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Approximate date of commencement of proposed sale the public: From time to time after the effective date of tlagistration
statement.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box. O

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
O

If this Form is filed to register additional sedia$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offeringl
333-160235

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghdier effective registration statement for taeng offering. [J

If this Form is a registration statement pursuarGéneral Instruction I.D. or a post-effective admaent thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkollewing box. O

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General redton 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chibekfollowing box. O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, aaccelerated filer, or smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange

Act (Check one):
Large accelerated filel] Accelerated Filer
Non-accelerated filer (I Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Maximum
Title of Each Class of Aggregate Offering Amount of
Securities to Be Registered (1) Price(1) Registration Fee(2)

Common Stock, $0.01 par value per sk
Debt Securitie:
Total $10,600,00( $591.48

(1) Anindeterminate aggregate offering price anchber or amount of treecurities of each identified class is being reged as may from time to time be sold at indeteateiprices b'
the issuer. Separate consideration may or mayaoédeived for securities that are issuable upoweion of, or in exchange for, or upon exerci&onvertible or exchangeable
securities

(2) Pursuant to Rule 457(0) under the Securhietsof 1933, the registration fee is calculateddahsn the maximum aggregate offering price of @dlsities listed in the table above, and
the table does not specify information about theamt of any particular security to be registel

In accordance with Rule 462(b) of the Securities ahExchange Commission’s Rules and Regulations undére Securities Act of
1933, as amended, this Registration Statement shakkcome effective upon filing with the Commission.




Explanatory Note and Incorporation of Certain Infor mation by Reference

This Registration Statement on Form S-3 relatébdqublic offering of debt securities and commiuatks of Photronics, Inc.
contemplated by the Registration Statement on F3n(File No. 333-160235), declared effective oly $12009 by the Securities and
Exchange Commission (the “Prior Registration Statet), and is filed pursuant to Rule 462(b) under Securities Act of 1933, as amended,
for the sole purpose of registering an additiorid], 600,000 of debt securities and common stock1$far value per share, as were included
in the Prior Registration Statement. The contefth®@Prior Registration Statement, including thespectus contained therein and all exh
thereto, are incorporated herein by refere



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the town of Brooldiebtate of Connecticut, on September 10, 2009.

PHOTRONICS, INC

By: /sl Sean T. Smit
Sean T. Smith
Senior Vice President and Chie
Financial Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

By: * September 10, 2009
Constantine S. Macricostas
Chairman
Chief Executive Officer
(Principal Executive Officer)

By: s/ Sean T. Smith September 10, 2009
Sean T. Smith
Senior Vice President
Chief Financial Officer and Chief
Accounting Officer
(Principal Financial Officer and Principal
Accounting Officer)

By: * September 10, 2009

Walter M. Fiederowicz
Director

By: * September 10, 2009

Joseph A. Fiorita, Jr.
Director

By: * September 10, 2009

George C. Macricostas
Director

By: * September 10, 2009

Willem D. Maris
Director

By: * September 10, 2009

Mitchell G. Tyson
Director

* By: /sl Richelle E. Burr September 10, 2009

Richelle E. Burr
Attorney-in-Fact
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5.1 Opinion of Shearman & Sterling LLI
5.2 Opinion of Richelle Burr, Vice President, Associ@eneral Counse
23.1 Consent of Deloitte & Touche LLI
23.2 Consent of Shearman & Sterling LLP (included in ibxib.1).
23.3 Consent of Richelle Burr, Vice President, Assoc@@aémeral Counsel (included in Exhibit 5.
24* Power of Attorney

* Previously filed in connection with Registratiorament on Form-3 (File No. 33-160235) and incorporated herein by refere



Exhibit 5.1

SHEARMAN & STERLING ur

599 LEXINGTON AVENUE | NEW YORK | NY | 10022-6069
WWW.SHEARMAN.COM | T +1.212.848.4000 | F +1.212.848.7179

September 10, 20

The Board of Directors
Photronics, Inc.

15 Secor Road

Brookfield, Connecticut 06804

Ladies and Gentlemen:

We have acted as counsel to Photronics, Inc., a€icut company (the “Company”), in connectionhittie preparation and filing by
the Company of a registration statement on Formp8r8uant to Rule 462(b) under the Securities Ad983, as amended (the “Securities
Act”), with the Securities and Exchange Commisgibie “Commission”) relating to the offering fronmté to time, pursuant to Rule 415 of
the Securities Act (the “Rule 462(b) Registratiagat&ment”), of (i) common shares, $.01 par valfi¢he Company (“Common Shares”) and
(i) one or more series of debt securities of tlenPany (the “Debt Securities” and together with@mmmon Shares, the “Offered
Securities”) with an aggregate offering price oftag$10,600,000. The offering of the Offered Set@siwill be as set forth in the prospectus
contained in the registration statement on Form(Re8 333-160235) (the “Prior Registration Statetf)efiled by the Company on June 25,
2009 (the “Prospectus”), as supplemented by omease supplements to the Prospectus.

The Debt Securities will be issued in one or matées pursuant to an indenture (the “Indenture’eaentered into between the
Company and The Bank of New York Mellon Trust CompaN.A. as trustee (the “Trustee”), a form of whis filed as an exhibit to the
Prior Registration Statement.

In that connection, we have reviewed the Indenture.

We have also reviewed the following:
(&) The Prior Registration Statement.
(b) The Rule 462(b) Registration Statement.

(c) Originals or copies of such other corporateords of the Company, certificates of public@éfis and of officers of the
Company and agreements and other documents asweelaamed necessary as a basis for the opiniomsseal below.

ABU DHABI | BEIJING | BRUSSELS | DUSSELDORF | FRANKFURT | HONG KONG | LONDON | MENLO PARK | MUNICH
NEW YORK | PARIS | ROME | SAN FRANCISCO | SAO PAULO | SHANGHAI | SINGAPORE | TOKYO | TORONTO | WASHINGTON, DC

SHEARMAN & STERLING LLP IS A LIMITED LIABILITY PARTNERSHIP ORGANIZED IN THE UNITED STATES UNDER THE LAWS OF
THE STATE OF DELAWARE, WHICH LAWS LIMIT THE PERSONAL LIABILITY OF PARTNERS.



September 10, 20

In our review of the Indenture and other documeants, otherwise for the purposes of this opinionhaee assumed:
(@) The genuineness of all signatures.
(b) The authenticity of the originals of the dowents submitted to us.
(c) The conformity to authentic originals of ashycuments submitted to us as copies.

(d) As to matters of fact, the truthfulnesshad tepresentations made in the Indenture and tificates of public officials and
officers of the Company.

(e) Thatthe Indenture is the legal, valid amling obligation of each party thereto, other tittaen Company, enforceable agai
each such party in accordance with its terms.

(H That:
() The Company is duly organized and validlysérg under the laws of the jurisdiction of itgganization.
(i  The Company has the full power to execdijver and perform the Indenture.

(iii) The execution, delivery and performancetbg Company of the Indenture has been duly autbdiy all necessary
action (corporate or otherwise) and do not:

(A) contravene its articles of incorporation]dws or other organizational documents;

(B) violate any law, rule or regulation applitako it; or
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(C) resultin any conflict with or breach of aagreement or document binding on it.

(iv) No authorization, approval, consent or othetion by, and no notice to or filing with, angvg@rnmental authority or
regulatory body or any other third party is reqdifer the due execution, delivery or performancehs/Company of the Indentu
or, if any such authorization, approval, consectipa, notice or filing is required, it has beerydobtained, taken, given or made
and is in full force and effect.

We have not independently established the valifityhe foregoing assumptions.

“Generally Applicable Law” means the federal lawtloé United States of America, and the law of tteeSof New York (including the
rules and regulations promulgated thereunder ayaunt thereto), that a New York lawyer exercisingtomary professional diligence would
reasonably be expected to recognize as being apjdito the Company, the Indenture or the trans@etjoverned by the Indenture. The term
“Generally Applicable Law” does not include any lawle or regulation that is applicable to the Camy the Indenture or such transactions
solely because such law, rule or regulation is pbat regulatory regime applicable to the spe@fsets or business of any party to the
Indenture or any of its affiliates.

Based upon the foregoing and upon such other ilgpatigin as we have deemed necessary and subjia &ssumptions and
qualifications set forth herein, we are of the ogirthat,

1. The Indenture, when duly executed and dedivdry the Company, will constitute a legal, vaindl dinding agreement of the
Company, enforceable against the Company in acnoedaith its terms.

2. When (i) the final terms of the Debt Secasthave been duly established and approved art€ilpebt Securities have been
duly executed and delivered by the Company andeatitated by the Trustee in accordance with theriwre and delivered to and p:
for by the purchasers thereof, the Debt Secunitidonstitute legal, valid and binding obligat®of the Company enforceable against
the Company in accordance with the terms theredfudh be entitled to the benefits of the Indenture

Our opinions expressed above are subject to thmnfinlg qualifications:

(@ Our opinions in paragraphs 1 and 2 aboveatgect to the effect of any applicable bankruptegolvency, reorganization,
moratorium or similar laws affecting credit’ rights generally (including without limitation ddws relating to fraudulent transfer
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(b) Our opinions in paragraphs 1 and 2 abovels@subject to the effect of general principlesquity, including without
limitation concepts of materiality, reasonablengssd faith and fair dealing (regardless of whettmrsidered in a proceeding in equity
or at law).

(c) Our opinions are limited to Generally Applite Law, and we do not express any opinion ham@iterning any other law.

This opinion letter is rendered to you in connattidgth the preparation and filing of the Rule 462egistration Statement. This
opinion letter may not be relied upon by you foy ather purpose without our prior written consent.

This opinion letter speaks only as of the date dfele expressly disclaim any responsibility to igdwou of any development or
circumstance of any kind, including any changea®f br fact, that may occur after the date of tiigimn letter that might affect the opinions
expressed therein.

We hereby consent to the filing of this opinioraasexhibit to the Rule 462(b) Registration Statenagl to the use of our name in the
Prospectus under the caption “Validity of the S&@s.” In giving this consent, we do not herebyrdickthat we are in the category of persons
whose consent is required under Section 7 of tieer8ies Act or the rules and regulations of then@adssion promulgated thereunder.

Very truly yours,
/sl Shearman & Sterling LLP

DC/DAG/SL
LLJ
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September 10, 20!

The Board of Directors
Photronics, Inc.

15 Secor Road
Brookfield, CT 06804

Gentlemen:

| am Associate General Counsel of Photronics, m€pnnecticut Company (the “Company”), and | hasted as counsel to the
Company in connection with the preparation anddilby the Company of a registration statement amF8-3 pursuant to Rule 462(b) under
the Securities Act of 1933, as amended (the “Seesarfct”) with the Securities and Exchange Cominisselating to the offering from time
to time, pursuant to Rule 415 of the Securities (¢ “Rule 462(b) Registration Statement”), ofg@mmon shares, $.01 par value, of the
Company (“Common Shares”) and (ii) one or moreeseoif debt securities of the Company (the “Debu8ges” and together with the
Common Shares, the “Offered Securitiesi)h an aggregate offering price of up to $10,600,0The offering of the Offered Securities will
as set forth in the prospectus contained in thistradion statement on Form S-3 (No. 38#235) filed by the Company on June 25, 2009
“Prospectus”), as supplemented by one or more supgtts to the Prospectus.

In rendering this opinion, | have examined the Rif2(b) Registration Statement. | have also exadhamiginals or copies, certified or
otherwise identified to my satisfaction, of thosedments and instruments filed as exhibits to thie R62(b) Registration Statement, such
corporate records of the Company, certificatesomudchents and have made such other investigatiahsearewed such questions of law as |
have deemed necessary or appropriate for purpésesdering this opinion.

In the examination of the foregoing and in rendgtimis opinion, | have assumed the genuineneskpuitindependent investigation, of
all signatures on all documents, the legal capadigach signatory to such documents, the confgrtaibriginal documents of all documents
submitted for my examination as copies and theemtitity of all such documents.

Based on the foregoing, and subject to the quatifins hereinafter set forth, | am of the opinibatt

1. The Common Shares have been duly autltbazd will be validly issued, fully paid and norsassable when: (a) the Common
Shares are issued in a manner consistent withirtakrésolutions that have been duly adopted puntsi@sauthority granted by the Company’s
Board of Directors or a duly authorized committieereof, authorizing the issuance and sale of thrar@an Shares, in conformity with the
Company’s Articles of Incorporation (the



“Articles”), and the Common Shares are issued in a manner wnigiserewith; (b) the certificates, if any, reggeting the Common Share:
the form of the specimen certificate examined bysimal have been duly executed, countersigned egidtered; and (¢) such Common
Shares shall have been duly delivered to the pserbahereof against payment of the agreed comagidertherefor.

2. The Debt Securities have been duly awtkdrand will be validly issued, fully paid and nassessable when: (a) the Debt
Securities are issued in a manner consistent WwitHinal resolutions adopted pursuant to authaniginted by the Company’s Board of
Directors or a duly authorized committee thereaf Bnconformity with the Articles; (b) the certifites representing the Debt Securities shall
have been duly executed, countersigned and regiistand (c) such Debt Securities shall have bebnd#livered to the purchasers thereof
against payment of the agreed consideration therefo

This opinion is limited to matters of the laws bétState of Connecticut and United States fedaval Accordingly, | express no opinit
as to the law of any other domestic or foreignsidiGtion. This opinion is rendered as of the da&tebf and | assume no obligation to update
or supplement such opinion to reflect any circumsts which may hereafter come to my attention veipect to such opinion and statem
set forth above, including any changes in applieddlv which may hereafter occur. Furthermore, ¢ipigion is limited to the opinions
expressly stated herein. No implication shall kendr from anything herein that has the effect oéaging any such opinion beyond what is
expressly stated in such opinion.

| hereby consent to the filing of this opinion &ths an exhibit to the Registration Statementtanie use of my name under the
heading “Validity of the Securities” in the Prospex

Very truly yours,

/s/ Richelle E. Burr
Associate General Counsel — Photronics, Inc.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our repatsd January 14, 2009, relating to the
consolidated financial statements and financiakstant schedule of Photronics, Inc. and subsididtie “Company”), and the effectiveness
of the Company’s internal control over financigboeting appearing in the Annual Report on Form 16fhotronics, Inc. and subsidiaries
for the year ended November 2, 2008 and incorpdtayereference in the Prospectus included in Regish Statement No. 333-160235.

/s/ Deloitte & Touche LLP

Stamford, CT
September 10, 20(



