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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant To Section 13 or 15(d) Of The Securities Exchange Act Of 1934

Date of report (Date of earliest event reportdd)y 6, 2009

PHOTRONICS, INC.

(Exact name of registrant as specified in its @rart

Connecticut 0-15451 06-0854886
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification Number)
15 Secor Road, Brookfield, CT 06804
(Address of Principal Executive Offices) (Zip Code)

Registrant's Telephone Number, including area ¢2a@ 775-9000

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:
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Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))

Item 8.01 Other Events

See attached Lease Agreement by and between Mi@dmology, Inc. and Photronics, Inc. dated May2D®?9 filed herewith &
Exhibit 99.1.

Item 9.01 . Financial Statements and Exhibits

(d) Exhibite

99.1

Lease Agreement dated May 19, 2009 between Micemhiiology, Inc. and Photronics, It
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“ Leasgis made and entered into as of May 19, 2009%ihy between MICRON TECHNOLOGY,
INC., a Delaware corporation (* Micrdh and PHOTRONICS, INC., a Connecticut corporat{fo®Rhotronics’) (each a “ Party and
collectively the “ Partie$).

RECITALS
(a) Micron and Photronics are each enlihsiness of the development, fabrication andafgdotomasks.

(b) Micron and Photronics were part@shiat certain Build to Suit Lease, dated May R)&@he “Prior Lease”), which the parties
desire to terminate.

(c) Photronics desires to lease the Resr(as defined below) from Micron, and Micronidesto lease the Premises to Photronics, all
on the terms and conditions set forth herein.

ARTICLEI.
DEFINITIONS

“ additional rent’ shall have the meaning set forth in Section 5.2.

“ Affiliate ” of any specified Person means any other Persanr@lting or Controlled by or under common Contnth such specified
Person.

“ Alterations” shall have the meaning set forth in Section §.3(a

“ Applicable Laws shall mean all present and future laws, ordinanoeders, rules, regulations and requirementdl gbsernmental
authorities having jurisdiction over the Premiddiron or Photronics and the requirements of arliagble insurance underwriters, all of
the foregoing applicable to the ownership, develepinuse, occupancy and maintenance of the Preamskany certificates of occupancy
issued for the Premises.

“ Appropriatiorf shall mean any taking of or damage to all or payt of the Premises by reason of any exerciskeopower of
eminent domain, whether by condemnation proceedingsherwise, or any transfer of all or any pdrth@ Premises made in avoidance of an
exercise of the power of eminent dom:



“ Appropriation Award means any award(s) paid or payable (whether bima separate award) to either Party because ag o
compensation for any Appropriation, including: éhly award made for any improvements that are thpsuof the Appropriation; (2) the ft
amount paid or payable by the condemning authéwityhe estate that is the subject of the Apprdjmig as determined in Appropriation; (3)
any interest on such award; and (4) any other qaapable on account of such Appropriation.
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“ Appropriation Effective Dateshall mean, for any Appropriation, the first datken the condemning authority has acquired titlert
possession of any portion of the Premises subjetbiet Appropriation.

“ Base Rent shall have the meaning set forth in Section 5.1(a

Building” shall mean the building located on the Land, veitbtreet address of 10136 S. federal Way, Bailsdyd 83716, containing
approximately 50,000 square feet of rentable fhrea.

“ Business Dayshall mean any weekday on which state-charteesdk® are open to conduct regular business with pardonnel.

“ Capacity Commitmefitshall have the meaning ascribed in the Photrotiddicron Supply Agreement.

“ Casualty” shall mean any damage or destruction of any kindature, ordinary or extraordinary, foreseenrdoreseen, affecting
the Premises, the Building and the leasehold imgraants, whether or not insured or insurable.

“ City " shall mean the city or municipality in which thand is located.
“ Cod¢ shall mean the United States Bankruptcy Codel{I3.C., Sec. 10t seq. ).

“ Company Operating Agreemérshall mean that certain Limited Liability Compa@perating Agreement of MP Mask Technology
Center, LLC dated of even date herewith betweerrdiand Photronics.

“ Control’ shall mean the possession, directly or indireatfyeither: (a) at least fifty-one percent (51%gdt or indirect ownership of
the equity interests of a Person; or (b) the pdwelirect or cause the direction of the managerardtpolicies of such Person, whether by
ownership of equity interests, by contract, or othige.

“ Default” shall have the meaning set forth in Section 14.1.

“ Default Raté shall mean the maximum rate of interest then [iiéehto be charged pursuant to applicable usuwg laut not to
exceed fifteen percent (15%) per annum simple éster

“ Environmental Law shall mean any Applicable Law about the followiaty in, under, above, or upon the Premises: (ajvaiter,
land, ground water, or soil conditions; or (b) cleg, control, disposal, generation, storage, seleansportation, or use of, or liability or
standards of conduct concerning hazardous materials

“ hazardous materidlshall mean (a) asbestos, radioactive materiallycplorinated biphenyls, urea formaldehyde, ahgeiroleum
substances, and (b) all hazardous materials, hazasdastes and hazardous or toxic substances défiree subject to control or regulation
by the Comprehensive Environmental Response, Cosatien and Liability Act of 1980, as amended (43.C., Sec. 9604t seq .) (“
CERCLA"), the Resource Conservation and Recovery Acanasnded (42 U.S.C., Sec. 698%eq .), the Toxic Substances Control Act, as
amended (15 U.S.C. Sec. 268%eq .), the Clean Water Act (33 U.S.C. 88 132%eq .), the Clean Air Act (42 U.S.C. §8 7412 seq .), the
Emergency Planning and Community Right-to-Know &2 U.S.C. 8§ 11004 seq .), the Federal Insecticide, Fungicide, and Rodetdi
Act (7 U.S.C. 88 B&t seq .), the Occupational Safety and Health Act (29 0.8 651et seq .) or the Safe Drinking Water Act (42 U.S.C.
300f et seq .) and analogous state laws.

“ Land’ shall mean the real property located in the Bolidaho area, as depicted on Exhibit “A” hereto.

“ Lease” shall have the meaning set forth in the Preamble.



“ Lease Payment Schedulshall have the meaning set forth in Section §.1(a

“ leasehold improvemeritsneans collectively, the Building and all Alteratis which may be made or installed in, on, underpan
the Premises or any improvements thereon and velrelattached to the floor, walls or ceiling of &mprovements on the Premises and
cannot be removed without material damage to thkeidg, and any floor covering which is cementedtrerwise affixed to the floor of any
improvements on the Premises and cannot be remaitiedut material damage to the Building.

“ Liabilities " shall have the meaning set forth in Section 9.5.
“ Loss” means any Casualty or Appropriation.

“ Mask Shop Equipmehshall mean all tools, equipment, fixtures, trdickéures, personal property and other non-leasehold
improvements equipping, and required in the futarequip, the Premises as equipped on the dateftead sufficient to carry out the
Permitted Use.

“ Micron ” shall have the meaning set forth in the Preamble.

“ Micron Party and “ Micron Parties shall have the meaning set forth in Article XV.

“ Party” or “ Parties” shall have the meaning set forth in the Preamble.

“ Permitted Alterations$ shall have the meaning set forth in Section §.3(a

“ Permitted Ustshall mean the operation of a facility dedicatedhe fabrication of advanced photomasks, andities directly
ancillary thereto, all in accordance with all Amalble Laws.

“ Persori means any association, corporation, governmadtyidual, joint venture, joint-stock company, lied liability company,
partnership, trust, unincorporated organizatiorgtber entity of any kind. (This does not limit afisansfer restriction).
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“ Photronics’ shall have the meaning set forth in the Preamble.

“ Photronics to Micron Supply Agreeméishall mean that certain Photronics to Micron Sygfgreement dated May 5, 2006, as
amended, by and between the Parties.

“ PhotronicsParty” and “ PhotronicsParties’ shall have the meaning set forth in Article XV.

“ Photronics$ Property” shall have the meaning set forth in Section 8.3(b

“ Photronics Signagé€’ shall have the meaning set forth in Section 7.4(a

“ Premises’ shall have the meaning set forth in Section 3.1.

“ Prohibited Lieri means any mechanic’s, vendor’s, laborer’s, oramak supplier’s statutory lien or other similagni arising from
work, labor, services, equipment, or materials §agpor claimed to have been supplied, to Phot®nr any subtenant (or anyone claiming
through either), which lien attaches to the featest

“ Property Insurance Proceédseans proceeds of insurance to be maintainechbyrénics pursuant to Section 9.2.

“ real property taxésshall mean (i) all taxes, assessments and goventahcharges and surcharges, (including, withitdtion,
assessments for public improvements or benefitghein@r not commenced or completed during the terater, sewer, storm drains and o
rents, rates and charges, excises, levies, lideeseuse fees, permit fees and other authorizé®s) and all other charges (in each case
whether general or special, ordinary or extraonginreseen or unforeseen) of every kind and dtardincluding all penalties and interest
thereon), levied upon or with respect to the Premiduring the term, (ii) any tax or excise on @asured by rents, and (iii) any other tax,
however described, levied against Micron on accofitte rent reserved hereunder or on the busimiaenting the Premises. Provided,
however, that the term “real property taxes” shatlinclude any franchise, estate, inheritancegessgion, capital levy, net income or excess
profits taxes imposed upon Micron except that mekient that real property taxes are withdrawnhole or in part or any substitute tax



made therefor or for any increase therein, suclsta\ in any event for the purpose of this Leasednsidered a real property tax regardless
of how denominated or the source from which itdiected.

“ Releas& means any accidental or intentional spilling kieg, pumping, pouring, emitting, discharging, tjag, escaping, leaching,
migrating, dumping or disposing in, over, on, underough, or about the air, land, surface wateyugd water, or the environment (including
without limitation the abandonment or discardingexdeptacles containing any hazardous materiaiss and to the extent permitted or
authorized by a governmental agency.

“rent” shall have the meaning set forth in Section 5.2.

“Rent Free Period” shall have the meaning set fiortBection 5.1(b).
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“ Restoratiohh means, after a Loss, the alteration, clearing,iléibg, reconstruction, repair, replacement, resion, and safeguardir
of the damaged or remaining leasehold improvenemdsPhotronics’ Property (including, without lintitan, the Mask Shop Equipment), at
least comparable to their condition and functiofotethe Loss.

“ Restoration Fundsneans Appropriation Award(s) and Property InsemRroceeds (plus deficiency deposits to be made by
Photronics) to be applied to Restoration.

“ Restore” means accomplish a Restoration.

“ Security Depositshall have the meaning set forth in Section 16.17
“ Security Systeni shall have the meaning set forth in Section 1023
“ SNDA " shall have the meaning set forth in Section 16.13

“ Substantial Appropriatidrmeans such taking which, in Micron’s sole deteration, shall necessitate Restoration which isregtd
to equal or exceed $15,000,000.

“ Substantial Casualtyneans such damage or destruction to the Premisies, in Micron’s sole determination, shall necesds
Restoration which is estimated to equal or excdégd0,000.

“term ” shall have the meaning set forth in Section 4.1.
“ termination datéshall mean the effective date of any terminatiéthe Lease pursuant to the provisions of thisskea
“ Transfer” shall have the meaning set forth in Section 1d).1(

ARTICLEII.
DEMISE

In consideration of Ten and No/100 Dall€510.00), the rents and covenants hereinaftdoh and other good and valuable
consideration, the receipt and adequacy of whichutually acknowledged, Micron, as landlord, hertdases to Photronics, and Photronics,
as tenant, hereby rents from Micron, the Premigesn the terms and conditions herein set forth.

ARTICLEIII.
PREMISES

Section 3.1 Premises Defined
The “ Premise$ (herein so called) shall consist of the following

(a) The Land.



(b) The Building and other improvements locatedhf@mLand.
(c) All references herein to the Premiskall, unless the context clearly indicates ¢éodbntrary, mean and include the Land.
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Section 3.2 Reservation of Oil, Gas, Mineral and&vRights

Micron reserves all oil, gas, hydrocar®omineral and water rights in the Premises ateshdant right and easement to access and
extract same; provided that no such items shaddeacted in such manner as may cause or contribw@dessening of the support of the L
and the leasehold improvements or adversely afiedtcompromise the use of the Premises for theiRedse.

ARTICLEIV.
TERM

Section 4.1 Length of Term

The term (the “ terff) of this Lease shall commence on May 19, 2009, stmall terminate on December 31, 2014. The ocooeref
the expiration of the Lease term upon either theday of the term or any other termination hesdafll not be deemed a termination of this
Lease for purpose of the Parties’ respective rightsremedies provided for herein upon a terminatfcthis Lease.

ARTICLEV.
RENT

Section 5.1 Base Rent

(a) Commencing on the date of this Leasd on or prior to the first day of each calerglzarter thereafter, Photronics shall pay to
Micron One Million Nine Hundred Eighty Seven Thondal'wo Hundred Twenty Three Dollars and 68/100981,223.68) in advance, at
Photronics’ sole expense and without deductionfiset as base rent (the “ BaRent”), by wire transfer pursuant to wire instructiciosbe
provided to Photronics in writing by Micron (andragy be changed by Micron by written notice dutting term).

(b) Notwithstanding the obligations f@th in Subsection (a) above, Photronics shallb@bbligated to pay Base Rent for the period
of time commencing on the date hereof and endinjarember 12, 2009 (“ Rent Free PerfpdOn or before October 1, 2009, Photronics
shall pay Base Rent for the fourth calendar quaft@009 in the prorated amount of One Million lyoftwo Thousand Six Hundred Seventy
Six Dollars and 4/100 ($1,042,676.04). Except gessly set forth in this Subsection (b), during Rent Free Period Photronics shall
comply with all Photronics obligations under thisdse including, without limitation, the obligatitmpay additional rent and any other
amounts due hereunder and maintenance and repigatadns under Article VIII hereof.

Section 5.2 Rent Defined; Additional Rent

As used in this Lease, the term “rem@ilsmean Base Rent and additional rent, and tine tadditional rent” shall mean all amounts
payable by Photronics pursuant to this Lease dlfzar Base Rent, including, without limitation, tleal property taxes payable by Photronics
pursuant to Article VI below, insurance as requipedsuant to Article IX and any reimbursements imtekest due Micron pursuant hereto.
For the avoidance of any doubt or dispute, thisskazmnstitutes an absolutely “net lease.” The Bas# shall give Micron an absolutely “net”
return for the term, free of any expenses or clafgethe Premises, except as this Lease exprpssiydes. Photronics shall pay as additional
rent and discharge before failure to pay createatrial risk of forfeiture or penalty, each aneémnitem of expense, of every kind and na
whatsoever, related to or arising from the Premiseby reason of or in any manner connected withrising from the leasing, operation,
management, maintenance, repair, use, or occupdnttye Premises. All Base Rent and additional sball be paid without deduction or
offset in lawful money of the United States of Amsarwhich shall be legal tender at the time of pagtmWhen no other time is stated herein
for payment, payment of any amount due from Phatsoto Micron hereunder shall be made within th{89) business days after delivery of
Micron’s invoice or statement therefor.

ARTICLE VI.
TAXES



Section 6.1 Real Property Taxes

(a) Photronics shall pay, as additioral, all real property taxes levied or assesse@blgecoming payable to any governmental
authority having jurisdiction, for or in respecttbe Premises, for each tax period wholly inclugtethe period after the date hereof and be
the expiration of the term. All such payments sbhalinade directly to the authority charged withdbkection thereof not less than ten (10)
business days prior to the earlier of the last datevhich the same may be paid without interegtemralty or upon which it would otherwise
be deemed “delinquent” as provided in Section B 3he event that such bills are delivered to Migrblicron shall promptly deliver copies
thereof to Photronics. Photronics shall providéitoron at least seven (7) Business Days prior éodhe date for payment of such taxes, a
copy of a receipted tax bill or other documentaryglence reasonably satisfactory to Micron, shovilrgamount of the taxes due and the
payment of same as required herein. For any fraci@ tax period included in the period betweendhte hereof and the expiration of the
term, Photronics shall pay to Micron, within thi{80) days after receipt of Micron’s invoice thenefthat portion of the total taxes levied or
assessed or becoming payable which is allocatdadb included period, determined by multiplying tbial taxes by a fraction whose
denominator is the number of days in the tax pegiodl whose numerator is the number of days in ¢heg between the date hereof and the
expiration of the term. In the event Photronictsfeo pay any real property tax bill before theimgliency date thereof, Micron may, but need
not, pay the same on behalf of Photronics and aoatunt thereafter shall become immediately duepaydble as additional rent by
Photronics to Micron upon delivery of MicranWritten demand therefor. The obligation of Phoize pursuant to this Section 6.1 shall ext
to any increase in real property taxes resultingifany reassessment of the Premises and shaleuhé expiration or termination of this
Lease. For the purposes of this Article VI, realparty taxes which are levied on a fiscal year ¢hhis different from a calendar year) basis
shall be deemed to apply one-twelfth (1/12) to ezadandar month in such fiscal year.
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(b) If the Premises is not assessedawet as a separate tax parcel, then notwithstgradigithing to the contrary set forth in this
Article VI, “real property taxes” shall mean, asthe Premises:

()That portion of the real property taxes assessathsigthe land underlying the tax parcel whichgheare footage of the Premi:
bears to the aggregate square footage of all latiihvihe applicable tax parcel; plus

(i) That portion of the real propetaxes assessed against the leasehold improvemneiuded within the tax parcel which the
valuation assigned by the taxing authorities tolélasehold improvements included within the Premizzars to the valuation so assigned to
all of the leasehold improvements included withiotstax parcel. If such separate valuations argadoia from the county tax assessor, then
such separate valuations shall be conclusive cli separate valuations are not reasonably availaiNgcron, then Micron shall determine,
reasonably and in good faith, from the best infdfomareasonably available to it, the proportiontaf real property taxes assessed against the
leasehold improvements included within such taxgawrhich is attributable to the leasehold improeais upon the Premises.

(iif)with respect to other types of taxes, a proportiwreof based upon the assessment methodologyygsed assessor, or if st
methodology cannot be used to determine Photropimdion, then a reasonable proportion as detemirtiyeMicron.

Real property taxes for or in respedhef Premises shall be paid by Photronics to Micratnater than the earlier of (A) thirty (30)
days after Micron’s delivery of written notice dfet amount thereof and (B) ten (10) days prior &délinquency date therefor. Photronics
shall be solely liable for any late penalties derast resulting from any failure to timely pay kéio or the taxing authority. There shall be no
administrative or overhead fee payable to Microthwéspect to real property taxes payable by PhatsoMicron and Photronics
acknowledge and agree that it is their intent that property taxes be billed to and paid direbthyPhotronics.

Section 6.2 Other Taxes

Photronics shall be responsible for simall pay or cause to be paid not later than tehl§lisiness days prior to delinquency all
municipal, county and state taxes, levies and ééevery kind and nature, including but not limitedgeneral or special assessments assesse
during the term against any leasehold interesseleald improvements, Mask Shop Equipment or othesgmal property of any kind, owned
by or placed in, upon or about the Premises byrBhmis or its sublessees, concessionaires, fragehisr licensees, if any. Photronics shall
cause all taxes imposed upon any personal propiguyted in or on the Premises to be levied orszeskseparately from the Premises anc
as a lien thereon. Upon request of Micron, Phot®shall, not later than the delinquency date hgrsuch tax, furnish to Micron document
proof of payment of said tax.

Section 6.3 Right to Contest

Provided that the Premises are separately assasdddxed, Photronics shall have the right, ati@hats sole risk and cost, to conte



the amount and/or validity of the applicable re@perty taxes by appropriate legal proceedingsyigeal, however, that said right shall be
availed of by Photronics only upon the conditioattRhotronics shall indemnify, defend and hold Miicend the Premises harmless from any
loss, cost or expense, including, but not limitedMicron’s reasonable attorneys’ fees, court caats expenses of litigation, which in any
manner arise from or with respect to such contedtigoon the further condition that Photronics stede any and all actions, including, but
not limited to, the payment of any judgment or bogdequirement, so as to prevent the loss or itore of the Premises or any part thereof
or of any other property of Micron. The foregoirital not, however, be deemed or construed to relimodify, or extend Photronics’
covenant to pay any such real property taxes dirtteeand in the manner provided in this Article Whless such proceedings shall operate to
prevent the sale of the Premises or any part thereany other property of Micron or the placingaofy lien thereon or on any other property
of Micron to satisfy such taxes prior to the fidatermination of such proceedings. Under such gistances, upon the termination of such
proceedings, Photronics shall promptly pay all praperty taxes, if any, then payable as the regidtich proceedings and the interest and
penalties in connection therewith, and the chaagesuing in such proceedings. To the extent Micemeives any refund for any real prope
taxes paid by Photronics hereunder, Micron shalimptly pay and deliver such refund to Photronics.

ARTICLE VII.
CONDUCT OF BUSINESSBY PHOTRONICS

Section 7.1 Use of Premises
(a) Photronics shall use the Premiségfonthe Permitted Use and for no other use appse.
(b) Photronics shall continuously opertlie Premises for the Permitted Use throughout¢ase term.

(c) Photronics shall not use the Premiseviolation of any Applicable Laws, includingtiwout limitation, the certificate of occupancy
issued for the Premises. Without limitation of Rboics’ obligations pursuant to the immediately precedigtance, subject to the provisic
of Section 7.3, Photronics shall promptly complyhwApplicable Laws together with all protective emants and architectural standards, if
any, applicable to the Premises upon five (5) BessrDays written notice from Micron or within tieé specified in any notice received
from any governmental authority, whichever is earldiscontinue any use of the Premises whichvislation thereof.

(d) Photronics shall not do or permiything to be done in or about the Premises whidhaNow the Premises to be used for any
improper, immoral, unlawful or objectionable purppror shall Photronics cause, maintain or permytrauisance or commit any waste in, on
or about the Premises. Photronics shall not (gekload upon any floor of the Premises which eadsehe floor load per square foot which
such floor was designed to carry or (ii) violatgy amandatory restrictions generally imposed by amyegnmental authority with respect to
conservation of energy, water, gas or electricityealuction of automobile or other emissions. Rimatrs shall not do or permit to be done
anything which will injure the Premises or invalidany insurance policy(ies) covering the Premisgwoperty located therein. Photronics
shall maintain no outside storage which is not appately screened from the view of the public.

(e) Photronics shall not conduct, nangieto be conducted, either voluntarily or invotarily, any auction upon the Premises without
first having obtained Micron’s prior written congen

Section 7.2 Restrictions on Use

Photronics shall, at Photronics’ solst@nd expense, procure any and all governmentaides and permits required for Photronics’
use of the Premises and shall at all times comitly all requirements of such licenses or permitstRonics shall not use or permit the use of
the Premises in any manner that will damage orogetfae Premises. Photronics shall not do, or stdgfee done, or keep or suffer to be kept,
anything on the Premises or on any property thembiich will prevent the obtaining of any insurararethe Premises or on any property
therein, including, but without limiting the genktyof the foregoing, fire, all risk coverage, apdblic liability insurance, or which may me
void any such insurance.

Section 7.3 Contest of Requirements

Notwithstanding the foregoing, Photr@nicay contest any Applicable Law or alleged violatihereof, so long as Micron’s interest in
the Premises and the Land are not thereby adveaffelsted and such contest may not impact or jebpaiPhotronics’ ability to satisfy its
obligations under the Photronics to Micron Suppfyrédement, and Micron shall, at Photronics’ requyest,in such contest if its participation
is necessary and unobjectionable to Micron, bubatxpense to Micron. If any security must be phsbe any order must be obtained to
forestall compliance with such requirement pendiregdetermination of such contest, Photronics gitst such security or shall obtain such
order prior to commencing such contest and sudbrashall be a condition to Photronicgjht to contest. If such contest is finally detared
adversely to Photronics, Photronics shall prompdmply with the requirement(s) determined to beliapble to the Premises and shall
indemnify and hold Micron harmless from all liab#is, damages, costs (including costs and attorfegs incurred or awarded in such
contest) and expenses occasioned by an-compliance by Photronics and any delay in effectiogpliance, including any delay occasiol



by a contest determined adversely to Photronics.

Section 7.4 Exterior Signs and Sign Monument(s)

(a)Photronics shall have sign rights for the Premisedding both exterior signage on the Buildinglamy monument signage plac
upon any sign monument(s) constructed by PhotroAitsuch signage (“* PhotronicSignage’) shall be subject to the following:

(i) All Photronics’ Signage shaél the sole responsibility of Photronics, as toitation, construction and erection thereof and
payment of the costs thereof.
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(ii) All Photronics’ Signage (inaling location) shall be subject to the prior writ@pproval of Micron based upon drawings and
specifications therefor prepared by Photronicsraadonably approved by Micron, and all Photron8ighage shall conform to the drawings
and specifications therefor approved by Micron,chtépproval shall not be unreasonably withheldedayed.

(i) All Photronics’ Signage shatbmply with all Applicable Laws and shall be prsg®onally done, neat and attractive and of a
quality consistent with the quality of the Building

(iv) Photronics shall maintain, agpremove and replace Photronics’ Signage astap®hotronicsobligations pursuant to Secti
8.2 so that Photronics’ Signage is at all timesnta@ed in a neat, clean, good condition.

(b) Within ten (10) days after any temation of this Lease (as provided in the last sezgef Section 4.1) or Photronics’ right to
possession of the Premises pursuant hereto, Plestrsimall, at Photronics’ sole cost, remove alltRimacs’ Signage and repair all damage to
the Building and/or the sign monument(s) causedumh removal.

ARTICLE VIII.
MAINTENANCE, REPAIRSAND ALTERATIONS

Section 8.1 Micrdis Obligations Micron shall not be obligated or required at &me to maintain or repair the Premises or anydkakl
improvements thereon or bear any part of the ex@pehany improvement, alteration or change of aayre in or about the Premises or any
part thereof.

Section 8.2 Photronit®©bligations

(a) Subject to the provisions of ArtidePhotronics shall (i) keep in good order, coiaditand repair (excepting only reasonable wear
and tear) all of the Premises and all leaseholddrgments thereon and every part thereof, incluthegBuilding, Mask Shop Equipment,
furnishings and other personal property of Photsrand all landscaped and parking areas (whidhish&ept free of weeds and debris).
Photronics shall promptly at Photronics’ own coull @xpense make all necessary repairs and replatgnmderior and exterior, structural
and nonstructural, ordinary and extraordinary,$esmn and unforeseen, as necessary to maintaimetréses and all leasehold improvements
thereon and every part thereof, in good conditiimotronics shall provide whatever treatment mapdmessary, as often as may be required,
to keep the Premises and all leasehold improventieatson and every part thereof neat and attrad@kietronics’ maintenance and repair
obligations pursuant to this subsection shall ety include, without limitation, the roof an@def membrane, foundation, exterior and
interior walls, windows, doors, drainage systemiedvays, parking lot and landscaping. In furtheenof the foregoing, Photronics shall at
all times during the term of this Lease maintaieffect a maintenance contract covering the heatiagtilating and air-conditioning
equipment serving the Building with a maintenaniom fand containing such service requirements alé sbaeasonably acceptable to Micr
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(b) If Photronics fails to perform itblmations under this Section 8.2, Micron may ataption, after thirty (30) days written notice to
Photronics and failure of Photronics to performhsabligations within such thirty (30) day perioditer upon the Premises and put the sar
good order, condition and repair and the cost tifeieall become due and payable as additionallyefhotronics to Micron upon demand.
Micron need not, however, wait for the expiratidrsoch thirty (30) day period to remedy any comditivhich poses a danger to persons or
property or which will or may result in the impasit of a fine or penalty upon Micron if not curedagp to the expiration of such period.

Section 8.3 Alterations and Additions

(a) Photronics shall not, without the prior written sent of Micron, which consent shall not unreasonablwithheld or delayed ¢



long as same is not reasonably anticipated toferekvith Photronics’ continuous operations anésgattion of its Capacity Commitment,
make any alterations, improvements, remodelingddit@ans (collectively, “ Alteration$) to the Premises. Notwithstanding the foregoing,
Alteration which does not affect (i) any structuetgments of the Building, (ii) any mechanicalctfieal or plumbing systems of the Buildir
(iii) the “Clean Room” or any support systems ariliies therefor (i.e. only impact the “office” piion of the Building), and (iv) are
commercially reasonably estimated to cost less Tvam Hundred Fifty Thousand and No/100 Dollars ($880) for all work pertaining to
such Alteration and such Alteration does not otlissvaffect the matters set forth in (i), (ii), @r)@bove (the “ Permitted Alteratior¥, may
be performed upon seven (7) days’ prior writteriaeoto Micron. All Alterations made by Photronidsadl be done with diligence, in a good
and workmanlike manner, consistent with the comsiva quality of the Building and in compliance will Applicable Laws and the
requirements of this Lease. The cost of any Alienatshall be paid or discharged by Photronichabthe Premises and all leasehold
improvements thereon shall at all times be frelgeos resulting therefrom. Photronics shall sugplicron, promptly upon completion
thereof, a set of as-built drawings therefor onanybr all Alterations.

(b) Other than leasehold improvementsamy Alterations, all installations by Photronics;luding Mask Shop Equipment and all
other personal property of Photronics placed inrothe Premises are herein referred to as “ PhicgdProperty.” All Photronics Property
shall remain the sole and exclusive property oftRimics subject to Micron’s right to purchase amafbtain a security interest in the Mask
Shop Equipment under Section 14.2. Except as esigrpsovided to the contrary in this Article VIl leasehold improvements and
Alterations shall be the property of Micron throuple Lease term and following termination of these Such leasehold improvements shall
remain upon and be surrendered with the Premisasyaiermination of this Lease in accordance withgrovisions of this Lease relating to
termination hereof; provided, however, if requestesiead Photronics shall remove any leaseholdamgments and Alterations at Photronics
sole cost within ten (10) days following any suemtination and restore the Premises to substgntiedl same condition as the Premises
existed at the time Micron tendered delivery ofggssion thereof to Photronics, less reasonable anebtear.
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(c) Photronics shall promptly in writingtify Micron of the filing of any mechanics’ lieagainst the Premises arising out of work
performed by or for Photronics and shall causesttree to be removed consistent with the provisidi&eation 16.12.

(d) The approval by Micron of any spagifions, working drawings or other plans with nebjio Photonics’ Work, and including,
without limitation, Alterations to be made by Pluatics of or to the Premises or with respect toMlask Shop Equipment or other work by
Photronics, or at any time during the term of ttesse, shall not be deemed to be a representatiwarcanty by Micron as to the adequacy
sufficiency of such specifications, working drawsngy other plans or of the improvements or consttncontemplated thereby for any use
purpose. By its approval thereof, Micron assumeBatnility or responsibility therefor, or for anyetect in any improvements, equipment, or
construction made pursuant thereto.

(e) Before commencement of any worknghiovement in the Premises, Photronics shall giiad fifteen (15) days written notice
thereof, specifying precisely the expected dateooimencement. For the period from ten (10) days poi commencement of such work and
during the performance thereof (or such other peréguired by Applicable Law), Micron may maint@inthe Premises or otherwise post
where and as required by Applicable Law such netafenon-responsibility or other notices as maybéeessary to protect Micron against
liability for liens and claims.

ARTICLE IX.
INSURANCE; INDEMNITY

Section 9.1 Liability Insurance

Photronics shall at all times, and sisitle cost and expense, for the protection ofrBhias and Micron, as their interests may appear,
maintain in full force and effect a policy or paés of insurance which afford the following coverag

(a) Worker's Compensation in the stailyjwequired amount, including employer’s liabjlitvith a liability limit of not less than One
Million and No/100 Dollars ($1,000,000) per occunce.

(b) Comprehensive General Liability Iresace or Commercial Liability Insurance with an eggate liability amount not less than Ten
Million and No/100 Dollars ($10,000,000) combinéwigte limit for both bodily injury and property damge, including blanket contractual
liability (including Photronics’ indemnification digation under Section 9.5 subject only to commadigistandard exclusions and limitations
to such indemnification coverage), broad form propdamage, personal injury, completed operatipnsducts liability and host liquor
liability. Such coverage shall be provided by a bomation of a primary and/or excess liability pglid he liability insurance policy required
to be maintained by Photronics pursuant to thissction shall be on an occurrence (as opposea@ditnsinade) basis.
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(c) Business Automobile Liability insae providing bodily injury and property damagéilidy coverage for not less than One
Million and No/100 Dollars ($1,000,000) each acoidénit. Business Automobile Liability insuranchal be written on a standard ISO
policy form, or an equivalent form, providing coage for liability arising out of owned, hired, asmowned vehicles in connection with
operations upon the Premises.

Section 9.2 Casualty InsurancBixtures, Mask Shop Equipment and Perséhaperty

(a) Photronics shall at all times, ah&lotronics’ sole cost and expense, maintainfeceépolicies of insurance covering all
Photronics’ Property located in, on or about thenfses, including without limitation the Mask SHeguipment, fixtures, furnishings,
equipment, furniture, inventory and stock in traidegan amount not less than their full replacenvatie, providing protection against any
peril included within the classification “All Riskincluding but not limited to insurance againsefisprinkler leakage, vandalism and
malicious mischief, and flood coverage and eartentent. Sublimits, if any, would be applied to kbasehold improvements as describe
Section 9.2(b). The insurance required by this ectiisn shall be the primary insurance with respetihe property covered thereby. Micron
shall not be named as a loss payee with respgecoferty damage insurance for Photronics’ Prop@&itytronics is responsible for all
deductibles or self-insurance reserve.

(b) Photronics shall at all times durthg term maintain in effect policies of insuraoeering all leasehold improvements, including
without limitation, the Building and all leasehadidprovements, providing protection against any neituded within the classification “All
Risk,” including all coverages listed in Sectio2(@), such insurance to be in an amount no lessthi@full replacement value of such
improvements and naming Micron as loss payee fon futerest (other than under Section 9.2(a)). ddauctible or self-insurance reserve for
the insurance pursuant to Sections 9.1 and thisdBe2.2 shall not exceed Five Million and No/106Irs ($5,000,000) per occurrence. The
insurance required by this subsection shall bgtmeary insurance with respect to the property cegtg¢hereby. Micron shall be named as a
loss payee and additional insured with respediedrtsurance covering the Building and all leasgirobrovements.

(c) Property Insurance Proceeds shall be payahpecatded in Article X.

Section 9.3 Insurance Policies

(a) Micron, and any other persons degtiggh by Micron and having an insurable interesh@Premises, shall be additional insureds as
their interests may appear pursuant to the poliggsired by Section 9.1(b) and (c) and SectionBh2 insurance required by Sections 9.1
and 9.2 shall be the primary insurance as respdicten (and any other additional insureds desighéte Micron) and not contributory with
any other available insurance. The policy or pebgdroviding the coverage required by these Sec{ather than Section 9.1(a)) shall contain
an endorsement providing, in substance, that “tuglrance as is afforded hereby for the beneflicfon and any additional insureds
designated by Micron shall be primary and any iasae carried by Micron and any additional insuredisisureds designated by Micron s}
not be contributory.” In no event shall the limitisany coverage maintained by Photronics pursum8ettions 9.1 and 9.2 be considered as
limiting the liability of Photronics pursuant toish_ease.
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(b) All insurance required to be carrigdPhotronics shall be with companies rated A:\dH better, in the then most recent version of
Best's Key Rating Guide. Photronics shall deliver to idicat least ten (10) days prior to the time sudluiance is first required to be carri
and thereafter at least ten (10) days prior taettggration or renewal date of any policy so maimeal, copies of the policies or certificates
evidencing such insurance. All policies and cexdifes delivered pursuant to this Section shallaindiability limits not less than those set
forth in Sections 9.1 and 9.2, shall list the addil insureds and shall specify all endorsememtisspeciatoverages required by Sections
and 9.2. Each such policy shall contain a provigignendorsement or otherwise) requiring not less tthirty (30) days written notice to each
Party prior to any cancellation, non-renewal oreniat amendment thereof. Any insurance requirdgketmaintained hereunder may be
provided by means of a so-called “blanket” polisy,long as the Premises is specifically covererkth€by rider, endorsement or otherwise)
and the policy otherwise complies with the provisi@f this Lease. If, on account of Photronicduia to comply with any provision of this
Article 1X, Micron or any other additional insurézladjudged a co-insurer by its insurance cartiem any loss or damage to Micron or such
additional insured shall sustain by reason thesbafl be borne by Photronics and shall be paidhmtrBnics upon receipt of a bill therefor
and evidence of such loss.

Section 9.4 Waiver of Subrogation

Micron and Photronics each hereby waives any dmibats of recovery against the other, and agahmstpartners, officers, employe
agents, representatives, customers and businésssif such other Party, for loss of or damagsuoh waiving Party or its property or the
property of others under its control, arising frany cause insured against under any policy of arse required to be carried by such
waiving Party pursuant to the provisions of thig&e (or any other policy of insurance carried lghsuaiving Party in lieu thereof) at the
time of such loss or damage. The foregoing waikiatl e effective whether or not a waiving Partglshctually obtain and maintain the
insurance which such waiving Party is requiredbtam and maintain pursuant to this Lease (or afngtitute therefor). Each Party shall,
upon obtaining the policies of insurance whiclsitéquired to maintain hereunder, give noticesdnisurance carrier or carriers that the
foregoing mutual waiver of subrogation is containethis Lease



Section 9.5 Indemnity

To the fullest extent permitted by lamd subject to the last sentence of this subsed®ilootronics shall indemnify, defend and hold
Micron, its officers, agents, employees and pastirarmless from and against any Liabilities or egeg(including but not limited to loss of
life and reasonable attorneys’ fees and costsfehde) which may result from the use or occupatittme Premises or any improvements
thereon by Photronics, its employees, agents,g@asiand contractors or the breach of the provigibtiss Lease by Photronics, its agents,
employees, contractors, or other persons claimimguPhotronics. Such indemnification shall extentiabilities arising from any activity,
work, or thing done, permitted or suffered by Pbits or any such person in or about the Premisgéshall further extend to any Liabilities
arising from any default in the performance of abligation on Photronics’ part hereunder. “ Liat@is” shall include all suits, actions,
claims and demands and all expenses (includingnays’ fees and costs of defense) incurred in outlny such Liability and any action or
proceeding brought thereon. It is understood amdeabthat payment shall not be a condition predetdeznforcement of the foregoing
indemnification obligations. Photronics’ defensdigdtions hereunder shall include the obligatiopo demand, to defend Micron against
any claim or action of the types herein specifigddgal counsel reasonably satisfactory to Micidatwithstanding anything to the contrary
in this Lease, this subsection shall not applyny @amage or injury which Photronics establishes dourt of competent jurisdiction was
proximately caused by the gross negligence orwtilifisconduct of Micron, its agents, employeesantactors.
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Section 9.6 Exemption of Micron

Neither Micron nor its agents or empkeyshall be liable for any loss of any propertythsft nor for injury or damage which may be
sustained by the person, goods, wares, or propéRpotronics, its employees, invitees or custoroei@y other person in or about the
Premises, or for loss or interruption of businessised by or resulting from any peril which mayeffthe Premises, including, but not limi
to fire, steam, electricity, gas, water or rainjethmay leak or flow from or into any part of theemises, or from the breakage, leakage,
obstruction or other defects of the pipes, sprirklevires, appliances, plumbing, air conditionimdighting fixtures of the same, whether such
damage or injury results from conditions arisingmphe Premises, or from other sources. Photroagca, material consideration to Micron,
assumes all risk of damages to property and irtiugyr death of persons in or about the Premises &y cause. Notwithstanding anything to
the contrary herein, this Section 9.6 shall notappthe extent of any damage or injury which Pbnics establishes in a court of competent
jurisdiction was proximately caused by the grosgligence or willful misconduct of Micron, its emplees or agent:

Section 9.7 Notices

Photronics shall give prompt notice tacidn in case of fire or casualty in, on, undetamthe Premises.

ARTICLE X.
DAMAGE OR DESTRUCTION AND APPROPRIATION

Section 10.1 Damage or Destruction

(a) Damage to the Premises.

(i) Subject to the provisions oistirticle X, in the event of any Casualty Photemsghall give Micron immediate oral and prompt
written notice thereof.

(i) If any Casualty occurs, théa) no rent shall abate; (b) this Lease shall ehinate or be impaired except as provided in
Section 10.3; (c) the Party or Parties designateskiction 10.1(b) shall promptly Restore as pravideSection 10.1(b); and (d) Photronics
shall not be released from any of its liabilitiesobligations hereunder by reason of damage tesirdction of the Premises, the leasehold
improvements, any other improvements or Photrorieeperty. Restoration for which Photronics is cesible shall be performed by a
general contractor approved by Micron.
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(b) Restoration.

(i) Unless a Substantial Casuailt$pobstantial Appropriation has occurred and thaskds terminated pursuant to Section 10.3,
Photronics shall have the sole right and authaoitgdjust any insurance or Appropriation claim @meection with Restoration.

(i) In the event of any Casualty or Appropriation unflection 10.1 (b) for which the Restoration FuraisRhotronic’ portion of



the cumulative Restoration Funds) exceeds Onedvikind No/100 Dollars ($1,000,000), Photronicslstiedct its insurers (or governmental
authority in the case of Appropriation) to disbualieRestoration Funds payable to Photronics (iticlg Photronics’ deficiency deposit) to the
Depository to be held in an interest bearing joirtter escrow account to be held and disbursed ciuioj@ written construction escrow and
disbursement agreement between the Parties amkfhasitory. Any Restoration Funds paid directlytootronics shall be held in trust by
Photronics to be applied for Restoration. To ob&ainh disbursement from the Depository, Photraostiedl deliver to the Depository:

(A) A certificate of Photrosidicensed architect, confirming that in such @extt’'s professional judgment: (a) the sum then
being requested is then properly due and payalderttractors, subcontractors, or other PersonRéstoration; (b) Restoration is proceeding
in compliance with the applicable plans and speaifons (being those for the original constructieguipment, and certification of the
Premises); (c) the sum being requested does needxbe amount then due and payable; (d) excepeinase of the final disbursement of
Restoration Funds, the remaining Restoration Faftés disbursement are reasonably anticipatedffwsuo pay for the remaining
Restoration yet to be performed; and (e) in the cdthe final disbursement of Restoration Fundstfnics has substantially completed
Restoration and obtained a certificate of occupdacyhe Restoration to the extent Applicable Laguires, and delivered (or simultaneously
delivers in exchange for payment) final lien was/@éom all Persons otherwise entitled to claim @hfihited Lien because of the Restoration;

(B) For any disbursement (aoup of disbursements) above Twenty-Five ThousaudNo/100 Dollars ($25,000) in aggregate
or if not previously delivered to Depository withime preceding five days, evidence reasonablyfaatay to the Depository that no
Prohibited Lien exists, except any to be fully p@mn the current disbursement;

(C) Progress lien waivers Rastoration completed and paid for through the dathe preceding disbursement; and
(D) Such other documents,\ales, certificates, and information as Microrthee Depository reasonably requires.
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(i) Other than pursuant to Senti®.3 in the case of termination upon Substa@#ualty, in all events (and irrespective of the
sufficiency of Restoration Funds), Photronics shalbbligated to complete Restoration. In all ins&ss, if the Restoration Funds (excluding
deficiency funds provided by Photronics) shall b&uificient to pay the entire cost of RestoratiBhotronics shall be obligated to pay any
deficiency. Upon the completion of Restoration pagment in full therefor, any Restoration Fundsittemaining shall be allocated to
Photronics to reimburse Photronics for paymenuchdeficiency, unless any deficiency was paid bgrdh, in which case the remaining
Restoration Funds shall be paid to Micron to fuimburse Micron before any disbursement to Phdatson

Section 10.2 Appropriation.

In the event of a temporary or permagyropriation during the term of this Lease, thghts and obligations of Micron and
Photronics with regard to such Appropriation, imithg rights to all Appropriation Awards shall be@svided in this Article X.

(a) In the event of an Appropriation), i@ rent shall abate; (b) this Lease shall nohieate or be impaired except as provided in
Section 10.3; and (c) the Party or Parties desgghiait Section 10.1(b) shall promptly Restore ayipexd in Section 10.1(b) regardless of cost
or availability of Appropriation Awards. In the aweof a Substantial Appropriation, either Party nieyninate this Lease (subject to the
requirement under Section 10.3 with respect to@hats’ right to terminate) and the rents and ott@rges payable by Photronics hereunder
shall be apportioned to the Appropriation Effecti¥ate. The termination date of this Lease shali$set forth in Section 10.3(b).

(b) If this Lease may not be terminated upon thmuoence of the Appropriation or is not terminaitethe event of a Substantial
Appropriation, the Premises shall be promptly Restdincluding all improvements and Photronics’gendy) so that upon Restoration the
Premises shall be substantially the same qualitycaaracter as existed immediately prior to suchr@priation. There shall be no adjustment
in the rent payable by Photronics hereunder aBése Rent is not computed based upon the floorcdrdee Premises leased. Such
Restoration shall be the sole responsibility of tRitdcs both as to performance and payment of dsésahereof. Photronics shall pay any
deficiency above any Appropriation Awards necessaifgestore the Premises as required herein. Ricérehall be required to Restore in
accordance with plans and specifications approyedibron if the Building shall be altered as a riésdi the Appropriation and the
Restoration shall be performed by a general comtrapproved by Micron. Restoration following anpkppriation shall include the
obligation to obtain re-certification of the Presss

(c) Appropriation Awards shall be allb&ato Photronics for Restoration and shall be piielctly to Photronics or deposited with a
Depository on the same terms and conditions ascaiybé to Restoration Funds under Section 10.Xby. Appropriation Awards in
connection with a Substantial Casualty followingiehhthis Lease is terminated pursuant to SectioB(a shall be allocated between Micron
and Photronics in the manner provided in SectiaB(b).

18




(d) A sale by Micron to any authoritwiray the power of eminent domain, either underahod Appropriation or while Appropriation
proceedings are pending, shall be deemed an Apptimor for all purposes under this Article X.

Section 10.3 Termination of Lease upon Substa@@siualty or Substantidlppropriation.

(a) Notwithstanding the provisions otten 10.1 or Section 10.2, both Micron and Phatreshall have the option to terminate this
Lease in the event of a Substantial Casualty ostantial Appropriation, as applicable; providedwkeer, that a condition to Photronics’
exercise of such termination right shall be payntemiicron of an amount equal to (a) the Restorakands plus (b) the amount of the
Property Insurance Proceeds or Appropriation Awaadsapplicable, collected in connection with seeénts.

(b) If either Party elects to termintitis Lease pursuant to this Section 10.3, then:

(i) This Lease shall terminatetie event of a Substantial Casualty upon the Igsbflthe calendar quarter in which such Party
exercises its termination option, and, in the ewéi8ubstantial Appropriation, the last day of tadendar quarter in which the Appropriation
Effective Date occurs.

(i) In the event of a Substan@asualty, the Parties shall jointly adjust the rasge claims relating to the Loss; and in the ewént
a Substantial Appropriation, the Parties shalltjgiprosecute claims for all Appropriation Awardeespective of whether a particular award
would relate to the fee estate, leasehold estarovements, Photronics’ Property or other intarestproperty for which compensation may
be paid in connection with the Substantial Appration.

(iii) The Restoration Funds or Appriation Awards, as applicable, shall be allocated paid as follows:

(A) First, Micron shall recei¥roperty Insurance Proceeds or Appropriation Aigjaas applicable, in an amount equal to the
amount required to Restore the Premises or theaflthe Premises; and

(B) Second, Photronics shetleive any remaining Property Insurance Proceed@propriation Awards, as applicable.

Section 10.4 No Micron Liability for Casualty or Ampriation.

Photronics shall have no claim againgtrdh for any damage or loss suffered by Photrobhjceeason of any Casualty or
Appropriation. Photronics hereby waives the prarisiof any statute, law or judicial decision novhereafter in effect contrary to the
obligations of Photronics under this Article X ohigh relieve Photronics therefrom.
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ARTICLE XI.
ASSIGNMENT AND SUBLETTING

Section 11.1 Micrors Rights

(a) Photronics shall not, either voluityaor by operation of law, directly or indirectlywhether by merger, direct or indirect, change of
Control, or otherwise, assign, sell, encumber, giear otherwise transfer all or any part of Phdtsneasehold estate hereunder, or permit
the Premises to be used or occupied by anyone ththerPhotronics or Photronics’ employees, affiabr contractors or sublet the Premises
or any portion thereof (collectively, a “ Transf¢rwithout Micron’s prior written consent deterngid in Micron’s sole and absolute discreti
in each instance. In no event shall Photronics thgmate, encumber or grant any security interetdédeasehold estate in the Premises
created by this Lease. Consent by Micron to omaane assignments of this Lease or to one or mdrkettings of the Premises shall not
operate to exhaust Micron’s rights under this $&cli1.1. The voluntary or other surrender of tresde by Photronics or a mutual
cancellation hereof shall not work a merger, arallsht the option of Micron, terminate all or agyisting subleases or subtenancies or shall
operate as an assignment to Micron of such sutdeassubtenancies. Any direct or indirect chang€aftrol of Photronics shall be deemed
to be a Transfer hereunder and subject to this@®etl.1.

(b) In the event that this Lease isgrssil to any person or entity pursuant to the prawssof the Code, all consideration payable or
otherwise to be delivered in connection with sussignment shall be paid or delivered to Micron/Ildi@and remain the exclusive property
of Micron and shall not constitute property of Rbatcs or of the estate of Photronics within theamiag of the Code. Any consideration
constituting Micron’s property pursuant to the indiagely preceding sentence not paid or deliverddityon shall be held in trust for the
benefit of Micron and shall be promptly paid oridefed to Micron.

Section 11.2 No Release of Photronics




No sublease, assignment or other transien with the consent of Micron, shall relieve®onics of its obligation to pay the rent and
to perform all of the other obligations to be penfied by Photronics hereunder. The acceptance bbyeMicron from any other person shall
not be deemed to be a waiver by Micron of any miowi of this Lease or to be a consent to any asggh sublease or transfer. The foreg
restrictions shall be binding upon any assignesubtenant to which Micron has consented. Any sasignment, mortgage, transfer of this
Lease or subletting which does not comply withghavisions of this Article XI shall be void. If arassignee defaults in any performance due
hereunder, Micron may proceed directly against RImats without exhausting its remedies against sissignee.

ARTICLE XII.
TERMINATION OF PRIOR LEASE

Section 12.1 Termination of Prior Lease

The parties agree that the Prior Leageriminated, without further action, upon the exien and delivery of this Lease. At Micron’s
election and in its sole discretion, the partiesado execute and record a Memorandum of the mation of the Prior Lease in substantially
the form of Exhibit “C” hereto or, at Micron’s eléan in its sole discretion, in a form reasonaldgeptable to Micron. The parties agree that
Photronics shall not be entitled to any refunderagredits for any amounts paid under the Priorskeeaxcept as expressly set forth in this
Lease.
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ARTICLE XIII.
UTILITY SERVICES

Section 13.1 Utility Charges

Photronics shall contract for and pasedtly to the purveyors of such services, all gear, surcharges, taxes and other fees for gas,
water, sanitary and storm sewer, electricity, tetepe and other utility services furnished to thenfises and all fees for installation of any
facilities to supply such services or for connetty Photronics to any facilities of the purveyofsuch services. Moreover, billing for utility
services to the Premises shall be to Photronicdaiatronics shall pay such service billings dinetdl the service purveyors. If any such
charges are not paid when due Micron may, but siedlbe obligated to, pay the same, and any anmsmpaid by Micron shall become due to
Micron from Photronics as additional rent upon preation by Micron of an invoice therefor.

Section 13.2 Interruption of Service

Micron shall not be liable for damage®therwise for any failure or interruption of amtjlity service being furnished to the Premises
and no such failure or interruption shall entitlBRonics to terminate this Lease or to an abatéwferent hereunder.

ARTICLE XIV.
DEFAULTSAND REMEDIES

Section 14.1 Defaults
The occurrence of any one or more offtflewing events shall constitute a “ Defaliby Photronics:

(a) The failure by Photronics to makg payment of Base Rent, additional rent, or ottegmpent required to be made by Photronics
hereunder, as and when due, where such failurecirdinue for a period of ten (10) days after due date.

(b)The failure by Photronics to observe or perform ahthe express covenants or provisions of thisskda be observed or perforn
by Photronics, other than as specified in thisiBact4.1, where such failure shall continue foreaqd of thirty (30) days after written notice
thereof from Micron to Photronics; provided, howewtbat any such notice shall be in lieu of, antin@ddition to, any notice required under
Applicable Laws; and provided further, that if th&ure of Photronics’ default is such that morenttrarty (30) days are reasonably required
for its cure, then Photronics shall not be deerdaktin default if Photronics shall commence suaie promptly upon notice from Micron
and thereafter diligently prosecute such cure tapetion within ninety (90) days after such writtestice.
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(c) (i) The making by Photronics of aggneral assignment for the benefit of creditorstiie filing by or against Photronics of a
petition to have Photronics adjudge”Debtoi” or a petition for reorganization or arrangementarrahy law relating to bankruptcy (unless



the case of a petition filed against Photronics,game is dismissed within sixty (60) days); {hi@ appointment of a trustee or receiver to
possession of substantially all of Photronics’ tsskeated at the Premises or of Photronics’ istarethis Lease, where possession is not
restored to Photronics within sixty (60) days; @v¢ attachment, execution or other judicial s&afrsubstantially all of Photronics’ assets
located at the Premises or of Photronics’ inteirestiis Lease, where such seizure is not dischanggun sixty (60) days; or (v) Photronics’
convening of a meeting of substantially all ofdteditors for the purpose of effecting a moratoripon or composition of its debts.

(d) The failure by Photronics to compligh the requirements of Section 16.1 or Sectiori2&ereof.

(e) Photronics’ default under any leaséinancing agreement whereby such default perthédessor or creditor the right to attach,
seize or foreclose upon the Mask Shop Equipmeatéatat the Premises.

Section 14.2 Remedies

(a) In the event of any Default by Pbatcs, in addition to any other remedies availabl®icron at law or in equity, including such
remedies as provided by Applicable Laws, Micron rreayninate this Lease and Photronics shall immeljiaurrender possession of the
Premises to Micron. In the event of such termimatibthis Lease:

(i) Micron shall be entitled to ce@r from Photronics all amounts which Micron igiteed to recover pursuant to Applicable Laws,
including, but not limited to any amount reasonats¢gessary to compensate Micron for all the detrtrpeoximately caused by Photronics’
failure to perform its obligations under this Leaseavhich in the ordinary course of things wouldlizely to result therefrom, specifically
including, but not limited to, the cost of recoveripossession of the Premises, expenses of rgleitticiuding reasonable brokerage
commissions and any necessary repair, renovatidrakeration of the Premises, reasonable attorrfegs, and any other reasonable costs;
and

(i) Micron shall, upon the firsag of the calendar quarter following Micron’s netito Photronics of its election to terminate this
Lease following such Default, pay to Photronicsaerount equal to the lower of the fair market vdlue a going concern not liquidation
basis) or net book value of any Mask Shop Equiproamted by Photronics that Micron elects, in itsesmhd absolute discretion, to keep a
Premises following such Lease termination (in whegknt Photronics shall simultaneously with sugmpent transfer and assign such
retained Mask Shop Equipment to Micron without &nyher consideration) lessy liabilities that Micron assumes in connectidthvhe
Mask Shop Equipment retained. In the event of sliebtion, Photronics shall, at least two (2) BusinBays’ prior to the effective date of
such termination purge all Photronics’ customeotinfation from all systems, files and equipmentiedaipon the Building and Micron
agrees to promptly turn over to Photronics andtimeteafter use any such customer information it subsequently find. Photronics
indemnity under this Lease shall extend to any sushomer claims resulting from Photronics failtoreso purge this information and such
indemnity shall survive the termination of this keawvithout any limitation.
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(b) In any action for unlawful detairmmmmenced by Micron against Photronics by reas@ngfDefault hereunder, the reasonable
rental value of the Premises for the period ofuhkawful detainer shall be deemed to be the amouBase Rent and additional rent reserved
in this Lease for such period, unless Micron ortRitacs shall prove to the contrary by competeidence.

(c) The rights and remedies reservaditwon herein, including those not specifically delsed, shall be cumulative, and except as
provided by Idaho statutory law in effect at thradj Micron may pursue any or all of such rights serdedies, at the same time or otherwise.

(d) No delay in exercising or omissiorexercise by Micron of any right or remedy shallds be construed as a waiver of such right or
remedy or of any Default by Photronics hereundbe @cceptance by Micron of any rent hereunder sloalbe a waiver of any preceding
breach or Default by Photronics of any provisionelo§ other than the failure of Photronics to pag particular rent accepted, regardless of
Micron’s knowledge of such preceding breach or Dkfat the time of acceptance of such rent, or wevaf Micron’s right to exercise any
remedy available to Micron by virtue of such breactefault. The acceptance of any payment froralaat in possession, a trustee, a
receiver or any other person acting on behalf @tfmics or Photronics’ estate shall not waiveueca Default under Section 14.1(c). The
term “rent” as used in Sections 14.1 and 14.2 shellide the Base Rent, additional rent and akko#ums required to be paid by Photronics
pursuant to this Lease.

Section 14.3 Holdover Rent

Photronics and Micron recognize thatidics damages resulting from Photronics' failuréinmely surrender possession of the
Premises may be substantial, may exceed the ambtire rent payable hereunder, and will be impdedibaccurately measure. According
if possession of the Premises is not surrender&tidmn upon the termination date, Photronics spajl to Micron two hundred percent
(200%) of the Base Rent plus all additional reenthpplicable for each month or portion thereoftRimics shall retain possession of the
Premises or any part thereof after the terminadite, and also shall pay all damages sustaineditipi whether direct or consequential, on
account thereof, including, without limitation, apgtyment or rent concession which Micron may beiredg to make to any new tenant
obtained by Micron for all or any part of the Preges in order to induce such new tenant not to tetaiits lease by reason of the holc



over by Photronics, and the loss of the benefihefbargain if any new tenant should terminatéeise by reason of the holding-over by
Photronics, In addition, Photronics shall defendemnify and hold Micron harmless against all cifior damages by a new tenant. At the
option of Micron, expressed in a written noticéPtootronics, and not otherwise, such holding ovall glonstitute a renewal of this Lease at a
Base Rent of one hundred ten percent (110%) ahire-current Base Rent for a period of one (1) lgualhe provisions of this section shall
not operate as a waiver by Micron of any rightefntry provided for by this Lease.
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Section 14.4 Default by Micron

Micron shall not be deemed to be in ditfm the performance of any obligation requirede performed by it hereunder unless and
until it has failed to perform such obligation witthirty (30) days after written notice by Photimsto Micron specifying wherein Micron h
failed to perform such obligation. Provided, howeg¥tkat if the nature of Micron’s obligation is suthat more than thirty (30) days are
required for its performance then Micron shall hetdeemed to be in default if it shall commencédqaerformance promptly upon notice
from Photronics and thereafter diligently prosed¢hiesame to completion. Photronics’ remedies fardh’s default shall be limited to suit
action and shall not extend to withholding or offfisgy rent or withholding of any performance touwalertaken by or on behalf of Photronics
hereunder.

Section 14.5 Expense of Litigation

If either Party incurs any expense,udaig reasonable attorneys’ fees, in connectioh @ity action or proceeding instituted by either
Party by reason of any default or alleged defafuthe other Party hereunder or for a declaratiothefrights and obligations of the Parties
hereunder, the Party prevailing in such actionroceeding shall be entitled to recover its reastenakpenses from the other Party. For the
purposes of determining what expenses and feagasenable, the court shall look to the naturdefiroceeding and the issues and scope of
the proceeding, and shall not be bound by any amimtdule or guideline which purports to estakifishamount of expenses or fees to be
awarded based upon the nature of the proceediagizk of the award or similar standards.

Section 14.6 Holding Over

Neither Photronics nor anyone claiminger Photronics shall have any right to remainasgession of the Premises or any part
thereof after any termination of this Lease. Micstiall have all rights and remedies, includingeséntry, as provided hereunder or under
Applicable Law.

Section 14.7 Micrors Rights

All covenants and agreements to be pexéd by Photronics under this Lease shall be paddrby Photronics at Photronics’ sole cost
and expense and without any abatement of renhdfrBnics fails to pay any sum of money, other treart, required to be paid by it or fails
perform any other act on its part to be perfornaed such failure continues beyond the grace peifiady, set forth in the Article providing
for such obligation, then in addition to any othemedies provided herein Micron may, but shallbebbligated to do so, without waiving or
releasing Photronics from any obligations of Phaits, make any such payment or perform any sucddr @it on Photronics’ part. Micron’s
election to make any such payment or perform anf sigt on Photronics’ part shall not give risertig eesponsibility of Micron to continue
making the same or similar payments or performirggdame or similar acts. Photronics shall, witeim(tL0) days after written demand
therefor by Micron, reimburse Micron for all sunmssid by Micron and all necessary incidental cdsigether with interest thereon at the
rate determined under Section 16.5, accruing fimardate of such payment by Micron and the lateoperdnce charge provided therein; and
Micron shall have the same rights and remedielsdérevent of failure by Photronics to pay such ant®as Micron would have in the event of
a default by Photronics in payment of rent.
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Section 14.8 ThirdParty Litigation

Should Micron, without fault on the paftMicron, be made a party to any litigation itgied by Photronics or by any third-party
against Photronics or by or against any personitngldnder or using the Premises under license fbtronics, or for the foreclosure of any
lien for labor or material furnished to or for Phastics or any such other person or arising oungfact or transaction of Photronics or of any
such other person, Photronics shall save and hatcbkl harmless from any judgment rendered agairistdvl or the Premises, and all costs
and expenses, including reasonable attorneys’ ie@sred by Micron in or in connection with sudfigation.

ARTICLE XV.



HAZARDOUSMATERIALS

Without limiting the provisions of Semtis 7.1 and 7.2 of this Lease and except as otbempvovided in this Article XV with respect to
Photronics, Photronics covenants and agrees tlodtdpiics, its employees, agents, contractors amer ahird parties entering upon the
Premises at the request or invitation of Photrosiesl not bring into, maintain upon, generate, ssare, dispose of or release or discharge in
or about the Premises any hazardous material®latiin of Applicable Laws. Photronics shall beméited to bring onto, maintain upon and
use substances typically found or used in gendiiabcand administrative applications and the opens of the Premises for the Permitted
Use so long as (i) such substances and any equipmhéch generates such substances are maintaingdhasuch quantities as are reason:
necessary or appropriate for Photronics’ operationise Premises, (ii) such substances are usedtaret strictly in accordance with the
manufacturers’ instructions therefor and the higktmndards prevailing in the industry for suchssabces, (iii) such substances are not
disposed of in or about the Premises and (iv)umhssubstances and any equipment which generatksabstances are removed from the
Premises by Photronics upon any termination ofltbise. Any use, storage, generation or managdmepihotronics of hazardous materials
in or about the Premises as is permitted purswethig paragraph shall be carried out in compliamite all Applicable Laws.

Except with the prior written consentMitron, which consent shall not be unreasonabthield or delayed, Photronics shall not
change or expand the Premises or its occupancyopusetivities thereon in any manner that woulbdjsct Micron or Photronics to new or
heightened standards or obligations under any Bnriental Law, including, without limitation, modifig, changing, or expanding
equipment; methods of operation; the type of qiyaofiany input, throughput, or output (includingiissions or effluent); or hours of
operation. In the event that any such change peapbg Photronics is reasonably anticipated to requéw or modified permits or licenses
or relating to the Premises, then Photronics $lea#iolely responsible for obtaining same at ite sokt and expense subject to Micron’s
consent which shall not be unreasonably withheldetatyed so long as such proposed change for wihéchew or modified license or permit
is requested shall not create any potential lighitir the Premises not anticipated in connectidgth the operation of the Premises for the
Permitted Use. No such proposed change by Phosrehiall be made until Photronics obtains such nmemvalified license or permit. Micron
shall cooperate as reasonably requested by Pheadr(and at Photronics’ sole cost and expense)tairobuch new or modified permits or
licenses to which Micron has consented. Withouitéition of the foregoing restriction and any otheguirements of this Article XV,
Photronics shall, within ten (10) Business Daysrafthotronics’ receipt of Micron’s written requéserefor, advise Micron in writing of any
hazardous materials then maintained by Photronitise Premises, the use of each such hazardousahatel the approximate quantity of
each such hazardous material so maintained by éticd; together with written certification by Phatics stating, in substance, that neither
Photronics nor any person for whom Photronicsspoesible has released or discharged any hazandatgsials in or about the Premises.
Additionally, from time to time throughout the leaterm upon written request from Micron, Photrorsball provide Micron with real time
access to Photronics computer systems and recaledig to Photronics’ chemical inventory and actmg systems relating to the Permitted
Use at the Land and the Premises and copies ddrzehyll information necessary for Micron’s comptiarwith any and all federal permitting,
record keeping, reporting or other obligations uradey Applicable Laws. For example, and withoutitation of the foregoing, Micron shall
have the right to access the internal chemical geamant system for air-permitting and Emergency mtenCommunity Right to Know Act
toxic release reporting purposes.
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Photronics shall not Release or perh@tRelease of any hazardous materials in, oveyrader, through, from, or about the Premises
in violation of any Applicable Laws.

In the event that Photronics proposestaluct any use or to operate any equipment whiltlor may utilize or generate a hazardous
material other than as specified in the first peaph of this Article XV, Photronics shall first writing submit such use or equipment to
Micron for approval. No approval by Micron shallieee Photronics of any obligation of Photronicsguant to this Article XV, including the
removal, clean-up and indemnification obligatiompdsed upon Photronics by this Article XV. Photosnshall, immediately upon receipt
thereof, furnish to Micron copies of all noticesadher communications received by Photronics wegpect to any actual or alleged release or
discharge of any hazardous material in or abouPtieenises and shall, immediately upon obtainingrkedge thereof, whether or not
Photronics receives any such notice or communicatiotify Micron in writing of any discharge or ealse of hazardous material by
Photronics or anyone for whom Photronics is resipbmé or about the Premises. In the event thatti®hics is required to maintain any
hazardous materials license or permit in conneatiitim any use conducted by Photronics or any eqaigroperated by Photronics in the
Premises, copies of each such license or pernaiy aewal or revocation thereof and any commuioicatlating to suspension, renewal or
revocation thereof, shall be furnished to Microthivi five (5) Business Days after receipt therepPthotronics but in no event later than five
(5) Business Days prior to the date any adverseracbuld be taken with respect to Micron or therRises pursuant to such notice.
Compliance by Photronics with the two immediatelgqeding sentences shall not relieve Photroniesgfother obligation of Photronics
pursuant to this Article XV.

26

Upon any violation of the foregoing covenants, IRtnats shall be obligated, at Photronics’ sole cmstleandp and remove from tt
Premises all hazardous materials introduced ired’lemises by Photronics or any Photronics’ P&itgh clean-up and removal shall include
all testing and investigation required by any goweental authorities having jurisdiction and pregiareand implementation of any remec



action plan required by any governmental autharitiaving jurisdiction or that Micron may requireiti® reasonable discretion. All such clean-
up and removal activities of Photronics shall, &cteinstance, be conducted to the satisfactioniofddl and to the satisfaction of all
governmental authorities having jurisdiction. Mist®right of access pursuant to Section 16.2 shallide the right to enter, inspect and test
the Premises for compliance with Photronics’ comesian this Article XV, provided that such rightrisasonably exercised and the exercise of
such right does not unreasonably interfere withtfeimics’ use and occupancy of the Premises. Ifgowernmental authority or lender to
Micron shall require testing for hazardous matsrialthe Premises, and it is determined as thétrefssuch testing that hazardous materials
have been disposed of, released or dischargedabaut the Premises, then Photronics shall reingbMisron for all reasonable costs of such
testing as additional rent hereunder in additioRhotronics’ remediation obligations hereunderunspant to Environmental Laws or any
other Applicable Law and this Lease.

Photronics shall indemnify, defend and hold harsMgcron, its shareholders, officers, employeegnégand lenders from and aga
any and all claims, liabilities, losses, actiorssts and expenses (including reasonable attorfesgs’and costs of defense) incurred by such
indemnified persons, or any of them, as the re¥y(&) the introduction into or about the PremifgsPhotronics, its employees, subtenants,
licensees, contractors, agents, invitees or tregpsgeach, a “ Photronid3arty” and, collectively, the “ Photronit®arties’) of any
hazardous materials, (B) the usage, storage, mmainte, generation, production or disposal by Phatsoor any Photronics’ Party of
hazardous materials in or about the Premises higCjlischarge or release in or about the Premis@&hbtronics or any Photronics’ Party of
any hazardous materials, (D) any injury to or dedtpersons or damage to or destruction of propesulting from the use, introduction,
maintenance, storage, generation, disposal, disposielease or discharge by Photronics or anytrBhizs’ Party of hazardous materials in
about the Premises, and (E) any failure of Photsoar any Photronics’ Party to observe the foregomvenants of this Article XV. Payment
shall not be a condition precedent to enforcemétiteoforegoing indemnification provision.

In the event the Land was owned by Miooo an Affiliate as of the date of this Lease, idit shall indemnify, defend and hold
harmless Photronics, its shareholders, officerpleyees, agents and lenders from and against ahglholaims, liabilities, losses, actions,
costs and expenses (including reasonable attorfegs’and costs of defense incurred by such indédrifarties, or any of them as a resu
(A) the introduction into or about the Premisesvtigron, its employees, licensees, contractors, sgémvitees or trespassers, in each inst;
other than Photronics or any Photronics’ Partiestfea “ Micron Party and, collectively, the “ Micron Parti€¢$ of any hazardous materials,
(B) the usage, storage, maintenance, generatioduption or disposal by Micron or any Micron Pasfihazardous materials in or about the
Premises, (C) the discharge or release in or g¢heuPremises by Micron or any Micron Party of aaydrdous material and (D) any injury to
or death of persons or damage to or destructigmayerty resulting from the use, introduction, ntairance, storage, generation, disposal,
disposition, release or discharge by Micron or ligron Party of hazardous materials in or aboutRhemises prior to the date of execution
of this Lease.
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Upon prior written request by Photronimsotherwise at Micron’s election, within thi80) days after any termination of this Lease
Micron shall at Photronics’ sole cost and expeesaim a hazardous materials consultant (to be neddp approved by Photronics) to conduct
a survey or audit of the Premises to determine ndredr not hazardous materials introduced by Phatscor any Photronics’ Party are
present in or about the PremisBlotronics shall cooperate fully with Micron analsiconsultant in the conduct of any such surveguatit. If
such survey or audit reveals the presence of haaanthaterials brought into or upon the PremiseBHmtronics in violation of the provisions
of this Article XV, Photronics shall pay for thest@f such audit. Such payment shall be made byr&tios to Micron, as additional rent,
within thirty (30) days after Photronics’ receigtMicron’s invoice therefor. Otherwise, the costsofch survey or audit shall be borne by
Micron. If the audit or survey discloses the preseof hazardous materials introduced by Photrami@y Photronics’ Party, the provisions
of this Article XV pertaining to Photronics’ remadiion obligations and Micron’s remedies for viodeis of Photronics’ covenants hereunder
shall apply to such hazardous materials and Phieg'oobligations with respect thereto.

Upon any violation of the foregoing coaats, Micron shall be entitled to exercise all edias available to a landlord against a
defaulting tenant, including but not limited to sigoset forth in Article XIV. Without limiting theemerality of the foregoing, Photronics
expressly agrees that upon any such violation Mienay, at its option, (A) after notice and failtoecure pursuant to Section 14.1, terminate
this Lease or (B) continue this Lease in effectlwaimpliance by Photronics with its clean-up aathoval covenant notwithstanding any
earlier expiration date of the term of this Ledde.action by Micron hereunder shall impair the gations of Photronics pursuant to this
Article XV.

Photronics acknowledges that incorporatif any material containing asbestos in any Bugjds absolutely prohibited. Photronics
agrees that it shall not knowingly incorporate ermit or suffer to be incorporated any materialtaoring asbestos into any Building.
Photronics shall not be in breach of the foreg@iogenant by virtue of any asbestos placed or cataskd placed in any Building by Micron,
whether pursuant to the performance of Micron’sgatilons hereunder or otherwise.

The covenants contained in this ArtX\ shall survive the expiration or any earlier témation of this Lease.

ARTICLE XVI.
MISCELLANEOUS

Section 16.1 Offset Statement



(a) Within twenty (20) days followingaquest in writing by Micron, Photronics shall execand deliver to Micron a statement in
writing (i) certifying that this Lease is unmodifi@nd in full force and effect (or, if modifiedagihg the nature of such modification and
certifying that this Lease, as so modified, istiti force and effect) and the date to which the thgnBase Rent and other charges are paid in
advance, if any, (ii) acknowledging that there rmog to Photronics’ knowledge, any uncured defamttdlicron’s part hereunder, or
specifying such defaults if any are claimed anil dicknowledging (if true) the accuracy of suchestfacts as are reasonably included in such
statement and relate to this Lease. Any such statemay be relied upon by any prospective purchasersferee or encumbrancer of the
Premises, this Lease or any interest herein.
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(b)Failure of Photronics to deliver such statemenhivisuch time shall be conclusive upon Photrorijahét this Lease is in full forc
and effect, without modification, except as maydgmresented by Micron, (ii) that there are no uadwefaults in Micron’s performance, (iii)
that no more than one quarter's Base Rent haspmadnin advance and (iv) that any other statemeffigct included by Micron in the
statement and relating to this Lease are correct.

(c) Notwithstanding anything to the aamny in Article XIV, any failure of Photronics toxecute and deliver an estoppel certificate
within the time period herein specified shall bBefault hereunder if not cured within five (5) dafter Micron’s written notice to Photronic

Section 16.2 Micrors Right of Access

(a) Micron and its agents shall have faecess to the Premises and all leasehold impesrthereon during all reasonable business
hours, and at any time during an emergency, fopthipose of examining the same to ascertain if #reyin good repair, making reasonable
repairs or installations which Micron may be regdior permitted to make hereunder, posting notidgsh Micron may deem necessary for
its protection and exhibiting the same to prospeagtiurchasers or tenants (at any time after Mistall have the right to terminate this Le¢
and to access Photronidsdoks and records as it shall have the right t@repursuant to other agreements between the Baptievided, tha
Micron’s access shall not, under the circumstaneessasonably interfere with Photronics’ use arjdyanent of the Premises. Any entry by
Micron pursuant to this Section 16.2 shall be with@bate of rent to Photronics. The aforesaidyesttcept in the case of emergency, she
upon reasonable advance notice.

(b) Nothing contained herein shall cdnst an actual or constructive eviction or reli®fgotronics of any obligation with respect to
making any repair, replacement or improvement onpging with any law, order or requirement of argvgrnment or other authority.
Nothing contained herein shall impose upon Microp abligation to Photronics except as specificpligvided in this Least

Section 16.3 Transfer of Micrés Interest

In the event of any transfer or transfafrMicron’s interest in the Premises other tharaasfer for security purposes only, the
transferor shall be automatically relieved of ang all obligations and liabilities on the part ofdvbn accruing from and after the date of s
transfer, provided the transferee in writing agr@eassume such obligations accruing from and #ieeeffective date of the transfer. No
holder of a mortgage or deed of trust to which Lidase is or may be subordinate, and no landlodéua so-called sale leaseback, shall be
responsible in connection with any security degakior in connection with any other funds paid bgtronics hereunder, unless such
mortgagee, holder of a deed of trust or landlomllstttually receive such funds. The covenantsainat in this Lease on the part of Micron
shall, subject to the foregoing, be binding on Mitrits successors and assigns, only in respeheofrespective periods of ownership of the
landlord’s interest in this Lease.
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Section 16.4 Separability

If any provision in this Lease will beuind or be held to be invalid or unenforceablen tiiee meaning of said provision will be
construed, to the extent feasible, so as to retheeprovision enforceable, and if no feasible iptetation would save such provision, it will
severed from the remainder of this Lease whichmithain in full force and effect unless the sevgmavision is essential and material to the
rights or benefits received by any Party. In suatng the Parties will use their respective befstref to negotiate, in good faith, a substitute,
valid and enforceable provision or agreement whicist nearly affects the Parties’ intent in enteiimg this Lease.

Section 16.5 Interest on Past Due Obligations

(a)Any amount due by Photronics hereunder that ipadat within five (5) days after the date due shalhr interest at the Default R:
accruing from the date due until the same is fp#id. Payment of such interest shall not excuseigr any default by Photronics pursuan



this Lease. The Default Rate shall remain in eféétr the occurrence of any breach or defaultureter by Photronics to and until payment
of the entire amount due.

(b) PHOTRONICS ACKNOWLEDGES THAT THE LATPAYMENT BY PHOTRONICS TO MICRON OF RENT AND OTHER
SUMS DUE HEREUNDER AND THE FAILURE TO DELIVER CERTN ITEMS REQUIRED TO BE DELIVERED HEREUNDER
WILL CAUSE MICRON TO INCUR COSTS NOT CONTEMPLATEDWBTHIS LEASE, THE EXACT AMOUNT OF WHICH WILL BE
EXTREMELY DIFFICULT TO ASCERTAIN. SUCH COSTS MAY IBLUDE, BUT ARE NOT LIMITED TO, ADMINISTRATIVE,
PROCESSING AND ACCOUNTING CHARGES, AND LATE CHARGBSHICH MAY BE IMPOSED ON MICRON BY THE TERMS
OF ANY ENCUMBRANCE COVERING THE PREMISES. ACCORDING, IF, ON MORE THAN TWO OCCASIONS IN ANY
CALENDAR YEAR, ANY SUM DUE FROM PHOTRONICS OR ANYTEM DUE FROM PHOTRONICS HEREUNDER SHALL NOT
BE RECEIVED BY MICRON OR MICRON'’S DESIGNEE WITHINEN (10) DAYS AFTER THE DATE DUE, PHOTRONICS SHALL
PAY TO MICRON, IN ADDITION TO ANY INTEREST ON DELINQUENT AMOUNTS PROVIDED ABOVE, A LATE CHARGE
EQUAL TO THE GREATER OF FIVE PERCENT (5%) OF THE DRIQUENT AMOUNT (IF APPLICABLE) OR FIVE HUNDRED
AND NO/100 DOLLARS ($500.00), AS LIQUIDATED DAMAGE®ER OCCURRENCE. THE PARTIES AGREE THAT SUCH LATE
CHARGE REPRESENTS A FAIR AND REASONABLE ESTIMATE OFHE COST MICRON WILL INCUR BY REASON OF LATE
PAYMENT OR LATE DELIVERY BY PHOTRONICS. ACCEPTANCBEF SUCH LATE CHARGE SHALL NOT CONSTITUTE A
WAIVER OF PHOTRONICS’ DEFAULT WITH RESPECT TO SUCBIVERDUE AMOUNT OR OTHER ITEM, NOR PREVENT
MICRON FROM EXERCISING ANY OTHER RIGHTS AND REMEDEGRANTED HEREUNDER OR BY LAW TO MICRON,
INCLUDING, WITHOUT LIMITATION, TERMINATION OF THIS LEASE.

Micron’s Initials Photronics’ Initials
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Section 16.6 Time of Essence
Time is of the essence with respechéogerformance of every provision of this Leasefiich time of performance is a factor.

Section 16.7 Construction; Interpretation

(a) Certain TermsThe words “hereof,” “herein,” “hereto,” “hereuntdand similar words refer to this Lease as a wlanld not to any
particular provision of this Lease. The term “irdilug” is not limited and means “including withoirnitation.”

(b)_Section References; Title and SlastitUnless otherwise noted, all references to Sestio Exhibits herein are to Sections and
Exhibits of this Lease. The titles, captions anddiegs of this Lease are inserted for convenieficeference only and are not intended to
part of or to affect the meaning or interpretatbdithis Lease.

(c) Reference to Persons, Leases, $fatunless otherwise expressly provided hereingf@rences to a person or entity include its
successors and permitted assigns, (ii) referelmcagreements (including this Lease) and other aotual instruments shall be deemed to
include all subsequent amendments, restatementstaadmodifications thereto or supplements theaeaf (iii) references to any statute or
regulation are to be construed as including atustay and regulatory provisions consolidating, adiag, replacing, supplementing or
interpreting such statute or regulation.

(d)_PresumptiondNo Party, nor its counsel, shall be deemed théeairof this Lease for purposes of construingptevisions of this
Lease, and all provisions of this Lease shall besttaed in accordance with their fair meaning, mogstrictly for or against any Party.

(e) The use of the masculine pronoutuites the feminine and neuter genders; the ugeedingular form of a pronoun includes the
plural and vice-versa.

(f) If there be more than one persoemtity indicated as tenant herein, each persomtityesubscribing as a tenant shall be jointly and
severally liable for all obligations of the tendreunder. Except as otherwise expressly providéais Lease, including, without limitation,
pursuant to a Permitted Photronics Change in ChiRtmtronics may not assign, delegate or otherwigesfer any of its rights or obligations
hereunder to any third party, whether by assigniearsfer, Change in Control (as defined in thenGany Operating Agreement), or other
means, without the prior written consent of Micré&my attempted assignment in violation of the faieg shall be null and void. Subject to
the foregoing, this Lease shall be binding on anudld to the benefit of the Parties, their heirgoetors, administrators, and successors.
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(g) Any provision of this Lease whiclopides for the survival thereof (or of any portitwereof) beyond the expiration of the term or
any termination of the Lease is hereby also deemedrvive any conveyance of fee title to the Peami

Section 16.8 Incorporation of Prior Agreements; Adments

This Lease, together with the exhibitd achedules referred to herein and therein, datestihe entire agreement between the Parties
hereto pertaining to the subject matter hereof,sammbrsede any and all prior oral and written, @lhdontemporaneous oral, agreements or
understandings pertaining thereto. There are neeagents, understandings, restrictions, warrantiespsesentations relating to such subject
matter among the Parties other than those setliergin and in the other documents, exhibits ahédules referred to herein and therein.
Each Party acknowledges that the other Party hae ma representations, promises or guaranteesy éigtverbal statement or by its cond
upon which the acknowledging Party has relied wapect to the subject matter of this Lease eXoephose that are expressly contained in
this Lease or in any exhibit attached hereto. Ns@® firm or corporation has at any time had antyerity from Micron to make any
representations on behalf of Micron and Photroniases any right to rely upon any such represemtatiNo verbal agreement or implied
covenant shall be held to vary the provisions he@aty statute, law or custom to the contrary ntitetanding. This Lease may not be
amended without the prior written consent of eaattyPhereto and shall only be amended by a wrlgaee amendment executed by the
Parties. No employee or agent of either Party staale authority, by letter, memorandum or othettemi communication, to amend, vary or
delete any provision of this Lease.

Section 16.9 Notices

Unless otherwise provided herein, all notices, estg) instructions or consents required or perchitteder this Lease shall be in writ
and will be deemed given: (a) when delivered peabpn(b) when sent by confirmed facsimile; (c)di{5) days after having been sent by
registered or certified mail, return receipt redadspostage prepaid; or (d) three (3) business dtigr deposit with an internationally
recognized commercial overnight carrier specifymegt day delivery, with written verification of reipt. All communications will be sent to
the addresses listed on Exhitd ” of the Company Operating Agreement (or to sudteptddress or facsimile number as may be designate
by a Party giving written notice to the other Restpursuant to this Section 16.9).

Section 16.10 Brokers

Photronics and Micron each representveartlant to the other that they have had no deslivith any real estate brokers or agents in
connection with the negotiation of this Lease drat ho broker or agent retained by them is entitbeal fee or commission in connection with
the execution of this Lease. Each Party herebyesshy agrees and covenants to defend, indemnifyaladthe other harmless from and
against any and all claims, threatened or assdstedny broker, finder or agent claiming undertoough such indemnifying Party in
connection with the negotiation and execution &f tlease. Such defense, indemnification and holthlegs obligation shall extend to but
be limited to any and all claims by any brokereading agent employed or retained by an indemmjfifiarty in connection with leasing
matters generally. Failure of either Party to flifs defense and indemnification obligation untles Section 16.10 shall be deemed a breach
of this Lease entitling the other to exercise ethedies available to a landlord against a defauténant or to a tenant against a defaulting
landlord, as the case may be, including, but moitdid to the remedies provided in Article XIV. Micr and Photronics acknowledge that
payment shall not be a condition precedent to regoupon the foregoing indemnification provision.
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Section 16.11 Waivers

Any provision of this Lease may be waliie and only if, such waiver is in writing anddsily executed by the Party against whom the
waiver is to be enforced. No failure or delay by &arty in exercising any right, power or privilegeder this Lease shall operate as a waiver
thereof nor shall any single or partial waiver rereise thereof preclude the enforcement of angratight, power or privilege. No act or thi
done by Micron or Micron’s agents during the terfithis Lease shall be deemed an acceptance ofensiar of the Premises, unless done in
a writing signed by Micron. Photronics’ delivery kdys to any employee or agent of Micron shallopsrate as a termination of this Lease or
a surrender of the Premises unless done pursuanvtiiten agreement to such effect executed bydnic

Section 16.12 Liens

Photronics shall do all things necessanyrevent the filing of any mechanics’ or othienk against the Premises or any part thereof by
reason of work, labor, services or materials s@piptir claimed to have been supplied to Photrooicanyone holding the Premises, or any
part thereof, through or under Photronics. If angtslien shall at any time be filed against thenitses, Photronics shall either cause the same
to be discharged of record within twenty (20) dafter the date of filing of the same or, subjediicron’s prior written consent thereto, if
Photronics determines in good faith that suchibendefensible by such lien claimant, shall fungsich security as shall be acceptable to
Micron in its sole discretion (including as to amband surety among other considerations) and ragduired to prevent any foreclosure
proceedings against the Premises or any portioraher interest therein during the pendency ohstmntest. If Photronics shall fail to
discharge such lien within such period and faflutmish such security within such period, thenaddition to any other right or remedy



Micron resulting from the default of Photronics,dvin may, but shall not be obligated to, dischahgesame either by paying the amount
claimed to be due or by procuring the dischargsuch lien by giving security or in such other maraeis, or may be, prescribed by law.
Photronics shall repay to Micron, on demand, athsualisbursed or deposited by Micron pursuant tddhegoing provisions of this Section
16.12, including Micron’s costs, expenses and neasie attorneys’ fees incurred in connection thétgwith interest thereon from the date
of such disbursement or deposit to the date ofyrapat at the Default Rate. Nothing contained heskall imply any consent or agreemen
the part of Micron to subject Micron’s estate tability under any mechanics’ or other lien law.

33

Section 16.13 Subordination

This Lease shall, at Micron’s option,dufordinate to any mortgage or deed of trustrtieat exist or hereafter be placed upon the
Premises or any part thereof and to any and aluachks to be made thereunder and to the interesotihand to all renewals, replacements
extensions thereof executed with respect to thmmBes. If, however, a prospective lender requinas this Lease be subordinated to any such
ground lease or encumbrance, this Lease shall atimatly be subordinate to such encumbrance; pemilowever, that as a condition to the
subordination of this Lease to any such prospedtinder, Micron shall obtain execution of a suboation, nondisturbance and attornment
agreement (an “ SNDA) in form and substance reasonably satisfactotitron, Photronics and such lender. Photronicd slvdhin ten
(10) days after request by Micron from time to timx@cute, acknowledge and deliver an SNDA in faxfany mortgagee of the Premises or
any portion thereof or interest therein. Photrosieall upon written request by Micron (a) executehsinstruments as may be required at any
time and from time to time to evidence the exiséeoftthis Lease (e.g. a memorandum of lease) asdiordinate the rights and interest of
Photronics under this Lease to the lien of any snohtgage or deed of trust, or if requested by bhicito subordinate any such mortgage or
deed of trust to this Lease, and (b) supply sutdritial information concerning Photronics as maydasonably requested by any lender.
Subject to Photronics’ receipt of the agreemenssrilzed above, Photronics covenants and agreesrilibe event any proceedings are
brought for the foreclosure of any such mortgagdemd of trust, upon a deed in lieu thereof, torattwithout any deductions or setoffs
whatsoever, to the purchaser, lienholder, or angessors thereto upon any such foreclosure saleeaf in lieu thereof, if requested to do so
by such purchaser or lienholder, and to recognizé purchaser or lienholder as the landlord urftisriéase, provided such lienholder or
purchaser shall agree to accept this Lease andistatb Photronics’ tenancy so long as Photroninsly pays the rent and observes and
performs the terms, covenants and conditions eflthase to be observed or performed by Photroliicson’s interest herein may be
assigned at any time as security to any lienholkotronics waives the provisions of any currerfuture Applicable Law which may give or
purport to give Photronics any right or electiongominate or otherwise adversely affect this Less#the obligations of Photronics
hereunder in the event of any foreclosure salectosure proceeding or deed in lieu.

Section 16.14 Force Majeure

Neither Party shall be deemed in deféitls performance or obligations hereunder araykl or become impossible or impractical
due to causes beyond its reasonable control, imguatts of God, war, fire, earthquake, and actswf or military authority. The time for
performance of any such obligation shall be extdrfdethe time period lost by reason of the dekayr. the purpose of this Section 16.14:

(a) A cause shall be beyond the readeramtrol of a Party to this Lease when such cawmdd affect any person similarly situated
(such as a power outage, labor strike or truclstrike) but shall not be beyond the reasonablerobat such Party when peculiar to such
Party (such as financial inability or failure tader long lead time materials sufficiently in advahnc
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(b) This Section 16.14 shall not apply to any addifign to pay money.

(c) In the event of any occurrence whadParty believes constitutes a cause beyond #semnable control of such Party and which will
delay any performance by such Party hereunder, Badly shall promptly in writing notify the otheaRy of the occurrence and nature of ¢
cause, the anticipated period of delay and thesdiemg taken by such Party to mitigate the effetwich delay.

Section 16.15 Yield Up Premises; Quitclaim

(a) At any termination of this Leasep®anics shall peaceably yield up the Premisesadiidasehold improvements thereto to Micron
(except as otherwise specifically provided in ttggise), in its original condition, reasonable wesad tear and damage from casualty exce
Without limiting the generality of the foregoingpan delivery of the Premises to Micron, the rooftef Building shall be watertight, all
mechanical, electrical, plumbing and irrigationtsyss on the Premises and the Mask Shop Equipmalhtxghin good operating condition,
landscaping shall be in good condition and theipgrlots shall be striped, free of potholes andhwivod surface conditions.

(b) Whenever Micron shall -enter the Premises as provided in Article X1V, swotherwise provided in this Lease, any propert



Photronics not removed by Photronics within theetiperiods provided by Section 16.20 shall be camsilabandoned and Micron may
remove any or all of such items and dispose of#mee as it determines in its sole discretion, at®hics’ sole cost and expense. Photronics
waives all claims for damages caused by Microrrentering and taking possession of the Premisesnooving and storing or disposing of
the property of Photronics as provided herein,mnduch entry shall be considered a forcible entry.

Section 16.16 Survival of Indemnities

The obligations of Photronics under easti every indemnification and hold harmless piiovigontained in this Lease shall survive
the expiration or earlier termination of this Leas@nd until the last to occur of (a) the lasedagrmitted by law for the bringing of any claim
or action with respect to which indemnification ntag claimed by Micron against Photronics under garolision or (b) the date on which
any claim or action for which indemnification mag tlaimed under such provision is fully and finakygolved and, if applicable, any
compromise thereof or judgment or award thereguaid in full by Photronics and Micron is reimburdsdPhotronics for any amounts paid
by Micron in compromise thereof or upon a judgmamaward thereon and in defense of such actiotaémgincluding reasonable attorneys’
fees incurred. Payment shall not be a conditiosgatent to recovery upon any indemnification pransiontained herein.

Section 16.17 Security Deposit

As additional security for the full and prompt prhance by Photronics of all Photronics' obligasitiereunder, Micron shall retain
(and during the term hereof shall maintain on dipbsids paid by Photronics under the Prior Leiasan amount equal to Two Million
Dollars ($2,000,000) (the “Security Deposit”), whisum may be used, retained or applied, in whole part, by Micron for the purpose of
curing any default or defaults of Photronics urntiés Lease. Micron shall not, unless required by ¢& unless Micron elects to do so, keep
the Security Deposit separate from its general$wrdpay interest thereon to Photronics. If Phat®has not defaulted hereunder or if
Micron has not used, retained or applied the Sgceposit to any defaults, then the Security Dépwrsany portion thereof not so applied
Micron shall be paid in cash to Photronics withén {10) days written demand therefore, but noeattian thirty (30) days following the
termination date. If the whole or any part of tree&ity Deposit is used, retained or applied fer¢hring of any defaults, Photronics shall
within five (5) days after written demand therefi@posit with Micron an amount of cash equal toatmunt so used, retained or applied so
that Photronics shall at all times have on depesit Micron an amount equal to the Security Depasisecurity hereunder. The use,
application or retention of the Security Depositany part thereof, by Micron shall not prevent Mit from exercising any other right or
remedy provided by this Lease or by law or equitgt ahall not operate as a limitation on any recptemwhich Micron may be entitled.
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Section 16.18 No Option

Submission of this Lease to PhotroniedIshot be deemed to be an offer or option fortRimics to lease the Premises. Micron shall
not be bound hereby until Micron’s delivery to Plooics of an executed copy hereof signed by Micatrgady having been signed by
Photronics.

Section 16.19 Micron Liability

In the event of an actual or allegetufai, breach or default hereunder by Micron, Phot® sole and exclusive remedy shall be
against Micron’s interest in the Premises, and dficits directors, officers, employees and anyrgardf Micron will not be sued, be subject
to service of process, or have a judgment obta@igadhst it or them in connection with any allegeebich or default, and no writ of execution
will be levied against any other assets of Microminy assets of any shareholder, officer or pah@ticron. The covenants and agreements
of this provision are enforceable by Micron anddly any shareholder, officer or partner of MicrrPhotronics may seek or claim dama
against Micron (whether by reason of breach ofltleiase or otherwise), Photronics shall not seekshall there be awarded or granted by
any court, arbitrator, or other adjudicator, ang@pative, consequential, collateral, special, i or indirect damages, whether such bre
shall be willful, knowing, intentional, deliberatay, otherwise. The Parties intend that any damagesded to Photronics shall be limited to
actual, direct damages sustained by Photronicsiadishall not be liable for any loss of profitsfeuéd or claimed to have been suffered by
Photronics.

Section 16.20 Termination

If this Lease is terminated under any provisioreb&rthe following shall pertain:

(a) Photronics shall, within a commercially readuageriod for particular items and types of peedgmoperty but no longer than si
(60) days (at the maximum) after the terminatiotedeemove from the Premises all personal propErBhotronics (but specifically excludi
the Mask Shop Equipment to be retained by Microspant to Section 14.2(a)(ii)) and Photronics’ @ige, and shall surrender the Premises
to Micron in the condition required by Section 1%.Eor clarification, Photronics must remove pee@roperty as quickly as commercially
reasonably possible but shall have up to a maximsivty (60) days for any particular items which cancommercially reasonably be
removed in a shorter time frame. In the eventMiaton requires the property to be relocated ptiaothe expiration of such -day period, i



shall have the right to de-install the property agldcate it to a storage facility reasonably ataiele to Photronics at Micron’s own expense.
Storage facility charges shall be at Photronicgemse. Micron shall not be liable for any damagaeilting from such relocation and storage.
Photronics shall, at Photronics’ cost, repair aagndge to the Premises caused by such removal.té&mg iwhich Photronics is permitted to
remove but fails to remove prior to the surrendehe Premises to Micron shall be deemed abandbypdthotronics, and Micron may retain
or dispose of the same as Micron sees fit withtaitrcby Photronics thereto or to any proceeds tifeteMicron elects to remove and
dispose of any such items abandoned by Photrahiegost of such removal and disposal shall betiaddi rent payable by Photronics to
Micron upon demand. Photronics shall pay reasonabtehouse charges through the last day of thedatenonth in which the last of the
property is removed and any costs charged pursaahé immediately preceding sentence, each oP#rées shall bear their own costs and
fees incurred (including all costs incurred in penfing their respective obligations hereunder) tlgfothe termination date and from and after
the termination date (or expiration date, as appli) neither Party shall have any further oblmagito the other, except for those obligations
set forth in this subsection, in any other Sectibthis Lease which specifically provides that ghtions provided for therein survive
termination, and in subsection (b) below.
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(b) Notwithstanding the provisions obsaction (a), upon any such termination and upgiraion of the Lease term, the following
shall pertain:

(i) Photronics agrees to defendemnify and hold harmless Micron from and againstand all claims, costs, losses, expenses,
damages, actions and causes of action for whickrétios is responsible under this Lease and whichuz on or before the termination date.

(ii) Photronics shall remain lialite the cost of all utilities used in or at theeRiises through the termination date accrued and
unpaid and billed directly to Photronics, whethenot then billed, as of the termination date ufuiil payment thereof by Photronics.
Photronics shall obtain directly from the companesviding such services closing statements fosetVices rendered through the terming
date and shall promptly pay the same. If any utdtatement with respect to the Premises inclubasges for a period partially prior to and
partially subsequent to the termination date, siarges shall be prorated as between Micron anttdtics, with Photronics responsible for
the portion thereof (based upon a fraction the rratoe of which is the number of days of servicesanh statement through the termination
date and the denominator of which is the total neinab days of service on such statement) throughehmination date and Micron shall be
responsible for the balance. The Party receivingsaich statement which requires proration hereusldalt promptly pay such statement and
the other Party shall, within ten (10) days aftareipt of a copy of such statement, remit to théyReying the statement any amount for
which such other Party is responsible hereunder.

(i) Photronics shall remain respible for any taxes of the type described in $est6.1 and 6.2 and assessed against the Premise
and the personal property located therein or threveth a lien date prior to the expiration or tenation date, irrespective of the date of the
billing therefor, and shall indemnify and hold Macrharmless with respect to any claims for suckgax resulting from nopayment therec
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Section 16.21 Accord and Satisfaction

(a)The receipt, retention, cashing, depositing or eseloent by Micron of any check, draft or otherrimstent of payment delivered
Photronics or any proposed assignee of or succes&irotronics shall not be deemed to be an aqueptay Micron of any attempted
alteration, assignment or notation written on sastrument by the maker thereof.

(b)No payment by Photronics or receipt by Micron ¢ésser amount than the rent herein stipulated bealleemed to be other than
account of the earliest accruing rent, nor shallemdorsement or statement on any check or argr letcompanying any such check or
payment be deemed an accord and satisfaction. Mimiay accept such check or payment without pregugtidMicron’s right to recover the
balance of such rent or pursue any other remedyiged for in this Lease or available at law or quiy.

(c) All amounts payable by either Pdmgyeunder to the other shall be paid in lawful nyonfethe United States to the Party entitled to
receive the same at its address referred to ind®et6.9 or at such other address as a Party nggrade by notice to the other pursuant to
this Article XVI. All amounts to be paid by Photios shall be paid without deduction or offset.

Section 16.22 Counterparts

This Lease may be executed in countespaach of which so executed will be deemed tarberiginal and such counterparts together
will constitute one and the same agreement. Exacatnd delivery of this Lease by exchange of faitsinopies bearing the facsimile
signature of a Party shall constitute a valid aimdling execution and delivery of this Lease by sBelnty.



Section 16.23 Building Security

(a) Photronics acknowledges that thé pagyable by Photronics hereunder does not indlueleost of guard service or other security
measures, and that Micron shall have no obligatibatsoever to provide the same. Photronics assalhe=sponsibility for the protection of
Photronics, its employees, agents and invitees &ots of third parties.

(b) Photronics shall be entitled to aistmaintain and use a commercially reasonabfgh fuality and reliable security system in the
Building. In connection with such security systahe(* Security Systert), the following shall pertain:

(i) The Security System shall bbjeat to the prior written approval of Micron, rtotbe unreasonably withheld, conditioned or
delayed.

38

(i) Photronics shall be solelypessible to obtain all governmental approvals aghits required with respect to the Security
System. Installation of the Security System shalirbaccordance with the plans therefor approvelflizyon, not to be unreasonably
withheld, conditioned or delayed, and all requigedernmental approvals and permits.

(iiif) Photronics shall be solelypensible to maintain, repair and replace the $tgcBystem.

Section 16.24 Publicity

Each of Micron and Photronics shall edhwith the other Party prior to issuing any presigase, public statement or other publicity
concerning the transactions provided for in thiadee Neither Micron nor Photronics shall issue anegs release, public statement or other
publicity with respect to the transactions providedin this Lease without the prior written appabef the other Party, both as to the issuance
of such publicity and the form and content therdlaf.such publicity release shall disclose the entnderms of the transactions provided for
in this Lease. Subject to the immediately precedimmgtence, any such required approval shall nohbeasonably withheld, delayed or
conditioned by either Party hereto.

Section 16.25 Governing Law

This Lease will be governed by and carest in accordance with the laws of the State ahéd United States of America, as applied to
agreements among Idaho residents entered into haliywto be performed within the State of Idahotfwiut reference to any choice or
conflicts of laws rules or principles that wouldjuére the application of the laws of any othergdittion).

Section 16.26 Rights and Remedies Cumulative

Except for the specific limitation setth in Section 14.2(a)(ii) with respect to Micrand as otherwise provided in this Lease with
respect to Photronics, (a) the rights and remaali@gided by this Lease are cumulative and the fisepone right or remedy by any Party
shall not preclude or waive its right to use anplbother remedies, and (b) said rights and reg®edie given in addition to any other rights
the Parties may have by law, statute, ordinancetarwise.

Section 16.27 Dispute Resolution

The Parties hereby agree that claims, disputesrdraversies of whatever nature, arising out of;annection with, or in relation to tl
interpretation, performance or breach of this Ldasany other agreement contemplated by or rel@télis Lease), shall be resolved in
accordance with the dispute resolution procedwrefosth in the Company Operating Agreement.
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Section 16.28 ThirdParty Beneficiaries

This Lease is not intended to confer @glyts or remedies upon, and shall not be enfddeday, any person or entity other than the
Parties hereto, their respective successors amdtpea assigns.

Section 16.29 No Recording



This Lease shall not be recorded in@utylic records. A Memorandum of Lease in form amlissance as set forth on Exhibid ”
hereto shall be executed by the Parties and magdoeded by either Party at its sole expense.drettent this Lease is cancelled, terminated
or otherwise ends, upon five daysior request by Micron, the Parties shall exedatel Micron shall record at its expense) a Memanandf
Cancellation of Lease in substantially the form anlstance set forth on Exhib& " hereto (modified to refer to this Lease).

Section 16.30 Quiet Enjoyment

Subject to the terms and provisionshidf Lease, and so long as no Default shall haveroed and be continuing, Photronics shall
peaceably and quietly hold and enjoy the Premizethé term free of any claim or other action bycMin or anyone rightfully claiming by,
through or under Micron (other than Photronics).

[No further text on this page.]
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IN WITNESS WHEREOF the Parties hereto haweceted this Lease Agreement as of th& @y of May, 2009.

Micron:
MICRON TECHNOLOGY, INC., a Delaware corporati

By: /s/ D. Mark Durcan
Name (parent) D. Mark Durcan
Title: President, COO

Photronics :

PHOTRONICS, INC., a Connecticut corporat

By: /s/ Sean T. Smith

Name (parent) Sean T. Smith

Title: Senior Vice President, Chief Financial Officer

[Signature Page to Lease Agreement]

EXHIBIT A

LEGAL DESCRIPTION OF LAND
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EXHIBIT B

INTENTIONALLY DELETED



B-1

EXHIBIT C

FORM OF MEMORANDUM OF CANCELLATION OF LEASE

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

(Space Above for Recorc's Use

MEMORANDUM OF CANCELLATION OF LEASE *

THIS MUTUAL CANCELLATION OF LEASE is made arghtered into effective as of the #@lay of May, 2009, by and between
MICRON TECHNOLOGY, INC., a Delaware corporationMicron "), and PHOTRONICS, INC., a Connecticut corporatfv®hotronics’),
with respect to the following:

RECITALS

A. Micron is the landlord and Photronicshs tenant under that certain unrecorded lease déagd, 2006. Such instrument and any and
all prior amendments or supplements thereto areitenllectively referred to as the “Lease.”

B. The Lease is evidenced by a certain dbamt memorandum of lease recorded on , 2006 as Instrument No.
- in the Office of the County RecordeAdé& County, Idaho.

C. The Lease describes certain real propecsted in the City of Boise, County of Ada, Statédaho and more particularly described on
Exhibit“A " attached hereto and incorporated herein by #fisrence (the “ Premisés

1 Subject to modification for any state specific requirements for recording such as property tax id numbers and proper
acknowledgment.

C-1

D. Micron and Photronics mutually desire &mcel and terminate the Lease and all modificatiamendments and supplements thereof
effective May 19, 2009, which date shall be theeddtcancellation and termination of the Leasespyextive of the date of the execution and
recordation of this instrument.

NOW THEREFORE, for and in consideration af ffremises, and for good and valuable considerdtierreceipt and adequacy of which
are hereby acknowledged, Micron and Photronicsestelly mutually cancel the Lease and all modificetj@amendments and supplements
thereof, and the leasehold created thereby, efect May 19, 2009.

PHOTRONICS, INC, a Connecticut corporati MICRON TECHNOLOGY, INC., a Delaware corporati



By: By:

Title: Title:
“Photronics” “Micron”
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STATE OF
COUNTY OF
On , before me, , Notary Public, persomrgpeared
and , pergdmaliivn to me OF

proved to me on the basis of satisfactory evideéade the persons whose names are subscribed tatthie instrument and acknowledged to
me that they executed the same in their authokapdcities, and that by their signatures on theumsent the persons, or the entity upon
behalf of which the persons acted, executed theuiment.

WITNESS my hand and official seal.

Signature of Notary

STATE OF

COUNTY OF

On , before me, , Notary Public, persomgeared
and , pelsénalvn to me OF
proved to me on the basis of satisfactory evidéade the persons whose names are subscribed tatthie instrument and acknowledged to
me that they executed the same in their authoGagdcities, and that by their signatures on theunment the persons, or the entity upon
behalf of which the persons acted, executed theuiment.

WITNESS my hand and official seal.

Signature of Notary
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EXHIBIT D

FORM OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Attn:




(Space Above for Recorc's Use

MEMORANDUM OF LEASE ?

MICRON TECHNOLOGY, INC., a Delaware corpomati(* Micron”), hereby leases to PHOTRONICS, INC., a Connettouporation
(“ Photronics”), that certain real property located in the GifyBoise, Idaho and more particularly describedahibit “A " attached hereto
(the “ Premises).

1. The rent payable by Photronics and thera#rms of the tenancy are set forth in a cetianecorded lease instrument between Micron
and Photronics dated as of May 19, 2009 (the " &8agshe provisions of which Lease are incorpordtedein by this reference, and covering
the Premises. The term of the Lease shall be fparia@d of 7 full lease years, commencing as pravidehe Lease, unless sooner terminated
as provided therein.

2 Subject to modification for any state specific requirementsfor recording such as property tax id numbersand proper
acknowledgment block.

D-1

3. This instrument is executed solely for recordmgposes and nothing herein shall be deemed atremd to modify or vary the terms
the Lease.

IN WITNESS WHEREOF, the undersigned have executsdMemorandum of Lease as of the day of ,
2008.
PHOTRONICS, INC, a Connecticut corporat MICRON TECHNOLOGY, INC., a Delaware corporation
By: By:
Title: Title:

“Photronics” “Micron”
D-2

STATE OF
COUNTY OF

On , before me, , Notary Public, persomrgpeared

and , pelsénalvn to me OF

proved to me on the basis of satisfactory evideéade the persons whose names are subscribed tatthie instrument and acknowledged to
me that they executed the same in their authoapdcities, and that by their signatures on theumsent the persons, or the entity upon
behalf of which the persons acted, executed theuiment.

WITNESS my hand and official seal.

Signature of Notary



STATE OF

COUNTY OF

On , before me, , Notary Public, persomrgheared
and , pelsénalvn to me OF
proved to me on the basis of satisfactory evideéade the persons whose names are subscribed tatthie instrument and acknowledged to
me that they executed the same in their authoapdcities, and that by their signatures on theumsent the persons, or the entity upon
behalf of which the persons acted, executed theuiment.

WITNESS my hand and official seal.

Signature of Notary

D-3




