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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 APRIL 4, 2006

TO THE SHAREHOLDERS OF PHOTRONICS, INC.

Notice is hereby given that the Annual Meeting b&f&holders of Photronics, Inc. will be held at@wmnpan’s headquarters located at
Building 1, 15 Secor Road, Brookfield, CT 06804Agril 4, 2006, at 10:00 a.m. Eastern Standard Tiimethe following purposes:

1) To elect 7 members of the Board of Directors;

2)  To ratify the selection of Deloitte & Touche LLP iaslependent registered public accounting firmther fiscal year ending October 29,
2006; anc

3) To transact such other business as may properlg dx@fore the meeting or any adjournments thereof.

The Board of Directors has fixed February 14, 2886he record date for determining the holdersofroon stock entitled to notice of and to
vote at the meeting.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TATTEND 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 Directors,

/s/ Edwin L. Lewit
Edwin L. Lewis
Secretary

February 24, 2006

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

PROXY STATEMENT

For the Annual Meeting of Shareholders
to be held on April 4, 2006

GENERAL INFORMATION

The enclosed proxy is solicited by the Board ofebiors (the "Board" or "Board of Directors") of Rfumics, Inc. (the "Company"), to be
voted at the Annual Meeting of Shareholders todld bn April 4, 2006, at 10:00 a.m. Eastern Stathdame at the Compar's headquartel



located at Building 1, 15 Secor Road, Brookfield, @804, or any adjournments or postponementsdahéitee "Annual Meeting"). This
proxy statement and the enclosed proxy card eseld&ing sent or given to shareholders on or abebtuary 24, 2006.

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 comrtamk §"Common Stock™) represented by such proxi3R" Proposals 1 and 2 and in
accordance with their best judgment on any othdtersawhich may come before the Annual Meeting. Bbard 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) receigtthe Secretary of the Company of a properly exatproxy bearing a later date; or (c)
appearance by the shareholder at the Annual Meatiddis or her request to revoke the proxy. Arghswtice or proxy should be sent to
Photronics, Inc., 15 Secor Road, Brookfield, Comicat 06804, Attention: Secretary. Appearance atAhnual 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 14, 2006 are entitled to notice dftanvote at the Annual Meeting. As of
February 14, 2006, there were 41,387,044 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. Assunailggiorum is present, the matters to come beforAnineal Meeting that are listed in the
Notice of Meeting require the following votes to &ygproved: (1Proposal Yelection of directors) - - a majority of the votssst by the
shareholders entitled to vote at the Annual Meengquired to elect 7 members of the Board oé&iwrs; and (2) Proposaltification of
selection of independent registered public accogrfirm for the fiscal year ending October 29, 2D06a majority of the votes cast by the
shareholders entitled to vote at the Annual Meesnmgquired to ratify the selection of Delottiel®uch LLP. Abstentions will be considered
as present but will not be considered as voteavorfof any matter; broker non-votes will not besidered 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 Com®tmtk as of February 14, 2006 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 thenmary compensation table set forth below, an@l{\Jirectors and currently employed
executive officers of the Company as a grc



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

Walter M. Fiederowicz 74,500 (3) ¥
Joseph A. Fiorita, Jz. 98400 (3) (4) T
Edwin L. Lewis 38,764 (3) *
Michael J. Luttati 2BO.000 (3) *
Constantine 5. Macricostas 2.808.064 (3) (3) 6.78%
George Macticostas 180,030 (3) (6) *
Willem I Maris 60,500 (3) %
Sean T. Smuth 134,229 (3) ¥
Mitchell G. Tyson 30500 (33 ¥
Barclays Global Investors, M.A. 3892778 () 0.43%

45 Fremont Street

San Francizco, CA 94105

Citadel Limited Fartnership 2410882 (8) 5.50%
131 5. Dearborn Street

Chicage, IL 60603

L5V Asset Management 1,773,501 (9) 5.50%
1 M. Wacker Drive

Sute 4000

Chicago. IT 60606

Macticostas Partners, LP. 2280.000 5.43%
c/o I. Kellog

3400 Bumrwood Circle

Corinth, T3 76208

Directors and Executive Officers 3.704 987 (10y B.05%
as a group (9 persons)

* Less than 1%

(4

The address for all officers and directors i3 15 Secor Boad, Brookfield, Connecticut 06804,

Except as otherwise indicated, the named person has the sole voting and investment power with respect to the shares
of Commen Stock set forth oppostte such person's name.

Includes shares of Common Stock subject to stock options exercisable as of February 14, 2008 {or within 60 days
thereof) as follows: Mt Fiederowicz: 52, 500; My Fiogita: 32 500; Mz Lewis: 37,500; Mt Luttati: 250,000; M.
Constantine Macricostas: 176,730; Mr. George Macricostas: 23,000; Mr. Maris: 37,500; My, Smith: 126,700; and M.
Ty=on: 17,300,

Includes 300 shares cwned by the wife of Mr. Fiorita as to which shares he disclaims beneficial ownership.

Includes 34.000 shares held by the wife of Mr. Macricostas as to which shares he disclaims beneficial ownership.
Also includes 2 280000 shares owned by Macricostas Partners, L P of which M. Macricostas 1s a limited partner
and 50,618 shares owned by the corporate general pariner of such partnership of which M. Macricostas 1s President.
a director and a significant shareholder. Mr Macricostas disclaims beneficial ownership of those shares not
represented by lus ownership mterests. Mr. Macricostas entered into fwo 10b3-1 plans on Jaonvary 12, 2008 to sell a
portion of Photronics. Inc. stock My Macricostas owns directly as well as Photronics. Inc. stock owned by
Macricostas Parmers, LP. Pursuant to his individual Rule 1003-1 plan, Mr. Macricostas may sell up to 300,000
shares of Photronics, Inc. stock over a period of 1 year, which also represents a portion of hus vested options.
Macricostas Partners, L P may sell up to 1,700,000 shares of Photronics. Inc. stock over a period of 1 year.
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(&) Mz Macricostas entered 1nto a 10b5-1 plan on January 12, 2006, Pursuant to the 10b3-1 plan. Mr. Macricostas may
sell up to 150,000 shares of Photronics. Inc. stock over a period of 1 year.

i According to Schedule 13G filed January 26, 2006, Barclays Global Tnvestors, WA ("Barclays”™) reported that
Barclays has sole voting power over 3.496.721 shares of Commeoen Stock and sole dispositive power over 3 892 7738
shares of Common Stock as of December 31, 2005

(8) According to Schedule 13G filed February 13, 2006, Citadel Linited Partaership ("Citadel™) reported that Citadel
has shared voting power and shared dispositive power over 2,410,882 shares of Conmmon Stock: as of December 31, 20035,

] According to Schedule 13G filed February 13, 2006 LSV Asset Management (“LSV™) reported that LSV has scle
voting power over 1.153 770 shares of common stock and sole dispositive power over 1.773.301 shares of Common

Stock az of December 31, 2005,

(10}  Includes the shares listed in notes (3), (4) and (3) above.

PROPOSAL 1
ELECTION OF DIRECTORS

A board of 7 directors is to be elected at the AaiiMieeting to serve until the 2007 Annual Meetifigghareholders and until their successors
are elected and qualified. The names of, and ceirtédrmation with respect to, the nominees focttm 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 chasghe Board of Directors, unless the Board ofblors should decide to reduce the number
of directors to be elected at the Annual Meetinge Company has no reason to believe that any nemvilebe unable to serve as a director.

The Board of Directors recommends that you vote "'FOR™ the election of each of the following nominees:

Nominees:

Name and (Age - Director Since . Positon with the Company
Walter M. Fiederowicz 1084 Divector

(39 vears)

Joseph A Ficrsta, Jr. 1987 Director

(61 vears)

Michael J. Luttati 2005 Cluef Executive Officer and Director

(50 vears)

Constantine 5. Macticostas 1974 Chairman of the Board
(70 vears)

George Macricostas 2002 Director

(36 years)

Willem D, Maris 2000 Director

(66 vears)

Mitchell G. Tyson 2004 Director

(51 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 199%luugust 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 admherlectronics information services. Mr. Fiedgitz served as Chairman of Colonial
Data Technologies Corp., a distributor of telecomimations equipment which subsequently mergedlimtdiData Technologies
Corporation, from August 1994 to March 1996. Herently is Chairman of the Board of Omega UnderwgtHoldings Limited, the holding
company of the Lloyd's insurance underwriter angdeseas a director and as a member of the auditmitbe® of First Albany Companies,
Inc., the parent of a broker-dealer. Mr. FiederawicChairman of the Compensation Committee, Vibaiftnan of the Audit Committee and
a member of the Executive Committee and the Investr@ommittee.

Joseph A. Fiorita, Jr., CPA has been a partneesif@g3 at Fiorita, Kornhaas and Van Houten, PiCindependent certified public
accounting firm located in Danbury, Connecticut.isla member of the Connecticut Society of CedifRublic Accountants (CSCPA) and
American Institute of Certified Public AccountaiidCPA). He serves as an advisory board membeaabus closely-held companies and
charitable organizations. He is also a CorporaioiNfewtown Savings Bank. Mr. Fiorita is Chairmartted Audit Committee, Vice Chairman
of the Compensation Committee and a member of tmaifating Committee. Mr. Fiorita qualifies as amidicommittee financial expert
under applicable Securities and Exchange Commigs8HC”) audit committee rules.

Michael J. Luttati has served as the Chief Exeeu@¥ficer and a member of the Board of DirectonesiJune, 2005. Prior to joining
Photronics, Mr. Luttati served as Executive Vicedtdent and Chief Operating Officer of Axcelis Tealogies, Inc. (“Axcelis”from Januar
2002 to May 2005. From January 2000 to January 2002l uttati was Senior Vice President and Genbtahager of Axcelis. From
November 1998 to December 1999, Mr. Luttati waseMeesident, Worldwide Field Operations of Axcefisom February 1996 to Noveml
1998, Mr. Luttati was Vice President, North Amerigiald Operations for Teradyne, Inc.

Constantine S. Macricostas is Chairman of the Bdamaim February 23, 2004 until June 7, 2005, harassl the additional responsibility of
Chief Executive Officer. From January 2002 throlgrch 2002, he temporarily assumed the positioRrekident. Mr. Macricostas also
served as Chief Executive Officer of the Compaoyrfrl974 until August 1997. Mr. Macricostas is Chrn of the Executive Committee ¢
a member of the Investment Committee. Mr. Macrig®$$ Chairman of the Board and a director of Rg\gfine Enterprise Solutions, Inc.,
(“RagingWire”), a company that provides secure ngaabinformation technology services and data cenfeastructure to data intensive
enterprise companies.

George Macricostas is the Executive Vice Chairnfah@ Board and founder of RagingWire. From MayQ@&hrough October 16, 2005, Mr.
Macricostas was Chief Executive Officer of Raging&ViFrom February 1996 until April 2000, Mr. Maargtas was a senior vice president at
Photronics, Inc. where he was responsible forsgkats of Photronics, Inc.’s global informationhealogy infrastructure. Mr. Macricostas is
Chairman of the Investment Committee, and a membtre Strategic Alliance & Planning Committee.

Willem D. Maris served as the President and Chiefditive Office of ASM Lithography Holding N.V. ("8ML") from June 1990 until his
retirement in January 2000. Headquartered in thaédiands, ASML develops and manufactures markedssarvices advanced lithography
projection systems for the fabrication of integdatércuits. He is a director of FSI Internationatl and Chairman of the Supervisory Board of
BE Semiconductor Industries N.V. Mr. Maris is Cinaan of the Strategic Alliance & Planning Committewl is a member of the Nominating
Committee.

Mitchell G. Tyson, has served as the Chief Exeeu@fficer and a Director of Advanced Electron Beamprivately held developer of
electron beam industrial process systems sinceb®c005. Prior to joining Advanced Electron Beas, Tyson held positions of
increasing management responsibility during hiedih-year tenure at PRI Automation, the world'dileg.supplier of semi-fab materials
handling systems. Most recently he served as PRimation's Chief Executive Officer from 1998 to 20@rior to joining PRI Automation,
he worked at GCA Corporation from 1985 to 1987 s@ied as science advisor to U.S. Senator Paulgsdrom 1979 to 1985. Mr. Tyson
is currently Chairman of the Board for Amberwavestgms, the leading supplier of strained silicomtetogy as well as a member of the
Semiconductor Equipment and Materials Institut8ENII®) North American Advisory Board and is a membgits Public Policy

Committee. He is also a director of Rubicon Techgg) a private company which develops, manufactanesdistributes sapphire substrates
and components and other advanced technology miatdvir. Tyson is Chairman of the Nominating Contedt and is a member of the At
Committee, the Executive Committee, and the Strailjance & Planning Committee.

Constantine S. Macricostas is the father of Gebtgericostas.

MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors met 8 times during the 2fi8&al year. During fiscal 2005, each director radiied at least 75% of the total number of
meetings of the Board of Directors and of all comteeis of the Board on which such director ser



The Company's Board of Directors has Audit, ExeeytCompensation, Investment, Strategic AlliancBl&ning and Nominating
Committees. Membership of the Audit, Compensatiwh [dominating Committees is comprised of indepehdsmn-employee directors.

The Audit Committee's functions include the appoiant of the Company's independent certified pudticountants, reviewing with such
accountants the plan for and results of their sngl#éngagement and the independence of such aecusnMessrs. Fiederowicz, Fiorita and
Tyson are members of the Audit Committee. All merslodf this Committee are independent, non-emplalpetors under applicable
NASDAQ rules. Mr. Fiorita qualifies as an audit amittee financial expert under applicable SEC acditmittee rules. The Auc
Committee held 10 meetings during the 2005 fisealry

The Compensation Committee's functions includebéistang compensation policies and programs foretkecutive officers of the Company
and administration of the Company's stock planssdvie Fiederowicz and Fiorita are members of theag@msation Committee. All members
of this Committee are independent, non-employeectbirs under applicable NASDAQ rules. The Compémsd&ommittee held 7 meetings
during the 2005 fiscal year.

The Investment Committee was organized during @@2Ziscal year and oversees the Company's investawtivities including the
commitment of funds and monitoring of investmenti@anance. Messrs. Fiederowicz, Constantine Masta®and George Macricostas are
members of the Investment Committee. The Investi@emimittee held no meetings during the 2005 figeal; however, members of this
Committee met informally with senior managementtighout the 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 arsmbifyare members of the Executive Committee. Thelxe Committee held no
meetings during the 2005 fiscal year; however, @osnmittee met informally with senior managementtighout the year.

The Strategic Alliance & Planning Committee revieawsl provides recommendations to the entire Boandaoious matters relating to
strategic alliances and long-range planning forGbenpany's business. Messrs. George Macricostass Etad Tyson are members of the
Strategic Alliance & Planning Committee. This Cortteg held no meetings during the 2005 fiscal year.

The Nominating Committee's functions include thasideration and nomination of candidates for ebecto the Board. Messrs. Fiorita, M
and Tyson are members of the Nominating Commiiienembers of this Committee are independent, esployee directors under
applicable NASDAQ rules. This Committee held 2 rmegt during the 2005 fiscal year.

The Nominating Committee Charter is posted on tbm@any's website at www.photronics.com.

The minimum qualifications for nominees to be cdesiéd by the Nominating Committee are experienalassiness or technology leader,
and the qualities or skills necessary and thetghdi deliver value and leadership to the Company the ability to understand, in a
comprehensive manner, the technology utilized lbyGbmpany and its customers for photomasks. Ifp@ming for a Director arises, the
Board will conduct a search for qualified candidafEhe Committee uses its network of contacts topile a list of potential candidates, but
may also engage, if it deems appropriate, a prioieassearch firm. The Committee will also considaalified candidates for Director
suggested by shareholders in written submissioRhtdronics, Inc., 15 Secor Road, Brookfield, Canicat 06804, Attention: Corporate
Secretary. The Committee does not intend to dieentanner in which it evaluates candidates, basedhether the candidate was
recommended by a shareholder or not.

The Nominating Committee did not receive any recamdations for nomination for Director from a shaneler or group who, individually
or in the aggregate, beneficially owned greaten thaercent of the Company's voting common stoclafdeast one year.
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The Board provides a process for shareholdersni 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 Baardthe individual Directors, on a
periodic basis.

It is the Company's policy that the Directors wkemsl for election at the Annual Meeting attendAlm@ual Meeting unless the Director has
irreconcilable conflict, and attendance has beemsed by the Board. All the nominees who were Darscduring the last fiscal year and w
are standing for election at the 2006 Annual MegtihShareholders attended the 2005 Annual Mee@tir8hareholders, with the exception
Willem D. Maris, who was excused.




AUDIT COMMITTEE REPORT

The Audit Committee is composed of three directeesh of whom meet the independence requiremerite @pplicable NASDAQ and SEC
rules. The Committee operates under a written ehadopted by the Board. The Committee also uniiesta written performance evaluation
of the Committee on an annual basis.

For the fiscal year ended October 30, 2005, theitATommittee reviewed and discussed the auditezhfiial statements with management,
discussed with the independent auditors the mattepsred to be discussed by SAS 61 (Codificatib8tatements 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 Comragje The Audit Committee reviewed and discusseld mianagement and tl
independent auditors, as appropriate, (1) the edidibancial statements and (2) management’s repoiriternal control over financial
reporting and the independent accounting fem@lated opinions. In addition, the Audit Comn@ttiscussed with the independent auditor:
independence of the independent auditors. The Ctirenionsidered whether the provision of non-aselitices by Deloitte and Touche LLP
("D&T") to the Company is compatible with maintaigithe independence of D&T and concluded thatiblependence of D&T is not
compromised by the provision of such services. Chmmittee met with management periodically durimg year to review the Company’s
Sarbanes-Oxley Section 404 compliance effortsedl&d internal controls over financial reportingldiionally, the Committee pre-approves
all audit and non-audit services provided to thenBany by D&T. Based on the foregoing meetings,awsgiand discussions, the Audit
Committee recommended to the Board of Directorsttiemaudited financial statements for fiscal 26@5ncluded in the Company's Annual
Report on Form 10-K for filing with the Securitiaed Exchange Commission.

In 2003, the Audit Committee adopted a complaintpdure for accounting and auditing matters anthtiams of Company policy.
This report is submitted by:

Joseph A. Fiorita, Jr.
Chairman

Walter M. Fiederowicz
Mitchell G. Tyson
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Fees Paid to the Registered Public Accounting Firm

For the fiscal vears ended October 31, 2004 and October 30, 2003, the aggregate fees for professional services rendeted by
D&T were as follows:

Fiscal 2004 Fiscal 2005
Aundit Fees (a) § 567.000 §1.286242
Andit-Eelated Fees (b 74,0040 199,764
Tax Fees (c) 188,000 102 405
All Other Fees 0 ]
Total § 829,000 $1.588.411

(a) Bepresents aggregate fees in connection with the awndit of the Company’s annual financial statements. internal controls
over financial reporting in 2005, review of the Company’s gquarterly financial statements or services normally provided by
D&T and fees related to the Company’s 2005 Form 5-3 Registration Statement filed 1n June 2005.

() Represents fees primarily for assistance with Sarbanes-Oxley Section 404 readiness.

ic) Bepresents aggregate fees in connection with tax compliance. tax advice and tax planning.

11

EXECUTIVE OFFICERS



The names of the executive officers of the Compaeyset forth below together with the positionslti®f 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
Michael J. Luttati. 50 Chief Executive Officer 2005
Edwin L. Lewis, 60 Wice President. Secretary 2003
and General Counsel
Sean T. Smuth, 45 Semtor Vice Presiudent. 2000
Chief Financial Officer

Michael J. Luttati has served as the Chief Executive Officer and a lneerof the Board of Directors since June of 200&rRo joining
Photronics, Mr. Luttati was Executive Vice Presidand Chief Operating Officer of Axcelis Technolodyc. (“Axcelis”) from January 2002
to May 2005. From January 2000 to January 200%dsethe Senior Vice President and General Mandggxaelis. From November 1998
December 1999 he was Vice President, WorldwidedFbgerations of Axcelis. From February 1996 to Noker 1998, Mr. Luttati was the
Vice President of North America Field OperationsTeradyne, Inc.

Edwin L. Lewis was elected Vice President, Secretary and Genexaisel in May 2003. From March 2000 to April 2088,was Vice
President and General Counsel for American SciandeEngineering, Inc., an international designermanufacturer of x-ray detection
equipment for protection of ports, borders and Hgburity U.S. government facilities. From May 138March 2000, he was President of
The Atlantic Legal Foundation, a public interest firm headquartered in New York City.

Sean T. Smithwas promoted to Senior Vice President on Januarg@35, and continues to serve as Chief Finandi@&. In March 2002,
Mr. Smith was elected Vice President and Chief i@ Officer. Prior to that date he had been \Recesident-Controller. He joined
Photronics in April 2000. From 1999 to 2000, Mr.i8mwas Vice President and Chief Financial OffioéCarvel Corporation, a closely held
soft ice cream manufacturer.

EXECUTIVE COMPENSATION

The following table sets forth certain informatimgarding compensation paid or accrued by the Cagnfma services rendered for each of
the three fiscal years during the periods endeolict30, 2005, October 31, 2004 and November 23 g®@ach of the individuals who
served (i) as the Chief Executive Officer during #005 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
Name and Other Annual Restricted Securities All Other
Principal Salary Bonus Compensation Stock Awards Underlying Compensation
Position Year (%) (%) (%) (%) Options (#) (5)
Constantine 3, 2003 200,089(1) 150,000 2518(3) 66,600(2) 30,000 40,000 (3)
Macricostas 2004 205,000 4392 58,740 5,000
Former Chief
Executive
Officer and
Chairman of
the Board (4)
Michael J. 2005 171,730 190,000 1,112{5) 250,000 136,169 (6)
Luttati
Chief
Executive
Officer (4)
Paul J. Fego 2005 114,578(8) 30005
President and 2004 327602 34,640 1730009
Chief Operating 2003 294 BOB(10) 7361 28,905
Officer (T)
Sean T. Smith 2005 262,884 188.300 13.633(%) 14.560(11) 5,000
Senior Vice 2004 230,769 39,640 16.276 7.300(9)
President and 2003 206,366(10) 16,147 15673
Chief Financial
Officer
Edwin L. 2005 216,538 75.000 8.306(3) 7.280(13 30,000
Lewis 2004 203,385 50,250 8.938
Vice President, 2003 101,250 7.000 15,000
Secretary and
General
Counsel (12)
(1) My Macricostas received $200,080 in fiscal 20035 pursuant to a Consulting Agreement.
{2) Mr. Macricostas also received 4,000 shares of restricted stock and 30,000 stock options as Chairman of the Board.

The restricted stock award was granted on February 14, 2003, The closing price on Febroary 14, 2003 was $16.65.
There were no dividends and the restrictions lapsed guarterly over a one-year period.

(3 Represents fees received for serving as Chairman of the Board (525.000 annual retainer and $2. 500 per each Board
meeting attended. There were 6 meetings in 2005 for wiuch Directors recetved compensation).

{4 Mr. Macricostas became Chief Executive Officer effective Febiuary 23, 2004, Wr. Luttati replaced Wi, Macricostas
as Chief Executive Officer on June 7, 20035,

{3 Eepresents (1) matching contributions made by the Company porsuant to the Company’s 401{k) Savings and Profit
Sharing Plan: and (i) moathly car allowance paid by the Company or personal use of a Company car:. The
matching 401(k) contributions made during fiscal vear 2003 were as follows: My, Fego: $300; Mr. Smith: 54,442
and My, Lewis: $4.330. The car allowance paid by the Company or personal use of a Company car in the 2003 fiscal
vear was as follows: Mr. Macricostas: 52.518; Mr. Luttati: $1.112; Mr. Smith: $2.191 and Mr. Lewis: $3.975.
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(6} Bepresents §75 464 relocation expenses and $43.787 tax gross-up resmbursement to Mr. Luttati and $16.918 paid to
a third party for moving expenses.

(7) M. Fego resigned his position with the Company on January 25, 2003,
(2} This amount includes $20,424 that was paid to Mr. Fego for vapsed vacation. Mr. Fego also received in fiscal 2003,
$61 461 fiom the Company pursuant to his Resignation Agreement. In fiscal 2008, Mr. Fego will receive 523,538

pursnant to his Resignation Agreement which terminates in Felwuatsy 2006.

(9 Messrs. Fego and Smith were granted 1,000 shares of restricted stock on Febouary 24, 2004, The closing price was
$17.30. There were no dividends. and the restrictions lapsed quarterly over a one-vear period.

(10) As a result of cost reduction measures Mr. Fego and My, Snuth took a 3% reduction in salary for the period of March
32, 2003 through July 26, 2003,

(11} Mr. Smith was granted 1.000 shares of restricted stock on January 17, 2005, The closing price on Januwary 17, 2003
was $14.36. There were no dividends and the restrictions lapsed quarterly over a one vear period.

(12} My Lewis jomed the Company in April 2003,
{13} Mr. Lewis was granted 500 shares of restricted stock on January 17, 2005, The closing price on January 17, 2003

was $14.36. There were no dividends and the restrictions lapsed quarterly over a one vear period.
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STOCK OPTIONS

The Company maintains stock option plans whichvafior the grant of stock options and restricteaktawards to directors and executive
officers of the Company as well as other employddébe Company. The Board of Directors has apprdakecamendment of the stock option
plans to provide for the issuance of stock appteciaights. However, no stock appreciation rigiese granted in 2005. The following table
sets forth certain information with respect toofptions granted to the Named Executives durin@@5 fiscal year and (ii) the value of such
options at assumed annual rates of stock pricesajation.



Option Grants In Last Fiscal Year

Potential Realizable Value
at Assumed Annual Rates
of Stock Price Appreciation

Individual Grants for Option Term (2)

Number of % of Total Options

Securities Granted To All

Underlving Employeesin ~ Exercise or Base
Name Options Granted Fiscal Price (3/Share)  Expiration S0a(3) / 10%49(3)

(#) Year (1) Diate

= \
Ei“:mﬂ”f? 5 -igggﬁg’ 2.60% $14.56 1172015 $228.918/$580,122
HacHcostEs ) 52% $16.63 2/14/2015 $32.355/$132.679
Michael J. Luttati 250.000(6) 25.98% $23.30 6/82015 $3.677.461/$9.319.409
Sean T. Smith 75.000(3) T.75% $14.36 1172015 $686,753/81,740,367
Edwin L. Lewiz 30.00003) 3.13% $14.56 11772015 $274.701/5696,147
PaulJ. Fego (7) ] 0 0 0 00

1 All options were granted at the fair market valoe at the date of zrant,

(2 Potential gamns are net of exercise price. but before taxes associated with exercise.
These amounts represent certain assumed rates of appreciation only, in accordance with
the SEC's rules. Actual gains, if any, on stock option exercises are dependent on the
futere performance of the common stock, overall market conditions and the optoen
holders' continued employment through the vesting period. The amounts reflected in
this table may not necessarily be achieved.

3 The cptions were fully vested as of July 1. 2005,

4] This reflects options granted to Mr. Constantine 5. Macricostas in his capacity as
Chairman of the Board.
(3) The options vest over four years in four equal installments. The Beard of Directors may

accelerate the vesting of the option if the Company merges or consolidates with another
company, sells substantially all of its assets. or a "Change in Control” (as defined in the
applicable plan or award document) involving the Company cocurs or as otherwise set
forth 1o the plan.

(6] The options were fully vested as of October 28, 2003

(7 Mz Fego restgned his position with the Company en Januaty 23, 20035,
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The following table sets forth certain informatioith respect to options exercised during the 208&af year by the Named Executives and
the value of options held by the Named Executive®otober 30, 200"



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 bhasveompensation plans that were
not approved by the Company's shareholders. Infitomén the table is as of October 30, 2005.
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CERTAIN AGREEMENTS

Mr. Constantine Macricostas and the Company entetedh 7 year consulting agreement dated Juh2@@5. The Company pays Mr.
Macricostas $250,000 per year for his consultingises. The Company will also provide Mr. Macricastvith supplemental health insural



provided the premiums do not exceed $10,000 per ra Macricostas also has use of an automobileezhby the Company. On or after
February 2007, Mr. Macricostas shall have the righgurchase the automobile from the Company fakb@lue. During the term of the
consulting agreement, Mr. Macricostas has agreétbrime employed by or otherwise engage in actisithat compete with the Company’s
business. Mr. Macricostas had been a party toeab gonsulting agreement with the Company, datedl A8, 2003. Pursuant to the terms of
that agreement, the Company paid Mr. Macricostas$D0 per year for his consulting services.

Mr. Luttati and the Company entered into a 3 yeapleyment agreement dated May 12, 2005. The agmeisiautomatically extended for
consecutive 1 year periods unless the Company giviesist 30 days notice of its intent not to ren€ae Company pays Mr. Luttati a base
salary of $475,000 per year. Mr. Luttati also Hesdpportunity to receive a performance based thahonus up to an amount equal to
100% of his base salary. The percentage may beased to 125% of his base salary to reward extreasdperformance. For the fiscal year
ending October 30, 2005, the percentage was prbtateflect the fact that Mr. Luttati was not eayed by the Company for the full year;
however Mr. Luttati was entitled to receive a mioimbonus of $150,000. Mr. Luttati is entitled tatmapate in employee benefit plans and
arrangements as established by the Company. Mtati ig also entitled to receive an automobilevalace or company car in accordance
with the Company’s policies and provisions applledb other similarly situated executives of ther@any. If Mr. Luttati’'s employment
agreement is terminated by the Company for reastires than “cause”, or Mr. Luttati resigns for “gbeason” good reason being defined
the relocation of the Comparsyprincipal executive offices to a location whishmiore than 50 miles from its then current locatidout Mr.
Luttati’s consent or reduction in his position dagsit to be of materially less responsibility ometerial reduction in Mr. Luttas’base salar
or target bonus of 100% of his base salary witidutLuttati’s consent), Mr. Luttati will receive payment equal to his base salary paid out
over 18 months and Mr. Luttati's stock options ionikar rights will become immediately vested. Thmmoyment agreement also provides
severance payments to Mr. Luttati over 24 monththénevent of “involuntary termination” other tharause” (including a resignation for
“good reason”) following a “change in control”. Thenployment agreement also provides that the Coynwdhpay Mr. Luttati a “gross up
amount” under certain circumstances if taxes d@mpesed pursuant to Sections 280G and 4999 ofitieenlal Revenue Code. Mr. Luttati has
agreed not to engage in any activity that competdsthe Company’s business during the term ofelnigloyment agreement and for 18
months thereafter.

Mr. Smith and the Company entered into a 3 yearl@ynpent agreement dated February 20, 2003. Thesagmet is automatically extended
for consecutive 1 year periods unless the Compamsat least 30 days notice of its intent notetoew. Mr. Smith is entitled to participate in
employee benefit plans and arrangements as e$tadblisy the Company. Mr. Smith is also entitledetoeive an automobile allowance or
company car in accordance with the Comparmglicies and provisions applicable to other sanhyl situated executives of the Company. If
agreement is terminated by the Company for reastives than “cause,” or Mr. Smith resigns for “gaedson,” ood reason being defined
the relocation of the Company’s principal executifiices outside the United States without Mr. $risittonsent or any reduction in his
salary, or health benefits without Mr. Smith’s cenf Mr. Smith will receive a payment equal to bése salary (which is currently $275,000
paid out over 12 months). The agreement also pesvégéverance payments for 18 months in the evenvalintary termination other than
“cause” (including a resignation for “good reasofgfjowing a “change in control” and Mr. Smith’sosk options or similar rights will
become immediately vested. The agreement alsogesthat the Company will pay Mr. Smith a “grossanpount” under certain
circumstances if taxes are reimposed pursuantdtode 280G and 4999 of the Internal Revenue CildeSmith has agreed not to engage in
any activity that competes with the Company’s besinduring the term of his employment agreemenf@nt2 months thereafter.

Mr. Lewis and the Company entered into a 3 yearleympent agreement dated January 4, 2005. The agraésautomatically extended for
consecutive 1 year periods unless the Company giviesst 30 days notice of its intent not to renhu Lewis is entitled to participate in
employee benefit plans and arrangements as es$tadblisy the Company. Mr. Lewis is also entitledeioaive an automobile allowance or
company car in accordance with the Comparmglicies and provisions applicable to other sanhyl situated executives of the Company. If
agreement is terminated by the Company for reastires than “cause,” or Mr. Lewis resigns for “gaméson,” good reason being defined
the relocation of the Company’s principal executifices outside the United States without Mr. Lewiconsent or any reduction in his
salary, or health benefits without Mr. Lewis’s cen Mr. Lewis will receive a payment equal to bése salary (which is currently $220,000
paid out over 12 months). The agreement also pesvégverance payments for 18 months in the evenvalintary termination other than
“cause” (including a resignation for “good reasofgfjowing a “change in control” and Mr. Lewis’ stk options or similar rights will become
immediately vested. The agreement also providestieaCompany
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will pay Mr. Lewis a “gross up amount” under centaircumstances if taxes are reimposed pursug®éttions 280G and 4999 of the Internal
Revenue Code. Mr. Lewis has agreed not to engagmyiractivity that competes with the Company’s bess during the term of his
employment agreement and for 12 months thereafter.

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 4,000 shares per year. The restrictionthese restricted stock awards lapse
quarterly over the one-year service period. In dan@005, the Company issued a one-time stock wjgtiant of 25,000 shares to the
Chairman of the Board and 15,000 shares to alleroployee Directors with the exercise price of $648r share, the fair market value of
common stock on the date of the grant. These apttested fully on July 1, 200



In fiscal 2005, Directors who were not employeethef Company also received a stock option grabt@d0 shares of Common Stock. This
grant was issued as part of their annual compemsakhe exercise price for the option was $16.65hare, the fair market value of the
Common Stock on the date of the grant. Twenty{igecent (25%) of the options are exercisable #fiefirst anniversary date of the grant,
and on a cumulative basis, an additional twentg-fiercent (25%) of the options are exercisableagh anniversary date thereafter (all
options will be exercisable, if not previously esieed, on the 4 anniversary of the date of grant).

For fiscal 2006, in addition to their annual re&s) non-employee Directors will receive 4,000 shanf restricted stock as part of their annual
compensation. Non-employee Directors will no longgerive stock options as part of their annual camsption. Directors who are also
employees of the Company are not compensated fieingeon the Board.

The Chairman of the Audit Committee receives aritadthl annual retainer of $65,000, and the Vicai@han receives an additional annual
retainer of $25,000. All other members of the Aliimmittee (excluding the Chairman and Vice Chairmfthe Audit Committee) receive
an additional annual retainer of $10,000. Membéth® Audit Committee receive a per diem paymer8R50 for travel in connection with
Audit Committee and Board of Directors assignmenkte Chairman of the Compensation Committee reseameadditional annual retainer of
$25,000, and the Vice Chairman receives an additiannual retainer of $5,000. The Chairman of theestment Committee receives an
additional annual retainer of $15,000.
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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, non-employee members of the Bufdbirectors. Neither of these individuals was #ficer or employee of the Company at
any time during fiscal 2005 or at any other timd arither of them have interlocking relationshipglafined by the Securities and Exchange
Commission. The Compensation Committee is resplnf&ib setting and administering the policies gowmeg annual compensation of
executive officers, considers their performance maftes recommendations regarding their cash corapjengnd stock options to the full
Board of Directors. The Compensation Committeequiécally reviews its approach to executive comp#osand makes changes as
appropriate.

The Compensation Committee’s philosophy is thatettee compensation must be competitive with otteanparable employers to insure
that qualified employees can be attracted andmedsand 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 Compiens&ommittee uses three
components to achieve these goals: base salarysesmand stock based awards. In 2004, the Compen€aimmittee retained Mercer
Human Resource Consulting to assess the marketeatdivgness of the compensation of the Compsuexecutive officers and to evaluate
pay-for-performance criteria of the compensaticsgpam. Mercer Human Resource Consulting also mamtesentation to the Compensation
Committee on the trends in executive compensation.

On December 5, 2005, the Compensation Committe¢renBoard of Directors approved an annual caslidpnogram which is designed to
link incentive with performance. The bonus progiiarmtended to provide incentives to eligible papants to grow the business of the
Company both financially and strategically whils@increasing shareholder value. The program wikfbective for fiscal 2006.

The Compensation Committee evaluates and establisis®e salary levels in light of economic condgiand comparisons to other similarly
situated companies. Bonuses, if any, are depengbamt an evaluation of the Company’s performanceamhievement 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 xed@dive officers of the Company as well
as other employees of the Company. In 2004, thedBakDirectors approved the amendment of the stqutlon plans to provide for the
issuance of stock appreciation rights which gaeeGbmpensation Committee broader compensatiomattees. However, no stock
appreciation rights were granted in 2004 or 20@&clSoptions and restricted stock awards, whichGbepensation Committee believes
provide a strong link between executive compensaditd shareholder return, are used to provide teng-incentives based on shareholder
return.

In establishing compensation levels for the exeeutifficers of the Company, including the Named d&rives, the Compensation Committee
considers compensation at companies in the elécsramustries with similar levels of sales andidpThe companies considered were not
necessarily the same as those included in therpeaface chart set forth in this Proxy Statementtdube difference in the size of the
companies considered. The Compensation Commitjestagxecutive compensation in connection with taview. Generally, the
Compensation Committee believes that its expectatigperformance of the Company and its executffieass should allow executive
compensation to fall within the median to%ercentile of compensation of this comparison grdie Compensation Committee believes
that its three-part approach results in a compamwsatogram which is aligned with the Company’sdgand results and balances both short
and lon¢-term goals



Section 162(m) of the Internal Revenue Code lithiesCompany'’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 Comatimis Committee believes however
that its ability to subjectively evaluate executofficer performance is an important part of itadtion and its ability to provide incentives.
Additionally compensation paid to the Named Exea@sgihas historically not exceeded deductibilityittnrunder Section 162(m). Accordingly
the Compensation Committee has not required thabalpensation programs comply with Section 1624tfjough the Compensation
Committee considers compliance in establishingviddial compensation components.
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2005 EXECUTIVE COMPENSATION

Base salaries for executive officers of the Compameyestablished primarily upon an evaluation efé¢kecutive officer’s position in the
Company, competitive market practices, individuadfprmance, level of responsibility and technicgdertise. The base salaries for Mr. Sr
and Mr. Lewis are set forth in their respective Eyment agreements which are described above uhdaraption Certain Agreements.
Annual bonus and stock option awards are basedlgedive and objective factors such as indivigaeformance, position in the Company
relative to other executive officers, length ofvéeg with the Company, competitive market practigesst contributions to the Company and
expected future contributions and the Company'fpaance and achievement of its financial and otfoals during the fiscal year and the
achievement of specific objectives of each exeeubifficer. In fiscal 2005, Mr. Smith received a berof $188,500. Mr. Smith also received
1,000 shares of restricted stock with a value @f%$80. The restricted stock was granted on JariLiar2005 and the closing price was $14
There were no dividends and the restrictions lapgrdterly over a one year period. Mr. Smith alsteived 75,000 stock options. Mr. Lewis
received a bonus of $75,000. Mr. Lewis also reat®b@0 shares of restricted stock with a value g280. The restricted stock was granted on
January 17, 2005 and the closing price was $1Z5ére were no dividends and the restrictions lajpgrdterly over a one year period. Mr.
Lewis also received 30,000 stock options. Mr. Fegm resigned from the Company on January 25, 2@id5jot receive a bonus or any
stock options for fiscal 2005.

2005 CHIEF EXECUTIVE OFFICER COMPENSATION

Mr. Macricostas is not an employee of the Compautyidbcompensated pursuant to a consulting agreefwaich is described above under
the caption Certain Agreements) he entered intdmni 18, 2003 which was amended and supersedellilgnl1, 2005. Mr. Macricostas
served as Chief Executive Officer of the Companty dnne 7, 2005. In fiscal 2005, Mr. Macricostaseived $200,089 pursuant to his
consulting agreement referred to above. Mr. Mast&® received a bonus of $150,000 for his perfoomas Chief Executive Officer. This
bonus was determined based on subjective and agdattors such as his individual performance paisition in the Company, length of
service with the Company, competitive market prastj past contributions to the Company, and exgduatare contributions and the
Company’s performance and achievement of its firrmamd other goals during the fiscal year andatigievement of Mr. Macricostas’
specific objectives. Mr. Macricostas also recei$d6,000 as Chairman of the Board for fiscal 200&@l as 4,000 shares of restricted stock.
The restricted stock was granted on February 1@5 20he closing price was $16.65 and thereforeghtricted stock had a value of $66,600.
There were no dividends and the restrictions lapgedterly over a one-year period. Mr. Macricosts® received 30,000 stock options.

Mr. Luttati, who became Chief Executive Officertbeé Company on June 7, 2005, received a salar§ @, $30 and a bonus of $190,000 for
fiscal 2005. Mr. Luttati’s base compensation isfeeth in his employment agreement which is desztibbove under the caption Certain
Agreements. Pursuant to Mr. Luttati’'s employmeneagent, Mr. Luttati has the opportunity to receaveerformance based incentive bonus
up to an amount equal to 100% of his base saldng.pErcentage may be increased to 125% of hisdadesey to reward extraordinary
performance. For fiscal 2005, Mr. Luttati receiveebonus of 100% of his base salary pated to reflect the fact that he joined the Corypa
June 2005. Mr. Luttati also received 250,000 stoutions in fiscal 2005.

Respectfully submitted,
Walter M. Fiederowicz, Chairman
Joseph A. Fiorita, Jr.

COMPENSATION COMMITTEE
INTERLOCKS AND INSIDER PARTICIPATION

During fiscal 2005, no members of the Compensafiommittee were officers or employees of the Compargny of its subsidiaries. During
fiscal 2005, no executive officers of the Compaesved on the Compensation Committee or the BoaRireictors of another entity whose
executive officers served on the Company’s Comp@ars&ommittee.
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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 sulases for the fiscal year ending October 29, 2006.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 appointmenD&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 29, 2006.
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PERFORMANCE GRAPH

The following graph compares the yearly percentdgenge at October 31(*) of the indicated year emdhmulative total shareholder returr
the Company's Common Stock with the cumulativel tetairn on (i) securities traded on the NASDAQ kedy and (ii) publicly traded
securities of companies which have indicated thait tbusiness falls within Standard Industrial Gifisation (SIC) Code 367 (Electronic
Components and Accessories) (the "Peer Index").graeh assumes that $100 was invested on Octob2080 in the Company's Common
Stock; in the NASDAQ market index and in the Peelelx, and that all dividends were reinvested. Altitothe Company believes this graph
reflects favorably on the Company, it does noteéhalithat the comparison is necessarily useful terdening the quality of the Company's
performance or in establishing executive compeosati
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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 Enterprise Solutions, Inc. ("Ragfifige"), a supplier of secure data
center facilities and managed information technglegrvices, located in Sacramento, California. @Gome Macricostas is a founder,
majority shareholder and the Chairman of the Badifdirectors of RagingWire, and his son, George hastas is a director and Executive
Vice Chairman of Raging Wire. Since 2002, the Conydaas entered into additional contracts with R@@fire ranging from 12 months to
months to provide additional services. The decisiopursue an outsourced solution to satisfy thea@my's network and communications
needs was made by management, and the Compangeaxbtzids from and reviewed the service offeringsixbther global and regional
vendors before RagingWire was selected as the faestably priced solution for its service offeringduring the 2005 fiscal year, the
Company incurred expenses of $3.7 million for ssrgiprovided to the Company by RagingWire.

Soo Hoo Jeong, an officer of the Company, who s¢swes as the Chairman, Chief Executive OfficerRiasident of the Company's majol
held subsidiary in Korea, PK Ltd. (“PKL") is alscs@nificant shareholder of S&S Tech which servea aupplier of photomask blanks to the
Company. In 2005, the Company purchased $13.6omitif photomask blanks from S&S Tech of which $hi8lion was owed to S&S Tech
as of October 30, 2005.

The Company has an operating policy with the puepdsensuring that contracts with entities in whaaty director, officer or other member
of management has a financial interest are conngitpriced and commercially reasonable. Undermbiécy, any such contract must be
reviewed and approved in advance by the Audit Cdiemithe Chief Executive Officer and Chief Finah®fficer of the Company and the
Company will obtain independent assessment of ahentercial reasonableness of the contract as caoesidecessary.

The Company believes that the terms of the traitsectlescribed above with affiliated persons wegotiated at arm’s-length and were no
less favorable to the Company than the Companydduoave obtained from non-affiliated parties.

During fiscal 2005, the Company initiated a plarméguire all of the outstanding shares of PKL. A pf the purchase of outstanding shares,
the Company acquired 1,136,036 shares or 3.4% émployees, including officers, of PKL for 8,980 wper share or $8.70 U.S. dollars per
share. Two of the employees from whom the shares pigrchased were Soo Hoo Jeong the Chairman, Ekefutive Officer and President
of PKL and Margaret Sakai, the Vice President ahgkfFinancial Officer of PKL and an officer of ti@mpany. The total purchase price of
$9.9 million from PKL employees represents a premaf approximately 15% per share above similar pages of stock from other
stockholders during the same time per|
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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 pinéxy statement. If any other matters properly cdmfre 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#41@fjuires the Company's executive officers anectlirs and persons who beneficially
own more than ten percent of a registered claisso€ompany's equity securities to file an initegghort of beneficial ownership on Form 3
and changes in beneficial ownership on Form 4wits the SEC. Executive officers, directors andadee than ten percent shareholders are
also required by SEC rules to furnish the Compaitly @opies of all Section 16(a) forms they file.98d solely on its review of the copies of
such forms received by it, or written representetifrom certain reporting persons, the Companyebes that during the last fiscal year, all
filing requirements applicable to its executiveigdfs, directors and ten percent shareholders satisfied.

FORM 10-K AND ADDITIONAL INFORMATION

The Company’s annual report filed with the SEC omi10-K for the year ended October 30, 2005, whicludes 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 regidinthe same address will receive a single copigefinnual report and proxy statement
unless the shareholder notifies the Company tleat wish to receive individual copies. Shareholdeeay revoke their consent to
householding at any time by contacting ADP-ICSagitoy calling toll-free at (800) 542-1061, or byitimg to ADP-ICS, Householding
Department, 51 Mercedes Way, Edgewood, New York,1Z1The Company will remove you from the houseimgighrogram within 30 days
of receipt of your response, following which youlweceive an individual copy of our disclosure dotent.

SHAREHOLDER PROPOSALS

Shareholder proposals intended for inclusion inGbenpany's proxy statement for the 2007 Annual Mgeatf Shareholders must be received
by the Company no later than October 26, 2006 amst meet certain requirements of applicable lavesragulations in order to be
considered for possible inclusion in the proxyestagnt for that meeting. In addition, for sharehplgl®posals to be presented at the 2007
Annual Meeting of Shareholders without inclusiortie Company's proxy statement for that year, eaifcsuch proposal must be receivec
the Company no later than January 10, 2007 to ptelie 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, Connectié®&04.

SOLICITATION OF PROXIES AND COSTS THEREOF

The Company has retained Georgeson Shareholder Goitations Inc., a proxy solicitation firm to asdtse 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 Companyheut extra remuneration, may solicit proxies peadigror by telephone or cable. The
Company will reimburse brokerage firms, nomine@stadians and fiduciaries for their outqoécket expenses for forwarding proxy mater
to beneficial owners and seeking instruction wabkpect thereto.

February 24, 2006
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Appendix A



VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instruaticand for electron

PHOTRONICS, INC. delivery of information up until 11:59 P.M. Eastefiime the da
15 SECOR ROAD before the cubff date or meeting date. Have your proxy card amd
BROOKFIELD, CT 06804 when you access the web site and follow the in§tms to obtain yot

records and to create an electronic voting inswadorm.

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructiam
until 11:59 P.M. Eastern Time the day before thé-affi date o
meeting date. Have your proxy card in hand when gall and the
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie postageaic
envelope we have provided or return it to Photrgpiiec., c/o ADP, 5
Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: PHTRN1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

PHOTRONICS, INC.

THIS PROXY IS SOLICITED ON BEHALF OF
THE BOARD OF DIRECTORS

To withhold authority to vote, mark “For
Vote On Directors For  Withhold For All All Except” and write the nominee’s
All All Except number on the line below.

1. To elect the following 7 persons as Directors:

01) Walter M. Fiederowicz

02) Joseph A. Fiorita, Jr.

03) Michael J. Luttati

04) Constantine S. Macricostas
05) George C. Macricostas
06) Willem D. Maris

07) Mitchell G. Tyson

For Against Abstain
2. To ratify selection of Deloitte & Touche LLP as amkndent registered public accounting firm forfteeal year ending October 29,
2006.

3. To transact such other business as may properly dmfore the meeting or any adjournments thereof.

The shares represented by this proxy will be votedor not voted) on items 1 and 2 as directed by thshareholder, but if nc
direction is indicated, will be voted FOR each itemThe Board of Directors recommends a vote FOR eaddf the Items.

Please sign as name(s) appear(s) hereon. When signas attorney, executor, administrator, trustee oguardian, please give fu
title as such.

Please mark, sign, date and return this proxy gaing the enclosed enveloped.

For address changes and/or comments, please check
this box and write them on the back where indicated

YES NO
HOUSEHOLDING ELECTION - Please indicate if yc
consent to receive certain future investor commatioos in i
single package per household




PROXY
Photronics, Inc.
2006 Annual Meeting of Shareholders

April 4, 2006

The undersigned hereby appoints Sean T. Smith, iedwi_ewis, and Michael J. Luttati, or any one oore of them acting in the abse
of the others, with full power of substitution, @®xies of the undersigned, and hereby authoriaek er any of them to vote, as design
on the other side, all shares of Common Stock otiehics, Inc., which the undersigned is entitled/ote if personally present at the 2
Annual Meeting of Shareholders of Photronics, tiacbe held at 10:00 a.m. Eastern Standard Time il A, 2006 at the Compan
headquarters located at Building 1, 15 Secor RBeahkfield, CT 06804, and at any adjournments atponements thereof.




