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PHOTRONICS, INC.
15 Secor Road
Brookfield, Connecticut 06804
(203) 775-9000

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 22, 2005

TO THE SHAREHOLDERS OF PHOTRONICS, INC.

Notice is hereby given that the Annual Meeting b&&holders of Photronics, Inc. will be held at Patace Hotel, in the Twin Peaks Roc
2 New Montgomery Street, San Francisco, CA 9410March 22, 2005, at 12:00 p.m. Pacific StandardeTifar the following purposes:

1) To elect six (6) members of the Board of Directaursg

2) To ratify the selection of Deloitte & Touche LLP iaslependent registered public accounting firmtifar fiscal year ending October .
2005.

3) To transact such other business as may properlg ¢tmfore the meeting or any adjournments the

The Board of Directors has fixed February 10, 288%he record date for determining the holdersofraon stock entitled to notice of and to
vote at the meeting.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TAGTTEND THE MEETING, YOU ARE REQUESTED TO
COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXX THE ENCLOSED ENVELOPE. NO POSTAGE IS REQUIRED
FOR MAILING IN THE UNITED STATES.

By Order of the Board of Director

/Y EpwiINL. L Ems

Edwin L. Lewis
Secretary

February 22, 200



PHOTRONICS, INC.
15 Secor Road
Brookfield, Connecticut 06804
(203) 775-9000

PROXY STATEMENT

For the Annual Meeting of Shareholders
to be held on March 22, 2005

GENERAL INFORMATION

The enclosed proxy is solicited by the Board ofebiors (the “Board” or “Board of Directors”) of Pinanics, Inc. (the “Company”), to be
voted at the Annual Meeting of Shareholders toddd bn March 22, 2005, at 12:00 p.m. Pacific Stathdame at The Palace Hotel, in the
Twin Peaks Room, 2 New Montgomery Street, San FsaacCA 94105, or any adjournments or postponesnthiereof (the “Annual
Meeting”). This proxy statement and the enclosexky card are first being sent or given to sharééid on or about February 22, 2005.

The persons named as proxies on the accompanying pard have informed the Company of their int@mtif no contrary instructions are
given, to vote the shares of the Company’s comnbackg“Common Stock”) represented by such proxie®R” Proposals 1 and 2 and in
accordance with their best judgment on any othdtersawhich may come before the Annual Meetinge Bloard of Directors does not know
of any business to be brought before the AnnualtiMgether than as set forth in the notice.

Any shareholder who executes and delivers a proxy mavoke it at any time prior to its use uponréeeipt by the Secretary of the Company
of written notice of such revocation; (b) receiptthe Secretary of the Company of a properly exatproxy bearing a later date; or (c)
appearance by the shareholder at the Annual Meatidchis or her request to revoke the proxy. Amhsotice or proxy should be sent to
Photronics, Inc., 15 Secor Road, Brookfield, Comicat 06804, Attention: Secretary. AppearancéatAnnual Meeting without a request to
revoke a proxy will not revoke a previously execudad delivered proxy.

QUORUM; REQUIRED VOTES

Only shareholders of record at the close of busioaesFebruary 10, 2005 are entitled to notice dftanvote at the Annual Meeting. As of
February 10, 2005, there were 32,736,143 shar€swimon Stock issued and outstanding, each of whiehtitled to one vote. At the
Annual Meeting, the presence in person or by pafxthe holders of a majority of the total numbeshéres of outstanding Common Stock
will be necessary to constitute a quorum. Assunaiggiorum is present, the matters to come beferdtimual Meeting that are listed in the
Notice of Meeting require the following votes to d&ygproved: (1Proposal 1 (election of directors) - - a majority of the estcast by the
shareholders entitled to vote at the Annual Meetamgl (2) Proposal @atification of selection of Deloitte & Touche LLa% independent
registered public accounting firm for the fiscabyending October 30, 2005) a-majority of the votes cast by the shareholdetiiehto vote
at the Annual Meeting is required to ratify theestion of the independent registered public acdogriirm. Abstentions will be considered
as present but will not be considered as voteavorfof any matter; broker non-votes will not basidered as present for the matter as to
which the shares are not voted.



OWNERSHIP OF COMMON
STOCK BY DIRECTORS, NOMINEES,
OFFICERS AND CERTAIN BENEFICIAL OWNERS

The following table sets forth certain information the beneficial ownership of the Company’s Comi8totk as of February 10, 2005 by (i)
beneficial owners of more than five percent of @mmmon Stock, (ii) each director, (iii) each nonarer election as a director, (iv) each
currently employed executive officer named in thmmary compensation table set forth below, an@l{\Jirectors and currently employed
executive officers of the Company as a group.

Amount and Nature of

Name and Address of Beneficial Owner (1) Beneficial Ownership (2) Percentage of Class

Walter M. Fiederowic: 55,50((3)(4) *
Joseph A. Fiorita, J 70,40((3)(5) *
Edwin L. Lewis 4,25((3) *
Constantine S. Macricost 2,753,56.3)(6) 8.4
George Macricoste 152,03((3) *
Willem D. Maris 32,50((3) *
Sean T. Smitl 48,98(3) *
Mitchell G. Tyson 5,00( *
Barclays Global Investors, N.; 2,910,28(8) 8.8¢

45 Fremont Stree
San Francisco, CA 941(

LSV Asset Managemel 1,793,61.(9) 5.4¢
1 N, Wacker Drive, Suite 40(

Chicago, IL 6060t

Citadel Limited Partnershi 2,823,38/(10) 8.C

131 S. Dearborn Stre

Chicago, IL 6060:

Macricostas Partners, L. 2,280,001 7.C
1061 East Indiantown Ro:

Jupiter, Florida 3347

Directors and Executive Office 3,123,87/(7) 9.5
as a group (8 person

* |Less than 1%

(1) The address for all officers and directors is 1608&oad, Brookfield, Connecticut 068(

(2) Except as otherwise indicated, the named persothbasole voting and investment power with respethe shares of Common Stock
set forth opposite such per¢s name

(3) Includes shares of Common Stock subject to stotibimpexercisable as of February 10, 2005 (or wiii days thereof) as follows:
Mr. Fiederowicz: 32,500; Mr. Fiorita: 32,500; MreWwis: 3,750; Mr. Constantine Macricostas: 129,280;George Macricostas:
5,000; Mr. Maris: 17,500; and Mr. Smith: 42,2

(4) Includes 5,000 shares owned by the wife of Mr. Efedicz as to which shares he disclaims benefisialership.
(5) Includes 300 shares owned by the wife of Mr. Féoa$ to which shares he disclaims beneficial oviigr

(6) Includes 34,000 shares held by the wife of Mr. Ntastas as to which shares he disclaims benetigiakrship. Also includes
2,280,000 shares owned by Macricostas Partners,df.®hich Mr. Macricostas is a limited partnedas0,618 shares owned by the
corporate general partner of such partnership a¢lwiir. Macricostas is President, a director arsiyaificant shareholder. Mr.
Macricostas disclaims beneficial ownership of thelsares not represented by his ownership intel

(7)  Includes the shares listed in notes (3), (4), (&) @) above

(8) According to Schedule 13G filed February 14, 2@earclays Global Investors, N.A. (“Barclays”) repedtthat Barclays has sole
voting power over 2,609,771 shares of Common Sawcksole dispositive power over 2,910,289 shar&onaimon Stock

(9) According to Schedule 13G filed February 11, 2005y Asset Management (“LSV”) reported that LSV Ilsate voting power over
1,204,181 shares of Common Stock and sole dispegibwer over 1,793,612 shares of Common St

(10) According to Schedule 13G filed February 14, 20Digadel Limited Partnership (“Citadel”) reportedttCitadel has shared voting
power and shared dispositive power of 258,876 shar€ommon Stock and $40,750,000 in principal amofithe Company 2.25%
Convertible Subordinated Notes due April 15, 20&&h{ertible into 2,564,506 shares of Common Stc






PROPOSAL 1
ELECTION OF DIRECTORS

A board of six directors is to be elected at thendad Meeting to serve until the 2006 Annual Meetiigshareholders and until their
successors are elected and qualified. The namesdaicertain information with respect to, the noseis for election as directors are set forth
below.

If, for any reason, any of the nominees shall bexamable to stand for election, the individuals aedrim the enclosed proxy may exercise
their discretion to vote for any substitutes chasgithe Board of Directors, unless the Board okbiors should decide to reduce the number
of directors to be elected at the Annual Meetilige Company has no reason to believe that any remmwiill be unable to serve as a director.

The Board of Directors recommends that you vote ‘F®” the election of each of the following nominees:

Nominees:

Name and (Age) Director Since Position with the Company
Walter M. Fiederowic: 1984 Director

(58 years

Joseph A. Fiorita, J 1987 Director

(60 years

Constantine S. Macricost 1974 Chairman of the Boar
(69 years and Chief Executive Office
George Macricoste 2002 Director

(35 years

Willem D. Maris 2000 Director

(65 years

Mitchell G. Tyson 2004 Director

(50 years

Messrs. Fiederowicz, Fiorita, Maris and Tyson dyals independent under applicable Nasdaq Natidiaaket (“NASDAQ”) rules.

In addition to the information set forth in the lmlabove, the following provides certain informat@bout each nominee for election as
director, including his principal occupation forlaast the past five years.
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Walter M. Fiederowicz has been a private investmt @onsultant since August 1997. From April 198%IlAugust 1997, he served as the
President and Chief Executive Officer of WorldCoipc., the holding company of World Airways, Ina.provider of long range passenger
and cargo air transportation services to majoinaisl, and of InteliData Technologies Corporatiopravider of caller identification based
telecommunications devices, smart telephones admh@rlectronics information services. Mr. Fiedl®icz served as Chairman of Colonial
Data Technologies Corp., a distributor of telecomimations equipment which subsequently mergedlimtdiData Technologies
Corporation, from August 1994 to March 1996. dderently is Chairman of the Board of Omega Undé@mg Holdings Limited, the
holding company of the Lloyd’s insurance underwréad serves as a director and as a member ofitiecmmmittee of First Albany
Companies, Inc., the parent of a broker-dealer.Rrderowicz is also a director and member of tiditacommittee of Hematech, LLC., a
company that is involved in the development andipction of antibodies for therapeutic uses. Mederowicz is Chairman of the
Compensation Committee, Vice Chairman of the AGdilmmittee and a member of the Executive Commitbektlae Investment Committee.

Joseph A. Fiorita, Jr., CPA, has been a partneesi®73 at Fiorita, Kornhaas and Van Houten, Ru€independent certified public
accounting firm located in Danbury, Connecticute isla member of the Connecticut Society of Cediffublic Accountants (CSCPA) and
American Institute of Certified Public AccountafiidCPA). He serves as an advisory board membe&aabus closely-held companies and
charitable organizations. He is also a CorporfmioNewtown Savings Bank. Mr. Fiorita is Chairmaithe Audit Committee, Vice Chairm
of the Compensation Committee and a member of thmaifating Committee. Mr. Fiorita qualifies as adfincial expert under applicable
Securities and Exchange Commission (“SEC”) auditmmittee rules.

Constantine S. Macricostas is Chairman of the Bo&d February 23, 2004, he assumed the additiespbnsibility of Chief Executive
Officer. From January 2002 through March 2002,emegorarily assumed the position of President uperrétirement of James L. Mac
Donald. Mr. Macricostas also served as Chief EtteeDfficer of the Company from 1974 until Augd€97. Mr. Macricostas is Chairman
of the Executive Committee. Mr. Macricostas is i@han of the Board and a director of RagingWireeEemmunications, Inc.

George Macricostas is the CEO and founder of Raljirg Telecommunications, Inc. (“RagingWire”), a coamy that provides secure
managed IT services and data center infrastrutbutlata intensive enterprise companies. Mr. Mastas became CEO of RagingWire in
May of 2000. From February 1996 until April 200x. Macricostas was a senior vice president atbmpany where he was responsible
all aspects of the Company’s global IT infrastruetuMr. Macricostas is Chairman of the Investm@ommittee, and a member of the
Strategic Alliance & Planning Committee.

Willem D. Maris served as the President and Chiefdgtive Officer of ASM Lithography Holding N.V. £&SML") from June 1990 until his
retirement in January 2000. Headquartered in tethédlands, ASML develops and manufactures maegadsservices advanced lithography
projection systems for the fabrication of integdat@&cuits. He is a director of FSI Internatiorad. and Chairman of the Supervisory Boar
BE Semiconductor Industries N.V. Mr. Maris is Ghaan of the Strategic Alliance & Planning Committeral is a member of the Nominat
Committee.

Mitchell G. Tyson, held positions of increasing ragament responsibility during his fifteen-year tenat PRI Automation, the world’s
leading supplier of semi-fab materials handlingeys. Most recently he served as PRI Automati@E® from 1998 to 2002. Prior to
joining PRI Automation, he worked at GCA Corporatioom 1985 to 1987 and served as science adwddrS. Senator Paul Tsongas fr
1979 to 1985. Mr. Tyson is currently Chairmanhe Board for Amberwave Systems, the leading suppfistrained silicon technology as
well as a member of the Semiconductor Equipment\atgrials Institute’s (SEMI®) North American Adweig/ Board and is a member of its
Public Policy Committee. He is also a directoRaibicon Technology, a private company which developanufactures and distributes
sapphire substrates and components and other aVéachnology materials. Mr. Tyson is ChairmathefNominating Committee, and is a
member of the Audit Committee, the Executive Conteeitand the Strategic Alliance & Planning Commaitte

Constantine S. Macricostas is the father of GeMgericostas.



MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors met eight (8) times during 2004 fiscal year. During fiscal 2004 each doeattended at least 75% of the total
number of meetings of the Board of Directors andlbéommittees of the Board on which such diresenved.

The Company’s Board of Directors has Audit, ExemjtiCompensation, Investment, Strategic AlliancBl&ning and Nominating
Committees. Membership of the Audit, Compensadiod Nominating Committees is comprised of indepatden-employee directors.

The Audit Committee’s functions include the appoianht of the Company’s independent certified pulaticountants, reviewing with such
accountants the plan for and results of their snglitngagement and the independence of such aesdsntMessrs. Fiederowicz, Fiorita and
Tyson are members of the Audit Committee. All menstof this Committee are independent, non-empldyreetors under applicable
NASDAQ rules. Mr. Fiorita qualifies as a financ&dpert under applicable SEC audit committee ruldse Audit Committee held eight (
meetings during the 2004 fiscal year.

The Compensation Committee’s functions includeldisiaing compensation policies and programs foretkecutive officers of the Company
and administration of the Company’s stock plansesfs. Fiederowicz and Fiorita are members of raggnsation Committee. All
members of this Committee are independent, non-@yepldirectors under applicable NASDAQ rules. Toenpensation Committee held
seven (7) meetings during the 2004 fiscal year.

The Investment Committee was organized during @@2Ziscal year and oversees the Company’s invedtawivities including the
commitment of funds and monitoring of investment@anance. Messrs. Fiederowicz and George Madiascsre members of the
Investment Committee. The Investment Committed bak (1) meeting during the 2004 fiscal year.

The Executive Committee with certain exceptions megrcise all of the authority of the Board betwesgular meetings of the entire Board.
Messrs. Fiederowicz, Constantine Macricostas arsmbityare members of the Executive Committee. Theelive Committee held one (1)
meeting during the 2004 fiscal year. This Comraitiéso met informally with senior management thraug the year.

The Strategic Alliance & Planning Committee revieaws provides recommendations to the entire Boardaoious matters relating to
strategic alliances and long-range planning forGbenpany’s business. Messrs. George MacricostagsMnd Tyson are members of the
Strategic Alliance & Planning Committee. This Coittee held one (1) meeting during the 2004 fisesdry

The Nominating Committee’s functions include th@sideration and nomination of candidates for edecto the Board. Messrs. Fiorita,
Maris and Tyson are members of the Nominating Cdtemi All members of this Committee are indepehdsmn-employee directors under
applicable NASDAQ rules. This Committee held oherGeeting during the 2004 fiscal year.

The Nominating Committee Charter is posted on tomany’s website at www.photronics.com.

The minimum qualifications for nominees to be cdeséd by the Nominating Committee are experiencelassiness or technology leader,
and the qualities or skills necessary and thetghdideliver value and leadership to the Compamnythe ability to understand, in a
comprehensive manner, the technology utilized ByGbmpany and its customers for photomasks. tfeming for a Director arises, the
Board will conduct a search for qualified candidatd&he Committee will also consider qualified caiatkes for Director suggested by
shareholders in written submissions to Photronias, 15 Secor Road, Brookfield, Connecticut 0688dention: Corporate Secretary.

The Nominating Committee did not receive any reca@mdations for nomination for Director from a shanieler or group who, individually
or in the aggregate, beneficially owned greaten finge (5) percent of the Company’s voting commuotk for at least one year.

The Board provides a process for shareholdersn semmunications to the Board or to any Direatalividually. Shareholders may send
written communications to the Board or to any Dioec/o Photronics, Inc., 15 Secor Road, Brookfi€ldnnecticut 06804, Attention:
Corporate Secretary. All communications will be @iled by the Secretary and submitted to the Baarrthe individual Directors, on a
periodic basis.

It is the Company’s policy that the Directors wharsl for election at the Annual Meeting attendAlmaual Meeting unless the Director has
an irreconcilable conflict, and attendance has lexensed by the Board. All the nominees who werediors during the last fiscal year and
who are standing for election at the 2005 Annuaétifg of Shareholders attended the 2004 Annual kigetf Shareholders, with the
exception of Willem D. Maris, who was excused.



AUDIT COMMITTEE REPORT

The Audit Committee is composed of three directeash of whom meet the independence requiremeilte afpplicable NASDAQ and SEC
rules. The Committee operates under a writtentehadopted by the Board. The Committee also uakles a written performance
evaluation of the Committee on an annual basis.

For the fiscal year ended October 31, 2004, theitACommittee reviewed and discussed the auditezhfiral statements with management,
discussed with the independent auditors the matepsired to be discussed by SAS 61 (Codificatib&tatements on Auditing Standards,
AU380) and received the written disclosures anetted from the independent auditors required bgpethdence Standards Board Standard
No. 1 (Independence Discussions with Audit Comre#je The Audit Committee discussed with the indejpat auditors the independenct
the independent auditors. The Committee considetether the provision of non-audit services bydittd and Touche LLP (“D&T”) to the
Company is compatible with maintaining the indeprad of D&T and concluded that the independend®8df is not compromised by the
provision of such services. The Committee met wiinagement periodically during the year to reviieeCompany’s Sarbanes-Oxley
Section 404 compliance efforts related to integwmatrols over financial reporting. Additionally glCommittee pre-approves all audit and
non-audit services provided to the Company by D&ksed on the foregoing meetings, reviews and g#ons, the Audit Committee
recommended to the Board of Directors that thetaddinancial statements for fiscal 2004 be inctiilethe Company’s Annual Report on
Form 10-K for filing with the Securities and ExclggnCommission.

In 2003, the Audit Committee adopted a complaintpdure for accounting and auditing matters anthtiams of Company policy.

This report is submitted b'

Joseph A. Fiorita, J
Chairman

Walter M. Fiederowic:

Mitchell G. Tyson



Fees Paid to the Independent Auditors

For the fiscal years ended November 2, 2003 andl@ct31, 2004, the aggregate fees for professgeraices rendered by D&T were as
follows:

Fiscal 2003(e) Fiscal 2004
Audit Fees (a $ 545,00( $ 567,00(
Audit-Related Fees (t 80,00( 74,00(
Tax Fees (c 1,093,001((d) 188,00(
All Other Fees 0 0
Total $ 1,718,00 $ 829,00(

(a) Represents aggregate fees in connection wéthulit of the Company’s annual financial statesmand review of the Company’s
quarterly financial statements or services normaiyvided by D&T and fees related to the Compa2@83 Form S-3 Registration Statement
and subsequent amendments the:

(b) Represents fees primarily for assistance witb&ne-Oxley Section 404 readines
(c) Represents aggregate fees in connection withdmpliance, tax advice and tax planni

(d) Included in this amount were payments tota$986,000 for tax services performed prior to 2008spant to an engagement letter
executed in 1999 for assistance with tax creditsdsearch and development activiti

(e) The Company re-classified the description oflibtees, Audit-Related Fees, Tax Fees and All Oflees; therefore the amounts set forth
above for fiscal 2003 for each of the above refegdrcategories is different from the amounts seh fior fiscal 2003 in the proxy the
Company filed with the SEC on February 27, 2004idifionally, tax fees for fiscal 2003 were revigednclude $30,000 for a license fee
relating to tax compliance softwal



EXECUTIVE OFFICERS

The names of the executive officers of the Compaeyset forth below together with the positionglti®} each person in the Company. All
executive officers are elected annually by the BadrDirectors and serve until their successordatg elected and qualified.

Name and Age Position Served as an Officer Since

Constantine S. Macricostas, Chairman of the Board ar 2004
Chief Executive Office

Edwin L. Lewis, 5¢ Vice President, Secreta 2003
and General Couns

Sean T. Smith, 4 Senior Vice President, al 2000
Chief Financial Office

Constantine S. Macricostass Chairman of the Board. He was elected Chiefchttee Officer effective February 23, 2004. Froamdary
2002 through March 2002, he temporarily assumegbdisition of President upon the retirement of JamédcDonald. Mr. Macricostas also
served as Chief Executive Officer of the Compayrfrl974 until August 1997.

Edwin L. Lewis was elected Vice President, Secretary and Genexatg2l in May 2003. Prior to that he was Vice iélesst and General
Counsel for American Science and Engineering, bt international designer and manufacturer tdyeetection equipment for protection
ports, borders and high security U.S. governmegilities. Prior to that he was President of ThéaAtic Legal Foundation, a public interest
law firm headquartered in New York City.

Sean T. Smithwas promoted to Senior Vice President on Januarg@®b, and continues to serve as Chief Finandi@e. In March 2002,
Mr. Smith was elected Vice President and Chief ke Officer. Prior to that date he had beenévizesident-Controller. He joined
Photronics in April 2000. From 1999 to 2000 Mr.i8mwvas Vice President and Chief Financial OffioéCarvel Corporation, a closely held
soft ice cream manufacturer. He was Controller@hgf Accounting Officer of Starter Corporationlj@nsed apparel manufacturer from
1995 to 1999.

EXECUTIVE COMPENSATION

The following table sets forth certain informatimgarding compensation paid or accrued by the Capnfma services rendered for each of
the three fiscal years during the periods endedligect31, 2004, November 2, 2003, and November @& 20 each of the individuals who
served (i) as the Chief Executive Officer during #004 fiscal year and (ii) the three other moghlyi compensated executive officers of the
Company whose total salary and bonus exceeded ®I®Qsuch executives are collectively referredstthe “Named Executives”).
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SUMMARY COMPENSATION TABLE

Annual

Compensation

Long-Term
Compensation

Other

Name and Restricted Stock Securities Underlying Annual Compensation
Principal Position Year Salary ($) Bonus ($) Awards ($) Options (#) %) (1)
Constantine S. 2004 205,00((2) — 58,87((2) 5,00((2) 4,29:
Macricostas

Chairman of the

Board and Chief

Executive Officer (6)

Paul J. Fego 200< 327,69: 71,94( — 6,61¢
President, and Chief 200: 294,80¢ — 28,99t 7,361
Operating Officer 200z 280,38! 65,00( 55,00( 36,44(
(3) (4) (6) (7)

Sean T. Smith 2004 230,76 56,94( — 16,27¢
Senior Vice 2002 206,36t — 15,67¢ 16,147
President, and Chief 2002 191,92: 47,00( 37,50( 15,40(
Financial Officer

(3) (4) (6)

Edwin L. Lewis 200¢ 205,38t 50,25( — 8,93¢
Vice President, 200: 101,25( — 15,00( 7,00(
Secretary and Genera

Counsel

(5) (6)

Daniel Del Rosario 2004 472,5048) — — 5,077
Chief Executive 2002 349,71. — 30,00( 16,00(
Officer (4) (6) (8) 200z 263,46 68,00( 65,00( 15,40(

@

)

@)
(4)

()
(6)

()
(8)

Represents (i) matching contributions made by the@any pursuant to the Compasiyf01(k) Savings and Profit Sharing Pl
(if) monthly car allowance paid by the Company ergonal use of a Company car; and (iii) paymenaforual membership tc
gym. The matching 401(k) contributions made dufiagal year 2004 were as follows: Mr. Del Rosafih,077; Mr. Fego,
$4,100; Mr. Smith, $4,276 and Mr. Lewis, $1,93&heTar allowance paid by the Company or the petsmgaof a Company
car in the 2004 fiscal year was as follows: Mr. Bekario: $4,000; Mr. Fego: $2,516; Mr. Macricos&&366; Mr. Smith:
$12,000; and Mr. Lewis: $7,000. Mr. Macricostasoaleceived $1,926 for an annual family memberghg gym.

Mr. Macricostas received $175,000 pursuant to asGiting Agreement. He also received $30,000 asr@aa of the Board
($12,500 annual retainer and $2,500 per each Boaerting attended. There were seven (7) meeting804a for which
directors received compensation). Mr. Macricoslae received 3,000 shares of restricted stockbzd@D stock options as
Chairman of the Boar

Messrs. Fec's and Smit’s 2004 bonus includes 1,000 shares Photronics constook issued at $17.30 per shi

As a result of cost reduction measures, Mr. DeldRosMr. Fego, and Mr. Smith, took a five (5%) gamt reduction in salary
for the period March 22, 2003 through July 26, 2(

Mr. Lewis joined the Company in April 200

Mr. Del Rosario, Mr. Fego, Mr. Lewis and Mr. Smifd not receive a bonus for 2003. Mr. Del Rosaggigned from his
position with the Company on February 23, 2004.. Macricostas was elected Chief Executive Offidéaive February 23,
2004.

Mr. Fego resigned his position with the Companyanuary 25, 200!

Includes $122,500 that Mr. Del Rosario receivedhisrsalary as Chief Executive Officer for threel anhalf months of fiscal
2004 and $227,500 that was paid to Mr. Del Rosauiguant to an employment agreement in fiscal 2004iscal 2005, Mr.
Del Rosario received $122,500 pursuant to his eympémt agreement which terminates in February 2
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STOCK OPTIONS

The Company maintains stock option plans whichvafior the grant of stock options and restricteatktawards to directors and executive
officers of the Company as well as other employ#déke Company. The Board of Directors has appiditie amendment of the stock option
plans to provide for the issuance of stock appteciaights. However, no stock appreciation rigivere granted in 2004. The following ta
sets forth certain information with respect tootions granted to the Named Executives durin@@@ fiscal year and (ii) the value of such
options at assumed annual rates of stock pricesajgtion.

Option Grants In Last Fiscal Year

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants Option Term (3)

Number of

Securities % of Total Options

Underlying Granted To All

Options Granted Employees in Fiscal Exercise or Base
Name #(@) Year Price ($/Share) (2) Expiration Date 5%($) / 10%($)
Constantine S. Macricost 5,00((4) 5.1¢% $ 19.5¢ 2/17/201: $61,569/$156,02
Paul J. Feg: 0 0 0 0 0/0
Sean T. Smitl 0 0 0 0 0/0
Edwin L. Lewis 0] 0 0 0 0/0
Daniel Del Rosarit 0] 0 0 0 0/0
Q) The options vest over four years in four equalatistents. The Board of Directors may acceleragevigsting of the option if

the Company merges or consolidates with anothepaom sells substantially all of its assets, o€adnge in Control” (as
defined in the applicable plan or award documentpliving the Company occurs or as otherwise séh fiorthe plan

(2) All options were granted at the fair market valu¢gha date of gran

3) Potential gains are net of exercise price, butrieefaxes associated with exercise. These amoeitssent certain assumed
rates of appreciation only, in accordance withSkeurities and Exchange Commission’s rules. Adaals, if any, on stock
option exercises are dependent on the future padioce of the common stock, overall market conditiand the option
holder¢ continued employment through the vesting periotle amounts reflected in this table may not necigdsr achieved

4) This reflects options granted to Mr. Constantind&cricostas in his capacity as Chairman of theréc
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The following table sets forth certain informatioith respect to options exercised during the 20€eaf year by the Named Executives and
the value of options held by the Named Executive®otober 31, 2004.

Aggregated Option Exercises in Last Fiscal Year
and Fiscal Year-End Option Values

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money Options at
Shares Acquired on Options at Fiscal Year End (#) (2) Fiscal Year End ($) (2)

Name Exercise (#) Value Realized ($) (1) Exercisable / Unexercisable Exercisable / Unexercisable
Constantine S. Macricost 0 0 96,000/62,00( $89,175/$40,72
Paul J. Feg: 0 0 65,006/37,16! $76,315/$61,15
Sean T. Smitl 0 0 33,975/23,97" $44,764/$44,76.
Edwin L. Lewis 0 0 3,750/11,25( $17,625/$52,87

Daniel Del Rosari¢ 0 0 84,875/C $187,931/(
(1) Represents the difference between the closing pfitlee common stock on the date of exercise aaedxercise price

(2 These amounts represent the difference betwedaith@arket value share price of $17.55 on Oct@81r2004 (which was the
last day of trading for the fiscal year ended Oetd®l, 2004), and the exercise price of the st@tions.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information abouasts of Photronics Common Stock that may be issnddr the Company’s equity
compensation plans including compensation plartsitbee approved by the Company’s shareholders #s®/eompensation plans that were
not approved by the Company’s shareholders. Irdition in the table is as of October 31, 2004.

Number of shares
remaining available for
future issuance under

Weighted-average equity compensation
Number of shares to be issued exercise price of plans (excluding
upon exercise of outstanding outstanding options, securities reflected in
options, warrants and rights warrants, and rights column (a))
Plan Category (a) (b) (c)
Equity compensation plans approvec
shareholder 1,968,61! $ 19.6¢ 1,950,53(
Equity compensation plans not
approved by shareholde 0 C 0
Total 1,968,61! $ 19.6¢ 1,950,53!
Q) Represents 1,660,263 shares of Photronics Comnoak Bsuable pursuant to options authorized farreitssuance under the

Compan’s various stock option plans and 290,267 shardtahbleaunder the Compa’s employee stock purchase pl
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CERTAIN AGREEMENTS

Mr. Constantine Macricostas is party to a fivey(&ar consulting agreement at an annual retaing 85,000 per annum which became
operative upon his retirement as an employee o€ttrapany on April 18, 2003. During the term ofttagreement Mr. Macricostas has
agreed to not be employed by or otherwise engagayractivities that compete with the Company’sitess. Mr. Macricostas’ Consulting
Agreement was not amended in fiscal 2004 even thdlig Macricostas was appointed Chief Executivei@ffin February 2004.

Mr. Smith and the Company entered into a threg€8) employment agreement dated February 20, 2008.agreement is automatically
extended for consecutive one (1) year periods ariles Company gives at least thirty (30) days eaticits intent not to renew. If the
agreement is terminated by the Company for reastires than “cause,” or Mr. Smith resigns for “gagedson,” Mr. Smith will receive a
payment equal to his base salary (which is curydntb hundred and forty thousand dollars ($240,pPa)d out over twelve (12) months.
The agreement also provides severance paymenggftteen (18) months in the event of involuntarnmieation other than

“cause” (including a resignation for “good reasof@fjowing a “change in control” and Mr. Smith’sosk options or similar rights will

become immediately vested. The agreement alsada®that the Company will pay the executive a $grop amount” under certain
circumstances if taxes are reimposed pursuantdboBe280G and 4999 of the Internal Revenue Cdde.Smith has agreed not to engage in
any activity that competes with the Company’s besiduring the term of his employment agreemenfarivelve (12) months thereafter.

Mr. Lewis and the Company entered into a threg/éay employment agreement dated January 4, 200 agreement is automatically
extended for consecutive one (1) year periods arles Company gives at least thirty (30) days eatitits intent not to renew. If the
agreement is terminated by the Company for reastires than “cause,” or Mr. Lewis resigns for “gae@son,” Mr. Lewis will receive a
payment equal to his base salary (which is cuyantb hundred and ten thousand dollars ($210,008)) out over twelve (12) months. The
agreement also provides severance payments faeeigii18) months in the event of involuntary temmion other than “cause” (including a
resignation for “good reason”) following a “chanigecontrol” and Mr. Lewis’ stock options or simileghts will become immediately
vested. The agreement also provides that the Coynpal pay the executive a “gross up amount” unckentain circumstances if taxes are
reimposed pursuant to Section 280G and 4999 dhteenal Revenue Code. Mr. Lewis has agreedmehgage in any activity that
competes with the Company’s business during the tdrhis employment agreement and for twelve (18hths thereafter.

Mr. Del Rosario and the Company are parties torapl@yment agreement which terminates in FebruaBb2@®Payments made to Mr. Del
Rosario pursuant to the employment agreement afersie in footnote 8 of the Summary Compensatiaibl€.

DIRECTORS’ COMPENSATION

Directors who are not employees of the Companyive@n annual retainer of $25,000, in addition feeof $2,500 for each director’s
meeting attended and are granted a restricted aigakd of 3,000 shares per year. The restrictakstward will be 4,000 shares per year for
fiscal 2005, as approved by the Board of Director$-ebruary 14, 2005. The restrictions on thesgicted stock awards lapse quarterly over
the one-year service period. Directors who areengployees of the Company also receive, annuabtigkoptions of 5,000 shares of
Common Stock, the option price will be the closprze as of the date of the grant for each shawmenty-five percent (25%) of the options
are exercisable after the first anniversary dath@fyrant, and on a cumulative basis, an addittwenty-five percent (25%) of the shares are
exercisable on each anniversary date thereafies@dns will be exercisable, if not previouslyesgised, on the fourth ) anniversary of

the date of the grant). The Chairman of the AGdilnmittee receives an additional annual retainé46f000, and the Vice Chairman
receives an additional annual retainer of $10,0De Chairman of the Compensation Committee resewmeadditional annual retainer of
$25,000, and the Vice Chairman receives an additiannual retainer of $5,000. The Chairman ofltivestment Committee receives an
additional annual retainer of $15,000. On Fetyrdd, 2005, the Board of Directors approved eoggttive increase of the following retain
effective for fiscal year 2004 relating to the Au@ommittee: the Chairman of the Audit Committe# keceive an additional annual retainer
of $65,000 (increased from $40,000), the Vice Ghair of the Audit Committee will receive an addiabannual retainer of $25,000
(increased from $10,000), and all other membeth®@Audit Committee (excluding the Chairman and\ffee Chairman) will receive an
additional annual retainer of $10,000 (increasethf$0). The Board of Directors approved theseeases to compensate the Directors
serving on the Audit Committee for the additionarivand responsibilities each of them assumed pilyres a result of the rules pursuant to
the Sarbanes-Oxley Act of 2002.
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COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

COMPENSATION PHILOSOPHY

The Compensation Committee of the Board of Direc{thre “Compensation Committee”) was establishelP®2 and is comprised of two of
the independent, noemployee members of the Board of Directors. Neitlieghese individuals was an officer or employééhe Company ¢
any time during fiscal year 2004 or at any otheretiand neither of them have interlocking relatigpsias defined by the Securities and
Exchange Commission. None of our current execuffieers has ever served as a member of the cosagien committee of any other ent
that has or has had one or more executive offeemging as a member of the Compensation Commiffée. Compensation Committee is
responsible for setting and administering the pedigoverning annual compensation of executiveeifi, considers their performance and
makes recommendations regarding their cash comii@msand stock options to the full Board of Dirasto The Compensation Committee
periodically reviews its approach to executive cenmgation and makes changes as appropriate.

The Compensation Committee’s philosophy is thatettee compensation must be competitive with otttanparable employers to insure
that qualified employees can be attracted andmedaand that the Company’s compensation practio@dd provide incentives and rewards
for achieving or exceeding goals and for creatimgtarn to the Company’s shareholders. The Compiensa@ommittee uses three
components to achieve these goals: base salarysesmand stock based awards. The Compensation itemnetained Mercer Human
Resource Consulting to assess the market competitds of the compensation of the Company’s exexofficers and to evaluate the pay-
for-performance criteria of the compensation progravlercer Human Resource Consulting also madeseptation to the Compensation
Committee on the trends in executive compensation.

The Compensation Committee evaluates and establis®® salary levels in light of economic condi&iand comparisons to other similarly
situated companies. Bonuses, if any, are depengh@mt an evaluation of the Company’s performanckaammievement of its financial and
other goals during the relevant period, and théeaeiment of specific objectives of each executiffieer. The Company maintains stock
option plans which allow for the grant of stockiops and restricted stock awards to directors amdwdive officers of the Company as well
as other employees of the Company. In 2004, trexdBof Directors approved the amendment of theksbption plans to provide for the
issuance of stock appreciation rights which gaeeGbmpensation Committee broader compensatiomatiees. However, no stock
appreciation rights were granted in 2004. Stodioop awards, which the Compensation Committeetesd provide a strong link between
executive compensation and shareholder returnys@e to provide long-term incentives based on siadder return.

In establishing compensation levels for the exeeutifficers of the Company, including the Named disteves, the Compensation Committee
considers compensation at companies in the elécsramdustries with similar levels of sales anditzdp The companies considered were not
necessarily the same as those included in thenpeafce chart below due to the difference in the sizhe companies considered. The
Compensation Committee adjusts executive compemsiticonnection with this review. Generally, tbempensation Committee believes
that its expectation of performance of the Compamy its executive officers should allow executieenpensation to fall within the median to
75" percentile of compensation of this comparison grotibe Compensation Committee believes that iesethrart approach results in a
compensation program which is aligned with the Canys needs and results and balances both shotbagderm goals.
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Section 162(m) of the Internal Revenue Code lithissCompany’s ability to deduct certain compensatin excess of $1,000,000 per year
per person) paid to the Named Executives unlesaindormal requirements are satisfied. The Corsptan Committee believes however
that its ability to subjectively evaluate executoficer performance is an important part of itadtion and its ability to provide incentives.
Additionally compensation paid to the Named Exa@sgihas historically not exceeded deductibilityitfnrunder Section 162(m). According
the Compensation Committee has not required thabaipensation programs comply with Section 162{hfjough the Compensation
Committee considers compliance in establishingviddial compensation components.

2004 EXECUTIVE COMPENSATION

The Committee considered the factors discussedegipodetermining executive compensation for thed2fral year. No stock options were
awarded to Mr. Del Rosario or any of the Named Ekige Officers in 2004. However, Mr. Fego’s and.@mith’s bonus for 2004 included
1,000 shares of Photronics Common Stock.

2004 CHIEF EXECUTIVE OFFICER COMPENSATION

The Committee used the executive compensationipeaatiescribed above in determining the 2004 s#dasis for Mr. Del Rosario. In fisc
2004, Mr. Del Rosario received $122,500 as Chiefdtixive Officer of the Company for three and a hadinths of fiscal 2004, and $227,500
pursuant to an employment agreement. In fiscab20M3. Del Rosario received $122,500 pursuant soelmployment agreement which
terminates in February 2005. Mr. Macricostas isamoemployee of the Company but is compensateslpat to a consulting agreement he
entered into on April 18, 2003. Mr. Macricostasisrently Chief Executive Officer of the Compamgdas paid an annual retainer of
$175,000 per year pursuant to the consulting ageeeneferenced above. Mr. Macricostas receivedd®0as Chairman of the Board for
fiscal 2004. He also received 3,000 shares oficest stock and 5,000 stock options as ChairmaheBoard.

Respectfully submitted,
Walter M. Fiederowicz, Chairman
Joseph A. Fiorita, Jr.
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PROPOSAL 2
RATIFICATION OF THE SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Deloitte & TouthP (“D&T”), independent registered public accoungifirm, to audit the consolidated
financial statements of the Company and its suases for the fiscal year ending October 30, 200f are asking you to ratify this selection
at the meeting.

A representative of D&T will attend the meetingatoswer appropriate questions and may make a stateme

Approval of this proposal to ratify the appointmehD&T requires a majority of the votes cast bg 8hareholders entitled to vote at the
Annual Meeting.

The Board of Directors recommends that you vote “FR” this proposal to ratify the selection of D&T asindependent auditors for
Photronics and its subsidiaries for the fiscal yeaending October 30, 2005.

Fees Paid to Independent Auditors

For the fiscal years ended November 2, 2003 andh@ct31, 2004, the aggregate fees for professemralces rendered by D&T were as
follows:

Fiscal 2003(e) Fiscal 2004
Audit Fees (a $ 545,001 $ 567,00
Audit-Related Fees (t 80,00( 74,00(
Tax Fees (c 1,093,001(d) 188,00(
All Other Fees 0 0
Total $ 1,718,00 $ 829,00(

(&) Represents aggregate fees in connection hatladdit of the Company’s annual financial statasand review of the Company’s
quarterly financial statements or services normaityvided by D&T and fees related to the Compa2@)83 Form S-3 Registration Statement
and subsequent amendments the:

(b) Represents fees primarily for assistance @atbane-Oxley Section 404 readine:
(c) Represents aggregate fees in connection astledmpliance, tax advice and tax planni

(d) Included in this amount were payments tota$$8§6,000 for tax services performed prior to 2pQBsuant to an engagement letter
executed in 1999 for assistance with tax creditsdsearch and development activiti

(e) The Company re-classified the description oflihFees, Audit-Related Fees, Tax Fees and AleOiees; therefore the amounts set forth
above for fiscal 2003 for each of the above refeedrcategories is different from the amounts seh fior fiscal 2003 in the proxy the
Company filed with the SEC on February 27, 2004ldifionally, tax fees for fiscal 2003 were revigednclude $30,000 for a license fee
relating to tax compliance softwal

15



CUMULATIVE TOTAL RETURN
Based upon an indtial investment of $100 on October 31, 1984
with dividends reinvesated
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PERFORMANCE GRAPH

The following graph compares the yearly percentdgaige at October 31(*) of the indicated year endhmulative total shareholder returr
the Company’s Common Stock with the cumulativeltaturn on (i) securities traded on the NASDAQ kady and (ii) publicly traded
securities of companies which have indicated thait tbusiness falls within Standard Industrial Gifasation (SIC) Code 367 (Electronic
Components and Accessories) (the “Peer Index”e ghaph assumes that $100 was invested on Oct@b&839 in the Company’s Common
Stock; in the NASDAQ market index and in the Peelelx, and that all dividends were reinvested. @ltfh the Company believes this graph
reflects favorably on the Company, it does noteéwalithat the comparison is necessarily useful ferdening the quality of the Company’s
performance or in establishing executive compeosati

Comparison of Five-Year Cumulative Total Return
Among Photronics, Inc., NASDAQ Over the Counter Sadrities
and Publicly-Traded Companies with SIC Code 367

Oct-99 Oct-00 Oct-01 Oct-02 Oct-03 Oct-04

Photronics Inc. $ 10C $ 106 $ 11¢  $ 58 $ 102 $ 84
NASDAQ Stock Mkt Index $ 10C $ 11 $ 57 $ 45 3 65 $ 67
SIC Code 367 $ 10C $ 137 $ 74 $ 4 3 71 $ 57

The SIC Code 367 Peer Index consists of all publictraded US companies with SIC Code 3671-3679.

*Commencing in fiscal 1999, the Company’s formatél year end is determined in accordance with-aéek fiscal year. However,
for consistency in reporting periods, a nominalr-end of October 31st has been used in the presami
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company is a party to a long-term service emttentered into in 2002 pursuant to which it outses the administration of its global
wide area network and related communication sesvicdragingWire Telecommunications, Inc. (“Raging®\)i, a supplier of secure data
center facilities and managed IT services, locategacramento, California. Constantine Macricosgasfounder, majority shareholder and
the chairman of the board of directors of RagingdVand his son, George Macricostas is a directbichief executive officer. The decision
to pursue an outsourced solution to satisfy the @omw’'s network and communications needs was maaednagement, and the Company
obtained bids from and reviewed the service offgiaf six other global and regional vendors beRagingWire was selected as the most
favorably priced solution for its service offeringBuring the 2004 fiscal year, the Company inadiegpenses of $3.4 million for services
provided to the Company by RagingWire.

Soo Hoo Jeong, an officer of the Company, who séswes as the chief executive officer and presidétite Company’s majority held
subsidiary in Korea, PK Ltd., is also a significahtireholder of S&S Tech which serves as a supgfiiphotomask blanks to the Company
2004, the Company purchased $8.3 million of phoskrdanks from S&S Tech of which $0.7 million wasea to S&S Tech as of October
31, 2004.

The Company has an operating policy with the pusgdsensuring that contracts with entities in whaaty director, officer or other member
of management has a financial interest are conngitpriced and commercially reasonable. Underghblicy, any such contract must be
reviewed and approved in advance by the Audit Cdtemi CEO and CFO of the Company and the Compalhphbtain independent
assessment of the commercial reasonableness obtitiact as considered necessary.

The Company believes that the terms of the tramsectiescribed above with affiliated persons wemgotiated at arm’s-length and were no
less favorable to the Company than the CompanyddwaNe obtained from non-affiliated parties.
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OTHER MATTERS

As of the date of this proxy statement the BoarBioéctors knows of no matters which will be presehfor consideration at the Annual
Meeting other than the proposals set forth in pingxy statement. If any other matters properly edrafore the Annual Meeting the persons
named in the proxy will act in respect thereof ie@dance with their best judgment.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#41i@Rjuires the Company’s executive officers andaiars and persons who beneficially
own more than ten percent of a registered clagiseo€ompany’s equity securities to file an initi@bort of beneficial ownership on Form 3
and changes in beneficial ownership on Form 4wit the Securities and Exchange Commission (“SE®&3Yecutive officers, directors and
greater than ten percent shareholders are alsaedday SEC rules to furnish the Company with cepéall Section 16(a) forms they file.
Based solely on its review of the copies of sueimfreceived by it, or written representations frwertain reporting persons, the Company
believes that during the last fiscal year, alhfilirequirements applicable to its officers, direstand ten percent shareholders were satisfied,
with the exception that Mr. George Macricostasefailo timely file a Form 5 in December 2004.

FORM 10-K AND ADDITIONAL INFORMATION

The Company’s annual report filed with the SEC omf10-K for the year ended October 31, 2004, wincludes audited financial
statements and financial statement schedulesbw/iilirnished, free of charge, on written requestatiéd to the General Counsel, Photronics,
Inc., 15 Secor Road, Brookfield, CT 06804.

MULTIPLE SHAREHOLDERS SHARING THE SAME ADDRESS

The Company has adopted a procedure approved I8BGecalled “householding” which will reduce oumping costs and postage fees.
Under this procedure, multiple shareholders regidirnthe same address will receive a single copggeoinnual report and proxy statement
unless the shareholder notifies the Company tleat wish to receive individual copies. Shareholdeay revoke their consent to
householding at any time by contacting ADP-ICSesitby calling toll-free at (800) 542-1061, or byitimmg to ADP-ICS, Householding
Department, 51 Mercedes Way, Edgewood, New York1Z1 The Company will remove you from the housedimg program within 30 days
of receipt of your response, following which youlw&ceive an individual copy of our disclosure doent.

SHAREHOLDER PROPOSALS

Shareholder proposals intended for inclusion inGbenpanys proxy statement for the 2006 Annual Meeting adr8holders must be receiv
by the Company no later than November 1, 2005 amst meet certain requirements of applicable lavesragulations in order to be
considered for possible inclusion in the proxyestagnt for that meeting. In addition, for sharekoldroposals to be presented at the 2006
Annual Meeting of Shareholders without inclusiortie Companys proxy statement for that year, notice of suclppsal must be received
the Company no later than January 19, 2006 to ptélie Company from being able to exercise itsrdiganary voting authority with respect
to that proposal (subject to the rights of the Camypand the proponent contained in the federalyprobes). Proposals may be mailed to
Photronics, Inc. to the attention of Edwin L. Lew®cretary, 15 Secor Road, Brookfield, Connecié&04.

SOLICITATION OF PROXIES AND COSTS THEREOF

The Company has retained Georgeson Shareholder Goizattions Inc., a proxy solicitation firm to agslse Company in soliciting proxies
at this Annual Meeting for a fee of $5,500 pluss@@ble expenses.

This proxy solicitation is being made by the Boafdirectors of the Company and the cost of suditisation of proxies will be borne by tt
Company. In addition, employees of the Companthauit extra remuneration, may solicit proxies peadly or by telephone or cable. The
Company will reimburse brokerage firms, nomineestadians and fiduciaries for their outyacket expenses for forwarding proxy matel
to beneficial owners and seeking instruction wabkpect thereto.

February 22, 2005
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APPENDIX A
PHOTRONICS, INC.
AUDIT COMMITTEE CHARTER
PURPOSE

The primary purpose of the Audit Committee (the fi@ittee”) is to assist the Board of Directors (tBeard”) of Photronics, Inc. (the
“Corporation”) in fulfilling its responsibility taversee, (i) the Corporation’s financial reportprgcess, systems of internal accounting and
financial controls, and the integrity of its finaalcstatements, (ii) the Corporation’s independamditors’ qualifications and independence and
the audit and non-audit services provided to thep@mtion, (i) the performance of the Corporat®omdependent auditors and its internal
audit function, and (iv) the compliance progranmselished by management and the Board.

MEMBERSHIP

The Committee shall be comprised of not less theaetmembers of the Board, and the Committee’s ositipn will meet the requirements
of the applicable NASDAQ rules and Section 301hef $arbanes-Oxley Act of 2002 (the “S-O Act”) ahd Securities and Exchange
Commission (the “SEC”) rules promulgated thereunder

. Each member of the Committee will meet the indepand criteria set forth in applicable NASDAQ and_Sfdles and the
Corporatior's Corporate Governance Guidelin

. No member of the Committee will be an affiliatedgmn with the Corporation or any subsidiary thergithin the meaning c
Section 301 of the-O Act and the SEC rules promulgated thereur

. Each member of the Committee will be financialtgdate at the time of his or her appointment toGbenmittee

. At least one member of the Committee will have aoting or related financial management expertigbiwithe meaning of tr

new standards

. No member of the Committee will, other than in tiisher capacity as a member of the Board, the Ctteendor anothe
committee, receive, directly or indirectly, any sating, advisory or other compensatory fee from@worporation, which shall
include for this purpose compensation paid to gisemprovider with whom the member is associa

. The chair of the Committee shall be appointed leyBbard.
FUNCTIONS

The Committee’s job is one of oversight and it grues that the Corporation’s management is resiplerfer preparing the Corporation’s
financial statements and that the independent @awditre responsible for auditing those financiaeshents to confirm that they are prepared
in accordance with generally accepted accountimgiples (“GAAP”). Additionally, the Committee regnizes that financial management,
including the internal audit staff, as well as thédependent auditors, have more time, knowledgenam@ detailed information on the
Corporation than do Committee members; consequentbarrying out its oversight responsibilitielse tCommittee is not providing any
expert or special assurance as to the Corporatiimaiscial statements or any professional certifigaas to the independent auditors’ work.
Therefore, the Committee shall be entitled to telthe fullest extent permitted by law, on the aacy of the financial and other information
provided to the Committee.

The following functions shall be the common reaqugractivities of the Committee in carrying outatgersight function. These functions are
set forth as a guide with the understanding theaGbmmittee may diverge from this guide as appad@rigiven the circumstances.
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Independent Auditors and Audit Process

. The Committee shall have the sole authority forappointment, compensation and retention of theprddent auditor, and the
independent auditor shall report directly to therDattee.

. In this connection, the Committee shall considehsmatters as the experience, qualifications amfeance of the senior members
of the independent auditor team and the qualityrobprocedures of the auditc

. The Committee shall review and approve the indepenaduditors’ compensation and the proposed tefrtieed engagement, and
consider their audit plan and procedures and rewigyvproblems arising from the annual audit exatrona

. The Committee shall pre-approve all audit and naditaservices provided to the Corporation by théejmendent auditor. The
Committee shall prohibit the independent auditonfmperforming the following non-audit servicescompliance with applicable
Public Company Accounting Oversight Board (“Accounting Boar”) regulations

. bookkeeping or other services related to the adauginecords or financial statements of the aulitint;
. financial information systems design and implemgoita
. appraisal or valuation services, fairness opiniongontributior-in-kind reports;
. actuarial services
. internal audit outsourcing service
. management functions or human resour
. broker or dealer, investment advisor, or investnbamking services
. legal services and expert services unrelated tadhd; or
. any other service that the Accounting Board deteesii by regulation, is impermissib
. The Committee shal
. Request from the independent auditors annuallyradbwritten statement delineating all relationshiigtween the auditor and

the Corporation consistent with Independence B&atdard Number :

. Discuss with the independent auditors any sucHadied relationships and their impact on the inddpahauditors’
independence; ar

. Pre-approve the Corporation’s hiring of employekthe independent auditor who were engaged on trpdZation’s account.
No such employee shall be hired as chief execufffieer, chief financial officer, chief accountirgdficer, controller, or for an
equivalent position, during the one year periodmptd the commencement of the audit by that inddpehauditor

. Obtain and review, at least annually, a reporthigyihdependent auditor describing: the firm’siingé quality-control
procedures; any material issues raised by the rosnt internal quality-control review, or peeriesv, of the firm, or by any
inquiry or investigation by governmental or profesal authorities, within the preceding five yeaespecting one or more
independent audits carried out by the firm, andsteps taken to deal with any such issues; amutdier to assess the auditor’s
independence, all relationships between the inddg@rauditor and the Corporatic
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Financial Statements and Related Disclosures

The Committee shall review with management andrttiependent auditors the audited financial statésn@md the Management'’s
Discussion and Analysis of Financial Condition &websults of Operations (“MD&A”) disclosures to belided in the Corporation’s
Annual Report on Form 10K (or the Annual ReporStareholders if distributed prior to the filingfedrm 10-K) and review and
consider with the independent auditors the mattsyaired to be discussed by Statement of Auditiegn@ards (“SAS”) No.61. The
Committee shall determine whether to recommendigich of these financial statements in these ref

The Committee shall review with management andrtiependent auditors the Corporation’s interimficial results and MD&A
disclosures to be included in the Corporation’srtpry reports on Form 10-Q to be filed with theGG&nd the matters required to be
discussed by SAS No.61, prior to the Corporé's filing of the Form 1-Q.

The Committee shall review with the independenttausithe Corporation’s proxy statement used inneation with the Corporation’s
annual meeting of stockholde

The Committee shall review with management thegygfénformation to be disclosed and the preseammatto be made in earnings
press releases and earnings guidance providedeaneh analysts and rating agenc

The Committee shall require the independent awlitoreport timely to the Committee all criticataanting policies and practices to
be used by the Corporation, alternative treatmigraiishave been discussed with management andrthiications of the use of such
alternatives, and the treatment preferred by tHependent auditor

The Committee shall require the independent awsitoreport timely to the Committee material writtommunications made to
management, such as any management letter or detafdinadjusted difference

The Committee shall review major changes and atfgor questions of choice respecting the applicabibappropriate accounting
principles, and the existence and substance ofratgrial accruals, reserves and estimates in #yapation of the Corporation’s
financial statements. The Committee shall diseuitis the independent auditors, and confirm thatGeeporation’s financial
statements reflect, all material correcting adjwsita identified by them in accordance with GAAP &i&C rules and regulatior

The Committee shall review material pending legatpedings involving the Corporation and considbencontingent liabilities, as
well as other risks and exposures, that may hawatarial impact on the financial stateme

The Committee shall review with management andrttiependent auditors the financial statement effetpending regulatory and
accounting initiatives

The Committee shall review ¢balance sheet structures on the Corpor’s financial statement

The Committee shall review and oversee the resoiudf any significant potential disputes or disagnents between management and
the Corporation’s independent auditor that arosmimection with the preparation of the Corpordfidimancial statements or
financial reporting generall

The Committee shall prepare an Audit Committee Repoinclusion in the Corporation’s annual megtiof stockholders proxy
statement as required by SEC regulati

The Committee shall set hiring policies for empleg®r former employees of the Corpora’s independent auditor

CEO/CFOQ Certifications; Internal Controls and Coaiipis

The Committee shall review with the Corporatiortsef executive officer and chief financial officiére contents of the personal
certifications required to be made by them pursta@®ections 302 and 906 of th-O Act.
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The Committee shall consider the quality and adegjoéthe Corporation’s internal controls and wéliiew with management and the
independent auditors their assessments of the adgaudi internal controls, and the resolution ohitfied material weaknesses and
reportable conditions in internal controls, inchglithe prevention or detection of management aewr compromise of the internal
control system

The Committee shall review the adequacy of thdistafind budget of the Corporat’s internal audit staf

The Committee shall review the Corporation’s pelicand procedures regarding compliance with aggédaws and regulations and
the Corporation’s Code of Conduct, which shall el a Code of Ethics for Financial Executives tuahplies with the standards
contained in NASDAQ rules and applicable SEC retipiig adopted pursuant to th-O Act.

The Committee shall review and approve all relgtady transactions and any modifications theretb@mnsult with management,
legal counsel, internal audit staff and the indeleen auditors to ensure that such transactioneféeeted and disclosed in conformity
with applicable legal requirements and the Corpon’s Code of Conduc

The Committee shall inquire into evidence of illeganduct or material ni-compliance with Corporation policie

The Committee shall establish procedures forh@)receipt, retention and treatment of complaieteived by the Corporation
regarding accounting, internal accounting conteolauditing matters or suspected violations ofG@leporation’s Code of Business
Conduct and Ethics or other policies and procedoféise Corporation and (ii) the confidential, agomous submission by employees
of the Corporation of concerns regarding questimabcounting or auditing matters or suspectedtimhs of the Corporation’s Code
of Business Conduct and Ethics or other policies@ocedures of the Corporatic

PROCEDURES

In discharging its oversight role, the Committeerngpowered to investigate any matter brought tattention with full access to all
books, records, facilities and personnel of thepBration and authority to retain outside counsaditars or other experts for this
purpose

The Committee shall have the authority to retagtalglish the compensation for and terminate outsidmsel and other experts and
advisors, including public accountants, as it datees appropriate to assist in the full performamiciés functions

The Corporation shall provide funding, as requebtethe Committee, for compensation of outside selyrauditors and other experts,
and for administrative support, to assist the Cottemiin performing its dutie

The Committee shall meet as often as deemed negessappropriate in its judgment, generally astdaur times each year, either in
person or by phone. The Committee shall meet thghindependent auditors at least quarte

The Committee shall review with management, foeaggal understanding, management’s risk assessmemtsk management
guidelines.

The Committee shall meet on occasion with the mateauditors and the independent auditors outsid@tesence of senior
managemen

The Committee shall review with the independenttauslany problems or difficulties the auditors nteave encountered and any
management letter provided by the auditors and geman’'s response to that lettt

The Committee shall undertake an annual performanakiation of the Committe

The Committee shall review the adequacy of thisrtéh@n an annual basis and recommend changes ®otérd for approva
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PROXY

Photronics, Inc.
2004 Annual Meeting of Shareholder:
March 22, 2005

The undersigned hereby appoints Sean T. Smith,fEdwiewis, and Constantine S. Macricostas, or@my or more of them acting in the
absence of the others, with full power of subgtitutas proxies of the undersigned, and herebyoaizt's each or any of them to vote, as
designated on the other side, all shares of Contock of Photronics, Inc., which the undersigneenttled to vote if personally present at
the 2005 Annual Meeting of Shareholders of Photsrinc. to be held at 12:00 pm Pacific StandandeTon March 22, 2005 at The Palace
Hotel, in the Twin Peaks Room, 2 New Montgomene8&ty San Francisco, CA 94105 and at any adjourrsmgrostponements thereof.

1) To elect the following six (6) persons as direct:

Walter M. Fiederowic: George Macricoste
Joseph A. Fiorita, J Willem D. Maris
Constantine S. Macricost Mitchell G. Tyson

FOR all nominees listed above (except as marked tadhérary below)

Withhold authority to vote for all nominees listed abo

For All Except

INSTRUCTION: To withhold authority to vote, mark “F or All Except” and write that nominee’s name below:

ooo

2) To ratify the selection of Deloitte & Touche LLP iaslependent registered public accounting firmther fiscal year ending October
2005.

O FOR O AGAINST O ABSTAIN

3) To transact such other business as may properlg tmfore the meeting or any adjournments the

The shares represented by this proxy will be votefbr not voted) on Items 1 and 2 as directed by thehareholder, but if no direction is
indicated, will be voted FOR each Item. The Boaraf Directors recommends a vote FOR each of the Itesn

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

Please sign as name(s) appear hereon. When signawattorney, executor, administrator, trustee or gardian, please give full title as
such.

Please mark, sign, date and return this proxy agsimy the enclosed envelope.

For address changes, please check this box and verithem on the back where indicated. O

Signature(s

Signature(s

Dated: , 20
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