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Pricing Term Sheet
September 10, 20(

Filed pursuant to Rule 4
Registration File No. 3:-16023!

Photronics, Inc.

$50,000,000 5.50% Convertible Senior Notes due 2014

Issuer:

Ticker/Exchange for Common Stock:
Trade Date:

Settlement Date:

Notes:

Aggregate Principal Amount Offered:

Price to Public:

Underwriting Discounts and Commissions
Proceeds, Before Expenses, to the Issuer:
Denominations:

Stated Maturity Date:

Interest Rate:

Interest Payment Dates:
Regular Record Dates;
NASDAQ Closing Sale Price on September 10, 20C

Initial Conversion Rate:

Initial Conversion Price:

Conversion Premium:

Optional Redemption:

Repurchase at the Option of the Holde
upon a Fundamental Change:

Photronics, Inc., a Connecticut corporati

PLAB/The NASDAQ Global Select Marke*NASDAQ").
September 10, 200

September 16, 200

5.50% Convertible Senior Notes due 2C

$50,000,000 aggregate principal amount of notesleing the underwriters’
option to purchase up to an additional $7,500,0000m aggregate principal
amount of notes to cover o-allotments, if any)

100% of the principal amount of the notes, plugaed interest, if any, from and
including September 16, 20C

3.875% per note / $1,937,500 to

96.125% per note / $48,062,500 to

$2,000 and multiples of $1,000 in excess the!
October 1, 2014, unless earlier converted or puseth,

5.50% per annum, payable semi-annually in arr@aguing from and including
September 16, 200

April 1 and October 1 of each year, beginning omil&p 2010.
March 15 and September 15 of each y
$4.17 per share of Iss’'s common stock

196.7052 shares of Issuer's common stock per $Jp@i@Gipal amount of notes,
subject to adjustmer

Approximately $5.08 per share of Iss's common stock, subject to adjustme

22.50% above $4.15 per share of Issuer's commaxk stioe public offering
price per share in the Concurrent Common StockriDffe

None.

If a fundamental change (as defined in the PrebmjifProspectus Supplement)
occurs prior to stated maturity, the holders wél/a



Use of Proceeds

Concurrent Common Stock Offering:

Book-Running Manager:

Co-Managers:

CUSIP Number:
ISIN:
Listing:

Adjustments to Shares Delivered upon Conversio
upon a Make-Whole Fundamental Change:

the right, at their option, to require the Isswgeptirchase some or all of their
notes at a purchase price equal to 100% of theipahamount of the notes
being purchased, plus accrued and unpaid intdérestiding additional interest,
any) to, but not including, the fundamental chapgechase datt

The Issuer estimates that the net proceeds frarofféring will be
approximately $47.7 million ($54.9 million if thenderwriters exercise their
overallotment option to purchase up to an additi®@z600,000 million
aggregate principal amount of notes in full) ateducting the underwriting
discount and estimated expenses payable by therlsBue Issuer intends to use
the net proceeds from this offering, along with tie¢ proceeds from the
Concurrent Common Stock Offering, to repay a partbthe Issuer’'s
outstanding bank borrowing

Concurrently with this offering, the Issuer alséeoéd 9,638,554 shares of the
Issuer’s common stock (11,084,337 shares if thewndters exercise their
option to purchase additional shares in full) aullic offering price of $4.15 pu
share of Issuer’'s common stock. The shares ofsthel’'s common stock are
being offered by a separate prospectus supplemeither this offering nor the
common stock offering is conditioned upon the sasfid completion of the
other offering.

Morgan Stanley & Co. Incorporatt

Needham & Company, LLC, D.A. Davidson & Co. andétiNicolaus &
Company, Incorporate!

719405 AF€
US 719405AF9(

The notes will not be listed on any securities exgje or quoted on any inter-
dealer quotation syster

The following table sets forth the number of adudfifil shares of Issuer’s
common stock to be added to the conversion rat&he00 principal amount of
notes converted under certain circumstances inesgium with a make-whole
fundamental change (as defined in the Preliminaogectus Supplemen

Stock Price
Effective Date $4.15 $4.25 $4.50 $5.00 $5.50 $6.00 $7.00 $8.00 $10.00 $12.50 $15.00 $20.00 $30.00 $40.00
9/16/200¢ 44.258° 43.217. 40.816: 36.734" 33.395: 30.612: 26.239: 22.959: 17.746¢ 13.451¢ 10.722. 7.408¢ 4.175: 2.603:

10/1/201C 44.258 43.217: 40.816 36.734  33.395: 30.070: 24.005! 19.965¢ 14.939( 11.313; 9.030: 6.264( 3.550¢ 2.219¢
10/1/2011 44.258° 43.217: 40.816 34.876( 29.291: 25.164¢ 19.593( 16.073! 11.909° 9.016: 7.216( 5.032¢ 2.8787 1.812¢
10/1/2012 44.258° 43.169! 37.5490 29.165¢ 23.434¢ 19.427¢ 14.428: 11.563. 8.467: 6.429: 5.170: 3.631( 2.1007 1.337*¢
10/1/2013 44.258" 38.806( 31.829: 21.929! 15.765( 11.927 7.929¢ 6.129¢ 4.504%f 3.469: 2.808: 1.985¢ 1.162¢ 0.751¢
10/1/2014 44.258" 38.588¢ 25.517( 3.294¢ 0.000( 0.000C 0.000( 0.000C 0.000C 0.000C 0.000C 0.000(¢ 0.000¢ 0.000(
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The exact stock prices and effective dates maypeadaiet forth in the table above, in which casdalewing shall apply:

» If the stock price is between two stock price antsum the table or the effective date is betweem éffective dates in the table, the
number of additional shares by which the conversida will be increased will be determined by aigtnt-line interpolation
between the number of additional shares set fortthie higher and lower stock price amounts andwvtioedates, as applicable,
based on a 3t-day year

» If the stock price is greater than $40.00 per skgubject to adjustment in the same manner asttlck prices set forth in the colur
headings of the table above), no additional shaik&e added to the conversion ra

» If the stock price is less than $4.15 per sharbjéstito adjustment in the same manner as the giaoks set forth in the column
headings of the table above), no additional shaik&e added to the conversion ra

Notwithstanding the foregoing, in no event will ttmeal number of shares of common stock issuabden @onversion of the notes exct
240.9639 per $1,000 principal amount of notes,exttlip adjustments in the same manner as the cxiomenate as set forth under
“Description of Notes—Conversion Rights—Conversikeatte Adjustments” in the Preliminary ProspectuspBement.

The issuer has filed a registration statement (inalding a prospectus and a related preliminary prospetus supplement) with the U.S.
Securities and Exchange Commission (SEC) for thefefing to which this communication relates. Beforg/ou invest, you should read
the Preliminary Prospectus Supplement, the accompaing Prospectus in that registration statement andhe other documents the
issuer has filed with the SEC for more complete imrmation about the issuer and the offering. You mayet these documents for free
by visiting EDGAR on the SEC’s website at http://wwv.sec.gov. Alternatively, the issuer, any underwrér or any dealer participating
in the offering will arrange to send you the Prelininary Prospectus Supplement and the Prospectus iby request it by calling Morgan
Stanley & Co. Incorporated toll free at 1-866-718-849 or by email at prospectus@morganstanley.com.

This pricing term sheet supplements the PreliminaryProspectus Supplement for the convertible seniorates issued by Photronics, Inc
on September 9, 2009 relating to its Prospectus dat June 25, 2009. The information in this communi¢en supersedes the
information in the Preliminary Prospectus Supplememand the accompanying prospectus to the extentig inconsistent with the
information in such Preliminary Prospectus Supplemat or the accompanying Prospectus.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM.
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