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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 1, 2008

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 06804Agpril 1, 2008, at 9:00 a.m. Eastern Daylight Tirfa,the following purposes:

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

2) To ratify the selection of Deloitte & Touche LLPiaslependent registered public accounting firmtfar fiscal year ending Novembet
2008; anc

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

The Board of Directors has fixed February 8, 2@38the record date for determining the holdersoafroon 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 PROXNX THE ENCLOSED ENVELOPE. NO POSTAGE IS REQUIRED
FOR MAILING IN THE UNITED STATES.

By Order of the Board of Director
/s Richelle E. Burr
Richelle E. Bun

Assistant General Counsel and Assistant Secretary

February 19, 2008

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

PROXY STATEMENT

For the Annual Meeting of Shareholders
to be held on April 1, 2008

GENERAL INFORMATION

The enclosed proxy is solicited by the Board ofebiors (the "Board" or "Board of Directors") of Rfumics, Inc. (the "Company"), to be
voted at the Annual Meeting of Shareholders toddd bn April 1, 2008, at 9:00 a.m. Eastern Daylifjimhe at the Company’s headquarters
located at Building 1, 15 Secor Road, Brookfieldn@ecticut 06804, or any adjournments or postponésribereof (the "Annual Meeting").
This proxy statement and the enclosed proxy cadiist being sent or given to shareholders orbouaFebruary 19, 2008.

The persons named as proxies on the accompanying pard have informed the Company of their int@mtif no contrary instructions are
given, to vote the shares of the Company's comrtamk §"Common Stock") represented by such prox#3R" Proposals 1 and 2 and in
accordance with their best judgment on any othdtersawhich may come before the Annual Meeting. Bbard of Directors does not knc



of any business to be brought before the AnnualtiMgether than as set forth in the notice.

Any shareholder who executes and delivers a proxy mavoke it at any time prior to its use uponréeeipt by the Assistant Secretary of the
Company of written notice of such revocation; @jeaipt by the Assistant Secretary of the Compargymbperly executed proxy bearing a
later date; or (c) appearance by the shareholdeeatnnual Meeting and his or her request to revible proxy. Any such notice or proxy
should be sent to Photronics, Inc., 15 Secor RBamhkfield, Connecticut 06804, Attention: Assist&dcretary. Appearance at the Annual
Meeting without a request to revoke a proxy wilt revoke a previously executed and delivered proxy.

QUORUM; REQUIRED VOTES

Only shareholders of record at the close of businesFebruary 8, 2008, are entitled to notice oftarvote at the Annual Meeting. As of
February 8, 2008, there were 41,886,362 share®windn Stock issued and outstanding, each of wkielntitled to one vote. At the Annual
Meeting, the presence in person or by proxy otibleers 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 approvdd:Proposal 1Election of Directors) - - a plurality of the vesteast by the shareholders
entitled to vote at the Annual Meeting is requiteelect 7 members of the Board of Directors; &)droposal ZRatification of Selection of
Independent Registered Public Accounting Firm lfer Eiscal Year Ending November 2, 2008) - - a nitgjof the votes cast by the
shareholders entitled to vote at the Annual Meesngquired to ratify the selection of DeloitteT®&uche LLP. Abstentions will be conside
as present but will not be considered as voteavnorfof any matter; broker non-votes will not besidered as present for the matter as to
which the shares are not voted.

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

The following table sets forth certain information the beneficial ownership of the Company's Com®imtk as of February 8, 2008 by: (i)
beneficial owners of more than five percent of @emmon Stock; (ii) each director; (iii) each cutigremployed executive officer named in
the summary compensation table set forth below;(amall directors and currently employed execatifficers of the Company as a group.

Name and Address of Beneficial Owner Amount and Nature of Beneficial Ownership Percentage of Cla
Walter M. Fiederowic: 63,25((3) *
Joseph A. Fiorita, J 104,65((3)(4) *
Soo Hong Jeon 297,904(3) *
Michael J. Luttat 419,6043) *
Constantine S. Macricost 2,625,11(3)(5) 6.26%
George Macricoste 52,53((3) *
Willem D. Maris 76,75((3) *
Christopher J. Progle 113,914(3) *
Sean T. Smith 217,43{3) *
Mitchell G. Tyson 45,50((3) *
Barclays Global Investors (Deutschland) , 2,213,67(6) 5.2%
Apianstrasse

D-85774

Unterfohring, German

Citadel Investment Group, LL 3,326,87(7) 7.6%
131 S. Dearborn Stre

32"dFlgor

Chicago, lllinois 6060:.

Dimensional Fund Advisors L 3,549,51(8) 8.55%

1299 Ocean Avenu

Santa Monica, CA 904C

Fisher Asset Management, LL 2,484,08(9) 6.C%
13100 Skyline Blvc

Woodside, California 940¢-4527

Letko, Brosseau & Ass. In 4,636,52/(10) 11.1(%
1800 McGill College Avenue, Suite 25

Montreal, QC H3A 3J6 Cana

Macricostas Partners, L. 2,280,001 5.44%
1122 BelAir

Allen, Texas 7501



Directors and Executive Office 4,016,66,(11) 9.5¢%
as a group (10 persor

* | ess than 1¥%

(1) The address for all officers and directors is 16d8&0ad, Brookfield, Connecticut 068(

(2) Except as otherwise indicated, the named persothkasole voting and investment power with respathe shares of Common Stock
set forth opposite such person's na

(3) Includes shares of Common Stock subject to stotibmgpexercisable as of February 8, 2008, (or wig0 days thereof), as follows:
Mr. Fiederowicz: 48,750; Mr. Fiorita: 48,750; Deahg: 172,502; Mr. Luttati: 291,250; Mr. ConstaatiMacricostas: 186,750; Mr.
George Macricostas: 32,500; Mr. Maris: 43,750; Brogler: 73,618; Mr. Smith: 155,450; and Mr. Tysa8;500.

(4) Includes 300 shares owned by the wife of Mr. Féoas to which shares he disclaims beneficial oviniyr
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(5) Includes 34,000 shares held by the wife of Mr. Ni@stas as to which shares he disclaims benetierakrship. 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 intefdstdacricostas renewed his
individual 10b5-1 plan on April 9, 2007, to selpartion of Photronics, Inc. stock Mr. Macricostasns directly. Pursuant to his
individual Rule 10b5-1 plan, Mr. Macricostas mail gp to 161,746 shares of Company stock over igef 1 year, which also
represents a portion of his vested optic

(6) According to Schedule 13(g) filed February 802, Barclays Global Investors (Deutschland) AGat®ays”) reported that Barclays
has 2,213,677 shares of Common Stock and solediiisgopower over 2,213,677 shares of Common Sésclif December 31, 20C

@) According to Schedule 13(g) filed February 2d08, Citadel Investment Group, LLC. (“Citadel"preted that Citadel has 3,326,870
shares of Common Stock and sole dispositive power 8,326,870 shares of Common Stock as of DeceB8he&t007

(8) According to Schedule 13(g) filed February 802, Dimensional Fund Advisors LP (“Dimensiona&ported that Dimensional has
3,549,516 shares of Common Stock and sole dispegitwer over 3,549,516 shares of Common Stock Becember 31, 200°

9) According to Schedule 13(g) filed January 2B)& Fisher Asset Management, LLC (“Fisher”) repdrthat Fisher has 2,484,081
shares of Common Stock and sole dispositive power #,484,081 shares of Common Stock as of DeceB8het007

(10)  According to Schedule 13(g) filed January 9, 2Q@8ko, Brosseau & Ass. Inc. (“Letko”) reported thatko has 4,636,525 shares of
Common Stock and sole dispositive power over 4836shares of Common Stock as of December 31, :

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

PROPOSAL 1
ELECTION OF DIRECTORS

A board of 7 directors is to be elected at the AziiMieeting to serve until the 2009 Annual Meetifigsgbareholders 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 bezomable to stand for election, the individuals adnm the enclosed proxy may exercise
their discretion to vote for any substitutes chasghe Board of Directors, unless the Board ofbliors should decide to reduce the number
of directors to be elected at the Annual Meetinge Company has no reason to believe that any nemvilebe unable to serve as a director.

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

Nominees:



Name and (Age Director Since Position with the Company

Walter M. Fiederowic: 1984 Director

(61 years)

Joseph A. Fiorita, J 1987 Director

(63 years)

Michael J. Luttat 2005 Chief Executive Officer and Direcl
(52 years)

Constantine S. Macricost 1974 Chairman of the Board
(72 years)

George Macricoste 2002 Director

(38 years)

Willem D. Maris 2000 Director

(68 years)

Mitchell G. Tyson 2004 Director

(53 years)

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

In addition to the information set forth in the l@lbove, the following provides certain informat@bout each nominee for election as
director, including his principal occupation forleast 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 adtherlectronics information services. Mr. Fiedsitz served as Chairman of Colonial
Data Technologies Corp., a distributor of telecomimations equipment, which subsequently mergedlimtdiData Technologies
Corporation, from August 1994 to March 1996. Herently is Chairman of the Board of Omega Insuraroklings Limited, the holding
company of the Lloyd's insurance underwriter (“Omi@gMr. Fiederowicz is also Chairman of the Au@itmmittee of Omega. Mr.
Fiederowicz is Chairman of the Compensation ConemjtVice Chairman of the Audit Committee and a mena the Executive 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 CorporaioNfewtown 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 andiaxnge Commission (“SEC”) audit committee rules.

Michael J. Luttati is the Chief Executive Officexdaa member of the Board of Directors of the Comnypddr. Luttati has held both of these
positions since June 7, 2005. Prior to joining Rirats, Mr. Luttati served as Executive Vice Presidand Chief Operating Officer of Axce
Technologies, Inc. (“Axcelis”) from January 2002May 2005. From January 2000 to January 2002, Mitati was Senior Vice President
and General Manager of Axcelis. Mr. Luttati is amter of the Executive Committee of the Company.

Constantine S. Macricostas is Chairman of the Bdamim February 23, 2004 to June 7, 2005, he agstimeadditional responsibility of
Chief Executive Officer. From January 2002 throlfgrch 2002, he temporarily assumed the positioArekident. Mr. Macricostas also
served as Chief Executive Officer of the Compayrfrl974 until August 1997. Mr. Macricostas is Chin of the Executive Committee of
the Company. Mr. Macricostas is a founder, Chairwfaihe Board and a director of RagingWire Entespi$olutions, Inc., (“RagingWire”), a
company that provides secure managed informatichmtidogy services and data center infrastructudata intensive enterprise companies.
Constantine S. Macricostas is the father of GeMgericostas.

George Macricostas is the Chief Executive Offiséce Chairman of the Board and founder of RagingdMirom November 2005 to January
2007, Mr. Macricostas was Executive Vice ChairmaRagingWire. From May 2000 through November 20@6, Macricostas was Chie



Executive Officer of RagingWire. From February 1998il April 2000, Mr. Macricostas was a seniorevigresident of the Company, where
he was responsible for all aspects of the Compaglpisal information technology infrastructure.

Willem D. Maris served as the President and Chiefdtive Officer of ASM Lithography Holding N.V.ASML") from June 1990 until his
retirement in January 2000. Headquartered in thbétkands, ASML develops and manufactures, maradsservices advanced lithography
projection systems for the fabrication of integdatécuits. He is a director of FSI Internationatl and Chairman of the Supervisory Board of
BE Semiconductor Industries N.V. Mr. Maris is a nibemof the Nominating Committee of the Company.

Mitchell G. Tyson is the Chief Executive Officercaa Director of Advanced Electron Beams, a priyabelld developer of electron beam
industrial process systems since October 2005t Rriining Advanced Electron Beams, Mr. Tysondhgbsitions of increasing management
responsibility during his fifteen-year tenure atlPRtomation, the world's leading supplier of sdadd- materials handling systems. Most
recently he served as PRI Automation's Chief Exteeudfficer from 1998 to 2002. Prior to joining PRutomation, Mr. Tyson worked at
GCA Corporation from 1985 to 1987 and served asnee advisor to U.S. Senator Paul Tsongas from f®1985. Mr. Tyson is currently a
member of the Board for Amberwave Systems, theitgesupplier of strained silicon technology. Mr.sby is Chairman of the Nominating
Committee and a member of the Audit Committee efG@ompany.

MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors met 12 times during the 268dal year. During fiscal 2007, each directoeatted at least 92% of the total number of
meetings of the Board of Directors and of all comtteeis of the Board on which such director served.

The Company's Board of Directors has Audit, ExeeytCompensation, and Nominating Committees. Mestfijernof the Audit,
Compensation and Nominating Committees is comprigéadependent, non-employee directors.

The Audit Committee's functions include the appoiant of the Company's independent certified pudticountants, reviewing with such
accountants the plan for and results of their sngl#éngagement and the independence of such aecusnmMessrs. Fiederowicz, Fiorita and
Tyson are members of the Audit Committee. All merslod this Committee are independent, non-emplalpeetors under applicable
NASDAQ rules. Mr. Fiorita qualifies as an audit amittee financial expert under applicable SEC aadihmittee rules. The Auc
Committee held 9 meetings during the 2007 fiscarye

The Compensation Committee's functions includebéistang compensation policies and programs foretkecutive officers of the Company

and administration of the Company's stock planssdvke Fiederowicz and Fiorita are members of theagamsation Committee. All members
of this Committee are independent, non-employeectbrs under applicable NASDAQ rules. The Compémsa&ommittee held 11 meetings
during the 2007 fiscal 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 Matas are members of the Executive Committee. Keelfive Committee held 3
meetings during the 2007 fiscal year.

The Nominating Committee's functions include thagideration and nomination of candidates for ebecto the Board. Messrs. Fiorita, Me
and Tyson are members of the Nominating Commiiienembers of this Committee are independent, amployee directors under
applicable NASDAQ rules. This Committee held 1 rimeetiuring the 2007 fiscal year.

The Audit Committee Charter, the Compensation CdiemiCharter and the Nominating Committee Chargepasted on the Company's
website at www.photronics.com.

The minimum qualifications for nominees to be cdeséd 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 angdia¢| displays. If an opening for a
Director arises, the Board will conduct a searatgfealified candidates. The Committee uses its agtwf contacts to compile a list of
potential candidates, but may also engage, iféhteappropriate, a professional search firm. TheiNating Committee will also consider
qualified candidates for Director suggested by ehalders in written submissions to Photronics,,Ih6.Secor Road, Brookfield, Connecticut
06804, Attention: Assistant Secretary. The Committees not intend to alter the manner in whiclvéd@ates candidates, whether the
candidate was recommended 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 thaercent of the Company's voting Common Stoclaféeast one year.

The Board provides a process for shareholdersni semmunications to the Board or to any Direataiividually. Shareholders may se



written communications to the Board or to any Dioec/o Photronics, Inc., 15 Secor Road, Brookfi€ldnnecticut 06804, Attention:
Assistant Secretary. All communications will be qoled by the Assistant Secretary and submittethéoBoard, or the individual Directors,
on a periodic basis.

It is the Company's policy that the Directors wkensl for election at the Annual Meeting attendAlmaual Meeting unless the Director has
irreconcilable conflict and attendance has beenged by the Board. All of the nominees who were€tiors during the last fiscal year and
who are standing for election at the 2008 Annuagtifey of Shareholders attended the 2007 Annual kigetf Shareholders, with the
exception of Willem D. Maris, who was excused.

AUDIT COMMITTEE REPORT

The Audit Committee is composed of three directeesh of whom meets the independence requiremétite applicable NASDAQ and
SEC rules. The Audit Committee operates under t#emrcharter adopted by the Board. The Audit CortemiCharter can be found on the
Company’s website at www.photronics.com. The A@limmittee also undertakes a written performanckuatian of the Committee on an
annual basis.

The Audit Committee held 9 meetings during the 2fi€3al year. For the fiscal year ended October2®®,7, the Audit Committee reviewed
and discussed the audited financial statementsmathagement, discussed with the independent asiditermatters required to be discussed
by SAS 114 (Caodification of Statements on AuditBtgndards, AU380 — which superseded SAS no. 61)enmived the written disclosures
and a letter from the independent auditors requisethdependence Standards Board Standard Nodégéndence Discussions with Audit
Committees), including the quality of the Compargtsounting principles, the reasonableness offgignit judgments and the clarity of
disclosures in the financial statements. The AGditnmittee reviewed and discussed with managemehthenindependent auditors, as
appropriate, (1) the audited financial statements(@) management’s report on internal control divemcial reporting and the independent
accounting firm’s opinion regarding the Companyiteirnal control over financial reporting requirgd®ection 404 of the Sarbanes-Oxley
Act of 2002. In addition, the Audit Committee dissed with the independent auditors the independgfite independent auditors. The
Committee considered whether the provision of nadisservices by Deloitte & Touche LLP ("D&T") the Company is compatible with
maintaining the independence of D&T and concluded the independence of D&T is not compromisedheyprovision of such services. 1
Committee met with management periodically durimg fiscal year to review the Company’s SarbanegpS8kction 404 compliance efforts
related to internal controls over financial repagti Additionally, the Committee pre-approves alid@and non-audit services provided to the
Company by D&T. Based on the foregoing meetingsieres and discussions, the Audit Committee recontedno the Board of Directors
that the audited financial statements for fiscdd208e included in the Company's Annual Report amFb0-K for filing with the Securities
and Exchange Commission.

In 2003, the Audit Committee adopted a complaintpdure for accounting and auditing matters anttiams of Company policy, and this
policy is posted on the Company’s website at wwwtpinics.com.

This report is submitted by:

Joseph A. Fiorita, Jr.
Chairman

Walter M. Fiederowicz

Mitchell G. Tyson

Fees Paid to the Registered Public Accounting Firm

For the fiscal years ended October 29, 2006 andl@ct28, 2007, the aggregate fees for professamraices rendered by D&T were as
follows:

Fiscal 200¢ Fiscal 200’
Audit Fees (a $1,229,41 $1,245,02
Audit-Related Fees (t 0 61,00(
Tax Fees (c 82,66 96,16:

All Other Fees 0 0



Total $1,312,08 $1,402,18

(a) Represents aggregate fees in connection wéthuklit of the Company’s annual financial statesienternal controls over financial
reporting and review of the Company’s quarterhafinial statements or services normally provide@®&y .

(b) Represents assurances and other activitiedireatly related to the audit of the Company'’s fio&l statements.
(c) Represents aggregate fees in connection withdmpliance, tax advice and tax planning.
EXECUTIVE OFFICERS

The names of the executive officers of the Compaeyset forth below together with the positionslh®} 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 Sinc
Michael J. Luttati, 5: Chief Executive Officer 2005
Soo Hong Jeong, £ Chief Operating Officer, Presidel 2001
Asia Operation:
Sean T. Smith, 4 Senior Vice President, 2000
Chief Financial Officer
Christopher J. Progler, ¢ Vice President, Chief Technoloi 2004
Officer

Michael J. Luttati has served as the Chief Executive Officer and a Ineerof the Board of Directors since June 7, 200®rRo joining the
Company, Mr. Luttati served as Executive Vice Rfest and Chief Operating Officer of Axcelis Tectowy, Inc. (“Axcelis”) from January
2002 to May 2005. From January 2000 to January ,2002Luttati was Senior Vice President and Genbtahager of Axcelis.

Dr. Soo Hong Jeongvas appointed Chief Operating Officer on June B062 and continues to serve as President of Ase&ipns, a
position he has served in since March 22, 2004rRoithat, Dr. Jeong served as a Vice Presidetiteo€ompany and President and Chief
Executive Officer of PK Ltd. ("PKL"), since Augu2001.

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

Dr. Christopher J. Progler became a Named Executive Officer on June 21, 2DA@rogler has been employed by Photronics forentioan
six years starting in 2001 with the position of anate Chief Scientist. He was promoted to Vicesiglent 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.
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COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee of the Board of Direc{tre “Compensation Committee”) was establishetB®2 and is comprised of two of
the independent, non-employee members of the Bufdditectors. Neither of these individuals was diicer or employee of the Company at
any time during fiscal 2007 nor at any other time aeither of them have interlocking relationstagsdefined by the Securities and Exchange
Commission. The Compensation Committee is resplnfib setting and administering the policies gowmeg annual compensation of
executive officers. The Compensation Committee @gs, among other things, annual performance abgscfor the executive officers as
well as all participants in the Company’s Perforaamcentive Plan. The Compensation Committee densieach executive officer’s
performance and makes recommendations regardifigehisase salary, cash compensation and stock baseds to the full Board of
Directors. The Compensation Committee periodicaiyiews its approach to executive compensatiomaakes changes as appropriate.

Philosophy

The Compensation Committee’s philosophy is thatettee compensation must be competitive with otteenparable employers to insure
that qualified employees can be attracted andmedaand that the Company’s compensation practio@dd provide incentives and rewards
for achieving or exceeding goals and for creatimgtarn to the Compang’shareholders. Compensation levels are set &ctéfe competitiv
market practices, the Comp¢'s performance, as well as, individual performafide Compensation Committee uses three compone



achieve these goals: base salary, bonus and stésgdtawards.

Elements of Compensation

In establishing compensation levels for the exeeutifficers of the Company, identified in the Sumnyn@ompensation Table, the
Compensation Committee considers compensationnapanies in the electronics industries with simlidsels of sales and capital. The
Compensation Committee adjusts executive compemsiticonnection with this review. Generally, then@pbensation Committee believes
that its expectation of performance of the Compamy its executive officers should range in the megiercentile of compensation of this
comparison group; however the focus of the Compgams&ommittee is to compensate for performancethatimay result in compensation
above or below the median. The Compensation Comenitelieves that its three-part approach: salamy$ and stockased awards results

a compensation program which is aligned with thenBany’s needs and results and balances both siwbibag-term goals. Actual base
salary increases, bonus, and annual incentive casagien awards vary based on an individual's exper, job responsibilities, performance
and the Company’s financial results. The Compeosaiommittee does not use tally sheets in detengiexecutive compensation.

Base Salary

The Compensation Committee evaluates and establis®® salary levels in light of economic condi&iand comparisons to other similarly
situated companies. The Company maintains stogkroptans which allow for the grant of stock opsaand restricted stock awards to
directors and executive officers of the Companywal as, other employees of the Company. Stoclonptand restricted stock awards, wt
the Compensation Committee believes provide a gtliok between executive compensation and sharehoédurn, are used to provide long-
term incentives based on shareholder return.

Annual Incentives

On December 5, 2005, the Compensation Committe¢renBoard of Directors approved an annual caslidpnogram which is designed to
link incentive with performance which is referredats the Performance Incentive Plan (“PIP”). THe plogram emphasizes a pay-for-
performance orientation to motivate, attract, retid reward positive behavior and results. Thadation of the plan is to drive financial ¢
non-financial goal execution using a formal inceafplan as a vehicle to measure and calculateagbévement. The PIP is a goal and target
plan with predetermined goals linked to predeteadinutcomes. The plan provides for performancenitiaes to two different populations of
Company employees. The Photronics LEADERSHIP Iricer#nd the Photronics TEAM Incentive Plan are giesil to align employees to
the Company'’s goal of becoming a profitable techgglleader. Senior leadership identifies measurgtéds which link the Company’s
success directly with employee performance. The plasely follows a balanced scorecard methodoldte balanced scorecard is set
coincidental to the Company’s fiscal year. The BIBwarded during the first quarter of the newdisear based on the Company’s previous
fiscal years performance. Each year’s goals anelctibps described in the Balanced Scorecard anébdited and communicated within the
first quarter of each fiscal year. Awards are lihke achievement of specific levels of Company idividual performance goals and are
scaled with respect to achievement. For exampégtgr than expected performance yields above teagetrds, while performance below
expectations yields below target rewards. Incentive
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calculation is determined by the achievement of gamy performance, achievement of individual perfamoe and the Company’s ability to
pay. Company performance goals are determinedrigrsmanagement and approved by the Compensatiomiittee and the Board of
Directors. LEADERSHIP participants are assignedhdividual incentive target expressed as a pergentd base pay. The plan pay out
formula used as a guideline for LEADERSHIP emplayisebase salary x individual opportunity x (compareight score x company
performance score + individual weight x individpalrformance score) + discretionary incentive = phyDepending on their performance
and that of the Company, participants may receigentives above the target limit. The Board of Blives has discretion to increase the
overall pay out up to 20% for exceeding performageals. Bonuses for executive officers are givengithe guidelines of the PIP; however,
they are based one hundred percent (100%) on thgp&uy’s performance score.

TEAM participants receive incentive based on tidividual performance. The overall TEAM incentipeol is determined based on
Company performance as expressed in the Balana@éad fiscal year score. The TEAM incentive iistfdistributed to operating units and
functions based on their performance and contduid overall Company success. The TEAM incentiwel jis then distributed to the
individual team participants based on their indindtperformance. The PIP became effective for Fi2086 and a PIP payout was made to
LEADERSHIP and TEAM employees for fiscal 2006.

For fiscal 2007, as a result of financial and openal performance of the Company, no PIP payowt made to any executive officer;
however, a PIP payout was made to certain LEADERSHId Team Incentive employees. The PIP targelsiémeMr. Luttati and Dr. Jeong
are 100% and the target levels for Dr. ProglerndSmith are 60%. These target levels are basdtejob responsibilities of the
executives.

Long Term Incentives




In March of 2006, the Compensation Committee endidgsarl Meyer & Partners (“Pearl Meyer”) to evadutite competitiveness of the
Company’s current executive compensation and tetabe Compensation Committee in developing a kemgy incentive program for
executives. Pearl Meyer reviewed the Company’s teng incentive grant practices and the retentiwgaict of outstanding awards. Pearl
Meyer also developed an industry specific peer gfou purposes of evaluating competitive practieesl summarized the competitive
practices relative to the peer group. The peergomnsisted of fifteen publicly traded companiethimi the semiconductor and semicondu
equipment industry with similar revenues and madagiitalization as compared to Photronics. The gemip was composed of the following
companies: Advanced Energy Industries, Inc., A¥gsthnologies, Inc., ATMI, Inc., Axcelis Technologjdnc., Brooks Automation, Inc.,
Cabot Microelectronics Corp., Credence Systems CGymer, Inc., Enegris, Inc., FEI Co, Kulicke &f&olndustries, Inc., MEMC
Electronic Materials, Inc., Novellus Systems, InG@rian Semiconductor Equipment Associates, Intd, \deeco Instruments, Inc. Pearl Me
also provided the Company with key factors to cdeisin choosing a long term incentive instrumerg.part of the study, Pearl Meyer
assessed each element of Photronics executive osaten including base salary, target total cashpemsation (base salary plus target
incentive award opportunity), actual total cash pensation (base salary plus last bonus paid), tiemmg incentives and actual total direct
compensation.

In July of 2007, the Compensation Committee andIRdayer discussed an update on long term equitypensation.

In February of 2007, the Compensation Committep@sed that the Company adopt a Long Term Equitgritice Plan (“LTEIP”). The
LTEIP was presented and adopted by the Board &fciirs and was approved by the Company’s Shareaisaddlés March 30, 2007 Annual
Shareholders Meeting. In addition to stock optiand restricted stock awards, which the Companyhtssrically granted, the LTEIP also
permits stock appreciation rights, performanceehand performance units, as well as, restrictezkstnits and other equityased awards.
December of 2007, the Board of Directors and them@msation Committee agreed that the annual sahéolugranting of equity awards
under the LTEIP will be decided every Decembehat€@ompany’s Board of Directors meeting. Grantsxtcutive officers under the LTEIP
are based on job responsibilities and potentiainfdividual contribution. When considering grarttee Compensation Committee exercises
judgment and discretion and also considers pre\stask award grants in order to align generallyhiitis overall compensation targets. 7
Company generally provides restricted stock awandsstock options to the executive officers purst@the terms of the LTEIP. The
number of stock options granted is determined baped the Blackscholes Merton valuation model for a 10 year optinrthe grant date a
the number of restricted shares awarded is detedriased on the fair value of the Company’s comstock on the grant date.
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Deferred Compensation

In May of 2007, the Company entered into a NondjealiSupplemental Deferred Compensation Plan (freférred Compensation Plan”).
The Deferred Compensation Plan is administered dgnmamittee composed of members of the Company’sainumasource, legal and tax
departments. Members of the Company’s managenteniamed Executives, employee and non-employed lmoembers, as well as, other
employees determined by the Company are allowgditiicipate in the Deferred Compensation Plan.iépaints can defer a percentage of
their salary and/or their PIP. Members of the BazrBirectors can defer a percentage of their fgesannual retainers. The Deferred
Compensation Plan does not provide for employetritrtions. Distributions are made to participamp®n termination in a lump sum unless
installments are elected. Lump sum distributioresaaso made upon a change of control. Plan expamegsid directly by the Company. Mr.
Luttati is the only Executive Officer who particted in the Deferred Compensation Plan for fisc@I2Mr. Luttati elected to contribute his
bonus for 2007 into the Deferred Compensation ManLuttati did not receive a bonus for fiscal Z0@herefore, nothing was contributed
into the Deferred Compensation Plan for fiscal 2fMr. Luttati.

Health and Welfare and Retirement Benefits

The Named Executives participate in a variety @ltieand welfare and paid time off benefits desibtweallow the Company to retain its
workforce. The Company does not have a pensiongrlanpplemental retirement plan. However, the Camgdoes have a Profit Sharing
and Saving Plan (the “Plan”). The Plan is a 40t@hpliant plan which enables participating empleyemake contributions from their
earnings and share in the contributions the Compaaikes to a trust fund maintained by the Trusteeaécount in the trust fund is
maintained by the trustees for each participariteAiployees are eligible to participate in the Rdanept for non-resident aliens with no
United States earned income from the Company anddeary employees or interns. The minimum amousit dim employee can contribute is
1% and the maximum amount is 50%. The Company gesva matching contribution based on the contdbstthat the employee makes to
the Plan. Participating employees receive a magctimtribution of 50% of the first 4% of their cabution to the Plan.

Dr. Jeong is entitled to a statutory severance paymnder Korean law which will be calculated usinigrmula based on his current rank at
the time of termination, salary and years of serwiith PK, Ltd. Dr. Jeong also has access to adforetirement account and pursuant to the
terms of Dr. Jeong’s employment agreement, the Goymakes a payment of U.S. $100,000 into thiswattcevery year.

Employment Agreements

The Company considers it likely that the Named Exges will need more time to find new employmentian order to retain the Named
Executives and retain continuity of managemenh@event of an actual or threatened change of@ptthe Company has entered into
employment agreements with each of the Named Exesuttach employment agreement sets forth theaese benefits in the event o



change in control or termination without cause. €hgloyment agreements are described below underattion Certain Agreements. The
estimate of the compensation that would be payaltlee event of a change in control or terminatidtihout cause is described below under
the caption potential payments upon terminatiooh@nge in control. The Compensation Committee betiechat these agreements are a
competitive requirement to attracting and retairtirghly qualified executive officers. Before autizang the Company to enter into the
employment agreements with the Named ExecutivesCtimpensation Committee analyzed each of thenation and change in control
arrangements and determined that each arrangenasniegessary and appropriate under the circumstahtiee Company and given the
circumstances of each of the individual Named Etiees. The Compensation Committee will review thasangements again upon the
renewal of each employment agreement.

Tax and Accounting Impact on Compensation

Financial reporting and income tax consequencésst@€ompany of individual compensation elementsraportant considerations for the
Compensation Committee when it is analyzing theal/&evel of compensation and the mix of compeiagatOverall, the Compensation
Committee seeks to balance its objective of enguaimeffective compensation package for the NamediHives with the need to insure the
deductibility of compensation — while ensuring @ppriate and transparent impact on reported egsrand other closely followed financial
measures.
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Section 162(m) of the Internal Revenue Code lithiesamount of compensation paid to each named gxeaifficer that may be deducted
the Company to $1 million in any year. There ieapeption to the $1 million limitation for performee-based compensation that meets
certain requirements. Historically, the compensagiaid to our executive officers has not exceetledlimit. To the extent that it is
practicable and consistent with the Company’s etkeewompensation philosophy, the Company intenddesign its executive officer
compensation policy to insure the deductibilitysath compensation under Section 162(m) or is détedmot to be in the best interest of
stockholders, the Compensation Committee will abigl&s compensation philosophy even if it resinta loss of deductibility.

2007 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 technicgdertise. The base salaries for the
Named Executives are set forth in their respe@iwployment agreements which are described belowruthd caption Certain Agreemer
For executive officers other than the Chief Exaaitfficer, changes in base salary are propos#tet€ompensation Committee by the C
Executive Officer based on his evaluation of eactividual's performance for the year and expectadre contributions, as well as, target
pay position relative to the peer group and the gamy’s overall salary budget guidelines. The Chiedcutive Officer's recommendations
are reviewed and approved by the Compensation CtieenFor fiscal 2007, there were no merit incredsethe Named Executives;
however, the Named Executive Officers did receiveeait increase in April of 2006. Furthermore, agsult of the financial and operational
performance of the Company, the Named Executivesidli receive restricted stock awards or optiomigrand there was no PIP payout to
the Named Executives for fiscal 2007.

2007 CHIEF EXECUTIVE OFFICER COMPENSATION

Mr. Luttati’'s base compensation is set forth indmsployment agreement, which is described beloveutite caption Certain Agreements.
Mr. Luttati received a base salary of $513,000ffaral 2007. Mr. Luttati did not receive a pay iease for fiscal 2007; however, he did
receive a pay increase in April of 2006. The Congpéinpn Committee based his 2006 merit increasavorfdctors: competitive chief
executive officer salaries as identified by Peaelyier and individual performance. Pursuant to Mittatiis employment agreement, Mr.
Luttati has the opportunity to receive a perfornebased incentive bonus up to an amount equald®d¥ his base salary. The percentage
may be increased to 125% of his base salary torteesdraordinary performance. As a result of timarficial and operational performance of
the Company, Mr. Luttati did not receive a perfonoabased incentive award for fiscal 2007 or aictstl stock award or option grant for
fiscal 2007.

2008 COMPENSATION DECISIONS

The Compensation Committee awarded 20,000 sharesticted stock to Mr. Luttati; 15,000 share edtricted stock to Dr. Jeong; 12,500
shares of restricted stock to Mr. Smith; and 10,8i@xes of restricted stock to Dr. Progler on Jgna, 2008. Mr. Luttats recommendatiol
were based on Pearl Meyer’s report on long terraritices referenced above, and on the criteriai@rding up to one hundred percent
(100%) of Dr. Jeong’s, Mr. Smith’s and Dr. Progsesalary but also factoring in performance, retentieeds and expectations when
determining the actual amount of the grant.

The Compensation Committee, also based upon PegriRé recommendation for long term incentives, ral@d Mr. Luttati 20,000 shares of
restricted stock. The amount of the award for Muttati was also based on the criteria of awardipmgouone hundred percent (100%) of Mr.
Luttati's base salary but factoring in performance, retenteeds and expectations when determining thaleatount of the gran
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee, comprised of indepédrdissctors, reviewed and discussed the above Cosgten Discussion and Analysis
(CD&A) with the Company’s management. Based onréivéew and discussions, the Compensation Commigie@mmended to the
Company'’s Board of Directors that the CD&A be irdgd in these Proxy Materials.

Respectfully submitted,

Walter M. Fiederowicz, Chairman
Joseph A. Fiorita, Jr.
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EXECUTIVE COMPENSATION

The following table sets forth certain informatimgarding compensation paid or accrued by the Cagnfma services rendered for the fiscal
year ended October 28, 2007 to each of the indal&ddwho served (i) as the Chief Executive Officed &i) the four other most high
compensated executive officers of the Company whatsésalary and bonus exceeded $100,000 (suatutixes are collectively referred to
as the "Named Executives").

SUMMARY COMPENSATION TABLE

All
Stock Option Other
Name andPrincipal Salary Awards Awards Compensatior Total
Position Year %) $ $ ($) (%)
Michael J. Luttati
Chief Executive Officer 2007 513,000 309,6342) 351,28(3) 9,481(4) 1,183,39(2)(3)
Sean T. Smith
Senior Vice President 2007 300,438 84,77(2)  191,60(3) 11,297(5) 588,11((2)(3)
and Chief Financial
Officer
Soo Hong Jeong
Chief Operating 2007 386,640 63,5742) 206,79(3) 135,12¢6) 792,14:(2)(3)
Officer, President Asia
Operations
Christopher J. Progler
Vice President, Chief 2007 243,000 63,5742) 170,31(3) 16,99%(7) 493,89((2)(3)
Technology Officer
Edwin L. Lewis
Senior Vice President, 2007 240,900 42,38¢2) 110,64%3) 11,9859) 405,91¢2)(3)
Secretary and General
Counsel (8)

(1) The Named Executive Officers did not receive miadteases for fiscal 200

(2) Reflects the Company’s accounting expense foriotstk stock awards for financial statement repgrparposes for the fiscal year
ended October 28, 2007 in accordance with Stateofdfinancial Accounting Standards No. 123 (revigé@4), “Share-Based



(3)

Payment” ("FAS123R") excluding forfeitures and does correspond to an actual amount paid or redligethe Named Executive
Officers in fiscal 2007 (see also Grant of PlandBbAwards). See Notes 1 and 11 to our consolidatadcial statements contained in
our Annual Report on Form 10-K for the fiscal yeaded October 28, 2007, for the assumptions madetermining such expense
under FAS 123R. FAS 123R values, as of the gramt, fiar restricted stock awards are recognized sinaaght-line basis over the
number of months of service required for the gtariiecome non-forfeitable. In addition, all of gmmounts expensed in 2007 were for
awards made in prior years. No restricted stockrdsvevere made in fiscal 2007. There can be no assarthat the FAS 123R amounts
will ever be realizec

Reflects the Company’s accounting expense for stptions for financial statement reporting purpdseghe fiscal year ended
October 28, 2007 in accordance with Statementmdigial Accounting Standards No. 123 (revised 20®}are-Based

Payment” (“FAS123R") excluding forfeitures and does correspond to an actual amount paid or redligethe Named Executive
Officers in fiscal 2007 (see also Grant of Pland&gbAwards). See Notes 1 and 11 to our consolidatadcial statements contained in
our Annual Report on Form 10-K for the fiscal yeaded October 28, 2007, for the assumptions madetarmining such expense
under FAS 123R. FAS 123R values as of the gramt fd@toptions are recognized over the number ofthoaf service required for the
grant to become non-forfeitable. In addition, dilthee amounts expensed in 2007 were for awardsitbet made in prior years. No
stock option awards were made in fiscal 2007. Tlarebe no assurance that the FAS 123R amountsweitibe realizec
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(4)

(5)

(6)

(7)

(8)
(9)

Represents personal use of a Company car and matcbintributions made by the Company pursuantedCibmpanys 401(k) Saving
and Profit Sharing Plan. The personal use of a Gmypar for Mr. Luttati for fiscal 2007 was $4,51@.and the matching contribution
pursuant to the Company 401(k) Savings and Prbfiri8g Plan was $4,500. Also represents $468 pattidoCompany for life
insurance premium:

Represents personal use of a Company car for £ and matching contributions made by the Compamnsuant to the Company’s
401(k) Savings and Profits Sharing Plan. The pexisase of a Company car for Mr. Smith for fiscaDZ@as $6,328.78 and the
matching contribution pursuant to the Company’s(kp$avings and Profits Sharing Plan was $4,5080Aépresents $468 paid by the
Company for life insurance premiun

Represents personal use of a Company car for 2964 of $16,772 as well as $ 18,354 that Dr. Jeengived as tuition
reimbursement for his childr’s education and $100,000 per year paid by the CoynweDr. Jeon’s retirement func

Represents a car allowance paid by the Companynatching contributions made by the Company pursteatite Company’s 401(k)
Savings and Profit Sharing Plan. The car allowgrad by the Company to Dr. Progler for fiscal 28¢5 $12,000 and the matching
contribution pursuant to the Company’s 401(k) Sgsiand Profit Sharing Plan was $4,524.54. Alsoesgmts $468 paid by the
Company for life insurance premiun

Mr. Lewis resigned from the Company on Novembez(8)7.

Represents personal use of a Company car and matchintributions made by the Company pursuanteédmpanys 401(k) Saving
and Profit Sharing Plan. The personal use of a Gmygar for Mr. Lewis for fiscal 2007 was $6,972at6 the matching contribution
pursuant to the Company’s 401(k) Savings and P&bfiring Plan was $4,544.73. Also represents $4&Bhyy the Company for life
insurance premium:

GRANTS OF PLAN BASED AWARDS

No Equity-Based Awards were granted to the Named Execuitiviscal 2007.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
OCTOBER 28, 2007
Option Awards Stock Awards
Market
No. of Value
Shares of
or Shares

Units or



Name

No. of
Securities
Underlying
Unexercised
Options
#)

Exercisable

Michael J. Luttati

Sean T. Smith

Soo Hong Jeong

Christopher J. Progler

Edwin L. Lewis(23)

250,00((1)
41,25((3)

10,00((5)
12,50((6)
25,00((7)
10,45((8)
75,00((9)
22,50((10)

10,004(12)
11,25((13)
125,00((14)
22,50((15)

12,50(17)
3,75((18)
2,36¢(19)

35,00(20)

20,00((21)

15,00((24)
30,00((25)
12,50((26)

No. of of Units of
Securities Stock Stock
Underlying That That
Unexercised  Option Have Have
Options Exercise Option Not Not
#) Price Expiration Vested Vested
Unexercisable %) Date #) (%)
23.39 6/8/2015
20,00((2) 212,200
123,750 17.02 6/02/2016 65,62(4) 696,281
22.13 5/30/2010
26.95 12/3/2011
15.90 7/10/2012
12.93 12/9/2012
14.56 1/17/2015
67,500 17.02 6/02/2016 35,00((11) 371,350
12.93 12/09/2012
3,750 19.58 2/17/2014
14.56 1/17/2015
67,500 17.02 6/02/2016 26,25((16) 278,513
26.9!
12/03/2011
15.90 7/10/2012
12.93  12/09/2012
14.56 1/17/2015
60,000 17.02 6/02/2016 26,25((22) 278,513
12.85 5/19/2013
14.56 1/17/2015
37,500 17.02 6/02/2016 17,50(27) 185,675

(1) The options were granted on June 8, 2005 and Hye/ftsted and exercisable.

2 Represents restricted stock awarded on Januag08, &d lapse 33 1/3 % over a 3 year period oarnhé/ersary of the date of gra

3) These options were granted on June 2, 2006 an@S&sbver four years on the anniversary of the datgant.

4) Represents restricted stock awarded on June 2,&0D&pse 12.5% over 8 yee

(5) The options were granted on May 30, 2000 and dievfasted and exercisabl

(6) The options were granted on December 3, 2001 anflily vested and exercisab

@) The options were granted on July 10, 2002 andudlevested and exercisabl

(8) The options were granted on December 9, 2002 anflily vested and exercisab

9) The options were granted on January 17, 2005 antully vested and exercisab

(10) The options were granted on June 2, 2006 and %8st er 4 years on the anniversary of the dateanftc
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(11) Represents restricted stock awarded on June 2,&0D6pse 12.5% over 8 yee



(12) The options were granted on December 9, 2002 antllly vested and exercisab

(13) The options were granted on February 17, 2004 asti2b% over 4 years on the anniversary of the afajeant.
(14) The options were granted on January 17, 2005 anflily vested and exercisab

(15) The options were granted on June 2, 2006 and @8t er 4 years on the anniversary of the dateanftc

(16) Represents restricted stock awarded on June 2,800 pse 12.5% over 8 yee

(17) The options were granted on December 3, 2001 antlly vested and exercisab

(18) The options were granted on July 10, 2002 andulevfested and exercisabl

(19) The options were granted on December 9, 2002 antllly vested and exercisab

(20) The options were granted on January 17, 2005 anflily vested and exercisab

(21) The options were granted on June 2, 2006 and @8t er 4 years on the anniversary of the dateanftc

(22) Represents restricted stock awarded on June 2,&0D&pse 12.5% over 8 yee

(23)  Mr. Lewis resigned from the Company on Novembe2()7. He did not forfeit any restricted stock ofiops in fiscal 2007
(24)  The options were granted on May 19, 2003 and dieVfested and exercisabl

(25) The options were granted on January 17, 2005 anflily vested and exercisab

(26)  The options were granted on June 2, 2006 and %8st er 4 years on the anniversary of the dateanftc

(27) Represents restricted stock awarded on June 2,&0D6pse 12.5% over 8 years.
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OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
No. of No. of
Shares Value Shares Value
Acquired Realized Acquired Realized
on Exercise on Exercise on Vesting on Vesting
Name #) $) #) 3
Michael J. Luttati 0 0 19,375 300,844
Sean T. Smith 0 0 5,000 74,050
Soo Hong Jeong 0 0 3,750 55,538
Christopher J. Progler 0 0 3,750 55,538
Edwin L. Lewis 0 0 2,500 37,025

PENSION BENEFITS
The Company does not have a Defined Pension Ptamhich the Named Executives participate
NONQUALIFIED DEFERRED COMPENSATION

The Company entered into a Non qualified Suppleaidd¢ferred Compensation Plan in May of 2007. Muttati is the only Named
Executive who participated in the Non-Qualified &@éd Compensation Plan for fiscal 2007. Mr. Lugégtcted to contribute his bonus for
2007 into the No-Qualified Deferred Compensation Plan. Mr. Luttadi dot receive a bonus for fiscal 2007; thereforehing was



contributed into the Non-Qualified Deferred Compaimn Plan for fiscal 2007 for Mr. Luttati.
EQUITY COMPENSATION PLAN INFORMATION

No. of Shares

No. of remaining available
Shares to be issued upon Weighted-average for future issuance
exercise of outstanding exercise price under equity compensation plan
options, warrants and of outstanding options, (excluding securities
Plan Category rights warrants, and rights reflected in column (a))
Equity Compensation Plan 2,579,80¢ $17.02 3,141,103(1
Approved by Shareholders
Equity Compensation Plans 0 0 0
Not Approved by
shareholder
Total 2,579,80¢ $17.02 3,141,10¢

(1) Represents 2,965,998 shares of Photronics Comnoak Bsuable pursuant to options authorized farritssuance under the
Company’s 2007 Long Term Equity Incentive Plan (fh€EIP”) and 175,105 shares available under thenGany’s Employee Stock
Purchase Plan. The LTEIP was approved by the Coy'gpahareholders at the March 30, 2007 Annual Meet8,000,000 shares were
approved under the LTEIP. No further grants cambéde from any of the Compé’s previous stock option plar
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Mr. Luttati, Mr. Smith and Dr. Progler are subjsztEmployment Agreements with the Company that ple@for severance payments in the
event of termination by the Company without catsenination upon a change of control or resignatiith good reason by the Named
Executive with good reason. Dr. Jeong is also sltigean employment agreement with the Company;elvew Dr. Jeong’s agreement does
not provide for severance in the event of a chamgentrol. However, Dr. Jeong is entitled to awsiary severance payment under Korean
which will be calculated using a formula based @ndurrent rank at the time of termination, salangl years of service with PK, Ltd. Dr.
Jeong also has access to a Korean retirement acaodithe Company makes a payment of U.S. $100@0@his account every year. The
employment agreements are further described befmlenthe caption Certain Agreements.

The table below was prepared as though a changentrfol occurred and the Named Executive’'s employmas terminated as of October
26, 2007, the last business day of our 2007 figeat, and using the closing share price of Phateo@ommon Stock as of that day.

Benefit Plans Restricted Excise Tax Total

Name Severance Payment %) 2 Stock (3) (4) Grags (6)]
Michael J. Luttati
Termination without cause 769,50( 16,80( 0 786,30(
resignation for good reasot
Termination upon change ¢ 1,026,001 16,80( 908,481 0 1,951,28:
control
Soo Hong Jeong(5)
Termination without cause 386,64( 0 278,513 0 665,15:
Sean T. Smith
Termination without cause 300,43t 16,80( 0 317,23t
resignation for good reasot
Termination upon change ¢ 450,65’ 16,80( 371,350 0 838,80°

control



Christopher J. Progler

Termination without cause 243,00( 16,80( 0 259,80(
resigantion for good reasot

Termination upon change ¢ 364,50( 16,80( 278,513 0 659,81:
control

1. Assumes no bonus will be paid as part of the seeergayment. The calculation was based on basg sald bonus information
available for fiscal 2007 and no bonus was giveartp of the Named Executives for fiscal 20

2. Assumes a payment of $1,400 per month for COBRA fomonths

3. The value of restricted stock assumes all outstenaivards as of October 26, 2007 were immediaetyed upon the change of control,
regardless of whether termination of employmentafoy reason, has occurred, as provided under ahgp@ny’s stock incentive plans.
In the case of the restricted stock the value $28an the number of outstanding shares that waatldrdinarily have vested on Octol
26, 2007 multiplied by the applicable closing shaniee on the that date. The table does not incthdevalue of any stock options as the
options that would vest upon the change of coititaol exercise prices above the closing stock panedctober 26, 2007, and therefore
had no intrinsic value as of that de

4. Does not include information relating to stock ops as all stock options granted to the Named Ekesuwere underwater as of
October 26, 2007

5.  The amounts set forth above do not include retirgrbenefits available to Dr. Jeong pursuant tatugtry plan provided pursuant to
Korean law.

CERTAIN AGREEMENTS

Mr. Constantine Macricostas, Chairman of the Baxdrithe Company and the Company entered into a i7g@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. In fiscal 2007, the Compaaigt Mr. Macricostas $250,000 pursuant to his cdimgybgreement. Mr. Macricostas
also received the benefit of $2,706.91 for persoselof a
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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. Luttati and the Company entered into a 3 yeapleyment agreement dated May 12, 2005. The agneeisautomatically extended for
consecutive 1 year periods unless the Company giviesist 30 days notice of its intent not to renighv Luttati’'s employment agreement
provides a base salary of $475,000 per year. Timep@ay can increase the base salary in accordatleenarimal business practices. Mr.
Luttati’s current base salary is $513,000. Mr. &titalso has the opportunity to receive a perforredrased incentive bonus up to an amount
equal to 100% of his base salary. The percentagebmincreased to 125% of his base salary to reerdordinary performance. For fiscal
2007, Mr. Luttati did not receive a performancedubmcentive or a merit increase. Mr. Luttati isithed to participate in employee benefit
plans and arrangements as established by the Cgrfiqrasimilarly situated executives. Mr. Luttatiasso entitled to receive an automobile
allowance or company car in accordance with the zonw’s policies and provisions applicable to ottierilarly situated executives of the
Company. If Mr. Luttati’'s employment is terminatéde to death or permanent disability, his agreeméhterminate without any further
obligation by the Company except for payment ofaed salary and benefits through the date of teati@n. If Mr. Luttati’'s employment
agreement is terminated by the Company for reastires than for “cause,” or Mr. Luttati resigns fgood reason” (good reason being
defined as the relocation of the Company’s prindipa&cutive offices to a location which is morentt& miles from its then current location
without Mr. Luttati’s consent or reduction in higgition causing it to be of materially less resploitisy or a material reduction in Mr.

Luttati’s base salary, or target bonus of 100%isfdase salary without Mr. Luttagi'consent), Mr. Luttati will receive a cash paymeautal tc
18 months of his current base salary. Mr. Lutgtlso eligible for continuation of medical and @¢benefits for a period of three hundred
and sixty days or if such coverage is not permitteh the Company will pay for continued medicalerage under COBRA for three hund
and sixty days. The employment agreement also gesvihat Mr. Luttati is entitled to a cash paynemial to 24 months of his current salary
in the event of an “involuntary termination” othtan for “cause” (including a resignation for “goghson”) following a “change in control.”
Mr. Luttati’s stock options or similar rights willecome immediately vested upon a change of colilLuttati is also eligible for
continuation of medical and dental benefits foeaqa of three hundred and sixty days or if suchecage is not permitted then the Company
will pay for continued medical coverage under COBRRAthree hundred and sixty days. The employmgréement also provides that the
Company will pay Mr. Luttati a “gross up amount”dar certain circumstances if taxes are reimposesupat to Sections 280G and 4999 of
the Internal Revenue Code. Mr. Luttati has agres#daengage in any activity that competes withGloenpany’s business during the term of
his employment agreement and for 18 months thereaft

On August 24, 2001, the Company and Dr. Jeong exhieto a 5 year employment agreement (the “EmpéytAgreement”). The
Employment Agreement was subsequently amended ochMa&, 2004, November 28, 2005, June 9, 2006, dbee 29, 2006, and October
28, 2007. As amended on October 28, 2007, the Bmaat Agreement will expire on October 27, 200&sBant to the terms of the June 9,
2006 amendment, Dr. JeC's annual salary was increased to US $321,840 per Be. Jeong will also receive US $64,800 for @ited



responsibilities and a contribution to his Koreatirement fund of US $97,000 per year. Dr. Jeorajss 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. Dr. Jeong did not receive a booufigcal 2007. As is customary in Korea, Dr. Je@nglso provided with tuition
reimbursement of US $44,620 per year for his chilth education, a car and driver and membership tactwatry clubs in Korea. During tl
term of his Employment Agreement and for a peribd gears thereafter, Dr. Jeong has agreed natgage in any activity that competes
with the Company or a subsidiary of the Companyh&nevent that Dr. Jeong is terminated withouseate will be entitled to receive no |
than 1 year of his salary. Additionally, in the eivthat Dr. Jeong either voluntarily or involuntadieaves the Company, he will be entitled to
a severance payment from PK, Ltd (“PKL"). The sewee payment will be calculated using a formulaetam his rank at PKL, salary and
years of service with PKl

Mr. Smith and the Company entered into a 3 yearl@ynpent agreement dated February 20, 2003. Theeagmet as of February 2003
provided for a base salary of $210,000. The Congters Committee or the Board of Directors will rewi Mr. Smith’s base salary from time
to time in accordance with normal business prastifehe Company and as a result of such reviewinagase the base salary. Mr. Smith’s
current base salary is $300,438. Mr. Smith didraokive a merit increase for fiscal 2007 nor diddeeive a bonus for fiscal 2007. The
agreement is automatically extended for consecdtiyear periods unless the Company gives at l€adags notice of its intent not to renew.
Mr. Smith is entitled to participate in employeeab#ft plans and arrangements as established bgdhgany for similarly situated
executives. Mr. Smith is also entitled to receimeaatomobile allowance or company car in accordavittethe Company’s policies and
provisions applicable to other similarly situate@eutives of the Company. If the agreement is teateid by the Company for reasons other
than for “cause,” or Mr. Smith resigns for “goodsen” (good reason being defined as the relocafitinie Company’s principal executive
offices outside the United States without Mr. Srsittonsent or any reduction in his salary, or lreb#nefits without Mr. Smith’s consent),
Mr. Smith will receive a cash payment equal to Ihths of his base salary (which is currently $388)4Mr. Smith is also eligible for
continuation of medical and dental benefits foeaqa of three hundred and sixty days or if suchecage is not permitted then the Company
will pay for continued medical coverage under COBRAthree hundred and sixty days. The
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agreement also provides for a cash payment equa toonths of his current base salary in the evkimvoluntary termination other than for
“cause” (including a resignation for “good reasofgfjowing a “change in control” and Mr. Smith’sosk options or similar rights will

become immediately vested. Mr. Smith is also el&@fbr continuation of medical and dental bendfitsa period of three hundred and sixty
days or if such coverage is not permitted thertbmpany will pay for continued medical coverageam@OBRA for three hundred and si
days. The agreement also provides that the Compdingay Mr. Smith a “gross up amount” under centaircumstances if taxes are imposed
pursuant to Sections 280G and 4999 of the IntdReaknue Code. Mr. Smith has agreed not to engageyiactivity that competes with the
Company’s business during the term of his employtragreement and for 12 months thereafter.

Dr. Progler and the Company entered into a 3 yegni@/ment agreement dated September 10, 2007. reeraent provides for a base sa
of $243,000 per year. The Compensation CommittekeoBoard of Directors will review Dr. Progler'ae salary from time to time in
accordance with normal business practices of thegamy and as a result of such review may incréesbdse salary. Dr. Progler did not
receive a bonus for fiscal 2007. The agreementitsnaatically extended for consecutive 1 year perimdess the Company gives at least 30
days notice of its intent not to renew. Dr. Proggeentitled to participate in employee benefitggland arrangements as established by the
Company for similarly situated executives. Dr. Reogs also entitled to receive an automobile aloge or company car in accordance with
the Company’s policies and provisions applicabletteer similarly situated executives of the Compdhihe agreement is terminated by the
Company for reasons other than for “cause,” orfDogler resigns for “good reason” (good reasonddgfined as the relocation of the
Company’s principal executive offices outside thateld States without Dr. Progler’s consent or aduction in his salary, or health benefits
without Dr. Proglers consent), Dr. Progler will receive a cash payneguoial to 12 months of his base salary (which isecily $243,000). D
Progler is also eligible for continuation of mediaad dental benefits for a period of three hundred sixty days or if such coverage is not
permitted then the Company will pay for continueeldical coverage under COBRA for three hundred &fig days. The agreement also
provides a cash payment equal to 18 months ofdse balary in the event of involuntary terminatitimer than for “cause” (including a
resignation for “good reason”) following a “chanigecontrol” and Dr. Progler’s stock options or dianirights will become immediately
vested. Dr. Progler is also eligible for continoatdf medical and dental benefits for a periochogé¢ hundred and sixty days or if such
coverage is not permitted then the Company will feeiycontinued medical coverage under COBRA foe¢hinundred and sixty days. The
agreement also provides that the Company will payPEogler a “gross up amount” under certain cirstances if taxes are imposed pursuant
to Sections 280G and 4999 of the Internal ReveradeCDr. Progler has agreed not to engage in anyitg¢hat competes with the
Company’s business during the term of his employtragreement and for 12 months thereafter.

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 5,000 shares per year increased fronD4rOfiscal 2006. The grants are gener
made at the first Board meeting of the Companyedi year. The restrictions on these shares layseegly over the one-year service period.

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 2007, the Chairman of the Audit Comnatteceived an additional annual retainer of $40y@ddiced from $65,000 in fiscal 2006
and the Vice Chairman received an additional anretalner of $10,000 reduced from $35,000 in fi06. In fiscal 2007, the other mem
of the Audit Committee received an additional arimetiner of $10,000. Members of the Audit Comagtteceive a per diem payment of
$1,250 for travel in connection with the Audit Coittee and for Board of Director assignments. Thai@han of the Compensation
Committee receives an additional annual retain&2&f000 and the Vice Chairman of the Compens&immmittee receives an additional
annual retainer of $5,000. The Company no longeramalnvestment Committee. From time to time, mamant may request the
involvement of one or more directors outside ofrdaaeetings in connection with the developmentarsaderation of strategic initiatives.
The directors will earn an additional $2,500 pemdifee for the time devoted to such matters.

In fiscal 2007, Mr. Macricostas also received $68,fr services as Chairman of the Board ($25,@88imer as a director, $25,000 retaine
Chairman of the Board and $15,000 for meeting f€ksre were 6 meetings in fiscal 2007 for whichebtors received compensation.)
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DIRECTOR COMPENSATION TABLE

Fees Earnec

or
Paid in Cash Stock Awards Option Awards Total

Name $) ($)(1)(21) ($)(2)(23) (%)
Walter M. 90,001((3) 80,2144) 13,98/(5) 184,20
Fiederowicz
Joseph A. Fiorita 98,75((6) 80,2147) 14,2548) 193,22¢
Constantine S. 65,00((9) 80,21¢(10) 14,00¢(11) 159,22!
Macricostas
George 40,00((12) 80,21413) 14,22%(14) 134,44:
Macricostas
Willem D. Maris 37,50((15) 80,21416) 13,89417) 131,61¢
Mitchell G. Tyson 50,00((18) 80,21419) 13,84%20) 144,06:

(1) Reflects the Company’s accounting expense foriotstk stock awards for financial statement repgrparposes for the fiscal year
ended October 28, 2007 in accordance with Stateofdfinancial Accounting Standards No. 123 (revigé@4), “Share-Based
Payment” (“FAS123R") excluding forfeitures and dows correspond to an actual amount paid or redlizethe Named Executive
Officers in fiscal 2007 (see also Grant of PlandgbAwards). See Notes 1 and 11 to our consolidatadcial statements contained in
our Annual Report on Form 10-K for the fiscal yeaded October 28, 2007, for the assumptions madetarmining such expense
under FAS 123R. FAS 123R values, as of the graet, fiar restricted stock awards are recognized sinadght-line basis over the
number of months of service required for the gtariecome non-forfeitable. In addition, all of #tmmounts expensed in 2007 were for
awards made in prior years. There can be no assthat the FAS 123R amounts will ever be reali

(2) Reflects the Company’s accounting expense for sbptions for financial statement reporting purpdeeshe fiscal year ended
October 28, 2007 in accordance with Statementmditdial Accounting Standards No. 123 (revised 20®Hare-Based
Payment” (“FAS123R") excluding forfeitures and does correspond to an actual amount paid or redligethe Named Executive
Officers in fiscal 2007 (see also Grant of PlandgbAwards). See Notes 1 and 11 to our consolidatadcial statements contained in
our Annual Report on Form 10-K for the fiscal yeaded October 28, 2007, for the assumptions madetermining such expense
under FAS 123R. FAS 123R values as of the gramt fl@toptions are recognized over the number ofthmoaf service required for the
grant to become noforfeitable. In addition, all of the amounts expet$n 2007 were for awards that were made in ygars. No suc
awards were made in fiscal 2007. There can be surasce that the FAS 123R amounts will ever bezes|

(3) Represents $25,000 as an annual retainer, $150000efeting fees ($2,500 per meeting - there wareétings in fiscal 2007 for which
Directors received compensation); $12,500 for pemccompensation as a member of the Audit Committek$2,500 per diem
compensation in connection with the developmemimsideration of strategic initiatives; $10,000/&se Chairman of the Audit
Committee and $25,000 as Chairman of the Compems@ommittee

(4) Represents 75% of the restricted stock award @(bshares granted on October 31, 2006 vestingeaqhiaaver a one year period from
the date of grant. Also represents 25% of theiotstr stock award of 4,000 shares granted on Jaidy&006 vesting quarterly over a
one year period from the date of gre



(5)

(6)

Represents 1,250 shares from February 14, 2006rnogtvard of 5,000 shares that vested on Februar@QD¥ at a grant price of
$16.65 and 1,250 shares from the March 3, 2004€optvard of 5,000 shares that vested on March(8] 20a grant price of $17.C

Represents $25,000 as an annual retainer, $150000efeting fees ($2,500 per meeting - there weneétings in fiscal 2007 for which
Directors received compensation); $11,250 for pemccompensation as a member of the Audit Committee$ 2,500 per diem
compensation in connection with the developmemimisideration of strategic initiatives; $40,0004mirman of the Audit Committee
and $5,000 as Vice Chairman of the Compensationriitiee.
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

17)

(18)

(19)

(20)

Represents 75% of the restricted stock award @flbshares granted on October 31, 2006 vestingeqliadver a one year period
from the date of grant. Also represents 25% ofréiséricted stock award of 4,000 shares grantegnounaly 3, 2006 vesting quarterly
over a one year period from the date of gr

Represents 1,250 shares from February 14, @p6én award of 5,000 shares that vested on Fepiir2007 at a grant price of
$16.65 and 1,250 shares from the February 17, 8pfidn award of 5,000 shares that vested on Fepdigr2007 at a grant price of
$19.58.

Represents $25,000 as an annual retainer, 31%00 meeting fees ($2,500 per meeting - thereevBameetings in fiscal 2007 for
which Directors received compensation) and $25@0Chairman of the Boar

Represents 75% of the restricted stock award @flbshares granted on October 31, 2006 vestingeqliadver a one year period
from the date of grant. Also represents 25% ofréstricted stock award of 4,000 shares grantechonaty 3, 2006 vesting quarterly
over a one year period from the date of gr

Represents 1,250 shares from February 14, 2008rogtvard of 5,000 shares that vested on FebruarD¥ at a grant price of
$16.65 and 1,250 shares from the February 17, 8pfidn award of 5,000 shares that vested on Fepdigr2007 at a grant price of
$19.58.

Represents $25,000 as an annual retainer, $150000efeting fees ($2,500 per meeting - there wereétings in fiscal 2007 for
which Directors received compensatic

Represents 75% of the restricted stock award @ftbshares granted on October 31, 2006 vestingaqiadver a one year period
from the date of grant. Also represents 25% ofréstricted stock award of 4,000 shares grantechnnaty 3, 2006 vesting quarterly
over a one year period from the date of gr

Represents 1,250 shares from February 14, 2006rogtvard of 5,000 shares that vested on FebruargQD¥ at a grant price of
$16.65 and 1,250 shares from the February 19, 8pfidn award of 5,000 shares that vested on Fepd@r2007 at a grant price of
$19.36.

Represents $25,000 as an annual retainer, $1500efeting fees ($2,500 per meeting - there weneétings in fiscal 2007 for
which Mr. Maris received compensation; however $%@,was deducted for tax purposes as Mr. Marisismesident of the United
States)

Represents 75% of the restricted stock award @flbshares granted on October 31, 2006 vestingeqliadver a one year period
from the date of grant. Also represents 25% ofréiséricted stock award of 4,000 shares grantegnounaly 3, 2006 vesting quarterly
over a one year period from the date of gr

Represents 1,250 shares from February 14, 2006rnogtvard of 5,000 shares that vested on FebruargQD¥ at a grant price of
$16.65 and 1,250 shares from the February 26, 8pfidn award of 5,000 shares that vested on Fep2&r2007 at a grant price of
$17.81.

Represents $25,000 as an annual retainer, $150000efeting fees ($2,500 per meeting - there wereétings in fiscal 2007 for
which Directors received compensation) and $104308 member of the Audit Committe

Represents 75% of the restricted stock award @flbshares granted on October 31, 2006 vestingeqiadver a one year period
from the date of grant. Also represents 25% ofréstricted stock award of 4,000 shares grantechnnaty 3, 2006 vesting quarterly
over a one year period from the date of gr

Represents 1,250 shares from February 14, 2008rogtvard of 5,000 shares that vested on FebruarD¥ at a grant price of
$16.65 and 1,250 shares from the August 16, 2064ropward of 5,000 shares that vested on AugusPQ®7 at a grant price of



$13.19.
(21) The aggregate number of restricted stock awardkthethe no-employee directors is 7,50
(22) The aggregate number of stock options held by tim-employee directors is 391,7¢

24

COMPENSATION COMMITTEE
INTERLOCKS AND INSIDER PARTICIPATION

During fiscal 2007, no members of the Compensafiommittee were officers or employees of the Compargny of its subsidiaries. During
fiscal 2007, no executive officers of the Compaesved on the Compensation Committee or the BoaRiretctors of another entity whose
executive officers served on the Company’s Compg@ars&ommittee.

PROPOSAL 2
RATIFICATION OF THE SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Deloitte & TouthP (“D&T”), independent registered public accoungifirm, to audit the consolidated
financial statements of the Company and its sulases for the fiscal year ending November 2, 20U8.are asking you to ratify this select
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 “F®” this proposal to ratify the selection of D&T asindependent auditors for
Photronics and its subsidiaries for the fiscal yeaending November 2, 2008.

Fees Paid to the Registered Public Accounting Firm

For the fiscal years ended October 29, 2006 andi@ct28, 2007 the aggregate fees for professi@maices rendered by D&T were as
follows:

Fiscal 200t Fiscal 200’
Audit Fees (a) $1,229,41 $1,245,02
Audit-Related Fees (b) 0 60,00(
Tax Fees (c) 82,66 96,16:
All Other Fees 0 0
Total $1,312,08 $1,402,18

(a) Represents aggregate fees in connection wéthdklit of the Company’s annual financial statesienternal controls over financial
reporting, review of the Company’s quarterly finethstatements or services normally provided by D&T

(b) Represents assurances and other activitiedireatly related to the audit of the Company'’s fioal statements.
(c) Represents aggregate fees in connection withdmpliance, tax advice and tax planning.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company has an operating policy with the purpdsensuring 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 ofahentercial reasonableness of the contract as coesidhecessary.
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The Company believes that the terms of the traimsectiescribed below with affiliated persons weggatiated at arm’s-length and were no
less favorable to the Company than the CompanydduaNe obtained from non-affiliated parties.

The Company is a party to a long-term service emttentered into in 2002 pursuant to which it outses the administration of its global
wide area network and related communication sesvicdragingWire Enterprise Solutions, Inc. ("Ragfifige"), a supplier of secure data
center facilities and managed information technplegrvices, located in Sacramento, California. Gortsie Macricostas is a founder,
majority shareholder and the Chairman of the Badidirectors of RagingWire, and his son, George Mastas 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 thea@my's network and communications
needs was made by management, and the Compangeabtzds from and reviewed the service offeringsixther global and regional
vendors before RagingWire was selected as the faastably priced solution for its service offerindduring the 2007 fiscal year, the
Company incurred expenses of $3.8 million for ssgiprovided to the Company by RagingWire. In fi2€®6, the Company signed a new 3
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, Chiefuifive Officer and President of the
Company's majority held subsidiary in Korea, PK.L({t#PKL") is also a significant shareholder of S&8&ch which serves as a supplier of
photomask blanks to the Company. In fiscal 200& Gbmpany purchased $21.6 million of photomaskKkddrom S&S Tech of which $5.0
million was owed to S&S Tech as of October 28, 2007

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 piéxy statement. If any other matters properly cdmfre the Annual Meeting the persons
named in the proxy will act in respect thereof ic@dance with their best judgment.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#41@fjuires the Company's executive officers anectlirs and persons who beneficially
own more than ten percent of a registered claiseo€ompany's equity securities to file an initeggort 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 executiveicdfs, directors and ten percent shareholders saisfied.

FORM 10-K AND ADDITIONAL INFORMATION

The Company’s annual report filed with the SEC omk10-K for the year ended October 28, 2007, whicludes audited financial
statements and financial statement schedulesbwillirnished, free of charge, on written requestatiéd to the Assistant Secretary,
Photronics, Inc., 15 Secor Road, Brookfield, Coticat 06804 (203-775-9000).

MULTIPLE SHAREHOLDERS SHARING THE SAME ADDRESS

The Company has adopted a procedure approved I8BGecalled “householding” which will reduce oumping costs and postage fees.
Under this procedure, multiple shareholders regidinthe same address will receive a single coplgeofinnual report and proxy statement
unless the shareholder notifies the Company tleat wish to receive individual copies. Shareholdeeay revoke their consent to
householding at any time by contacting Broadridggher by calling toll-free at (800) 542-1061, grwriting to Broadridge, Householding
Department, 51 Mercedes Way, Edgewood, New York1lZ1The Company will remove you from the houseimgighrogram within 30 days
of receipt of your response, following which youlweceive an individual copy of our disclosure dotent.
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SHAREHOLDER PROPOSALS

Shareholder proposals intended for inclusion inGbenpany's proxy statement for the 2009 Annual Mgeatf Shareholders must be received
by the Company no later than October 24, 2008 amst meet certain requirements of applicable lavesragulations in order to be
considered for possible inclusion in the proxyestagnt for that meeting. In addition, for shareholgl®posals to be presented at the 2009
Annual Meetingof Shareholders without inclusion in the Compapytsxy statement for that year, notice of such psapaust be received |
the Company no later than January 7, 2009 to ptalierCompany from being able to exercise its éisonary voting authority with respect
to that proposal (subject to the rights of the Camypand the proponent contained in the federalyprobes). Proposals may be mailec



Photronics, Inc. to the attention of the Assistaatretary, 15 Secor Road, Brookfield, Connecti680a.
SOLICITATION OF PROXIES AND COSTS THEREOF

This proxy solicitation is being made by the Boafdirectors of the Company and the cost of sudititation of proxies will be borne by tt
Company. In addition, employees of the Companyheut extra remuneration, may solicit proxies peadigror by telephone or cable. The
Company will reimburse brokerage firms, nomine@stadians and fiduciaries for their outqodcket expenses for forwarding proxy matei
to beneficial owners and seeking instruction wébkpect thereto.

February 19, 2008
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PROXY

Photronics, Inc.
2008 Annual Meeting of Shareholders
April 1, 2008

The undersigned hereby appoints Sean T. Smith doldadl J. Luttati, or either one of them actinghia absence of the other, with full power
of substitution, as proxies of the undersigned, leeréby authorizes each or any of them to votdeaignated on the other side, all shares of
Common Stock of Photronics, Inc., which the undgrsd is entitled to vote if personally presenhat2008 Annual Meeting of Shareholders
of Photronics, Inc. to be held at 9:00 am Easteylipht Time on April 1, 2008, at the Company’s tieaarters located at Building 1, 15
Secor Road, Brookfield, CT 06804 and at any adjmamts or postponements thereof.

1) To elect the following 7 persons as directors:

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

FOR all nominees listed above (except as marked tcdnérary below)
Withhold authority to vote for all nominees listed abo»
For All Except

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

—r—r—
[y S —

2) To ratify the selection of Deloitte & Touche LLP iaslependent registered public accounting firmtiar fiscal yea
ending November 2, 2008.
O FOR O AGAINST O ABSTAIN

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

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

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

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

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

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



Signature(s

Signature(s

Dated: February 19, 2008
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