach12/04/0¢ 11,25(C 37,50 37,50 — — — — —
William R. Retterath 12/04/0¢ 26,501 88,351 88,351 — 11,00 11,00 8.29 36,06-
Bradley T. Wiemann 12/04/0¢ 22,12¢ 73,75( 73,75( — 10,50¢ 10,50 8.2¢ 34,42:
Reece A. Kurtenbach12/04/0¢ 22,65( 75,50( 75,50( — 10,500 10,50 8.29 34,42:



1) Consists of cash bonuses under our annual nonyebagted incentive compensation plan. The amourttseise columns reflect the minimum payment
level, if an award is achieved, the target paynterel and the maximum payment level under the gran.additional information concerning our annual
nor-equity-based compensation program, see the section girthiy statement entitle* Compensation Discussion and Analy”

) Consists of stock options granted to the Named @iex Officers in fiscal 2009 under the 2007 Plahe options vest and become exercisable as to 20%
of the shares one year after the date of grantaanih an additional 20% in each succeeding yedrohly if the Named Executive Officer is then an
employee of the Compan

3) The exercise price of all options was equal todlesing price of the common stock as quoted on NASDAQ Global Market on the date of gra

(4) Represents the full grant date fair value deterchimersuant to SFAS No. 123(R) as reflected in marfcial statements, based on the numbers of shares
subject to option awards granted and the closifgemf the common stock as quoted on The NASDAGh@Idarket on the date of grant, which was
$8.29 per shart
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The following table sets forth information aboutedgrcised options that were held at May 2, 200Shgy
Named Executive Officer:

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END — FISC AL 2009

Option Awards®)

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options (#) Options (#) Exercise Expiration
Name Exercisable Unexercisable Price ($) Date
James B. Morga 20,00c — $ 5.772¢ 11/20/201z
20,00c — $ 8.850( 11/19/201z
12,80( 320 $ 12.835( 11/22/2014
8,40C 5,60C $ 13.595( 11/16/201¢
4,40C 6,60 $ 34.065( 11/15/201¢€
2,20C gsoc $ 20.070( 11/14/2017
— 12,00( $ 8.290( 12/03/201¢
Dr. Aelred J. Kurtenbac 22,50¢ — $ 3.8281 11/15/201C
8,00C — 3.770C 11/12/2011
William R. Retteratt 20,00c — $ 5.772¢ 11/20/201z
20,00(¢ — % 8.850( 11/19/201:
11,20C 2,80C $ 12.835( 11/22/2014
8,40C 5,60C $ 13.595( 11/16/201¢
4,00C 6,00 $ 34.065( 11/15/201¢
2,00C 8,00C $ 20.070( 11/14/2017
— 11,00¢ $ 8.290( 12/03/201¢
Bradley T. Wiemani 20,00 — % 2.562¢ 11/17/200¢
26,00( — % 3.8281 11/15/201C
20,00c — $ 3.770C 11/12/2011
14,00¢ — 5.772¢ 11/20/2012
12,00( — $ 8.850( 11/19/201z
8,00C 2,00C $ 12.835( 11/22/2014
6,00C 400 $ 13.595( 11/16/201¢
2,80C 4,20C $ 34.065( 11/15/201¢€
1,80C 720 $ 20.070( 11/14/2017
— 10,50 $ 8.290( 12/03/201¢
Reece A. Kurtenbac 14,00¢ — 5.772¢ 11/20/2012
12,00( — $ 8.850( 11/19/201z
8,00C 2000 $ 12.835( 11/22/2014



6,00C 400 $ 13.595( 11/16/201F
2,80C a20c $ 34.065( 11/15/201¢€
1,80C 720 $ 20.070( 11/14/2017

— 10,50 $ 8.290( 12/03/201¢

(1) Options vest and become exercisable as to 20% eaeafter date of grant and as to an additional 20%ach succeeding year, but onl
the Named Executive Officer is then an employethefCompany
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The following table sets forth information regamglithe exercise of stock options during fiscal 2@§9the
Named Executive Officer:

OPTION EXERCISES AND STOCK VESTED — FISCAL 2009

Option Awards

Number of Value
Shares Realized
Acquired on on
Name Exercise Exercisell)
Reece A. Kurtenbac 20,00C $ 257,80(

(1) Consists of the difference between the closingepo€ our common stock on the date of exercise &edeixercise price of the opti
multiplied by the number of shares acquired upcer@se.

The following table sets forth information aboutralefined contribution plans for the Named Exec
Officers subject to such plans for fiscal 2009:

NON-QUALIFIED DEFERRED COMPENSATION — FISCAL 2009

Executive Registrant Aggregate Aggregate
Contributions  Contributions ~ Earnings Aggregate  Balance at

in Last in Last Fiscal inLastFiscal \yithdrawals/ Last Fiscal

Name Fiscal Yeal Year Year® Distributions ~ Year End
James B. Morga — — 3 2,63( — $ 106,88:
Dr. Aelred J. Kurtenbac — — % 10,41 —$ 423,11¢

(1) The amounts reported in this column are not induded are not required to be included in the Surgr@a@mpensation Table because
earnings reported do not constitute above-markereferential earnings on compensation that isrdedewithin the meaning of Item 402(c)
(2)(viii)(B) of Regulation -K.

Employee Stock Purchase Plan

The Daktronics, Inc. Employee Stock Purchase Pthe (ESPP”) permits eligible employees to m:
voluntary contributions through payroll deductiotes be used to purchase our common stock. The
provides for periodic offerings, and each offerpagiod is for six months (an “Offering Period”An employe:
may elect to have up to a maximum of 15% dedudateah his or her regular salary for purposes of pasaft
shares under the ESPP during each Offering Pefibe. price at which the employee shares are puechas|
be the lower of (i) 85% of the closing price of @ammon stock on the day that an Offering Periadroence
under the ESPP or (ii) 85% of the closing priceoaf common stock on the day that such Offering de
terminates. With certain exceptions, employeeshgible to participate in the ESPP. The ESPFides fol
the issuance of up to 1,000,000 shares of commmek,sand it is administered by the Board of Dires
through the Compensation Committee. Through Ma3089, 491,496 shares had been issued under the
and, as of May 2, 2009, 508,504 shares were aVil@lp purchase under the ESPP. During fiscal %
various Named Executive Officers participated ie 88SPP, and the shares they hold through the E&
reflected in the table entitled “Security OwnersbipCertain Beneficial Owners and Management”.

Securities Authorized for Issuance Under Equity Corpensation Plans
The following table sets forth certain informatiaa of May 2, 2009 with respect to our equity congadior
plans:
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EQUITY COMPENSATION PLAN INFORMATION

Number of Securities
WeightedAverage Remaining Available fc
Exercise Price of Future Issuance Under

Number of Securities to Outstanding Equity Compensation
be Issued Upon Exercise Options, Plans (Excluding
of Outstanding Options, Warrants and Securities Reflected in
Plan categor Warrants and Right Rights Column (a))
| | (@) (b) ©
Equity compensation plans approved by
security holders
1993 Incentive Stock Option Pl 271,21 $ 3.33 —
2001 Incentive Stock Option Pl 1,641,93¢ 14.5¢ —
2001 Outside Director Stock Option P! 236,00( 11.9C —
Employee Stock Purchase Pf&h Not Applicable Not Applicable
2007 Stock Incentive Ple 879,41( 14.31 3,117,40¢
Equity compensation plans not approved by
security holders — — _
Total 3,028,56: $ 13.2¢ 3,117,40¢

(1) Under the ESPP, shares are acquired at the tinmv@$tment by the participating employees at theliegble discount.

Post-Employment Compensation

Potential Payments upon Termination of Employment or Change in Control

The table below reflects the compensation that didnél paid to each of our Named Executive Officarthie
event of termination of such executive’s employmdrte amounts of compensation payable to each Named
Executive Officer upon retirement are shown belmd are in addition to the amounts due as desciibéue
table entitled “Non-qualified Deferred CompensatierFiscal 2009”. The amounts shown assume that such
termination was effective as of May 2, 2009, inélwmounts earned through such time and are essirogtke
amounts which would be paid out to the executiygenutheir termination. The actual amounts to bel pait

can be determined only at the time of such exeelgtiseparation from the Company. In addition,d¢heny be
re-negotiation of the payments upon any terminadio@mployment or change in control.

Under the Option Plans and the 2007 Plan, all agtimmediately vest upon a change in control agmdefin
the Option Plans and the 2007 Plan. Upon a terioimatf employment for any reason, and consistett aur
employment policies which apply to all employeeg are obligated to pay for accrued and unused ioacat
time, which would then be payable in a lump sum.

Termination Termination Termination
dueto  without caus:  for cause
changein  or for good or for good

Name Benefit control ) reasor reasor Death
James B. Morga Equity Vesting Acceleratio $ 8,04C $ — $ — $ —
Vacation Pay 35,84¢ 35,84¢ 35,84¢ 35,84¢
Dr. Aelred J. Kurtenbac  Equity Vesting Acceleratio — - — —
Vacation Pay 28,84¢ 28,84¢ 28,84¢ 28,84¢
William R. Retteratt Equity Vesting Acceleratio 7,37(C - —
Vacation Pay 21,36: 21,36: 21,36: 21,36:
Bradley T. Wiemani Equity Vesting Acceleratio 7,03¢ - —
Vacation Pay 20,25: 20,25: 20,25: 20,25
Reece A. Kurtenbac Equity Vesting Acceleratio 7,03t - — —
Vacation Pay 20,91( 20,91( 20,91( 20,91(

(1) For option awards, consists of the difference betwthe closing market price of the common stockep®rted on The NASDAQ Glok
Market as of May 2, 2009 less the exercise pricth@foption multiplied by the number of shares sabjo the option.
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Other Post-Employment Payments
We do not provide pension arrangements, post-neéiré health coverage or nomalified defined contributio
plans.

COMPENSATION COMMITTEE REPORT

Notwithstanding anything to the contrary set forth in any of our previous or future filings under the Securities
Act of 1933 or the Securities Exchange Act of 1934 that might incor porate future filings by reference, including
this proxy statement, in whole or in part, the following report of the Compensation Committee shall not be
deemed to be incorporated by reference into any such filings and shall not otherwise be deemed filed under
such acts.

The compensation committee has reviewed and disdusise section of this proxy statement enti
“Compensation Discussion and Analysi@ith management. Based on such review and dismssithe
Compensation Committee recommended to our Boar®idctors that the Compensation Discussion
Analysis be included in this proxy statement.

By the Compensation Committee:

Robert G. Dutcher, Chair
James A. Vellenga
Byron J. Anderson

PROPOSAL TWO
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hgmpa@inted Ernst & Young LLP as our independ
registered public accounting firm to audit our aditated financial statements for fiscal 2010 ascbmmend
that the shareholders vote for ratification of sagpointment. Ernst & Young LLP has audited ouaficial
statements since fiscal year 2003. A representativiernst & Young LLP is expected to be presenthat
Annual Meeting, will have the opportunity to maketatement, and is expected to be available toorespo
appropriate questions.

Audit and Other Professional Fees

The aggregate fees billed for professional serwieasered by Ernst & Young LLP for the audit of @mual
financial statements for last two fiscal years faeb billed for other services rendered by Ernstang LLP
related to those years are set forth in the folhguable:

Fiscal Year Ende

May 2, 200¢ April 26, 2008
Audit fees® $ 471,627  $ 435,16
Audit-related fee§?) 26,92¢ 26,92¢
Tax fees® — —
All other fees®) 3,00C 3,00C
Totals $ 501,55 $ 465,08¢
1) Audit fees consist of fees related to professi@ealices rendered in connection with the audituwsfannual financial statements, the

audit of our internal control over financial repod, the reviews of the interim financial statengeinicluded in our quarterly reports on
Form 1(-Q and other professional services provided in cotioe with statutory and regulatory filings or egganents

2) Audit-related fees are fees for assurance andectkrvices performed by Ernst & Young LLP thatragsonably related to the
performance of the audit or review of the Comy’s financial statement
3) Tax fees are fees for professional services peddrby Ernst & Young LLP with respect to tax comptia, tax advice and tax

planning. This includes preparation of originatlamended tax returns for us, any refund claimgmaat planning, tax audit
assistance, tax advice related to mergers andsitiqos, and tax work stemming from at-related items
4) All other fees are fees for other permissible wpekformed by Ernst & Young LLP that does not mbetabove category descriptio

As provided in the Audit Committ’s charter, all engagements for any -audit services by our independ:



registered public accounting firm must be approbgdhe Audit Committee before the commencementngi
such services. The Audit Committee may designaember or members of the Audit Committee to regmt
the entire Audit Committee for purposes of apprgvitonaudit services, subject to review by the full A
Committee at the next regularly scheduled meeting.
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The Audit Committee considers the provision of s@rs by Ernst & Young LLP to us, over and above
external audit fees, to be compatible with Ernsté@ung LLP ability to maintain its independence.

Shareholder Approval

The affirmative vote of a majority of the sharesoaf common stock represented at the Annual Megéitiger
in person or by proxy, assuming a quorum is presisntequired to ratify the appointment by the At
Committee of the Board of Directors of Ernst & YgubLP as our independent registered public accag!
firm for the fiscal year ending May 1, 2010. Ietehareholders do not approve the selection oft Bri&ung
LLP, the Audit Committee will reconsider its select

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOL DERS VOTE “FOR” THE
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LL P AS THE COMPANY’'S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE FISCAL YEAR ENDING

MAY 1, 2010 AS SET FORTH IN PROPOSAL 2.

AUDIT COMMITTEE REPORT

Notwithstanding anything to the contrary set forth in any of our previous or future filings under the Securities
Act of 1933 or the Securities Exchange Act of 1934 that might incor porate future filings by reference, including
this proxy statement, in whole or in part, the following report of the Audit Committee shall not be deemed to be
incorporated by reference into any such filings and shall not otherwise be deemed filed under such acts.

The Audit Committee is responsible for reviewing financial reporting process, systems of integwitrols,
the audit process and compliance with laws and latigns. Management has the responsibility for
financial statements and the reporting procesydintg the systems of internal controls, whicheitiews with
the Audit Committee. In this context, the Auditr@mittee has met and held discussions with manageamnel
our independent registered public accounting firfilne Audit Committee also has the authority
responsibility to select, evaluate and, when itnaedt to be appropriate, replace the independegisterec
public accounting firm. The Audit Committee is @leesponsible for overseeing the Companiolicy anc
Procedures with Respect to Related Person Transacti

The Audit Committee has established procedurethforeceipt, retention and treatment of complaiateivec
by us regarding accounting controls or auditingteratand the confidential, anonymous submissioroum
employees of any accounting, internal accountingrots or auditing matters and the confidentiabrmaymous
submission by our employees of any concerns reggrduestionable accounting or auditing matterse
Audit Committee operates under a formal writtenredrathat has been adopted by the Board of Direaad is
available on the Company’s websitenttp: //www.daktronics.com .

The Audit Committee is composed of three Directeh® are independent as provided in Rule 4500(a)¢t
NASDAQ's Marketplace Rules and Rule 1@Aunder the Securities Exchange Act of 1934. Tleenbers o
the Audit Committee are appointed annually by tleard of Directors. John L. Mulligan, Nancy D. Freend
James A.Vellenga served as members of the Auditr@itiee throughout fiscal 2009. The Audit Commil
members are not professional accountants or agdiamd their role is not intended to duplicate entify the
activities of our management and our independegistered public accounting firm, nor can the Al
Committee certify that the independent registerablip accounting firm is “independentinder applicabl
rules. The Audit Committee serves a Bobael oversight role in which it provides advicequasel anc
direction to management and the independent regiteublic accounting firm on the basis of the infation
it receives, discussions with management and tdepiendent registered public accounting firm, anel
experience of the Audit Committee’s members in hes$, financial and accounting matters.

The Audit Committee has reviewed and discussed mi#magement our audited financial statements fe
fiscal year ended May 2, 2009; discussed with mamegt significant accounting policies applied byirusur
financial statements, as well as alternative treats) reviewed and discussed our policies withaetsto risk
assessment; discussed with our independent regstemblic accounting firm the matters required &
discussed by the statement on Auditing StandardsMNas amended (AICPRyofessional Sandards, Vol. 1,
AU section 380), as adopted by the Public CompangoAnting Oversight Board in Rule 3200T: discus



with our independent registered public accountiimg ftheir respective audits and assessments, img
internal control testing under Section 404 of tleeb@negxley Act of 2002; received the written disclost
and the letter from the independent registeredipalgicounting firm required by applicable requirenseof the
Public Company Accounting Oversight Board regarding independent registered public accounting rm’
communications with the Audit Committee concernindependence, and has discussed with the indept
registered public accounting firm the firm's indegence; reviewed and pepproved fees charged by
independent registered public accounting firm; atered whether the independent registered pubtowatting
firm’s provision of non-audit services to us is qmatible with the auditos independence; and discussed
the independent registered public accounting fiten independence. The Audit Committee also mi
executive session following each of the formal Au@ommittee meetings with representation of
independent registered public accounting firm.
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The Committee has concluded that the independgigteeed public accounting firm is independent frive
Company and its management. The Committee disdusgh our independent registered public accoul
firm the overall scope and plans for their respectaudits. The Committee meets with the indepet
registered public accounting firm, with and withomanagement present, to discuss the results of
examinations, the evaluations of our internal aaetrand the overall quality of our financial refiog.

Based on the review and discussions described albg@eAudit Committee recommended to the Boat
Directors that our audited financial statementstffier fiscal year ended May 2, 2009 be includedunAnnua
Report on Form 10-K for filing with the Securitiaad Exchange Commission.

By the Audit Committee:

John L. Mulligan, Chair
Nancy D. Frami
James A. Vellenga

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

We have adopted a procedure called “householdimgpith has been approved by the SEC. Under
procedure, we are delivering only one copy of oumn#al Report, this Proxy Statement and our Notif
Internet Availability of Proxy Materials to multipl shareholders who have requested paper copieke
Annual Report and Proxy Statement and also shazes#ime address, unless we have received cc
instructions from one or more of the sharehold8rareholders who participate in householding vatteue
to be able to access and receive separate proxig carvoting instruction cards. In addition, sonanks
brokers and other intermediaries may be partigigait this practice of “householdingur Annual Report, th
Proxy Statement and our Notice of Internet Avallabof Proxy Materials. This practice benefits aisd ou
shareholders because it reduces the volume ofaduglinformation received at a shareholsi&iduse and hel
reduce the Company’s expenses.

Shareholders that have previously received a sisgteof our Annual Report, this Proxy Statement aui
Notice of Internet Availability of Proxy Materiallisclosure documents may request their own copiedisca
year or in future years by contacting their banigkler or other nominee record holder. We will atkgivel
separate paper copies of our Annual Report, thisyP6tatement and our Notice of Internet Availdpilof
Proxy Materials to any shareholder upon writtenues sent to Daktronics, Inc., 201 Daktronics D
Brookings, South Dakota 57006, Attention: InvedRalations, or upon verbal request by calling (6692-
0200.

AVAILABLE INFORMATION

The Annual Report to Shareholders for the fiscaryended May 2, 2009, including financial stateragit
being mailed with this Proxy Statement. The AnnRaport to Shareholders is not incorporated in fhisxy
Statement and is not deemed to be a part of tisyPtatement.

Any person whose proxy is solicited by this Proxytatement will be provided, upon request and withot
charge, with a copy of our Annual Report on Form 1€K for the fiscal year ended May 2, 2009. Plea
submit such requests to Daktronics, Inc., 201 Daktmics Drive, Brookings, South Dakota 5700
Attention: Investor Relations, or by calling (605)692-0200.

By Order of the Board of Directors,

Carla S. Gatzk



Corporate Secretary
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VOTE BY INTERMET - woans promywote.com

s the Intemet o trarsril your woling mstructiors and for alectromnic delisny

of irdormation up until 17:59 BM, Eastern Time August 25, 2009, Havwe your

proery carcd in huaned when you acoess the wieb site and follow the instnactions ta

bl obtain your records ard to oreabe an efectronic woting instruction form

DAKTRONICS ELECTROMIC DELIVERY OF FUTURE FROXY METERIALS
207 DAKTRONICS DRIVE I sy sl like 1 rechace ihe coats incumed by cur company m rmailing prasy
BROOKINGS, 5D 57006 riatenals, you <an corcent to receving all future proey staterments, prasy cards

ared annual reports electronically va e-mail o the e To sige up for
electronic defivery, please follow the instructions above to vote using the
Intemet and, when prompted, indicabe that you agres to receve or acoess
prosgy materiak electranically in future years

VETEEY PHOME - 18006405503

Usa ary towch-tors elephane to traramit your veting instructions up until
11:59 P W, Eastern Trss Sugust 25, 2008, Have your procy caed in hand when
w3l andd ther folkoy the instnstons,

WOTE EY MAIL

tark, sign and date yowrprosy card and retumi it in the postage-paid anslopa
we have provided o retuen it BV sbe Processing, ofa Brosdndge, 51 Mercedes
Wy, Eckywwad, MY 11T1T

TOVOTE, MARK BLOCKS BELCAW IN BLLIE OR BLACK INK AS FOLLLWS, 115886-FE2619-250017 KEEF THIS FORTION FOR YOUR RECORDS

THIS PROXY CARD 15 VALID OMLY WHEN SIGNED AND DATED.  DETACH AND RETURN THIS PORTION OHLY

DAKTROMICS, INC. Fer  Withbold For &1l To wittincld author 15 ot far any individuad
& &l Exeepn  MOMinee(s), mark “For All Except” and write the
Toebect three {3) directors (o serve for a three-year term nurmber(s) of 1he n-cmmﬂ-.[sp on the line below

that expires on the date of the Annual Meeting of
Sharehalders in 2012 or until their iutcesdan are duly 0 0 0
arlesctiel, (1 you wish to cumnslite your wotes as deseribed
im the Proxy Statement, plesse contact the Corporate
Secretary at Daktronics, Inc to record your vote.}
vote On Directors
1. Election of Directors
Nominees:
00 Frank ). Kurterdbadsy
O Jamnes A Vellenga

05 Byren 1. Andersen For Migainst Abstain
Vate On Proposals
2. Toratify the appointment bﬁ the fupdit Commitbee of our Board of Directors of Emst & Young LLP as independent registered a a a
piblks accounting fimn for the Comgany for frcal pear 3010
3. Totrarnadd such other business s may progerly comes bafore the mesting or any adjourament thereod a 0 0

IMPORTANT. The undérs.-g_ acknowdedges receipt of the
Prowy Staternent for the 2006 Annual Meatirg, Fleass sign as
narmie apgears harsin B shares are registersd in more than
Dﬁemn‘m the signatures of all persons are required. If trustee,

wecubcr ar admnistraten, sian i edlidal capaciy,
-;mngu-lil title as such. If a benefcary, node that capaaty. Ha
carparatian, wign in full conporate name by s duly a.ll]wrmed
affioer, stating titke. I 2 partnerhi, sign in p.anmrshq:.name
by aiitheszed persan

Signaturg [FLEASE SI5N WITHIN BOx]) Date Signalure |Joint Cwners) Draite




Important Matice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
Thie Motice and Proxy Statement and Annual Report are available at waaw proxyvote com.

156888 PEIG19-250017

DAKTROMICS, INC.
Annual Meeting of Shareholders - August 26, 2009
Proxy
This Proxy is Solicited on Behalf of the Board of Directors

The undersigned hereby appoints James B, Morgan and Carla 5. Gatzke, or either of them, as proxies of the undersioned, with
full power of substitution, for and in the name of the undersigned, ta represent the undersigned at the Annual Meeting of
Shareholders of Daktronics, Inc., to be held at Daktronics, Inc., 200 Daktronics Drive, Brookings, South Dakoeta 57008 on
Wednesday, August 26, 2008 at 700 p.m., Central Daylight Time, and at any adjournments thereof, and to vote all stock of the
undersigned, as designated on the reverse side, with all the powers which the undersigned would possess if personally present
at such meeting.

This proy will be voted as directed, but if ne instructions are given for vating on the matters listed on the reverse side, this proxy
will be voted as recommended by the Board of Directors, If any ather matters are properly presented for consideration at the
Annual Meeting, the prosy holders will have discretion to vote on those matters in accordance with their best judgment, Shareholders
who are present at the meeting may withdraw their Proxy and vote in person if they so desire.

Daktronies, Inc. 401(k) Plan - Voting Instructions

The undersigned directs that the vating rights pertaining to the commen stock of Daktronics, Inc. held by the Daktronics, Inc.
401 (k) Plan and allocable to this account under such plan, shall be exercised in accordance with the spacifications an the reverse
siede at the Annual Meeting of Sharehalders of Daktronics, Ine., to be held at Daktronics, Inc., 201 Daktronics Diive, Breokings,
South Dakota 57006 on Wednesday, August 27, 2008 at 7:00 p.m. Central Dayvlight Time, and at any adjournments thereof,

In accordance with the terms of the Trust Agreament, the Trustee's representative will tabulate the instructions from all participants
ancl vote all shares held in the Trest according to the instructions. If no instructions are given for voting on the matters listed on the
reverse side, the trustee will vote the shares in the same proportion as the shares which are voted by all other participants under
the 401k} plan.







