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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 30, 2007

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 06804March 30, 2007, at 9:00 a.m. Eastern Daylight Tifoethe following purposes:

1) To elect 7 members of the Board of Directt

2) To ratify the selection of Deloitte & Touche LLP iaslependent registered public accounting firmtlfer fiscal year ending October 28,
2007;

3) To consider and vote on a proposal to approve a2@®¥ Long Term Equity Incentive Plan; ¢
4)  To transact such other business as may properlg ¢tmfore the meeting or any adjournments the

The Board of Directors has fixed February 9, 209The record date for determining the holders afimon 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 Directo

/s Edwin L. Lewis
Edwin L. Lewis
Secretany

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 30, 2007

GENERAL INFORMATION

The enclosed proxy is solicited by the Board ofebiors (the “Board” or “Board of Directors”) of Pinonics, Inc. (the “Company”), to be
voted at the Annual Meeting of Shareholders toddd bn March 30, 2007, at 9:00 a.m. Eastern Dayligime at the Compar's headquartel



located at Building 1, 15 Secor Road, Brookfieldn@ecticut 06804, or any adjournments or postponésiaereof (the “Annual Meeting”).
This proxy statement and the enclosed proxy cadiist being sent or given to shareholders orbouaFebruary 22, 2007.

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 commaeckg“Common Stock”) represented by such proxi®R” Proposals 1, 2, and 3 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 uponréaeipt 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 execuéed delivered proxy.

QUORUM; REQUIRED VOTES

Only shareholders of record at the close of busioasFebruary 9, 2007, are entitled to notice oftarvote at the Annual Meeting. As of
February 9, 2007, there were 41,781,580 share®windn Stock issued and outstanding, each of wkielntitled to one vote. At the Annual
Meeting, the presence in person or by proxy otiblders of a majority of the total number of shayesutstanding Common Stock will be
necessary to constitute a quorum. Assuming a qu@yoresent, the matters to come before the Ankigatting that are listed in the Notice of
Meeting require the following votes to be approvdgd:Proposal 1Election of Directors) - - a majority of the voteast by the shareholders
entitled to vote at the Annual Meeting is requiteelect 7 members of the Board of Directors;_(@)pBsal 2Ratification of Selection of
Independent Registered Public Accounting Firm lier Eiscal Year Ending October 28, 2007) - - a nilgjaf the votes cast by the
shareholders entitled to vote at the Annual Meesngquired to ratify the selection of DeloitteT&uche LLP; and (3) Proposal(3007 Lonc
Term Equity Incentive Plan) -a majority of the votes cast by the shareholdetitleshto vote at the Annual Meeting is requiredafiprove th
2007 Long Term Equity Incentive Plan. Abstentionl e considered as present but will not be comsd as votes in favor of any matter;
broker non-votes will not be considered as prekerthe matter as to which the shares are not voted

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

The following table sets forth certain information the beneficial ownership of the Company’s Comi8totk as of February 9, 2007 by: (i)
beneficial owners of more than five percent of @mmmon Stock; (ii) each director; (iii) each nonerfer election as a director; (iv) each
currently employed executive officer named in thmmary compensation table set forth below; andiWirectors and currently employed
executive officers of the Company as a group.

Amount and Nature of Beneficial

Name and Address of Beneficial Owner Ownership (2 Percentage of Class
Walter M. Fiederowicz 62,25( (3) s
Joseph A. Fiorita, Jr. 107,15( (3) (4) *
Soo Hong Jeong 256,65 (3) *
Edwin L. Lewis 63,11( (3) *
Michael J. Luttati 356,28¢ (3) *
Constantine S. Macricostas 2,718,61. (3) (5) 6.51%
George Macricostas 105,03( (3) (6) &
Willem D. Maris 69,25( (3) *
Christopher J. Progler 83,91¢ (3) s
Sean T. Smith 181,22 (3) *
Mitchell G. Tyson 38,00( (3) 5
Barclays Global Investors Japan Limited 3,377,16! (7) 8.0%

Ebisu Prime Square

Tower 8" Floor

1-1-39 Hiroo Shibuya-Ku

Tokyo, 150-8402 Japan

Dimensional Fund Advisors LP 2,839,07! (8) 6.81%
1299 Ocean Avenue

Santa Monica, CA 90401



Citadel Limited Partnership 2,962,51: (9) 6.6(%
131 S. Dearborn Street

Chicago, IL 60603

Letko, Brosseau & Ass. Inc. 3,171,251 (10) 7.6(%
1800 McGill College Avenue, Suite 2510

Montreal, QC H3A 3J6 Canada

Macricostas Partners, L.P. 2,280,001 5.4€%
1122 Bel Air

Allen, TX 75013

Directors and Executive Officers 4,041,48 (11) 9.67%

as a group (11 persons)

* | ess than 1%

(1)
(2)

(3)

(4)

The address for all officers and directors is 16d8&oad, Brookfield, Connecticut 068(

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

Includes shares of Common Stock subject to stotkmpexercisable as of February 9, 2007 (or wiirdays thereof) as follows: N
Fiederowicz: 46,250; Mr. Fiorita: 46,250; Dr. Jeof©d6,252; Mr. Lewis: 41,250; Mr. Luttati: 250,00@y. Constantine Macricostas:
184,250; Mr. George Macricostas: 30,000; Mr. Maik;250; Dr. Progler: 53,618; Mr. Smith: 132,950¢ &r. Tyson: 20,00

Includes 300 shares owned by the wife of Mr. Féoas to which shares he disclaims beneficial oviiyer
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()

(6)

(7)

(8)

(9)

(10)

(11)

Includes 34,000 shares held by the wife of Macricostas as to which shares he disclaims baak@iwnership. 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 intefdstdViacricostas renewed two
10b5-1 plans on January 12, 2007, to sell a podfdPhotronics, Inc. stock Mr. Macricostas owndily, as well as, Company stock
owned by Macricostas Partners, L.P. Pursuant tontigidual Rule 10b5-1 plan, Mr. Macricostas majl sip to 261,746 shares of
Company stock over a period of 1 year, which aégmasents a portion of his vested options. MactésoBartners, L.P. may sell up to
1,700,000 shares of Company stock over a periddyefar.

Mr. Macricostas renewed a 10b5-1 plan on Janii2ay 2007. Pursuant to the 10b5-1 plan, Mr. Mastas may sell up to 70,000
shares of Company stock over a period of 1

According to Schedule 13G filed January 23,72@arclays Global Investors Japan Limited (“Baysldapan”) reported that Barclay’
Japan has 3,241,638 shares of Common Stock andisplesitive power over 3,377,165 shares of ComBiock as of December 31,
2006.

According to Schedule 13G filed February 2, 2Dimensional Fund Advisors LP (“Dimensional”) cefed that Dimensional has
2,839,079 shares of Common Stock and sole dispegitwer over 2,839,079 shares of Common Stock Becember 31, 200t

According to Schedule 13G filed February 13)20Citadel Limited Partnership (“Citadel”) repattthat Citadel has 2,962,513 shares
of Common Stock and sole dispositive power ove62,913 shares of Common Stock as of December 8.

According to Schedule 13G filed February 13, 20@tko, Brosseau & Ass. Inc. (“Letkofgported that Letko has 3,171,250 shar¢
Common Stock and sole dispositive power over 3250 shares of Common Stock as of December 31, :

Includes the shares listed in notes (3), (4) afcifdve.

PROPOSAL 1



ELECTION OF DIRECTORS

A board of 7 directors is to be elected at the AziiMieeting to serve until the 2008 Annual Meetifigshareholders and until their successors
are elected and qualified. The names of, and ceirtéormation 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 Meetinlge Company has no reason to believe that any nemvilebe unable to serve as a director.

The Board of Directors recommends that you vote “FR” the election of each of the following nominees:

Nominees:

Name and (Age _ Director Since Position with the Company
Walter M. Fiederowicz 1984 Director

(60 years)

Joseph A. Fiorita, Jr. 1987 Director

(62 years)

Michael J. Luttati 2005 Chief Executive Officer and Director
(51 years)

Constantine S. Macricostas 1974 Chairman of the Board
(71 years)

George Macricostas 2002 Director

(37 years)

Willem D. Maris 2000 Director

(67 years)

Mitchell G. Tyson 2004 Director

(52 years)

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

In addition to the information set forth in the l@labove, 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 admh@rlectronics information services. Mr. Fiedgitz served as Chairman of Colonial
Data Technologies Corp. from August 1994 to Margfiél, a distributor of telecommunications equipmeiftich subsequently merged into
InteliData Technologies Corporation. He currenglyCihairman of the Board of Omega Insurance Holdiniggted, an AIM company and the
holding company of the Lloyd’s insurance underwr{t®mega”). Mr. Fiederowicz is also Chairman of tAudit Committee of Omega. Mr.
Fiederowicz is Chairman of the Compensation Conemjt/ice Chairman of the Audit Committee and a menab the Executive Committee
and the Investment Committee of the Company.

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, Connecticut.isla member of the Connecticut Society of CedifRublic Accountants (CSCPA) and
American Institute of Certified Public AccountaiidCPA). He serves as an advisory board memberabus 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 of the Company. Mr. Fiorita lifies as an audit committee
financial expert under applicable Securities andHaxge Commission (“SEC”) audit committee rules.

Michael J. Luttati is the Chief Executive Officarcha member of the Board of Directors of the Comypddr. Luttati has held both of these
positions since June 2005. Prior to joining PhdtenMr. Luttati served as Executive Vice Presidami Chief Operating Officer of Axcelis
Technologies, Inc. (“Axcelis”) from January 2002May 2005. From January 2000 to January 2002, Mitalti was Senior Vice President
and General Manager of Axcelis. From November 1t®98ecember 1999, Mr. Luttati was Vice Presidentriivide Field Operations of
Axcelis. From February 1996 to November 1998, Mittati was Vice President, North America Field Gyiiems for Teradyne, Inc. Mr.
Luttati is a member of the Executive Committeehaf Company



Constantine S. Macricostas is Chairman of the Bdamaim February 23, 2004 until June 7, 2005, harass the additional responsibility of
Chief Executive Officer. From January 2002 throlgrch 2002, he temporarily assumed the positioRreSident. Mr. Macricostas also
served as Chief Executive Officer of the Compaoyrfrl974 until August 1997. Mr. Macricostas is Chran of the Executive Committee ¢
a member of the Investment Committee of the ComplsinyMacricostas is Chairman of the Board andraaior of RagingWire Enterprise
Solutions, Inc., (“RagingWire”), a company that yides secure managed information technology ses\acel data center infrastructure to
data intensive enterprise companies. ConstantiidaSricostas is the father of George Macricostas.

George Macricostas is the Chief Executive Offiddce Chairman of the Board and founder of Ragin@Mirom October 2005 until January
2007, Mr. Macricostas was the Executive Vice Chaimrof RagingWire. From May 2000 through October28)5, Mr. Macricostas was
Chief Executive Officer of RagingWire. From Febrypa®96 until April 2000, Mr. Macricostas was a seniice president of the Company,
where he was responsible for all aspects of thegamiyis global information technology infrastructukédr. Macricostas is Chairman of the
Investment Committee, and a member of the Strat&lljence & Planning Committee of the Company.

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 thaédkands, ASML develops, manufactures, marketssandices advanced lithography
projection systems for the fabrication of integdatércuits. He is a director of FSI Internationat] 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 of the Company.

Mitchell G. Tyson is the Chief Executive Officerdcaa Director of Advanced Electron Beams, a priyat&lld developer of electron beam
industrial process systems. Mr. Tyson has held bbthese positions since October 2005. Prior ituijg Advanced Electron Beams, Mr.
Tyson held positions of increasing management mesipiity during his fifteen-year tenure at PRI Aatation, the world’s leading supplier of
semi-fab materials handling systems. Most recdmlgerved as PRI Automati@nChief Executive Officer from 1998 to 2002. Ptiojoining
PRI Automation, he worked at GCA Corporation frof8% to 1987 and served as science advisor to &/sat8r Paul Tsongas from 1979 to
1985. Mr. Tyson is currently Chairman of the BolmdAmberwave Systems, the leading supplier ofis#@ silicon technology. Mr. Tyson is
Chairman of the Nominating Committee, a membehefAudit Committee and the Strategic Alliance &rflmmg Committee of the Compal
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MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors met 10 times during the 2i€6al year. During fiscal 2006, each directoeatted at least 90% of the total number of
meetings of the Board of Directors and of all coteeis of the Board on which such director servedept for Mr. Maris who attended 60%
of the total meetings of the Board of Directors.

The Company’s Board of Directors has Audit, ExagjtiCompensation, Investment, Strategic AlliancBl&nning 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 puticountants, reviewing with such
accountants the plan for and results of their sngl#éngagement and the independence of such aecusnmMessrs. Fiederowicz, Fiorita and
Tyson are members of the Audit Committee. All merslod this Committee are independent, non-emplalypeetors under applicable
NASDAQ rules. Mr. Fiorita qualifies as an audit amittee financial expert under applicable SEC acdihmittee rules. The Auc
Committee held 9 meetings during the 2006 fiscarye

The Compensation Committee’s functions includeldisiaing compensation policies and programs foretkecutive officers of the Company
and administration of the Company'’s stock planss#fe Fiederowicz and Fiorita are members of thegamsation Committee. All members
of this Committee are independent, non-employeecttirs under applicable NASDAQ rules. The Compémsaommittee held 8 meetings
during the 2006 fiscal year.

The Investment Committee oversees the Companyéstment activities including the commitment of fareshd monitoring of investment
performance. Messrs. Fiederowicz, Constantine Mastas and George Macricostas are members of testinent Committee. The
Investment Committee held 2 meetings during the6Z¥eal year.

The Executive Committee, with certain exceptionayraxercise all of the authority of the Board betweegular meetings of the entire Boi
Messrs. Fiederowicz, Luttati and Constantine Maxstas are members of the Executive Committee. Keelive Committee held 3
meetings during the 2006 fiscal 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 Macricostadgs Mad Tyson are members of the
Strategic Alliance & Planning Committee. This Cortteg held no meetings during the 2006 fiscal year.

The Nominating Committe' s functions include the consideration and nomimatibcandidates for election to the Board. MedSiwita,



Maris and Tyson are members of the Nominating Cdtemi All members of this Committee are independeon-employee directors under
applicable NASDAQ rules. This Committee held 1 rimeetiuring the 2006 fiscal year.

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

The minimum qualifications for nominees to be cdesed by the Nominating Committee are experiencelassiness or technology leader,
possession of the qualities or skills necessantlamability to deliver value and leadership to @@mpany and the ability to understand, in a
comprehensive manner, the technology utilized ByGbmpany 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 mle 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, Caricat 06804, Attention: Secretary. The
Committee does not intend to alter the manner iichvit evaluates candidates, whether the candidaterecommended by a shareholder or
not.

The Nominating Committee did not receive any recamdations for nomination for Director from a shaleler or group who, individually
or in the aggregate, beneficially owned greaten thgercent 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 Direataiividually. Shareholders may send
written communications to the Board or to any Dioec/o Photronics, Inc., 15 Secor Road, Brookfi€dnnecticut 06804, Attention:
Secretary. All communications will be compiled Iy tSecretary and submitted to the Board, or thigithehl 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 weredrs during the last fiscal year and
who are standing for election at the 2007 Annuagfifg of Shareholders attended the 2006 Annual iMigetf Shareholders, with the
exception of Willem D. Maris, who was excused.

AUDIT COMMITTEE REPORT

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

For the fiscal year ended October 29, 2006, theitACommmittee reviewed and discussed the auditezhfiral statements with management,
discussed with the independent auditors the mattersred 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 ComragjeThe Audit Committee reviewed and discussed miganagement and tl
independent auditors, as appropriate, (1) the edidiibancial statements and (2) management’s r@poiriternal control over financial
reporting and the independent accounting fimelated opinions. In addition, the Audit Comnettiscussed 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 maintang the independence of D&T and concluded thatridependence 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,ewsiand discussions, the Audit
Committee recommended to the Board of Directorsttimaudited financial statements for fiscal 26@Gncluded 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 b'

Joseph A. Fiorita, J
Chairman

Walter M. Fiederowic:



Mitchell G. Tyson

Fees Paid to the Registered Public Accounting Firm

For the fiscal years ended October 30, 2005 andi@ct29, 2006, the aggregate fees for professgeralces rendered by D&T were as
follows:

Fiscal 2005 Fiscal 2006

Audit Fees (a) $ 128624 $ 1,229,411
Audit-Related Fees (b) 199,76« 0
Tax Fees (c) 102,40! 82,66!
All Other Fees 0 0
Total $ 158841 $ 1,312,08

(a) Represents aggregate fees in connection wathulit of the Company’s annual financial statesienternal controls over financial
reporting in 2006, review of the Company’s quaptéihancial statements or services normally progilg D&T and fees related to the
Company’s 2005 Form S-3 Registration Statemerd fiteJune 2005.

(b) Represents fees primarily for assistance wétb&nes-Oxley Section 404 readiness.
(c) Represents aggregate fees in connection withdmpliance, tax advice and tax planning.
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EXECUTIVE OFFICERS

The names of the executive officers of the Compaeyset forth below together with the positionglh®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 Agt _ Position __Served as an Officer Since
Michael J. Luttati, 51 Chief Executive Officer 2005
Soo Hong Jeong, 51 Chief Operating Officer, Preside 2001

Asia Operations

Sean T. Smith, 46 Senior Vice President, 2000
Chief Financial Officer

Edwin L. Lewis, 61 Senior Vice President, Secreta 2003
and General Counsel

Christopher J. Progler, 43 Vice President, Chief Technolor 2002
Officer

Michael J. Luttati has served as the Chief Executive Officer and a lneerof the Board of Directors since June 2005.rRagoining the
Company, Mr. Luttati was Executive Vice Presidami &hief Operating Officer of Axcelis Technologggl (“Axcelis”) from January 2002
to May 2005.

Dr. Soo Hong Jeoncwas appointed Chief Operating Officer on June D62 and continues to serve as President of Ased@pns, ¢



position he has served in since March 22, 2004r Roithat, Dr. Jeong served as a Vice Presidetiteo€ompany and President and Chief
Executive Officer of PK, Ltd. (“PKL") since Augus?001.

Sean T. Smithwas promoted to Senior Vice President on Januarg@3b, and continues to serve as Chief Finandi&. In March 2002,
Mr. Smith was elected Vice President and Chief kol Officer. Prior to that date he had been WReesident, Controller. He joined
Photronics in April 2000.

Edwin L. Lewis was promoted to Senior Vice President on April2806 and continues to serve as General Counseéermtary. In May
2003, Mr. Lewis was elected Vice President, Seoyetad General Counsel. From March 2000 to Aprd2the was Vice President and

General Counsel for American Science and Enginggehint., an international designer and manufactoferray detection equipment for

protection of ports, borders and high security & ernment facilities. From May 1997 to March 20086 was President of The Atlantic
Legal Foundation, a public interest law firm heaalg@red in New York City.

Dr. Christopher J. Progler became a named executive officer on June 21, 2D0®rogler has been employed by Photronics forentioan
five years starting in 2001 with the position ofr@arate Chief Scientist. He was promoted to VicesiRtent and Chief Technology Officer in
2004. Dr. Progler is a Fellow and Board MemberSBIE - The International Society for Optical Engirieg. He is Co-Chair for SPIE
Advanced Lithography Symposium and Associate Eddothe SPIE Journal of Microlithography, Microfatation and Microsystems.

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 endealiget29, 2006, October 30, 2005 and October 314 g@ach of the individuals who served
(i) as the Chief Executive Officer during the 2G@&al year and (ii) the four other most highly quensated executive officers of the
Company whose total salary and bonus exceeded 1@Qsuch executives are collectively referredstth@ “Named Executives”).
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SUMMARY COMPENSATION TABLE

Annual Compensation Long-Term Compensation

Name and Other Annual Restricted Securities All Other
Salary
Principal Bonus Compensation Stock Underlying Compensation
Year

Position (%) (%) (%) Awards ($) Options (#) (%)

Michael J. 200€ 492,53t 500,40( 4,28%(2) 1,729,80i(3) 165,00( 4,7654)
2

Luttati 200t 171,73( 190,00( 1,112 250,00( 136,1645)
Chief Executive
Officer(1)
Soo Hong Jeong  200€ 386,64( 334,31: 61,3947) 510,60((8) 90,00( 110,00((9)
Chief
Operating
Officer,
President
Asia
Operations(6)
Sean T. Smith 200€ 286,74( 219,21( 6,161(2) 680,80((10) 90,00( 4,40((11)
Senior Vice 200t 262,88: 188,50! 9,191(12) 14,56((13) 75,00( 4,44%(14)




President and 2004 230,76 39,64( 12,00((15) 17,30((16) 4,27¢(17)
Chief Financial
Officer

Edwin L. Lewis ~ 200€ 229,64( 12563: 5,79((2) 340,40((18) 50,00( 4,32419)

Senior Vice 2005 216,53t  75,00( 3,97€(20) 7,28((21) 30,00( 4,33((22)

President, 200¢ 205,38! 50,25( 7,00((23) 1,93¢(24)
Secretary

and General

Counsel

200€ 233,30¢ 156,64l

Christopher J. 510,60((26) 80,00( 4,31%(27)
Progler

Vice President,
Chief Technology

Officer(25)

1)
()
(3)

(4)
()

(6)

Mr. Luttati joined the company as Chief Executivificdr on June 7, 2005.
Represents monthly car allowance paid by the Comnpapersonal use of a Company ¢

Mr. Luttati was granted 30,000 shares of restrictedk on January 3, 2006. The closing price ondgn3, 2006 was $15.11. There
were no dividends and the restrictions lapse oird-#ach year over a three year period. Mr. Luttets granted 75,000 shares of
restricted stock and 165,000 options on June 26.2Die closing price on June 2, 2006 was $17.08r&tvere no dividends and the
restrictions lapse ol-eighth each year over an eight year per

Represents matching contributions made by the Caynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl

Represents $75,464 relocation expenses and $4&x8ross-up reimbursement to Mr. Luttati and $18,Paid to a third party for
moving expense:

Dr. Jeong became a named executive officer on 2un2006
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(7)

(8)

(9)

(10)

(11)
(12)

(13)

Represents $16,772 for a car allowance paid b tmpany or personal use of a Company car in f2@ab as well as $44,620 that
Dr. Jeong receives as tuition reimbursement fochiklrer's education

Dr. Jeong was granted 30,000 shares of restiristiock and 90,000 stock options on June 2, ZS closing price on June 2, 2006
was $17.02. There were no dividends and the réstiklapse or-eighth each year over an eight year per

Represents $110,000 per year paid by the Compaly. theon’s retirement func

Mr. Smith was granted 40,000 shares of restrictecksand 90,000 stock options on June 2, 2006 .cldgng price on June 2, 2006
was $17.02. There were no dividends and the réstiklapse or-eighth each year over an eight year per

Represents matching contributions made by the Caynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl
Represents monthly car allowance paid by the Compapersonal use of a Company ¢

Mr. Smith was granted 1,000 shares of restrictedksbn January 17, 2005. The closing price on Jgrilig 2005 was $14.56. There
were no dividends and the restrictions lapsed qugrover a one year period. As of January 17, 20@&e were no restrictions on
these share:



(14)
(15)

(16)

(17)

(18)

(19)
(20)

(21)

(22)
(23)
(24)
(25)

(26)

(27)

Represents matching contributions made by the Caynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl
Represents monthly car allowance paid by the Comnpapersonal use of a Company ¢

Mr. Smith was granted 1,000 shares of restrictedksbn February 24, 2004. The closing price was3¥L7There were no dividends
and the restrictions lapsed quarterly over a ore period. As of February 24, 2005, there wereastrictions on these shar

Represents matching contributions made by the Coynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl

Mr. Lewis was granted 20,000 shares of restrictecksand 50,000 stock options on June 2, 2006.cldgng price on June 2, 2006
was $17.02. There were no dividends and the réstiklapse or-eighth each year over an eight year per

Represents matching contributions made by the Caynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl
Represents monthly car allowance paid by the Comnpapersonal use of a Company ¢

Mr. Lewis was granted 500 shares of restrictedkstocJanuary 17, 2005. The closing price on Janlian2005 was $14.56. There
were no dividends and the restrictions lapsed gugrover a one year period. As of January 17, 2@ e were no restrictions on
these share:

Represents matching contributions made by the Coynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl
Represents monthly car allowance paid by the Compapersonal use of a Company ¢

Represents matching contributions made by the Caynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl
Dr. Progler became a named executive officer o Ain 2006

Dr. Progler was granted 30,000 shares of restrigtimek and 80,000 stock options on June 2, 2006 .cldsing price on June 2, 2006
was $17.02. There were no dividends and the réstrclapse or-eighth each year over an eight year per

Represents matching contributions made by the Coynparsuant to the Compe’s 401(k) Savings and Profit Sharing Pl
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STOCK OPTIONS

The Company maintains equity compensation plansiwilow for the grant of stock options and reg#idcstock awards to directors and
executive officers of the Company as well as odmaployees of the Company. In 2005, the Board oéd&ars approved the amendment of
equity compensation plans to provide for the issaaf stock appreciation rights. However, no stagRreciation rights were granted in 20
The following table sets forth certain informatieith respect to (i) options granted to the Nameddtgives during the 2006 fiscal year and
(i) the value of such options at assumed annuabraf stock price appreciation.

Option Grants In Last Fiscal Year

Potential Realizable Value a
Assumed Annual Rates
of Stock Price Appreciation

Individual Grants for Option Term (2)
% of Total

Number of Options

Securities Granted To All

Underlying Employees in Exercise or Base

Expiration
Name Options Granted Fiscal Price ($/Share) 5%($) / 10%($)
(#) Year (1) Date

6/2/2016



Michael J. Luttati 165,00((3) 23.82% $17.02 $1,766,125/$4,475,707

6/2/2016

Soo Hong Jeong 90,00((3) 12.9% $17.02 $963,341/$2,441,295
6/2/2016

Sean T. Smith 90,00((3) 12.99% $17.02 $963,341/$2,441,295
6/2/2016

Edwin L. Lewis 50,00((3) 7.22% $17.02 $535,189/$1,356,275
6/2/2016

Christopher J. Progler 80,00((3) 11.55% $17.02 $856,303/$2,170,040

(1) All options were granted under the 2000 Stock Rliaeh were granted with an exercise price equalddain market
value (closing price) on the date of gre

(2) Potential gains are net of exercise price, butreetiaxes associated with exercise. These amouprissent certain
assumed rates of appreciation only, in accordarittetihe SEC'’s rules. Actual gains, if any, on stoghion exercises
are dependent on the future performance of the comstock, overall market conditions and the optiotders’
continued employment through the vesting period @imounts reflected in this table may not necdgdagiachievec

(3) The options vest over four years in four equalatistents. The Board of Directors may acceleratesdsting of the
option if the Company merges or consolidates withtlaer company, sells substantially all of its &ss&r a “Change
in Control” (as defined in the applicable plan wraad document) involving the Company occurs orthgmvise set
forth in the plan

13

The following table sets forth certain informatieith respect to options exercised during the 208&af year by the Named Executives and
the value of options held by the Named Executive®otober 29, 2006.

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 al
Options at Fiscal Year Enc Fiscal Year End
#) (2) ®)2)
Shares Acquired on Value Realized ($ Exercisable / Exercisable /
Name Exercise (#) 1) Unexercisable Unexercisable
Michael J. Luttati 0 0 250,000/165,000 $0/$0
Soo Hong Jeong 0 0 142,502/97,500 $12,104$0
Sean T. Smith 0 0 132,575/90,000 $12,645%$0
Edwin L. Lewis 0 0 41,250/53,750 $14,514%$4,838
Christopher J. Progler 0 0 53,618/80,000 $2,865$0

(1) Represents the difference between the closing pfitttee Common Stock on the date of exercise aa@xercise price.

(2) These amounts represent the difference betweehittrmarket value share price of $14.14 on Oct@¥r2006 (which was the last
day of trading for the fiscal year ended OctoberZti6), and the exercise price of the stock opti

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 Compe’s shareholders. Information in the table is as abBer 29, 200¢



Number of shares
remaining available
for future issuance

Weighted-average under equity
Number of shares to be exercise price of compensation
issued upon exercise of outstanding plans (excluding
outstanding options, options, warrants, securities reflected in
warrants and rights and rights column (a))
Plan Category (@) (b) (c)
Equity compensation plans approved by
shareholders 2,787,228 $17.04 367,90: (1)
Equity compensation plans not approved by
shareholders 0 0 0
Total 2,787,228 $17.04 367,90:

(1) Represents 43,820 shares of Photronics Common &tmeible pursuant to options authorized for futssaance under the
Company’s 1998 Stock Plan, 114,058 shares of Phios@ommon Stock issuable pursuant to optionsoaizébd for future
issuance under the Company’s 2000 Stock Option, Blzch210,024 shares available under the Compamyployee stock purche
plan.
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CERTAIN AGREEMENTS

Mr. Constantine Macricostas, Chairman of the Baxrithe Company and the Company entered into a i7gg@esulting agreement dated July
11, 2005. The Company pays Mr. Macricostas $250p@0@/ear for his consulting services pursuanhi® agreement. The Company also
provides Mr. Macricostas with supplemental heaidurance, provided the premiums do not exceed 8Q@®6r year and use of an automa
owned by the Company. On or after February 2007 Niércricostas has the right to purchase the autdensbm the Company for book
value. In fiscal 2006, the Company paid Mr. Macsitzs $250,000 pursuant to his consulting agreerrefiscal 2006, the Company also p
Mr. Macricostas a bonus of $50,000 with respedctisaconsulting services. Mr. Macricostas also neeti$2,663 for personal use of a
Company car. During the term of the consulting egrent, Mr. Macricostas has agreed not to be emglbyer otherwise engage in activit
that compete with the Company’s business. Mr. Mastias had been a party to a 5 year consultingagnet with the Company, dated April
18, 2003. Pursuant to the terms of that agreerttentCompany paid Mr. Macricostas $175,000 per fa@anis consulting services.

Mr. Luttati and the Company entered into a 3 y@apleyment agreement dated May 12, 2005. Mr. Lugtatinployment agreement is
automatically extended for consecutive 1 year isrianless the Company gives at least 30 days naititg intent not to renew. In 2005, Mr.
Luttati's employment agreement provided for a base safé4#5,000 per year. The Company can increaseabe salary in accordance w
normal business practices. Mr. Luttati’s currergebaalary is $513,000. Mr. Luttati also has theoopmity to receive a performance based
incentive bonus up to an amount equal to 100%©bhse salary. The percentage may be increas@b% af his base salary to reward
extraordinary performance. For the fiscal year egddctober 30, 2005, the percentage was prorateflezt the fact that Mr. Luttati was not
employed by the Company for the full year; howewér, Luttati was entitled to receive a minimum beraf $150,000. Mr. Luttati is entitled
to participate in employee benefit plans and aeamgnts as established by the Company for simitlated executives. Mr. Luttati is also
entitled to receive an automobile allowance or canypcar in accordance with the Company’s policies grovisions applicable to other
similarly situated executives of the Company. If. Muttati’'s employment agreement is terminatedi®y €ompany for reasons other than for
“cause,” or Mr. Luttati resigns for “good reasogbpd reason being defined as the relocation o€rapanys principal executive offices tc
location which is more than 50 miles from its theemrent location without Mr. Luttati’s consent @duction in his position causing it to be of
materially less responsibility or a material redmctin Mr. Luttati’s base salary, or target bonfid00% of his base salary without Mr.
Luttati’s consent), Mr. Luttati will receive a pagmt equal to his base salary paid out over 18 nsoautld Mr. Luttatis stock options or simili
rights will become immediately vested. Mr. Luttatémployment agreement also provides severancequagrio Mr. Luttati over 24 months
in the event of an “involuntary termination” othtan for “cause” (including a resignation for “goghson”) following a “change in control.”
Mr. Luttati’'s employment agreement also providest the Company will pay Mr. Luttati a “gross up amg' under certain circumstances if
taxes are reimposed pursuant to Sections 280G @8l ef the Internal Revenue Code. Mr. Luttati hgiead not to engage in any activity t
competes with the Company’s business during the tdrhis employment agreement and for 18 monthe#fter.

On August 24, 2001, the Company and Dr. Jeong exhieto a 5 year employment agreement (the “EmpéyAgreement”). The
Employment Agreement was subsequently amended ochMa, 2004, November 28, 2005, June 9, 2006 awkimber 29, 2006. As
amended on December 29, 2006, the Employment Agneewill expire on October 28, 2007. Pursuant ttdrms of the June 9, 2006
amendment, Dr. Jeo’s annual salary was increased to US $321,840 per Be. Jeong will also receive US $64,800 for @kted



responsibilities and a contribution to his Koreatirement fund of US $110,000 per year. Dr. Jesrajso eligible for a bonus of an amount
equal to 100% of his annual salary subject to atijecertain business objectives. This bonus witlude the statutory annual two-month
bonus in Korea. As is customary in Korea, Dr. Jeisrajso provided with tuition reimbursement of 884,620 per year for his children’s
education, and a car and driver. During the termi®Employment Agreement and for a period of 2yd¢laereafter, Dr. Jeong has agreed not
to engage in any activity that competes with then@any or a subsidiary of the Company. In the etteitDr. Jeong is terminated without
cause, he will be entitled to receive no less thgear of his salary. Additionally, in the evenatiDr. Jeong either voluntarily or involuntarily
leaves the Company, he will be entitled to a sexergpayment from PKL. The severance payment wittddeulated using a formula based on
his rank at PKL, salary and years of service witth. P

Mr. Smith and the Company entered into a 3 year@ynpent agreement dated February 20, 2003. Theeagmet 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 estadhlis/ the Company for similarly situated execgivdr. Smith is also entitled to receive
an automobile allowance or company car in accorelavith the Company’s policies and provisions atlie to other similarly situated
executives of the Company. If the agreement isiteated by the Company for reasons other than fause,” or Mr. Smith resigns for “good
reason” (good

15

reason being defined as the relocation of the Cawipaorincipal executive offices outside the Unitghtes without Mr. Smith’s consent or
any reduction in his salary, or health benefitdhwaitt Mr. Smith’s consent), Mr. Smith will receivepayment equal to 100% of his base salary
(which is currently $300,400) paid out over 12 nenfThe agreement also provides severance payfioerit8 months in the event of
involuntary termination other than for “cause” (unding a resignation for “good reason”) followingahange in control” and Mr. Smith’s
stock options or similar rights will become immedig vested. The agreement also provides that trepgany will pay Mr. Smith a “gross up
amount” under certain circumstances if taxes aposed pursuant to Sections 280G and 4999 of teenlat Revenue Code. Mr. Smith has
agreed not to engage in any activity that competdsthe Company’s business during the term ofelnigloyment agreement and for 12
months thereafter.

Mr. Lewis and the Company entered into a 3 yearleympent agreement dated January 4, 2005. The agradsautomatically extended for
consecutive 1 year periods unless the Company giviesst 30 days notice of its intent not to renghu Lewis is entitled to participate in
employee benefit plans and arrangements as es$tadblisy the Company for similarly situated execigividr. Lewis is also entitled to receive
an automobile allowance or company car in accorelavith the Company’s policies and provisions aggllie to other similarly situated
executives of the Company. If the agreement isiteated by the Company for reasons other than fause,” or Mr. Lewis resigns for “good
reason” (good reason being defined as the relatafithe Company’s principal executive offices adgsthe United States without Mr. Lewis’
consent or any reduction in his salary, or heatthdfits without Mr. Lewis’ consent), Mr. Lewis wikceive a payment equal to 100% of his
base salary (which is currently $249,000) paidawgr 12 months. The agreement also provides sese@ayments for 18 months in the
event of involuntary termination other than for tisa” (including a resignation for “good reasonJdwing a “change in control” and Mr.
Lewis’ stock options or similar rights will becormamediately vested. The agreement also provideshieaCompany will pay Mr. Lewis a
“gross up amount” under certain circumstancesxésaare imposed pursuant to Sections 280G and @fa®@ Internal Revenue Code. Mr.
Lewis has agreed not to engage in any activity cbaipetes with the Company’s business during ttme & his employment agreement and
for 12 months thereafter.

Dr. Progler does not have an employment agreemigimttine Company. However, pursuant to the termsobffer letter, the Company has
agreed to provide Dr. Progler with 12 months ndsieeerance of any material change in his positidhe Company cannot provide Dr.
Progler with 12 months naotice, he is entitled teeiee severance, which added to the notice pebiddgs the total to 12 months. If Dr. Prog
chooses to voluntarily leave the Company duringnibtice period, his severance will end at his teation date.

DIRECTORS’ COMPENSATION

Directors who are not employees of the Companyivea@n annual retainer of $25,000, in addition feeof $2,500 for each director’s
meeting attended and are granted a restricted siwakd of 4,000 shares per year. The grants arrglgnmade on the first Board meeting of
the Company’s fiscal year. The restrictions on¢hgsares lapse quarterly over the one-year sepeiged.

Prior to 2006, non-employee directors also recestedk options as part of their annual compensatiowever, in 2006, this practice ceased
and the directors were only awarded restrictedkstiorectors who are also employees of the Compaaynot compensated for serving on
Board.

For fiscal 2006, the Chairman of the Audit Commdtteceived an additional annual retainer of $65&@Dthe Vice Chairman received an
additional annual retainer of $35,000. In fiscaD@0the other member of the Audit Committee reaize additional annual retainer of
$10,000. For fiscal 2007, the Chairman of the A@immittee will receive an additional annual re¢aiaf $40,000. The Vice Chairman and
the other member of the Audit Committee will reeean additional annual retainer of $10,000. Membétke Audit Committee receive a |
diem payment of $1,250 for travel in connectionhvifie Audit Committee and for Board of Directorigaments. The Chairman of the
Compensation Committee receives an additional dmatainer of $25,000 and the Vice Chairman of@menpensation Committee receives
an additional annual retainer of $5,000. For fi)@06, the Chairman of the Investment Committeeived an additional annual retainer



$15,000. For fiscal 2007, the Chairman of the ltmesnt Committee will no longer receive an additicaranual retainer of $15,000. From
time to time, management may request the involvémione or more directors outside of board mestingconnection with the developme
or consideration of strategic initiatives. The dtars will earn an additional $2,500 per diem feethe time devoted to such matters.

In fiscal 2006, Mr. Macricostas also received $80,%r services as Chairman of the Board ($25,@e88imer and $2,500 per meeting. There
were 5 meetings in fiscal 2006 for which Directseived compensation).
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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 2006 or at any other timd aeither of them have interlocking relationshipslafined by the Securities and Exchange
Commission. The Compensation Committee is resplnf&ib setting and administering the policies goweg annual compensation of
executive officers, considers their performance maftes recommendations regarding their cash corapiengnd stock options to the full
Board of Directors. The Compensation Committeequiically reviews its approach to executive comptosand 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 andmetaand 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 salang;tshm incentive and long-term incentive awards.

In establishing compensation levels for the exeeutifficers of the Company, including the Named disteves, the Compensation Committee
considers compensation at companies in the elécsramustries with similar levels of sales andizdpThe 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 witk 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 #Bercentile of compensation of this comparison grdife 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 long-term goals. Additionally, the Company ntaiims stock option plans which allow for the grahstock options and restricted stock
awards to directors and executive officers of tkenfany as well as other employees of the Compar3004, the Board of Directors
approved an amendment to the stock option plapsoade for the issuance of stock appreciationtaghhich gave the Compensation
Committee broader compensation alternatives. Howexestock appreciation rights were granted ind/2 @005, or 2006. Stock based
awards, which the Compensation Committee believegige a strong link between executive compensaimhshareholder return, are use
provide long-term incentives based on shareholeteirm.

In March of 2006, the Compensation Committee engidgarl Meyer & Partners to evaluate the Compatysent executive compensation
and to assist the Compensation Committee in deiwgjaplong term incentive program for executivesafPMeyer reviewed the Company’s
long term incentive grant practices and the reterithpact of outstanding awards. Pearl Meyer atseebbped an industry specific peer group
for purposes of evaluating competitive practicesl summarized the competitive practices relativihéopeer group. Pearl Meyer also
provided the Company with key factors to considechoosing a long term incentive instrument. Then@ensation Committee proposed that
the Company adopt a Long Term Equity Incentive RIGMEIP”). The LTEIP was presented and adoptedh®/Board of Directors and is
referred to in this Proxy as Proposal 3. In additim stock options and restricted stock awards kvtiie Company has historically granted, the
LTEIP also permits stock appreciation rights, perfance shares and performance units as well agtedtstock units and other equihgsec
awards.

On December 5, 2005, the Compensation Committe¢renBoard of Directors approved an annual caslhidpnogram which is designed to
link incentive with performance which is referredats the Performance Incentive Plan (“PIP”). THe plogram is intended to provide
incentives to eligible participants to grow the ibess of the Company both financially and strattjionvhile also increasing shareholder
value. The PIP became effective for fiscal 2006.Gxdmpany employees are eligible to participatthaPIP plan. The PIP is a goal and ta
plan, with predetermined goals linked to specifietcomes. The PIP closely follows a Balanced Setemethodology. Incentive awards
determined by the achievement of individual and Gany goals. Company performance goals are appioydite Compensation Committee
as well as the Board of Directors.
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Section 162(m) of the Internal Revenue Code lithigsamount of compensation paid to each named gxeaifficer that may be deducted
the Company to $1 million in any year. There iaoeption to the $1 million limitation for performee-based compensation that meets
certain requirements. Historically, the compensagiaid to our executive officers has not exceetedlimit. To the extent that it is
practicable and consistent with the Company’s etkeewompensation philosophy, the Company intenddesign its executive officer
compensation policy to maximize the deductibilifysach compensation under Section 162(m). Howefzeompliance with Section 162(m)
of the Internal Revenue Code conflicts with the pensation philosophy or is determined not to biaénbest interest of stockholders, the
Compensation Committee will abide by its compewsatihilosophy even if it results in a loss of dddhility.

2006 EXECUTIVE COMPENSATION

Base salaries for executive officers of the Companeyestablished primarily upon an evaluation efékecutive officer’s position in the
Company, competitive market practices, individuadfprmance, level of responsibility and technioglertise. The base salaries for Dr. Je
Mr. Smith, and Mr. Lewis are set forth in theirpestive employment agreements which are describedeaunder the caption Certain
Agreements. For fiscal 2006, annual bonuses foN#maed Executives were based on the terms andtamrof the PIP as set forth above.
Stock option awards for fiscal 2006 were basedulnjestive and objective factors such as indivicaeformance, 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’foperance and achievement of its financial and ofjoais during the fiscal year and the
achievement of specific objectives of each exeeutifficer. In fiscal 2006, Mr. Smith received a bherof $219,210. In fiscal 2006, Mr. Smith
also received 40,000 shares of restricted stodk avitalue of $680,800. The restricted stock wastgthon June 2, 2006 and the closing price
was $17.02. There were no dividends and the résticlapse one-eighth per year over an eight gedod. In fiscal 2006, Mr. Smith also
received 90,000 stock options.

In fiscal 2006, Mr. Lewis received a bonus of $B822, and 20,000 shares of restricted stock withl@evaf $340,400. The restricted stock \
granted on June 2, 2006 and the closing price W@<92. There were no dividends and the restrictiapse one-eighth per year over an eight
year period. In fiscal 2006, Mr. Lewis also receivi,000 stock option

In fiscal 2006, Dr. Jeong received a bonus of $3B2 and 30,000 shares of restricted stock withlgevaf $510,600. The restricted stock was
granted on June 2, 2006 and the closing price W&<92. There were no dividends and the restrictiapse one-eighth per year over an eight
year period. In fiscal 2006, Dr. Jeong also reati®@,000 stock option

In fiscal 2006, Dr. Progler received a base sabfi$233,308. His salary is determined based ortiteria set forth above. In fiscal 2006, Dr.

Progler received a bonus of $156,640 and 30,00&slud restricted stock with a value of $510,600e Testricted stock was granted on June
2, 2006 and the closing price was $17.02. Therewerdividends and the restrictions lapse one-eight year over an eight year period. Dr.
Progler also received 80,000 stock options.

2006 CHIEF EXECUTIVE OFFICER COMPENSATION

Mr. Luttati received a base salary of $492,538 ahdnus of $500,400 for fiscal 2006. Mr. Luttabase compensation is set forth in his
employment agreement, which is described aboveruhdecaption Certain Agreements. Pursuant to Mttdti’'s employment agreement, |
Luttati has the opportunity to receive a perfornebased incentive bonus up to an amount equald® ¥ his base salary. The percentage
may be increased to 125% of his base salary torce@sdraordinary performance. For fiscal 2006, Mrttati received a bonus of 97.5% of
base salary. Mr. Luttati also received 165,000kstmations in fiscal 2006 and was granted 30,000ezhaf restricted stock on January 3, 2006
with a value of $453,300. The closing price on ZenB, 2006 was $15.11. There were no dividendsfamdestrictions lapse one-third each
year over a three year period. Mr. Luttati was glsnted 75,000 shares of restricted stock on 2u8806 with a value of $1,276,500. T
closing price on June 2, 2006 was $17.02. There werdividends and the restrictions lapse one-eight year over an eight year period.

Respectfully submitted,
Walter M. Fiederowicz, Chairman

Joseph A. Fiorita, Jr.
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COMPENSATION COMMITTEE
INTERLOCKS AND INSIDER PARTICIPATION

During fiscal 2006, no members of the Compensafiommittee were officers or employees of the Compargny of its subsidiaries. During
fiscal 2006, no executive officers of the Compaesved on the Compensation Committee or the BoaRireictors of another entity whose
executive officers served on the Comg’s Compensation Committe



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 28, 20J@&.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 28, 2007.

Fees Paid to the Registered Public Accounting Firm

For the fiscal years ended October 30, 2005 andl@ct29, 2006 the aggregate fees for professi@maices
rendered by D&T were as follow

Fiscal 200! Fiscal 200¢
Audit Fees (a) $ 1,286,24: $ 1,229,41!
Audit-Related Fees (b) 199,76« 0
Tax Fees (c) 102,40! 82,66!
All Other Fees 0 0
Total $ 158841 $ 1,312,08!

(a) Represents aggregate fees in connection wéthulit of the Company’s annual financial statesianternal
controls over financial reporting in 2006, revieftloe Company’s quarterly financial statementseswises
normally provided by D&T and fees related to ther@any’s 2005 Form S-3 Registration Statement filedline
2005.

(b) Represents fees primarily for assistance wétb&ne-Oxley Section 404 readines
(c) Represents aggregate fees in connection withdmpliance, tax advice and tax planni
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PROPOSAL 3
APPROVAL OF THE 2007 LONG TERM EQUITY INCENTIVE PLA N

For the purpose of aiding the Company and its slidrses in attracting, retaining and motivating lified personnel, the Company currently
maintains two stock option plans from which it ¢gssue stock awards. However, as of February 9, ,20@¥e were only approximately
102,928 shares available for grant under such plEmsBoard believes it is in the best interesthefCompany for the Company to adopt a
new long term equity incentive plan (the “LTEIPThe Board of Directors of the Company unanimouglyraved the LTEIP; however,
shareholder approval at the Annual Meeting is neglin order for the LTEIP to become effective.

We believe that the approval of the LTEIP is edaétd the Company’s continued success. In addiiostock options, stock appreciation
rights, restricted stock, performance shares andipeance units, the LTEIP also permits the grdnestricted stock units and other equity-
based awards. The awards provided under the LTielRital to our ability to attract and retain thglly skilled individuals who work for the
Company and who serve on it's Board of Directors.

The approval of a majority of the votes cast byghareholders entitled to vote at the Annual Megismeeded to adopt the LTEIP.

The text of the LTEIP appears at the end of thaxiPiStatement as Annex A. The following descriptidithe LTEIP should be read in
conjunction with the full text of the LTEII



Administration

The LTEIP will generally be administered by the Gmmsation Committee of the Board of Directors (fbempensation Committee”). The
Compensation Committee has the authority to detergubject to the provisions of the LTEIP, whd wé granted awards, the terms and
conditions of awards, and the number of sharessuly, or the cash amount payable with respectrt@ward. The Compensation Commi
may also make factual determinations in conneatiith the administration or interpretation of theEIP. To the extent not prohibited by
applicable laws, rules and regulations, the Comgiisrs Committee may also, from time to time, dategsome or all of its authority under
the LTEIP to a subcommittee or to other persorgroups of persons as it deems necessary, appepriadvisable. Additionally, subject to
applicable laws, rules and regulations, any autyori responsibility that, under the terms of tHEHLP may be exercised by the
Compensation Committee, may alternatively be egectby the Board of Directors of the Company.

Eligibility

The Compensation Committee has the authority uthaeL TEIP to select the individuals who will be gred awards from among the office
employees and directors, non-employee directorssudtants, advisors and independent contractattieo€ompany or a subsidiary of the
Company.

Number of Shares Available for Issuat

A maximum of three million (3,000,000) shares oif@oon Stock may be issued under the LTEIP. Suctestmay be authorized but
unissued shares, shares previously issued anduiezatdpy the Company, or both. Any shares subgeeaintards which, for any reason, expire
or are terminated or forfeited, become availablEmépr grant under the LTEIP. Additionally shatkat are tendered or withheld to pay the
exercise price of an award or to satisfy tax witdhmgy obligations and exercised shares coveredsipek-settled stock appreciation right will
not be available for issuance pursuant to a newdwde Compensation Committee shall have full atityrto determine the effect of a
change in control, on the vesting, exercisabibittflement, payment or lapse of restrictions appleto an award under the LTEIP.

Types of Awards; Limits

The Compensation Committee may grant the folloviymees of awards under the LTEIP: options; restdiaiock; restricted stock units; stock
appreciation rights; performance stock; performamgés; and other awards based on, or relatechtves of the Company’s Common Stock.
However, the LTEIP contains various limits withpest to the types of awards as follows: no more {ijeten percent (10%) of such shares
may be available cumulatively for grants of resgéritstock; and (ii) no more than fifteen perce®) of such shares may be granted to any
individual in any calendar year.
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Stock Options

A stock option is the right to acquire shares ef @ompany’s Common Stock at a fixed exercise gdcea fixed period of time (generally up
to ten years). The exercise price is set by the gamsation Committee but cannot be less than 100¥edair market value of the Compasy’
Common Stock on the date of grant.

The Compensation Committee may grant either ingergiock options or nonqualified stock options.déscribed in detail below, incentive
stock options entitle the participant, but not @@mpany, to preferential tax treatment. The Comaiémrs Committee determines the rules
procedures for exercising options. The exerciseepmay be paid in cash, shares, a combinationstf @ad shares, through net settlement
(meaning the Company withholds shares otherwisglde upon exercise to pay the exercise pricé)y@ny other means authorized by the
Compensation Committee, including cashless exeraipeocedure whereby vested shares covered lpptian are sold by a broker and a
portion of the sale proceeds are delivered to th@@any to pay the exercise price.

Stock Appreciation Rights

Stock appreciation rights are awards that entitdeparticipant to receive an amount equal to tleesx if any, of the fair market value on the
exercise date of the number of shares for whiclstbek appreciation right is exercised over thengpaice. The grant price is set by the
Compensation Committee, but cannot be less tha#df@he fair market value of the Company’s Comrstock on the date of grant.
Payment to the participant on exercise may be ritadash or shares, as determined by the Compengatimmittee. If the Compensation
Committee determines at the time of grant thabeksappreciation right may be settled only in shatlee term may not exceed ten years. The
Compensation Committee may grant stock appreciatibns in tandem with an option.

Restricted Stock

Restricted stock awards are shares of Company ConStoxk that are subject to cancellation, restnitgj and vesting conditions,



determined by the Compensation Committee. The shmag be either granted or sold to the participant.

Restricted Stock Units

Restricted stock units entitle a participant toeifee one or more shares of Company Common Stottleifuture upon satisfaction of vesting
conditions determined by the Compensation Commiftee Compensation Committee determines wheth#iates! stock units will be
settled through the delivery of shares, cash oivadgnt value, or a combination of shares and cash.

Performance Stock and Performance Units

Performance stock and performance unit awarddesatpparticipant to receive a target number ofehi#rspecified performance targets are
achieved during a specified performance period. Chmpensation Committee sets the performance taaget performance period at the ¢
of grant. When the Compensation Committee detersrine performance targets have been satisfiedynpesihce stock and performance u
are settled through the delivery of shares of Campgzommon Stock, cash of equivalent value, or abioation of cash and shares.

Section 162(m) Performandsased Awards

The Compensation Committee may determine whetheawaard is a “performance-based” award for purpadé&tection 162(m) of the
Internal Revenue Code of 1986, as amended, whiclefgeto as the “Code.” Any awards designatedetépgerformance-based
compensation” will be conditioned on the achievehwdione or more specified performance goals estadd by the Compensation
Committee at the date of grant. The performancésgeidl be comprised of specified levels of onenwore of the following performance
criteria, as the Compensation Committee deems pppte: net income; cash flow or cash flow on irtment; pre-tax or post-tax profit levels
or earnings; growth in managed assets; operatingngg; return on investment; earned value addgotrese reduction levels; free cash flow;
free cash flow per share; earnings per share;aratreys per share; return on assets; return oagsets; return on equity; return on capital;
return on sales; operating margin; total stockhotdeirn or stock price appreciation; EBITDA; adptsEBITDA; revenue; or revenue before
deferral, in each case determined in accordandegeierally accepted accounting principles consilstapplied on a business unit,
subsidiary or consolidated basis or any combinatieneof.
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The performance goals may be described in termebjettives that are related to the individual g#utint or objectives that are Company-
wide or related to a subsidiary, division, deparitmesgion, function or business unit. Performagoals may be measured on an absolute or
cumulative basis, or on the basis of percentagepfovement over time. Further, performance goay bre measured in terms of Company
performance (or performance of the applicable slisi, division, department, region, function ostmess unit), or measured relative to
selected peer companies or a market index.

The applicable performance goals will be estabtidinethe Compensation Committee within 90 dayofelhg the commencement of the
applicable performance period (or such earlieatgridate as permitted or required by Section 1H2ach participant will be assigned a
target number of shares of the Company’s CommocokSiocash value payable if target performancegagd achieved. The Compensation
Committee will certify the attainment of the perfaance goals at the end of the applicable performpedod. If a participant’s performance
exceeds such participant’s target performance gthesnumber of shares of Company Common Stockeocash value payable under the
performance-based award may be greater than et tanmber, but in no event can the amounts extteeaward limits described above. In
addition, unless otherwise provided in an awar@eagrent, the Compensation Committee may reduceutinder of shares or cash value
payable with respect to a performance-based awaal ifthe performance objectives are satisfied.

Amendment and Termination; Term

Generally, the Board may terminate, amend, modifisuspend the LTEIP at any time. The Companyatithin stockholder approval of any
termination, amendment, modification, or suspengioaquired by applicable law or NASDAQ rule. Sebj to limited exceptions, no
termination, amendment, modification, or suspensiay materially impair the rights of a participavith respect to an outstanding award
without the participan$ consent. Unless terminated earlier, the LTEIPexibire in 2017, on the tenth anniversary of tfieative date and n
additional awards may be granted after this date.

Change of Control

In the event of a change of control of the Compaémy,Compensation Committee may take steps it dersiappropriate, including
accelerating vesting, modifying an award to reftbet change of control, or providing that outstagdawards will be assumed, or substituted
for, by the surviving corporation or permittingrequiring participants to surrender options andlstppreciation rights in exchange for a
cash payout equal to the difference between theeigprice paid in the change of control and ther@se price. Generally, unless the
Compensation Committee determines otherwise dirtteeof grant, the default treatment of outstandim@rds upon a change of control is as
follows:



e options and stock appreciation rights immediategtun full and remain exercisable until the secandiversary of the participant’s
termination of employment or, if earlier, the exgtion of the award’s initial term;

e restrictions imposed on restricted stock and resili stock units immediately lapse;

o the performance targets with respect to performamds, performance stock, or other awards that wgsn satisfaction of
performance objectives shall be deemed attained gt levels; and

e the vesting of all other awards that are specifiétl respect to shares shall be accelerated.
The following events generally result in a chanfjeamtrol:

e one individual or entity acquires at least 35%haf voting power of the Company;

e a majority of the Company directors are replacedibgctors not approved by the Board;

e there is a merger or consolidation of the Compéay tesults in new stockholders having at least 85%ie voting power of the
Company;

e there is a sale of all or substantially all of @@mpany assets; or
e the Company’s stockholders approve a plan of ligtiich or dissolution.

Repricing of Options and Stock Appreciation Rights

Options and stock appreciation rights may not Ipeiced. For these purposes, to reprice an awarehsn@eto reduce the exercise or grant
price, or (ii) grant a new award with a lower exsecor grant price in exchange for the cancellatibtine original award.
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Adjustments or Changes in Capitalization

In the event of a stock split, reverse stock sgtiick dividend, extraordinary cash dividends, péedization, liquidation, merger or other
corporate event affecting the shares of the Com@amgmon Stock, the aggregate number of sharesablailor issuance under the LTEIP,
the various LTEIP limits, and the number of shadsject to, and exercise or grant price of, outhiteapawards may be appropriately adjusted
by the Compensation Committee.

Limited Transferability

Generally, an award may only be transferred uperptrticipant’s death to a designated beneficiaiy accordance with the participant’s
will or the laws of descent or distribution, angcept for incentive stock options, pursuant to edstic relations order. The Compensation
Committee also may permit limited transferabilignerally to a participant’s family member, a trigstthe benefit of a family member, or a
charitable organization.

U.S. Tax Treatment of Awards

Incentive Stock Options

An ISO results in no taxable income to the optionea deduction to the Company at the time it @nged or exercised. However, the excess
of the fair market value of the shares acquired tive option price is an item of adjustment in coing the alternative minimum taxable
income of the optionee. If the optionee holds tieelsreceived as a result of an exercise of anft8@t least two years from the date of the
grant and one year from the date of exercise, tiveigain realized on disposition of the stockésited as a long-term capital gain. If the
shares are disposed of during this period, howéier, a “disqualifying disposition”), then thetognee will include in income, as
compensation for the year of the disposition, anwam equal to the excess, if any, of the fair maviedue of the shares, upon exercise of the
option over the option price (or, if less, the esscef the amount realized upon disposition oveofiteon price). The excess, if any, of the sale
price over the fair market value on the date ofeise will be a short-term capital gain. In suckesghe Company will be entitled to a
deduction, in the year of such a disposition, fer @mount includible in the optionee’s income aspensation. The optionee’s basis in the
shares acquired upon exercise of an ISO is equbetoption price paid, plus any amount includibl@is or her income as a result of a
disqualifying disposition



Nonr-Qualified Stock Options

A NQO results in no taxable income to the optioaededuction to the Company at the time it is grdnfAn optionee exercising such an
option will, at that time, realize taxable compédimain the amount of the difference between théoopprice and the then market value of the
shares. Subject to the applicable provisions ofbde, a deduction for federal income tax purpeskde allowable to the Company in the
year of exercise in an amount equal to the taxedmepensation recognized by the optior

The optionee’s basis in such shares is equal teuheof the option price plus the amount includibléis or her income as compensation
upon exercise. Any gain (or loss) upon subsequiepbdition of the shares will be a long-term orrstterm gain (or loss), depending upon
holding period of the shares.

If a NQO is exercised by tendering previously owshdres of the Company’s Common Stock in paymetiteobption price, then, instead of
the treatment described above, the following gédlyanall apply; a number of new shares equal to thuenber of previously owned shares
tendered will be considered to have been receivedtax-free exchange; the optionee’s basis ardirgpperiod for such number of new
shares will be equal to the basis and holding pesfche previously owned shares exchanged. THerms will have compensation income
equal to the fair market value on the date of @gerof the number of new shares received in exasessch number of exchanged shares; the
optionee’s basis in such excess shares will bel ¢gtlae amount of such compensation income; aadtiding period in such shares will
begin on the date of exercise.
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Stock Appreciation Rights

Generally, the recipient of a stand-alone SAR mdlt recognize taxable income at the time the sidode SAR is granted. If an employee
receives the appreciation inherent in the SARaBhcthe cash will be taxed as ordinary incoméécetmployee at the time it is received. |
employee receives the appreciation inherent irS#RBs in stock, the spread between the then cumarket value and the base price will be
taxed as ordinary income to the employee at the iins received. In general, there will be no fadl@xcome tax deduction allowed to the
Company upon the grant or termination of SARs. H@mveupon the settlement of a SAR, the Companyhwilentitled to a deduction equa
the amount of ordinary income the recipient is regflito recognize as a result of the settlement.

Other Awards

The current United States federal income tax camseces of other awards authorized under the LTE#Ry@nerally in accordance with the
following: (i) restricted stock is generally subjéc ordinary income tax at the time the restrictidapse, unless the recipient elects to
accelerate recognition as of the date of grants{dck unit awards are generally subject to omyimacome tax at the time of payment; and
unrestricted stock awards are generally subjestdmary income tax at the time of grant. In eatthe foregoing cases, the Company will
generally be entitled to a corresponding federabime tax deduction at the same time the participgotignizes ordinary income.

Tax Treatment of Awards to NelBmployee Directors and to Employees Outside theddribtates

The grant and exercise of options and awards uh@drTEIP to non-employee Directors and to emplsyaéside the United States may be
taxed on a different basis.

The Board of Directors recommends that you vote “FR” the approval of the 2007 Long Term Equity Incentve Plan.
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CUMULATIVE TOTAL RETURN
Based upon an inkil imvestment of $100 on October 31, 2001
with dividends reinvested
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PERFORMANCE GRAPH

The following graph compares the yearly percentdgage at October 31(*) of the indicated year emdhmulative 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”).graph assumes that $100 was invested on Octob2081 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 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-01 Oct-02 Oct-03 Oct-04 Oct-05 Oct-06
Photronics Inc. $100 $49 $87 $71 $73 $56
NASDAQ Composite Index $100 $81 $118 $121 $133 $151
SIC Code 367 $100 $58 $106 $80 $84 $88

*The Company’s formal fiscal year end is determiimedccordance with a 52-week 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 Enterprise Solutions, Inc. (“RadMige”), a supplier of secure data
center facilities and managed information technplegrvices, located in Sacramento, California. Gortsie 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 RagingWire. Since 2002, the Conydaas entered into additional contracts with Ragfirg ranging from 12 months to 52
months to provide additional services. The decisiopursue an outsourced solution to satisfy the@any’s network and communications
needs was made by management, and the Compangebtzds from and reviewed the service offeringsiother global and regional
vendors before RagingWire was selected as the faestably priced solution for its service offering@uring the 2006 fiscal year, the
Company incurred expenses of $4.3 million for sgiprovided to the Company by RagingWire. In fi2€®6, the Company signed a ne\



year service contract with Raging Wire for $2.5lioil per year

Dr. Soo Hong Jeong, Chief Operating Officer of @@mpany, who also serves as the Chairman, Chieflixe Officer and President of the
Company’s majority held subsidiary in Korea, PKd L{‘PKL") is also a significant shareholder of S&8ch which serves as a supplier of
photomask blanks to the Company. In fiscal 2006 Gbmpany purchased $16.8 million of photomaskkgddrom S&S Tech of which $2.2
million was owed to S&S Tech as of October 29, 2006

The Company has an operating policy with the pusmdsensuring that contracts with entities in whaaty director, officer or other member
of management has a financial interest are conngaitpriced and commercially reasonable. Undemtbiécy, any such contract must be
reviewed and approved in advance by the Audit Cdtemithe Chief Executive Officer and Chief Finah©fficer of the Company and the
Company will obtain independent assessment of dhentercial reasonableness of the contract as coesidecessary.

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 CompanydduaNe obtained from non-affiliated parties.

During fiscal 2005, the Company initiated a plameéguire all of the outstanding shares of PKL. Ag 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 pirchased were Soo Hong Jeong the Chairmanf Exeeutive Officer and

President of PKL and Margaret Sakai, the Vice Bergi and Chief Financial Officer of PKL and an offi of the Company. The total
purchase price of $9.9 million from PKL employeepresents a premium of approximately 15% per shiaoge similar purchases of stock
from other stockholders during the same time period
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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 cormire the Annual Meeting the persons
named in the proxy will act in respect thereof dc@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 claiseo€ompany’s equity securities to file an initi@bort of beneficial ownership on Form 3
and changes in beneficial ownership on Form 4witls the SEC. Executive officers, directors andagee 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 executiveicgfs, directors and ten percent shareholders satigfied.

FORM 10-K AND ADDITIONAL INFORMATION

The Company’s annual report filed with the SEC omf10-K for the year ended October 29, 2006, winicludes audited financial
statements and financial statement schedulesbwillirnished, free of charge, on written requestatiéd to the Secretary, Photronics, Inc., 15
Secor Road, Brookfield, Connecticut 06804 (203-9050).

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 regidirthe same address will receive a single copggeoinnual report and proxy statement
unless the shareholder notifies the Company tleat Whish to receive individual copies. Shareholdeey 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 York1Z1The Company will remove you from the houseimgighrogram 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 2008 Annual Meeting adr8holders must be receiv
by the Company no later than October 26, 2007 amst meet certain requirements of applicable lavesragulations in order to be
considered for possible inclusion in the proxyestant for that meeting. In addition, for sharehojgi®posals to be presented at the 2008
Annual Meeting of Shareholders without inclusiortie Companys proxy statement for that year, notice of suclppsal must be received
the Company no later than January 9, 2008 to ptalierCompany from being able to exercisediscretionary voting authority with respe



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 the SecretdBySecor Road, Brookfield, Connecticut 06804.

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 Companyheuit extra remuneration, may solicit proxies peadigror 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 wébkpect thereto.

February 22, 2007
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Annex A
2007 Long Term Equity Incentive Plan

1. Purposes of the Plan

The purposes of the Plan are to (a) pronmtmddngterm success of the Company and its Subsidiarié$¢aimcrease stockholder value
providing Eligible Individuals with incentives tauotribute to the longerm growth and profitability of the Company by exffig them a
opportunity to obtain a proprietary interest in tbempany through the grant of equiitgsed awards and (b) assist the Company in attee
retaining and motivating highly qualified individsawho are in a position to make significant cdnitions to the Company and
Subsidiaries.

Upon the Effective Date, no further Awards will ¢panted under the Prior Plans.
2. Definitions and Rules of Construction
(a) Definitions. For purposes of the Plan, the following capitdizvords shall have the meanings set forth below:

“Award” means an Option, Restricted Stock, Restricted Stbuk Stock Appreciation Right, Performance Stoekrformance Ur
or Other Award granted by the Committee pursuathéaerms of the Plan.

“Award Document” means an agreement, certificate or other typeron fof document or documentation approved by the Giitee
that sets forth the terms and conditions of an AwaAn Award Document may be in written, electrooicother media, may be limited t
notation on the books and records of the Compady @amless the Committee requires otherwise, neetasigned by a representativi
the Company or a Participant.

“Beneficial Owner” and“Beneficially Owned” have the meaning set forth in Rule 13d-3 undeEttshange Act.
“Board” means the Board of Directors of the Company, astidated from time to time.
“Change of Control” means:

(i) Any Person becomes the Beneficial Ow@ectly or indirectly, of securities of the Comparepresenting thirtfive percen
(35%) or more of the combined voting power of tr@mpany’s then outstanding securities; or

(if) The following individuals cease for any reagonconstitute a majority of the number of diresttiten serving: individuals wt
on the Effective Date, constitute the Board and aew director (other than a director whose iniggsumption of office is
connection with an actual or threatened electiantest, including, but not limited to, a consentatdtion, relating to the election
directors of the Company) whose appointment ortieledy the Board or nomination for election by thempanys stockholders wi
approved or recommended by a vote of at least arityapf the directors then still in office who leé@r were directors on the Effect
Date or whose appointment, election or nominatarefection was previously so approved or recomradndr

(i) There is consummated a merger or consolidatibthe Company or any Subsidiary with any ott@poration, other than (A)
merger or consolidation which would result in thating securities of the Company outstanding imntetiiaprior to such merger



consolidation continuing to represent (either bsnaening outstanding or by being converted into mptsecurities of the survivil
entity or any parent thereof), in combination wtitle ownership of any trustee or other fiduciarydivay securities under an emplo
benefit plan of the Company or any SubS|d|ary @& @ompany, more than fifty percent (50%) of the biomad voting power of tt
securities of the Company or such surviving ertityany parent thereof outstanding immediately aftexh merger or consolidation,
(B) a merger or consolidation effected to implememécapitalization of the Company (or similar saction) in which no Person is
becomes the Beneficial Owner, directly or indingctlf securities of the Company representing tHistg percent (35%) or more of t
combined voting power of the Company’s then outditagn securities; or

(iv) The stockholders of the Company approve a pddncomplete liquidation or dissolution of the Coemy or there |
consummated an agreement for the sale or dispoditiche company of all or substantially all of iempanys assets, other tha
sale or disposition by the Company of all or sulissdly all of the Company’s

assets to an entity, more than fifty percent (5@¥}he combined voting power of the voting secastiof which are owned
stockholders of the Company in substantially thaes@groportions as their ownership of the Compamyédiately prior to such sale.

Notwithstanding the foregoing, with respect to amaid that is subject to Section 409A of the Code e payment or settlement of
Award will accelerate upon a Change of Controlenent set forth herein will constitute a Chang&onhtrol for purposes of the Plan or :
Award Document unless such event also constitutekange in ownership,” “change in effective cohtror “change in the ownership o
substantial portion of the Company’s assets” agddfunder Section 409A of the Code.

“Code” means the Internal Revenue Code of 1986, as amgadeédhe applicable rulings and regulations prgatdd thereunder.

“Committee” means the Compensation Committee of the Boardsangessor committee thereto or any other commétppainte:
from time to time by the Board to administer tharRlwhich committee shall meet the requirementSexdtion 162(m) of the Coc
Section 16(b) of the Exchange Act and the applieables of the NASDAQprovided, however |, that, if any Committee member is fou
not to have met the qualification requirements efttdn 162(m) of the Code and Section 16(b) ofEkehange Act, any actions taker
Awards granted by the Committee shall not be inl&aéd by such failure to so qualify.

“Common Stock”means the common stock of the Company, par valu@ $ter share, or such other class of share or edwiritie
as may be applicable under Section 13 of the Plan.

“Company” means Photronics, Inc., a Connecticut corporatiorany successor to all or substantially all of @@mpanys busines
that adopts the Plan.

“EBITDA” means earnings before interest, taxes, depreciatidramortization.

“Effective Date” means the date on which the Plan is adopted bBdlaed and approved by the Shareholders of the Coympa
“Eligible Individuals” means the individuals described in Section 4(ahefPlan who are eligible for Awards under the Plan
“Exchange Act” means the Securities Exchange Act of 1934, as amteathd the rules and regulations promulgated tineles.

“Fair Market Value” means, with respect to a share of Common StocKathenarket value on the date of valuation of sAevard a:
determined by the Compensation Committee; provitlesiever, that with respect to an incentive stogtiom issued to a 10% or mu
shareholder, Fair Market Value shall mean 110%heffair market value or such other percentage asbagermitted by the Code ¢
regulations promulgated thereunder.

“Incentive Stock Option”means an Option that is intended to comply with réaguirements of Section 422 of the Code or
successor provision thereto.

“NASDAQ" means the NASDAQ Stock Market, Inc.

“Non-Employee Director’means any member of the Board who is not an oficemployee of the Company or any Subsidiary.

“Nonqualified Stock Option”means an Option that is not intended to comply withrequirements of Section 422 of the Code o
successor provision thereto.

“Option” means an Incentive Stock Option or NonqualifiedccktOption granted pursuant to Section 7 of the F



“Other Award” means any form of Award other than an Option, Reett Stock, Restricted Stock Unit or Stock Appation Righ
granted pursuant to Section 11 of the Plan.

“Participant” means an Eligible Individual who has been grantedward under the Plan.

“Performance Period” means the period established by the Committee ahdogth in the applicable Award Document over v
Performance Targets are measured.

“Performance Stock’means a Target Number of Shares granted pursu&etctoon 10(a) of the Plan.

“Performance Target”means the performance measures established byothenfitee, from among the performance criteria piedliir
Section 6(g), and set forth in the applicable Awaotument.

“Performance Unit” means a right to receive a Target Number of Shareash in the future granted pursuant to Sectiifh)lof the Plar

“Permitted Transferees’means (i) a Participarst’family member, (ii) one or more trusts establishrewhole or in part for the benefit
one or more of such family members, (iii) one orrenentities which are beneficially owned in whotleiro part by one or more such farr
members, or (iv) a charitable or not-for-profit anjzation.

“Person” means any person, entity or “groupithin the meaning of Section 13(d)(3) or Sectid{d)(2) of the Exchange Act, except
such term shall not include (i) the Company or ahyts Subsidiaries, (ii) a trustee or other fidugi holding securities under an emplc
benefit plan of the Company, (iii) an underwritemiporarily holding securities pursuant to an offgrof such securities, (iv) a corporal
owned, directly or indirectly, by the stockholdefsthe Company in substantially the same propostiaa their ownership of stock of
Company, or (v) a person or group as used in Radellb) under the Exchange Act.

“Plan” means this 2007 Long Term Equity Incentive Plargrasnded or restated from time to time.

“Plan Limit” means the maximum aggregate number of Shares thabeissued for all purposes under the Plan a®rhtin Section 5
(a) of the Plan.

“Prior Plan” means the 1996 Stock Option Plan, the 1998 Stotio®@Plan, and the 2000 Stock Plan, as amendedtiroeto time.

“Restricted Stock’means one or more Shares granted or sold pursu&eiction 8(a) of the Plan.

“Restricted Stock Unit’'means a right to receive one or more Shares (¢r, @aapplicable) in the future granted pursuanStxtion 8(k
of the Plan.

“Shares” means shares of Common Stock, as may be adjustedami to Section 13(b).

“Stock Appreciation Right’'means a right to receive all or some portion ofappreciation on Shares granted pursuant to Se@tafrthe
Plan.

“Subsidiary” means (i) a corporation or other entity with resgecwhich the Company, directly or indirectly, hdwe power, wheth
through the ownership of voting securities, by cactt or otherwise, to elect at least a majorityhef members of such corporatisriboard ¢
directors or analogous governing body, or (ii) atlyer corporation or other entity in which the Camnyp, directly or indirectly, has an eqt
or similar interest and which the Committee desiganas a Subsidiary for purposes of the Plan. Egrgses of determining eligibility for t
grant of Incentive Stock Options under the Plaa,tdrm “Subsidiary” shall be defined in the manmeguired by Section 424(f) of the Code.

“Substitute Award” means any Award granted upon assumption of, oulistgution or exchange for, outstanding employeatg award
previously granted by a company or other entityuiregl by the Company or with which the Company cimab pursuant to the terms of
equity compensation plan that was approved byttiekkolders of such company or other entity.

“Target Number” means the target number of Shares or cash valablisked by the Committee and set forth in the iapple Awart
Document.



(b)_Rules of ConstructioriThe masculine pronoun shall be deemed to indlnddeminine pronoun, and the singular form of advshal
be deemed to include the plural form, unless theecd requires otherwise. Unless the text indicatberwise, references to sections al
sections of the Plan.

3. Administration

(a)_Committee The Plan shall be administered by the Committdgich shall have full power and authority, subjeztthe expres
provisions hereof, to:

(i) select the Participants from the Eligible Indivals;
(i) grant Awards in accordance with the Plan;
(iii) determine the number of Shares subject tdhhe®award or the cash amount payable in connectidh am Award;

(iv) determine the terms and conditions of each wslwancluding, without limitation, those relatedterm, permissible methods
exercise, vesting, cancellation, payment, settlé¢mexercisability, Performance Periods, PerformaFasgets, and the effect, if any,
a Participans termination of employment with the Company or ahijts Subsidiaries or, subject to Section 6(dlenge of Contr
of the Company;

(v) subject to Sections 16 and 17(e) of the Plaxerad the terms and conditions of an Award aftegtiamting thereof;
(vi) specify and approve the provisions of the AdvBrocuments delivered to Participants in conneotigh their Awards;
(vii) construe and interpret any Award Documeniwdekd under the Plan;

(viii) make factual determinations in connectiorttwihe administration or interpretation of the Plan

(ix) adopt, prescribe, amend, waive and rescindimidtrative regulations, rules and procedures iredaib the Plan;

(x) employ such legal counsel, independent audaors consultants as it deems desirable for therasiration of the Plan and
rely upon any advice, opinion or computation reeditherefrom;

(xi) vary the terms of Awards to take account of &nd securities law and other regulatory requireser to procure favorat
tax treatment for Participants;

(xii) correct any defects, supply any omissionerancile any inconsistency in any Award DocumertherPlan; and

(xiii) make all other determinations and take amlyeo action desirable or necessary to interpreisitae or implement prope
the provisions of the Plan or any Award Document.

(b) Plan Construction and Interpretationhe Committee shall have full power and authosybject to the express provisions herec
construe and interpret the Plan.

(c) Determinations of Committee Final andding . All determinations by the Committee in carryingt and administering the Plan :
in construing and interpreting the Plan shall bedlenan the Committes’ sole discretion and shall be final, binding andatusive for a
purposes and upon all persons interested herein.

(d)_Delegation of Authority To the extent not prohibited by applicable lamues and regulations, the Committee may, from tioméme
delegate some or all of its authority under thenRtaa subcommittee or subcommittees thereof cergersons or groups of persons .
deems necessary, appropriate or advisable undér carditions or limitations as it may set at thadiof such delegation or thereal
provided, however , that the Committee may not delegate its authdijitio make Awards to employees (A) who are subgecthe date of tt
Award to the reporting rules under Section 16(ahefExchange Act,
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(B) whose compensation for such fiscal year maguigect to the limit on deductible compensationspant to Section 162(m) of the Cod:
(C) who are officers of the Company who are delegatuthority by the Committee hereunder, or (ii)spant to Section 16 of the Plan.
purposes of the Plan, reference to the Committal s deemed to refer to any subcommittee, subdtiees, or other persons or group
persons to whom the Committee delegates authanityuant to this Section 3(d).

(e) Liability of Committee Subject to applicable laws, rules and regulatiginsho member of the Board or Committee (or idedjates
shall be liable for any good faith action or detegration made in connection with the operation, adstiation or interpretation of the Plan i
(i) the members of the Board or the Committee (#sddelegates) shall be entitled to indemnificatand reimbursement in the mar
provided in the Compang’Certificate of Incorporation as it may be amenfileth time to time. In the performance of its resgibilities witt
respect to the Plan, the Committee shall be edttterely upon information and/or advice furnishgdthe Companyg officers or employee
the Company’s accountants, the Compamgounsel and any other party the Committee deaosssary, and no member of the Comrr
shall be liable for any action taken or not takeneliance upon any such information and/or advice.

(f) Action by the Board Anything in the Plan to the contrary notwithstemgy] subject to applicable laws, rules and regolestj an
authority or responsibility that, under the termishe Plan, may be exercised by the Committee ritaynatively be exercised by the Board.

4. Eligibility

(a) Eligible Individuals Awards may be granted to officers, employeesatiars, NorEmployee Directors, consultants, advisors
independent contractors of the Company or any ofSiibsidiaries or joint ventures, partnerships usiness organizations in which
Company or its Subsidiaries have an equity intepesvided, however , that only employees of the Company or a Subsidiaay be grante
Incentive Stock Options. The Committee shall hdeeduthority to select the persons to whom Awardyg be granted and to determine
type, number and terms of Awards to be grantedith such Participant. Under the Plan, referencésmployment” or “employedinclude
the engagement of Participants who are consultadtésors and independent contractors of the Cognpaits Subsidiaries and the servici
Participants who are Non-Employee Directors, exé@ppurposes of determining eligibility to be gradh Incentive Stock Options.

(b) _Grants to ParticipantsThe Committee shall have no obligation to gramt Bligible Individual an Award or to designate Bligible
Individual as a Participant solely by reason offsEtigible Individual having received a prior Awaod having been previously designate
a Participant. The Committee may grant more thas Award to a Participant and may designate an litédindividual as a Participant
overlapping periods of time.

5. Shares Subject to the Plan

(a)_Plan Limit Subject to adjustment in accordance with Secti®rof the Plan, the maximum aggregate number ofeShthat may
issued for all purposes under the Plan shall keethrillion (3,000,000) plus any Shares that aréaa for issuance under the Prior Plan
that become available for issuance upon cancellatioexpiration of awards granted under the Prlan®without having been exerciset
settled. Shares to be issued under the Plan maytherized and unissued shares, issued shardsatbmbeen reacquired by the Compan
the openmmarket or in private transactions) and that areddield in treasury, or a combination thereof. &lthe Shares subject to the F
Limit may be issued pursuant to Incentive Stocki@rst.

(b) Rules Applicable to Determining Sharesifable for IssuanceThe number of Shares remaining available forasse will be reduce
by the number of Shares subject to outstanding Asvand, for Awards that are not denominated by &hdny the number of Shares actt
delivered upon settlement or payment of the Awkuat. purposes of determining the number of Sharatsrémain available for issuance ur
the Plan, (i) the number of Shares that are teddeyea Participant or withheld by the Company tg tiee exercise price of an Award ol
satisfy the Participard’tax withholding obligations in connection witletaxercise or settlement of an Award and (ii) the Shares cover
by a stocksettled Stock Appreciation Right to the extent eisexd, will not be added back to the Plan Limit.aladition, for purposes
determining the number of Shares that remain asailtor issuance under the Plan, the number ofeshemrresponding to Awards under
Plan that are forfeited or cancelled or otherwispire for any reason without having been exercisedettled or that is settled throt
issuance of consideration other than Shares (imgjyevithout limitation, cash) shall be added béxkhe Plan Limit
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and again be available for the grant of Awampsyided, however , that this provision shall not be applicable wigspect to (i) the cancellati
of a Stock Appreciation Right granted in tandenmhveibh Option upon the exercise of the Option ortki@ cancellation of an Option grante:
tandem with a Stock Appreciation Right upon thereise of the Stock Appreciation.

(c) Special Limits Anything to the contrary in Section 5(a) abovéwithstanding, but subject to adjustment under i8act3 of the Pla
the following special limits shall apply to Shaeesilable for Awards under the Plan:

(i) the maximum number of Shares that may be ispugguant to awards of Restricted Stock, RestriStedk Units, Performan
Stock, Performance Units and Other Awards thatpargable in Shares granted under the Plan shalll égugercent (10%) of tl
Shares in the aggregate; ¢



(i) the maximum amount of Awards (other than thdseards set forth in Section 5(c)) that may be aledrto any Eligibl
Individual in any calendar year is fifteen percéri%) of the Shares in the aggregate measured the afate of grant (with respec
Awards denominated in Shares).

(d) Any Shares underlying Substitute Awards shatl Ime counted against the number of Shares rengaipmissuance and shall not
subject to Section 5(c).

6. Awards in General

(a) Types of AwardsAwards under the Plan may consist of OptionstriRésd Stock, Restricted Stock Units, Stock Apjadon Rights
Performance Stock, Performance Units and Other dsvakny Award described in Sections 7 through 1thefPlan may be granted singly
in combination or tandem with any other Award, las €Committee may determine. Awards under the Play Ine made in combination wi
in replacement of, or as alternatives to awardshits under any other compensation or benefit pfahe Company, including the plan of
acquired entity.

(b) Terms Set Forth in Award Documerithe terms and conditions of each Award shall détefarth in an Award Document in a fo
approved by the Committee for such Award, which Adv®ocument shall contain terms and conditions inobnsistent with the Ple
Notwithstanding the foregoing, and subject to agglile laws, the Committee may accelerate (i) thstivg or payment of any Award, (ii) t
lapse of restrictions on any Award or (iii) the elatn which any Award first becomes exercisable. fmms of Awards may vary amc
Participants, and the Plan does not impose upoiCtmmittee any requirement to make Awards subeemiform terms. Accordingly, tl
terms of individual Award Documents may vary.

(c) Termination of EmploymentThe Committee shall specify at or after the tiofeggrant of an Award the provisions governing
disposition of an Award in the event of a Particips termination of employment with the Company or afyts Subsidiaries. Subject
applicable laws, rules and regulations, in coneactvith a Participans termination of employment, the Committee shallehthe discretion
accelerate the vesting, exercisability or settlentdneliminate the restrictions and conditions laggble to, or extend the postrminatior
exercise period of an outstanding Award. Such pions may be specified in the applicable Award Doent or determined at a subseq
time.

(d) Change of Control(i) The Committee shall have full authority totelenine the effect, if any, of a Change of Contobthe Compan
or any Subsidiary on the vesting, exercisabiligttiement, payment or lapse of restrictions appledo an Award, which effect may
specified in the applicable Award Document or deiaed at a subsequent time. Subject to applicalws,Irules and regulations, the Boar
the Committee shall, at any time prior to, coinaideith or after the effective time of a ChangeQintrol, take such actions as it r
consider appropriate, including, without limitatiofA) providing for the acceleration of any vestingnditions relating to the exercise
settlement of an Award or that an Award shall texaté or expire unless exercised or settled inciulbr before a date fixed by the Commit
(B) making such adjustments to the Awards thentantbng as the Committee deems appropriate tocteiech Change of Control; (
causing the Awards then outstanding to be assuanatww rights substituted therefor, by the sungvaorporation in such Change of Cont
or (D) permit or require Participants to surrendetstanding Options and Stock Appreciation Rightsxchange for a cash payment, if i
equal to the difference between the highest pradd for a Share in the Change of Control transactiod the Exercise Price of the Awarc
addition, except as otherwise specified in an Awamtument (or a Participastwritten employment agreement with the Compangrg
Subsidiary):

(1) any and all Options and Stock Appreciation Rghutstanding as of the effective date of the @kaof Control shall becor
immediately exercisable, and shall remain exerdésaintil the earlier of the expiration of their tial term or the second ()
anniversary of the Participant’s termination of ésyment with the Company;
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(2) any restrictions imposed on Restricted Stoak Restricted Stock Units outstanding as of thecéiffe date of the Change
Control shall lapse;

(3) the Performance Targets with respectltBexformance Units, Performance Stock and otleeiopmancedased Awards grant
pursuant to Sections 6(g) or 10 outstanding ad®feffective date of the Change of Control shaldbemed to have been attaine
the specified target level of performance; and

(4) the vesting of all Awards denominated in Shasasstanding as of the effective date of the Chaimg€ontrol shall b
accelerated.

(if) Subject to applicable laws, rules and regoiasi the Committee may provide, in an Award Docunoersubsequent to the grant of
Award for the accelerated vesting, exercisabilind/ar the deemed attainment of a Performance Tawiat respect to an Award up
specified events similar to a Change of Con



(iii) Notwithstanding any other provision of thealdl or any Award Document, the provisions of thisti®a 6(d) may not be terminat
amended, or modified upon or after a Change of ©bit a manner that would adversely affect a legréint's rights with respect to
outstanding Award without the prior written conseritthe Participant. Subject to Section 16, the lBpaipon recommendation of :
Committee, may terminate, amend or modify this i®adi(d) at any time and from time to time priora@hange of Control.

(e) Dividends and Dividend Equivalentdhe Committee may provide Participants with tightrto receive dividends or payme
equivalent to dividends or interest with respecamooutstanding Award, which payments can eithepdid currently or deemed to have k
reinvested in Shares, and can be made in Shasdspca combination thereof, as the Committee ste#rmineprovided, however , that ths
terms of any reinvestment of dividends must comyth all applicable laws, rules and regulationg]uiling, without limitation, Section 40¢
of the Code. Notwithstanding the foregoing, no diérids or dividend equivalents shall be paid widpeet to Options or Stock Appreciat
Rights.

(f) Rights of a StockholderA Participant shall have no rights as a stockbioldith respect to Shares covered by an Award (diot
voting rights) until the date the Participant os lmiominee becomes the holder of record of sucheSh&fo adjustment shall be made
dividends or other rights for which the record datprior to such date, except as provided in $acti3.

(g) PerformaneBased Awards (i) The Committee may determine whether any Awamnder the Plan is intended to be “performance
based compensation” as that term is used in Sedt&#{m) of the Code. Any such Awards designatedbéo “performancdase:
compensation’shall be conditioned on the achievement of one arenfPerformance Targets to the extent requireddnyié 162(m) of th
Code and will be subject to all other conditionsl aequirements of Section 162(m). The Performarargédts will be comprised of specif
levels of one or more of the following performanmiteria as the Committee deems appropriate: nainie; cash flow or cash flow
investment; pre-tax or potax profit levels or earnings; operating earningsirn on investment; earned value added expedsetien levels
free cash flow; free cash flow per share; earnjpgsshare; net earnings per share; return on aseaiisn on net assets; return on eq
return on capital; return on sales; growth in maukgssets; operating margin; total stockholdermetu stock price appreciation; EBITD
adjusted EBITDA,; revenue; revenue before defeirakeach case determined in accordance with gegemaliepted accounting princip
(subject to modifications approved by the Commijtieensistently applied on a business unit, divialpsubsidiary or consolidated basi:
any combination thereof. The Performance Targetg beadescribed in terms of objectives that aretedldo the individual Participant
objectives that are Compamyiele or related to a Subsidiary, division, deparitneegion, function or business unit and may beasueed on ¢
absolute or cumulative basis or on the basis afgrdage of improvement over time, and may be medsuarterms of Company performa
(or performance of the applicable Subsidiary, dbris department, region, function or business uoitmeasured relative to selected |
companies or a market index. In addition, for Avgantt intended to qualify as “performance-basedpmmeation”under Section 162(m)
the Code, the Committee may establish Performancgets based on other criteria as it deems apptepri

(i) The Participants will be designated, and tpplecable Performance Targets will be establistiiydthe Committee within ninety (¢
days following the commencement of the applicatdgfd®mance Period (or such earlier or later datenfited or required by Section 162(
of the Code). Each Participant will be assignedasg@t Number payable if Performance Targets areeett. Any payment of an Awe
granted with Performance Targets shall be conditioon the written certification of the Committeeeimch case that the Performance Ta
and any other material conditions were satisfigtk Tommittee may
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determine, at the time of Award grant, that if pemiance exceeds the specified Performance Tatbet®yward may be settled with paym
greater than the Target Number, but in no event sua payment exceed the limits set forth in Sachi@@). The Committee retains the ri
to reduce any Award notwithstanding the attainnoérthe Performance Targets.

(h) Deferrals. In accordance with the procedurdbaized by, and subject to the approval of, then@ittee, Participants may be gi
the opportunity to defer the payment or settlenadran Award to one or more dates selected by thmcipant; provided, however , that th
terms of any deferrals must comply with all apgiealaws, rules and regulations, including, withimitation, Section 409A of the Code.
deferral opportunity shall exist with respect tofamard unless explicitly permitted by the Committaeor after the time of grant.

(i) Repricing of Options and Stock Appreciation Rig Notwithstanding anything in the Plan to thentcary, an Option or Sto
Appreciation Right shall not be granted in substiu for a previously granted Option or Stock Appation Right being canceled
surrendered as a condition of receiving a new Awiithe new Award would have a lower exercise @tiican the Award it replaces, nor s
the exercise price of an Option or Stock AppreoiatRight be reduced once the Option or Stock Apatien Right is granted. The forego
shall not (i) prevent adjustments pursuant to $acti3 or (ii) apply to grants of Substitute Awards.

7. Terms and Conditions of Options

(a)_General The Committee, in its discretion, may grant Optido Eligible Individuals and shall determine wieetsuch Options shall
Incentive Stock Options or Nonqualified Stock OpdoEach Option shall be evidenced by an Award Do that shall expressly ident
the Option as an Incentive Stock Option or NondigaliStock Option, and be in such form and consaich provisions as the Committee s
from time to time deem appropria



(b) Exercise PriceThe exercise price of an Option shall be fixedh®y Committee at the time of grant or shall bedeined by a methc
specified by the Committee at the time of grantnénevent shall the exercise price of an Optiofele than one hundred percent (100
the Fair Market Value of a Share on the date oftyovided, however that the exercise price of a Substitute Award grdrats an Optic
shall be determined in accordance with Section 46Bihe Code and may be less than one hundredmig@0%) of the Fair Market Value.

(c) Term. An Option shall be effective for such term aslisha determined by the Committee and as set fiortthe Award Docume!
relating to such Option, and the Committee may rexte term of an Option after the time of grgmvided, however , that the term of ¢

Option may in no event extend beyond the tentt(L&nniversary of the date of grant of such Option.

(d)_Exercise; Payment of Exercise Pri€@ptions shall be exercised by delivery of a ret€ exercise in a form approved by the Comg
Subject to the provisions of the applicable AwatDment, the exercise price of an Option may bé (ain cash or cash equivalents, (ii)
actual delivery or attestation to ownership of fyeransferable Shares already owned by the peesancising the Option, (iii) by
combination of cash and Shares equal in value @oettercise price, (iv) through net share settlenegrgimilar procedure involving tl
withholding of Shares subject to the Option wittvalue equal to the exercise price or (v) by sudieoimeans as the Committee 1
authorize. In accordance with the rules and proeedauthorized by the Committee for this purpdse @ption may also be exercised thrc
a “cashless exercisgirocedure authorized by the Committee from timéirtee that permits Participants to exercise Optibpsdelivering
irrevocable instructions to a broker to delivermppily to the Company the amount of sale or loarc@eds necessary to pay the exercise
and the amount of any required tax or other wittimgl obligations or such other procedures detercthinethe Company from time to time.

(e)_Incentive Stock Optiong he exercise price per Share of an IncentivekS@iygtion shall be fixed by the Committee at theetiof gran
or shall be determined by a method specified byGhmmittee at the time of grant, but in no everglisthe exercise price of an Incent
Stock Option be less than one hundred percent (J@@%e Fair Market Value of a Share on the ddtgrant. No Incentive Stock Opti
may be issued pursuant to the Plan to any indiVidis®, at the time the Incentive Stock Option iarged, owns stock possessing more
ten percent (10%) of the total combined voting powfeall classes of stock of the Company or anjtoBubsidiaries, unless (i) the exer
price determined as of the date of grant is attleas hundred ten percent (110%) of the Fair Mavkatie on the date of grant of the Sh:
subject to such Incentive Stock Option and (ii) theentive Stock Option is not exercisable morentfiae (5) years from the date of gr
thereof. No Participant shall be granted any IngerStock Option which would result in such Papamt receiving a grant of Incentive St
Options that would have an aggregate Fair Marketi®/a excess of one hundred thousand dollars ($00), determined as of the time
grant, that would be exercisable for the first tinyesuch Participant during any calendar year. iN@mhtive Stock Option may
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be granted under the Plan after the tenth anniierdfathe Effective Date. The terms of any Inceat&tock Option granted under the F
shall comply in all respects with the provisionsSafction 422 of the Code, or any successor pravisiereto, as amended from time to time.

8. Terms and Conditions of Restricted Stock and Réscted Stock Units

(a)_Restricted StockThe Committee, in its discretion, may grant dt Restricted Stock to Eligible Individuals. An Awdhof Restricte
Stock shall consist of one or more Shares grantawld to an Eligible Individual, and shall be sedijto the terms, conditions and restrict
set forth in the Plan and established by the Cotemiin connection with the Award and specified hie tapplicable Award Docume
Restricted Stock may, among other things, be stlbjecestrictions on transferability, vesting regunents or other specified circumstar
under which it may be canceled.

(b) Restricted Stock UnitsThe Committee, in its discretion, may grant Retd Stock Units to Eligible Individuals. A Restied Stoc
Unit shall entitle a Participant to receive, subjex the terms, conditions and restrictions sethfan the Plan and the applicable Aw
Document, one or more Shares. Restricted StocksUmiy, among other things, be subject to restristion transferability, vestil
requirements or other specified circumstances umthéch they may be canceled. If and when the céatéah provisions lapse, the Restric
Stock Units shall become Shares owned by the aigécParticipant or, at the sole discretion ofGlmenmittee, cash, or a combination of ¢
and Shares, with a value equal to the Fair Markati®& of the Shares at the time of payment.

9. Stock Appreciation Rights

(a)_General The Committee, in its discretion, may grant Stégpreciation Rights to Eligible Individuals. A $fo Appreciation Rigt
shall entitle a Participant to receive, upon satisbn of the conditions to payment specified ia #pplicable Award Document, an amc
equal to the excess, if any, of the Fair Marketuéabn the exercise date of the number of Sharewtiarh the Stock Appreciation Right
exercised over the grant price for such Stock Agpt®n Right specified in the applicable Award Dotent. The grant price per share
Shares covered by a Stock Appreciation Right dtmllixed by the Committee at the time of grantaiternatively, shall be determined b
method specified by the Committee at the time ahgrbut in no event shall the grant price of acktAppreciation Right be less than i
hundred percent (100%) of the Fair Market Valua &hare on the date of graptovided, however , that the grant price of a Substitute Aw
granted as a Stock Appreciation Rights shall badoordance with Section 409A of the Code and maje$e than one hundred perc
(100%) of the Fair Market Value. Payments to aiBigent upon exercise of a Stock Appreciation Rigigty be made in cash or Sha
having an aggregate Fair Market Value as of the daexercise equal to the excess, if any, of tie Market Value on the exercise date of



number of Shares for which the Stock AppreciatioghRis exercised over the grant price for suctclstappreciation Right. The term o
Stock Appreciation Right settled in Shares shallexceed seven (7) years.

(b)_Stock Appreciation Rights in Tandem wi@iptions. A Stock Appreciation Right granted in tandem watth Option may be grant
either at the same time as such Option or subséduereto. If granted in tandem with an Option,tac8® Appreciation Right shall cover t
same number of Shares as covered by the Optiosudr lesser number of shares as the Committee staynine) and shall be exercise
only at such time or times and to the extent thated Option shall be exercisable, and shall heesame term as the related Option.
grant price of a Stock Appreciation Right grantedandem with an Option shall equal the pbare exercise price of the Option to whic
relates. Upon exercise of a Stock Appreciation Rgganted in tandem with an Option, the relatedi@pshall be canceled automatically
the extent of the number of Shares covered by suehcise; conversely, if the related Option is eised as to some or all of the shi
covered by the tandem grant, the tandem Stock Ajpgiren Right shall be canceled automatically te #xtent of the number of Sha
covered by the Option exercise.

10. Terms and Conditions of Performance Stock andd?formance Units

(a)_Performance StockThe Committee may grant Performance Stock toiltéigindividuals. An Award of Performance Stock I§
consist of a Target Number of Shares granted tBliegible Individual based on the achievement off®@nance Targets over the applice
Performance Period, and shall be subject to thasteconditions and restrictions set forth in thanPand established by the Committe
connection with the Award and specified in the agglile Award Document.

(b)_Performance UnitsThe Committee, in its discretion, may grant Perfance Units to Eligible Individuals. A Performandait shal
entitle a Participant to receive, subject to thente conditions and restrictions set forth in tHanPand established by the Committe
connection with the Award and specified in the agglile Award Document, a Target Number
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of Shares or cash based upon the achievement fifrRance Targets over the applicable PerformancmdReAt the sole discretion of t
Committee, Performance Units shall be settled tijinaihe delivery of Shares or cash, or a combinaiforash and Shares, with a value e
to the Fair Market Value of the underlying Share®fithe last day of the applicable PerformancéBer

11. Other Awards

The Committee shall have the authority tocefpehe terms and provisions of other forms of iggbased or equityelated Awards ni
described above that the Committee determines tmbsistent with the purpose of the Plan and tterésts of the Company, which Awa
may provide for cash payments based in whole qrairt on the value or future value of Shares, ferdbquisition or future acquisition
Shares, or any combination thereof.

12. Certain Restrictions

(a)_Transfers No Award shall be transferable other than pursdiara beneficiary designation under Section 12ig),last will an
testament or by the laws of descent and distributig except in the case of an Incentive Stock @ptpursuant to a domestic relations ol
as the case may berovided, however , that the Committee may, subject to applicableslamles and regulations and such terms
conditions as it shall specify, permit the transbééran Award, other than an Incentive Stock Optifor, no consideration to a Permit
Transferee. Any Award transferred to a Permittean$feree shall be further transferable only bywaktand testament or the laws of dest
and distribution or, for no consideration, to amstRermitted Transferee of the Participant.

(b) Award Exercisable Only by Participamuring the lifetime of a Participant, an AwardBlbe exercisable only by the Participant o
a Permitted Transferee to whom such Award has traesferred in accordance with Section 12(a) abdtie.grant of an Award shall impc
no obligation on a Participant to exercise or edtie Award.

(c) Beneficiary DesignatianThe beneficiary or beneficiaries of the Partiacip® whom any benefit under the Plan is to be paichse ¢
his death before he receives any or all of sucletiteshall be determined under the Compangtoup Life Insurance Plan. A Participant n
from time to time, name any beneficiary or benefigis to receive any benefit in case of his deafbrk he receives any or all of such ber
Each such designation shall revoke all prior destigns by the same Participant, including the beraay designated under the Company’
Group Life Insurance Plan, and will be effectivdyomhen filed by the Participant in writing (in duéorm or manner as may be prescribe
the Committee) with the Company during the Paréioifs lifetime. In the absence of a valid desigmatinder the Company’Group Life
Insurance Plan or otherwise, if no validly desigaabeneficiary survives the Participant or if eaahviving validly designated beneficiary
legally impaired or prohibited from receiving thenefits under an Award, the Participant’s beneficghall be the Participant’s estate.

13. Recapitalization or Reorganizatior



(a)_Authority of the Company and Stockholdefée existence of the Plan, the Award Documendisthe Awards granted hereunder s
not affect or restrict in any way the right or poveé the Company or the stockholders of the Companyake or authorize any adjustm
recapitalization, reorganization or other chang¢hi Companys capital structure or business, any merger oratmfaion of the Compan
any issue of stock or of options, warrants or sgit purchase stock or of bonds, debentures, peefer prior preference stocks whose ri
are superior to or affect the Shares or the righéseof or which are convertible into or exchandedbr Shares, or the dissolution
liquidation of the Company, or any sale or transfieall or any part of its assets or business,nyr@her corporate act or proceeding, whe
of a similar character or otherwise.

(b) _Change in CapitalizationNotwithstanding any provision of the Plan or aftward Document, the number and kind of Sh
authorized for issuance under Section 5 of the,Pfetuding the maximum number of Shares availainider the special limits provided for
Section 5(c), may be equitably adjusted in the dideretion of the Committee in the event of a lsteglit, reverse stock spifock dividenc
recapitalization, reorganization, partial or con@liéquidation, reclassification, merger, consdiida, separation, extraordinary cash divid
split-up, spineff, combination, exchange of Shares, warrantdghts offering to purchase Shares at a price sobatly below Fair Marke
Value, or any other corporate event or distributadrstock or property of the Company affecting Sieares in order to preserve, but
increase, the benefits or potential benefits intentb be made available under the Plan. In additipon the occurrence of any of
foregoing events, the number and kind of Sharegestibo any outstanding Award and the exerciseepper Share (or the grant price
Share, as the case may be), if any, under anyandiisiy Award may be equitably adjusted (includiggplyment of cash to a Participant
the sole
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discretion of the Committee in order to preserve benefits or potential benefits intended to be enadailable to Participants. St
adjustments shall be made by the Committee. Urddssrwise determined by the Committee, such adjusigards shall be subject to
same restrictions and vesting or settlement sckedulhich the underlying Award is subject.

14. Term of the Plan

Unless earlier terminated pursuant to Secti®yrthe Plan shall terminate on the tenth{3Gnniversary of the Effective Date, except \
respect to Awards then outstanding. No Awards neagranted under the Plan after the tenthf)@nniversary of the Effective Date.

15. Effective Date
The Plan shall become effective on the EffectivéeDsubject to approval by the stockholders ofGbenpany.
16. Amendment and Termination

Subject to applicable laws, rules and regulatitims Board may at any time terminate or, from timérne, amend, modify or suspend
Plan; provided, however , that no termination, amendment, modification ospension (i) will be effective without the apprbwd the
stockholders of the Company if such approval isimegl under applicable laws, rules and regulationduding the rules of NASDAQ and |
shall materially and adversely alter or impair tights of a Participant in any Award previously reathder the Plan without the consent o
holder thereof. Notwithstanding the foregoing, Buard shall have broad authority to amend the Btaany Award under the Plan without
consent of a Participant to the extent it deemessary or desirable (a) to comply with, take intocaint changes in, or interpretations
applicable tax laws, securities laws, employmentslaaccounting rules and other applicable lawssrnd regulations, (b) to take i
account unusual or nonrecurring events or marketitions (including, without limitation, the eventiescribed in Section 13(b)), or (c
take into account significant acquisitions or disiions of assets or other property by the Company.

17. Miscellaneous

(a)_Tax Withholding The Company or a Subsidiary, as appropriate, reqyire any individual entitled to receive a payinefnan Awart
to remit to the Company, prior to payment, an amaurfficient to satisfy any applicable tax withhiolg requirements. In the case of
Award payable in Shares, the Company or a Subgidirappropriate, may permit or require a Pawitifgo satisfy, in whole or in part, st
obligation to remit taxes by directing the Compaaoywithhold shares that would otherwise be receibgduch individual or to repurch:
shares that were issued to the Participant tofgdlie minimum statutory withholding rates for aapplicable tax withholding purposes
accordance with all applicable laws and pursuansuch rules as the Committee may establish frone timtime. The Company oi
Subsidiary, as appropriate, shall also have thet tig deduct from all cash payments made to adaatit (whether or not such paymer
made in connection with an Award) any applicabletarequired to be withheld with respect to sugmpants.

(b) No Right to Awards or Employmenio person shall have any claim or right to reeghwards under the Plan. Neither the Plan
grant of Awards under the Plan nor any action takeomitted to be taken under the Plan shall bengekto create or confer on any Elig
Individual any right to be retained in the empldytlte Company or any Subsidiary or other affiliitereof, or to interfere with or to limit
any way the right of the Company or any Subsid@ryther affiliate thereof to terminate the empl@nmof such Eligible Individual at a
time. No Award shall constitute salary, recurreminpensation or contractual compensation for the gégrant, any later year or any ot




period of time. Payments received by a Participeter any Award made pursuant to the Plan shabeadncluded in, nor have any effect
the determination of employmergtated rights or benefits under any other empldyeeefit plan or similar arrangement provided bg
Company and the Subsidiaries, unless otherwisefgadly provided for under the terms of such plamarrangement or by the Committee.

(c) Securities Law RestrictionsAn Award may not be exercised or settled, and&Shares may be issued in connection with an Ay
unless the issuance of such shares (i) has beiteregl under the Securities Act of 1933, as amn(ig has qualified under applicable s
“blue sky” laws (or the Company has determined #méxemption from registration and from qualifiesatunder such state “blue skigws is
available) and (iii) complies with all applicableréign securities laws. The Committee may requéteheParticipant purchasing or acquil
Shares pursuant to an Award under the Plan togeptdéo and agree with the Company in writing thetth Eligible Individual is acquiring t
Shares for investment purposes and not with a teethe distribution thereof. All certificates foh&es delivered under the Plan sha
subject to such stock-transfer
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orders and other restrictions as the Committee degyn advisable under the rules, regulations, amer sequirements of the Securities
Exchange Commission, any exchange upon which theeStare then listed, and any applicable seculéiesand the Committee may cau:
legend or legends to be put on any such certificitenake appropriate reference to such restrigtion

(d)_Section 162(m) of the Cod@&he Plan is intended to comply in all respecth\dection 162(m) of the Codpr,ovided, however , tha
in the event the Committee determines that compdianith Section 162(m) of the Code is not desiréith wespect to a particular Awa
compliance with Section 162(m) of the Code will @t required. In addition, if any provision of tHan would cause Awards that
intended to constitute “qualified performance-baseahpensationtinder Section 162(m) of the Code, to fail to solifjuathat provision sha
be severed from, and shall be deemed not to bet @fpshe Plan, but the other provisions heredllistemain in full force and effect.

(e)_Section 409A of the Cod&lotwithstanding any contrary provision in therPta an Award Document, if any provision of therPta
an Award Document contravenes any regulations atagiee promulgated under Section 409A of the Codeauld cause an Award to
subject to additional taxes, accelerated taxatitrrest and/or penalties under Section 409A ofGbde, such provision of the Plan or Aw
Document may be modified by the Committee withaartsent of the Participant in any manner the Conaemitteems reasonable or neces
In making such modifications the Committee shakrmapt, but shall not be obligated, to maintaintite maximum extent practicable,
original intent of the applicable provision withocbntravening the provisions of Section 409A of ede. Moreover, any discretion
authority that the Committee may have pursuanhéoRlan shall not be applicable to an Award thaulsject to Section 409A of the Cod:
the extent such discretionary authority would caveéne Section 409A of the Code or the guidance pigated thereunder.

() Awards to Individuals Subject to Laws afurisdiction Outside of the United StateBo the extent that Awards under the Plar
awarded to Eligible Individuals who are domiciledresident outside of the United States or to pesssho are domiciled or resident in
United States but who are subject to the tax lafva jorisdiction outside of the United States, emmittee may adjust the terms of
Awards granted hereunder to such person (i) to ¢pmijth the laws, rules and regulations of suchsgiction and (ii) to permit the grant
the Award not to be a taxable event to the PaditipThe authority granted under the previous seeteshall include the discretion for
Committee to adopt, on behalf of the Company, anmare subplans applicable to separate classes of Eligildéviduals who are subject
the laws of jurisdictions outside of the Unitedt8sa

(g) Satisfaction of ObligationsSubject to applicable law, the Company may afply cash, Shares, securities or other conside
received upon exercise or settlement of an Awarhgoobligations a Participant owes to the Company the Subsidiaries in connection v
the Plan or otherwise, including, without limitaticany tax obligations or obligations under a auecgefacility established in connection w
the Plan.

(h) No Limitation on Corporate ActiondNothing contained in the Plan shall be constrieegrevent the Company or any Subsidiary 1
taking any corporate action, whether or not sudioacvould have an adverse effect on any Awardsenaater the Plan. No Participe
beneficiary or other person shall have any claimireg} the Company or any Subsidiary as a reswhgfsuch action.

(i) Unfunded PlanThe Plan is intended to constitute an unfunded fbr incentive compensation. Prior to the isseavfcShares, cash
other form of payment in connection with an Awardthing contained herein shall give any Particiamt rights that are greater than thos
a general unsecured creditor of the Company. Theritiee may, but is not obligated, to authorize tneation of trusts or oth
arrangements to meet the obligations created uhdd?lan to deliver Shares with respect to awaetisunder.

() SuccessorsAll obligations of the Company under the Planhaiéspect to Awards granted hereunder shall bargnsh any success
to the Company, whether the existence of such ssocés the result of a direct or indirect purchaserger, consolidation, or otherwise, o
or substantially all of the business and/or assktise Company.

(k) Application of Funds The proceeds received by the Company from the aaEhares pursuant to Awards will be used forege
corporate purpose




(I) Award Document In the event of any conflict or inconsistencyvibetn the Plan and any Award Document, the Plan ghaérn an
the Award Document shall be interpreted to miningzeliminate any such conflict or inconsistency.
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(m) Headings The headings of Sections herein are includedystide convenience of reference and shall not affee meaning of any
the provisions of the Plan.

(n)_Severability If any provision of this Plan is held unenforciealthe remainder of the Plan shall continue ihfluice and effect withol
regard to such unenforceable provision and shadigptied as though the unenforceable provision weteontained in the Plan.

(o) Expenses The costs and expenses of administering the gPlalhbe borne by the Company.

(p)_ Arbitration. Any dispute, controversy or claim arising oubofrelating to the Plan that cannot be resolvethbyParticipant on the o
hand, and the Company on the other, shall be stdaitiv arbitration in the State of Connecticut urttie National Rules for the Resolutior
Employment Disputes of the American Arbitration Asistion; provided, however , that any such submission by the Participant rbashad
within one (1) year of the date of the events gjviise to such dispute, controversy or claim. Tk&dnination of the arbitrator shall
conclusive and binding on the Company and the ¢patit, and judgment may be entered on the arbiteagward in any court havi
jurisdiction. The expenses of such arbitration Ishal borne by the Companprovided, however , that each party shall bear its own ¢
expenses unless the Participant is the prevailartypin which case the Company shall promptly payeimburse the Participant for
reasonable legal fees and expenses incurred tRdftieipant in connection with such contest or disgexcluding any fees payable pursi
to a contingency fee arrangement).

(q)_Governing Law Except as to matters of federal law, the Planahdctions taken thereunder shall be governednu construed
accordance with the laws of the State of Connetcticu
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PROXY

Photronics, Inc.
2007 Annual Meeting of Shareholders
March 30, 2007

The undersigned hereby appoints Sean T. Smith, ieblwiewis, and Michael J. Luttati, or any one asns of them acting in the absence of
the others, with full power of substitution, asxies of the undersigned, and hereby authorizes @aahy of them to vote, as designated on
the other side, all shares of Common Stock of Pinats, Inc., which the undersigned is entitled atevif personally present at the 2007
Annual Meeting of Shareholders of Photronics, todye held at 9:00 am Eastern Daylight Time on M&@, 2007, at the Company’s
headquarters located at Building 1, 15 Secor RBeahkfield, CT 06804 and at any adjournments otpasements thereof.

1)  To elect the following 7 persons as directors:

Walter M. Fiederowicz George Macricostas Michael J. Luttati
Joseph A. Fiorita, Jr. Willem D. Maris
Constantine S. Macricostas Mitchell G. Tyson

FOR all nominees listed above (except as marked tadhnérary below).
Withhold authority to vote for all nominees listed above.

For All Except
INSTRUCTION: To withhold authority to vote, mark "F or All Except" and write that nominee's hame below:

—_ ——
—_ e —

2) To ratify the selection of Deloitte & Touche LIaB independent registered public accounting fontHe fiscal year ending October 28,
2007.



O FOR O AGAINST O ABSTAIN

3)  To approve the 2007 Long Term Equity Incentive Plan

O FOR O  AGAINST O  ABSTAIN
4)  To transact such other business as may properlg ¢mfore the meeting or any adjournments the

The shares represented by this proxy will be votefbr not voted) on Items 1, 2, and 3 as directed ke shareholder, but if no direction
is indicated, will be voted FOR each Item. The Boat of Directors recommends a vote FOR each of thedins.

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

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

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

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

Signature(s)
Signature(s)
Dated
, 2007
31
PHOTRONICS VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueticand for electron
delivery of information up until 11:59 P.M. Eastdbaylight Time th:
day before the cunff date or meeting date. Have your proxy car
hand when you access the web site and follow téteuctions to obta
your records and to create an electronic votintruation form.

PHOTRONICS, INC.
15 SECOR ROAD
BROOKFIELD, CT 06804

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructia
until 11:59 P.M. Eastern Daylight Time the day befthe cuteff date
or meeting date. Have your proxy card in hand wyan call and the
follow the instructions.

VOTE BY MAIL

Mark, sign, and date your proxy card and returin ithe postaggaic
envelope we have provided or return it to Photrgniiec., 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

Vote On Directors For
All
1) To elect the following 7 persons as Directors:
01) Walter M. Fiederowicz 05) George C. Macricosi []
02) Joseph A. Fiorita, Jr. 06) Willem D. Maris
03) Michael J. Luttati 07) Mitchell G. Tyson

04) Constantine S. Macricostas

To withhold authority to vote for ai
individual nominee(s), mark For All

Withhold For All Except” and write the numbers(s)
All Except the nominee(s) on the line belo
O O
For Against Abstain

2) Toratify the selection of Deloitte & Touche LLB endependent registered public accounting firmtlerfiscal year ending Octot

28, 2007.

O O O

3) To consider and vote on a proposal to approve @& 2ong Term Equity Incentive Plan. O O O

4) To transact such other business as may properlg dmfore the meeting or any adjournments thereof.

The shares represented by this proxy will be vote¢or not voted) on Items 1, 2 and 3 as directed byhé shareholder, but if nc
direction is indicated, will be voted FOR each ItemThe Board of Directors recommends a vote FOR eadf 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 envelope.

For address changes and/or comments, please dfisdiok

and write them on the back where indicated. O
Yes No
HOUSEHOLDING ELECTION - Please indicate if you cons
to receive certain future investor communicationsai singl
package per househo (| O

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Joint Owners) Date
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Photronics, Inc.
2007 Annual Meeting of Shareholders

March 30, 2007

The undersigned hereby appoints Sean T. Smith, fielwlLewis, and Michael J. Luttati, or any one oorm of them acting in the
absence of the others, with full power of subdtitutas proxies of the undersigned, and herebyoaiztts each or any of them to vote,
as designated on the other side, all shares of Gon8tock of Photronics, Inc., which the undersigiseentitled to vote if personally
present at the 2007 Annual Meeting of ShareholdéRhotronics, Inc. to be held at 9:00 a.m. Easkaglight Time on March 30,

2007 at the Company's headquarters located at iBgiltl, 15 Secor Road, Brookfield, CT 06804, ancamay adjournments or
postponements thereof.

Address Changes/Comments

(If you noted any Address Changes/Comments abdgas@ mark corresponding box on the reverse side.)

(Please date and sign proxy card on other side)




