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1061 East Indiantown Road
Jupiter, Florida 3347

Daniel Del Rosarit
Chief Executive Office

February 21, 20(

Dear Shareholde

You are cordially invited to attend the 2003 Annkteting of Shareholders of Photronics, Inc., which

will be held at the Inter-Continental, The Barcldgw York, in the Astor Room, 111 East UStreet,
First Floor, New York, NY 10017 on March 26, 20@8,12:00 P. M. Eastern Standard Tit

The enclosed Notice and Proxy Statement contaimplaie information about matters to be considered
at the Annual Meeting, at which Photronics' bussreasd operations will also be reviewed. Only
shareholders and their proxies are invited to dttae Annual Meetinc

If you plan to attend, please check the box pravioke the proxy card. Whether or not you plan to

attend, we urge you to complete, sign and retugreticlosed proxy card or to vote by telephonehab t
your shares will be represented and voted at threuAinlMeeting

Sincerely yours

/s/ Dan D€l Rosario
CEO

PHOTRONICS, INC.
1061 East Indiantown Roac
Jupiter, Florida 33477
(561) 741222

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 26, 2003

TO THE SHAREHOLDERS OF PHOTRONICS, IN

Notice is hereby given that the Annual Meeting b&f&holders of Photronics, Inc. will be held at

Inter-Continental, The Barclay New York, in the &6sRoom, 111 East 48 Street, First Floor, New
York, NY 10017 on March 26, 2003, at 12:00 p.maldane, for the following purpose



1) To elect seven (7) members of the Board oé®ars; anc

2) To transact such other business as may psopeme before the meeting or any adjournments
thereof.

The Board of Directors has fixed February 14, 2803nhe record date for determining the holders of
common stock entitled to notice of and to votehatrheeting

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOWRE REQUESTED TO
COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXNX THE ENCLOSED
ENVELOPE. NO POSTAGE IS REQUIRED FOR MAILING IN BHUNITED STATES.

By Order of the Board of Director

J. Gregory Hickey, J
Secretary

February 21, 200

PHOTRONICS, INC.
1061 East Indiantown Roac
Jupiter, Florida 33477
(561) 74'-1222

PROXY STATEMENT

For the Annual Meeting of Shareholders
to be held on March 26, 200:.

GENERAL INFORMATION

The enclosed proxy is solicited by the Board ofebiors (the "Board" or "Board of Directors") of
Photronics, Inc. (the "Company"), to be voted atAmnual Meeting of Shareholders to be held on
March 26, 2003, at 12:00 p.m. local time at thet@ontinental, The Barclay New York, in the Astor

Room, 111 East 48 Street, First Floor, New York, NY 10017, or any@adnments or postponements
thereof (the "Annual Meeting"). This proxy statarhand the enclosed proxy card are first being sk
given to shareholders on or about February 24, 2

The persons named as proxies on the accompanyimyg pard have informed the Company of their
intention, if no contrary instructions are givemybte the shares of the Company's common stock
("Common Stock") represented by such proXlESR" Proposal 1 and in accordance with their best
judgment on any other matters which may come bef@eé\nnual Meeting. The Board of Directt
does not know of any business to be brought befm@nnual Meeting other than as set forth in the
notice.



Any shareholder who executes and delivers a proxy mavoke it at any time prior to its use upon (a)
receipt by the Secretary of the Company of writietice of such revocation; (b) receipt by the
Secretary of the Company of a properly executegypbearing a later date; or (c) appearance by the
shareholder at the Annual Meeting and his or hguest to revoke the proxy. Any such notice or grox
should be sent to Photronics, Inc., 1061 East fridvan Road, Jupiter, Florida 33477, Attention:
Secretary. Appearance at the Annual Meeting withaequest to revoke a proxy will not revoke a
previously executed and delivered pro

QUORUM; REQUIRED VOTES

Only shareholders of record at the close of businesFebruary 14, 2003 are entitled to notice dftal
vote at the Annual Meeting. As of February 14,200ere were 32,040,770 shares of Common Stock
issued and outstanding, each of which is entitbeahie vote. At the Annual Meeting, the presence in
person or by proxy of the holders of a majoritythad total number of shares of outstanding Common
Stock will be necessary to constitute a quorumsufiEing a quorum is present, the matters to come
before the Annual Meeting that are listed in theiddoof Meeting require the following votes to be
approved: (1) Proposal Xelection of directors) -- a plurality of the egtcast by the shareholders
entitled to vote at the Annual Meeting. Abstensiovill be considered as present but will not be
considered as votes in favor of any matter; brokervotes will not be considered as present for the
matter as to which the shares are not vc

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

The following table sets forth certain information the beneficial ownership of the Company's
Common Stock as of February 14, 2003, by (i) beredfowners of more than five percent of the
Common Stock, (ii) each director, (iii) each nongrier election as a director, (iv) each executive
officer named in the summary compensation tabléostt below, and (v) all directors and executive
officers of the Company as a grol

Name and Address of Beneficial Owner Amount and Nature of Beneficial Ownership ~ Percentage of Cla:
Daniel Del Rosarit 59,3543) *
Paul J. Feg 47,713) *
Walter M. Fiederowic: 56,28((3) (4) *
Joseph A. Fiorita, J 71,15((3) (5) *
J. Gregory Hickey, J 17,78.3) *
Constantine S. Macricost 2,777,81(3) (6) 8.7
George Macricoste 119,43((3) *
Willem D. Maris 18,25((3) *
Sean T. Smitl 16,5643)

Michael J. Yomazz 329,37(3) (7) 1.0

CIGNA Corporation

One Liberty Place

Philadelphia, PA 1919 2,139,61.(9) 6.7
TimesSquare Capital Management, Inc.

Four Times Square, 25Floor

New York, NY 1003¢

Macricostas Partners, L.P.

1061 East Indiantown Road

Jupiter, Florida 3347 2,280,001 7.1
Pioneer Global Asset Management S.p.A.

Galleria San Carlo 6,

20122 Milan, Italy 1,833,65(10) 5.7
Directors and Executive Officers

as a group (10 persor 3,513,70(8) 11.0

* Less than 1%



(1) The address for all officers and directors is 18&%t Indiantown Road, Jupiter, Florida, 33477.

(2) Except as otherwise indicated, the named persothiasole voting and investment power with respetie shares of Common Stock set forth opposité su
person's name.

(3) Includes shares of Common Stock subject to stotibopexercisable as of February 14, 2003 (or wi60 days thereof) as follows; Mr. Del Rosario:124;
Mr. Fego: 44,040; Mr. Fiederowicz: 21,250 Mr. Ftari36,250; Mr. Hickey: 14,109; Mr. Constantine Maostas: 156,500; Mr. George Macricostas: 0; Mr.
Maris: 6,250; Mr. Smith: 13,350; and Mr. Yomazz801250. Also includes shares subject to forfeiturder restricted stock award grants as follows: Mr
Fiederowicz: 3,000, Mr. Fiorita: 3,000, Mr. Geongecricostas: 3,000, Mr. Maris: 3,000, and Mr. Yom@z3,000.

(4) Includes 12,050 shares owned by the wife of MrdEiewicz as to which shares he disclaims benefiiaiership.
(5) Includes 300 shares owned by the wife of Mr. Fégréts to which shares he disclaims beneficial ositipr

(6) Includes 34,000 shares held by the wife of Mr. Ntamstas as to which shares he disclaims benefigialership. Also includes 2,280,000 shares owned by
Macricostas Partners, L.P., of which Mr. Macricesta limited partner and 50,618 shares owned&ygorporate general partner of such partnershighath
Mr. Macricostas is President, a director and aif@gnt shareholder. Mr. Macricostas disclaimsdfeal ownership of those shares not represenyeti
ownership interests.

(7) Includes 46,000 shares held by a trust for the fitesfeMr. Yomazzo's wife as to which shares Mr.nfazzo disclaims beneficial ownership. Also inckide
86,000 shares owned by Yomazzo Associates LimiggthBrship of which Mr. Yomazzo is a general parare a limited partner. Mr. Yomazzo disclaims
beneficial ownership of those shares not repreddmtehis ownership interests.

(8) Includes the shares listed in notes (3), (4),(@®),and (7) above.

(9) According to a Schedule 13G filed February 10, 200iesSquare Capital Management, Inc. ("TimesSgjiand CIGNA Corporation ("CIGNA") reported
that TimesSquare and CIGNA have shared voting pawer 2,139,613 shares of Common Stock and shasedsitive power over 2,139,613 shares of
Common Stock

(10) According to a Schedule 13G filed February 12, 2008neer Global Asset Management S.p.A. ("Pion)a@eported that Pioneer has sole voting power and
sole dispositive power over 1,833,652 shares of @omStock.

PROPOSAL 1
ELECTION OF DIRECTORS

A board of seven directors is to be elected attmeual Meeting to serve until the 2004 Annual
Meeting of Shareholders and until their succesamrelected and qualified. The names of, andioerta
information with respect to, the nominees for etecthas directors are set forth belc

If, for any reason, any of the nominees shall bexomable to stand for election, the individuals edm
in the enclosed proxy may exercise their discretiiovote for any substitutes chosen by the Board of
Directors, unless the Board of Directors shouldakto reduce the number of directors to be eleated
the Annual Meeting. The Company has no reasomrlieve that any nominee will be unable to serv
a director.

The Board of Directors recommends a vote 'FOR'ethaetion of each of the following nomine:

Nominees:

Name and (Age Director Since Position with the Compar
Daniel Del Rosario 2002 Chief Executive Officer,
(56 years Director

Walter M. Fiederowicz 1984 Director

(56 years

Joseph A. Fiorita, Jr. 1987 Director

(58 years

Constantine S. Macricostas 1974 Chairman of the Board
(67 years

George Macricostas 2002 Director

(33 years



Willem D. Maris 2000 Director
(63 years

Michael J. Yomazzo 1977 Director
(60 years

In addition to the information set forth in the l@lbbove, the following provides certain informatio
about each director and nominee for election, ohalg his principal occupation for at least the gast
years.

Daniel Del Rosario was elected Chief Executive €2ifiin March 2002. Prior to the date he had been
Senior Vice President Asia since 1999 and ViceiBeas Marketing from 1996 to 1999. Before join
Photronics Mr. Del Rosario held management postiarseveral international semiconductor
companies. Mr. Del Rosario is a member of the Ettee Committee

Walter M. Fiederowicz has been a private investat @onsultant since August 1997. From April 1997
until August 1997, he served as the President dmeff Executive Officer of WorldCorp., Inc., the
holding company of World Airways, Inc., a providdrlong range passenger and cargo air
transportation services to major airlines, andntéliData Technologies Corporation, a provider aifex
identification based telecommunications devicesrstelephones and on-line electronics information
services. Mr. Fiederowicz served as Chairman dbi@al Data Technologies Corp., a distributor of
telecommunications equipment which subsequenthygatemto InteliData Technologies Corporation,
from August 1994 to March 1996. He currently seras Chairman of the Board of Meacock Capital,
plc, an investment vehicle for the Lloyd's insumangarket. He also is Chairman of the Board of
Heritage Underwriting Agency, plc, the holding camp of the Lloyd's insurance underwriter and
serves as a director of First Albany Companies, the parent of a broker-dealer. Mr. Fiederoviscz
Chairman of the Compensation Committee, Vice Chairiof the Audit Committee and a member of
the Executive Committe:

Joseph A. Fiorita is a partner in Fiorita, Kornhaad Van Houten, P.C., an independent certifiedip!
accounting firm located in Danbury, Connecticr. Fiorita is Chairman of the Audit Committee and
Vice Chairman of the Compensation Commit

Since March 2002 Constantine S. Macricostas hagders Chairman of the Board of the Company.
Prior to that date Mr. Macricostas also held tlie of Chief Executive Officer. In January 2002 he
temporarily assumed the position of President upemretirement of James L. Mac Donald. From
August 1997 to June 2000 he was the Chairman dtlaed of the Company and also served as Chief
Executive Officer of the Company from 1974 untilgust 1997. Mr. Macricostas is Chairman of the
Executive Committee. Mr. Macricostas is Chairmathe Board and a director of RagingWire
Telecommunications In

George Macricostas the CEO and founder of RagingWire Telecommurocat Inc. ("RagingWire")
company that provides secure managed IT serviakslaa center infrastructure to data intensive
enterprise companies. Mr. Macricostas became CHRagingWire in May of 2000. From February
1996 until April 2000 Mr. Macricostas was a senime president at the Company where he was
responsible for all aspects of the Company's glbbaifrastructure. Mr. Macricostas is Chairman of
the Investment Committe

Willem D. Maris served as the President and Chyefditive Officer of ASM Lithography Holding
N.V. from June 1990 until his retirement in Janu2@p0. Headquartered in the Netherlands, AS
develops and manufactures markets and servicesieelydithography projection systems for the
fabrication of integrated circuits. He is a diaabf FSI International Inc. and Chairman of the

Supervisory Board of BE Semiconductor Industrieg.NMr. Maris is a member of the Audit and



Chairman of the Strategic Alliance & Planning Cortie@s.

Michael J. Yomazzo retired as an employee of the@amy in January, 2001. Prior to that date he was
the Vice Chairman of the Company since Januarp291 He served as Chief Executive Officer of the
Company from August 1997 until December 31, 1998 @ President from January 1994 until
December 31, 1998. From November 1990 until Jani@94, he served as Executive Vice President
and from July 1989 until November 1990, he senge8enior Vice President-Finance and Planning.
Mr. Yomazzo is a director of ATMI, Inc. Mr. Yomazis a member of the Executive, Investment and
the Strategic Alliance & Planning Committe

Constantine S. Macricostas is the father of Gebtgericostas

MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors met six (6) times during 22 fiscal year. During fiscal 2002 each directo
attended at least 75% of the total number of mgstaf the Board of Directors and of all committeés
the Board on which such director serv

The Company's Board of Directors has Audit, ExesytCompensation, Investment and Strategic
Alliance & Planning Committees. Membership of fhedit and Compensation Committees is
comprised of nc-employee director

The Audit Committee's functions include recommegdmthe Board of Directors the engagement of
the Company's independent certified public accousfaeviewing with such accountants the plan for
and results of their auditing engagement and tlegandence of such accountants. All members
Committee are non-employee directors. The Audin@attee held four (4) meetings during the 2002
fiscal year.

The Compensation Committee's functions includebdistang compensation policies and programs for
the executive officers of the Company and admiai&tn of the Company's stock plans. The
Compensation Committee held five (5) meetings dutime 2002 fiscal yea

The Investment Committee was organized during @@22iscal year and oversees the Company's
investment activities including the commitment ohfis and monitoring of investment performance.
The Investment Committee did not meet during the22scal year

The Executive Committee with certain exceptions @egrcise all of the authority of the Board
between regular meetings of the entire Board. Bkecutive Committee met one (1) time during this
past fiscal year. In addition this Committee nmébimally with senior management throughout the
year.

The Strategic Alliance & Planning Committee revieamsl provides recommendations to the entire
Board on various matters relating to strategi@aties and long-range planning for the Company's
business. This Committee held no meetings duhegast fiscal yea

In fiscal 2002 the Company's Board had a Nominafingimittee which held two (2) meetings during
the year. This Committee will also consider quedifcandidates for director suggested by share@vner
in written submissions to our Corporate Secrel

AUDIT COMMITTEE REPORT

The Audit Committee is composed of three directeash of whom meet the independence
requirements of the applicable NASDAQ rules andi8e@01 of the Sarbané3xley Act of 2002. Th



Committee operates under a written charter addpgetie Board

For the fiscal year ended November 3, 2002, thetAToimmittee reviewed and discussed the audited
financial statements with management, discussdutivet independent auditors the matters required to
be discussed by SAS 61 (Codification of Statementduditing Standards, AU380) and received the
written disclosures and a letter from the indepehdecountants required by Independence Standards
Board Standard No. 1 (Independence DiscussionsAwitlit Committees). The Audit Committee
discussed with the independent accountants th@amience of the independent accountants. The
Committee considered whether the provision of naditaservices by Deloitte and Touche LLP
("D&T") to the Company is compatible with maintaigithe independence of D&T and concluded that
the independence of D&T is not compromised by ttoerigion of such services. Based on the
foregoing meetings, reviews and discussions, thgitATommittee recommended to the Board of
Directors that the audited financial statementdigmal 2002 be included in the Company's Annual
Report on Form 1-K for filing with the Securities and Exchange Corasion.

This report is submitted b

Joseph A. Fiorita, J
Chairman

Walter M. Fiederowic:

Willem D. Maris

Audit Fees

The aggregate fees for professional services reddsr Deloitte & Touche in connection with their
audit of our consolidated financial statementsifier2002 fiscal year were approximately $396,(

Financial Information Systems Design and Implemention Fees

There were no professional services rendered byibe& Touche in the 2002 fiscal year relating to
financial information systems design and implemieoa

All Other Fees

The aggregate fees for all other services rendayddeloitte & Touche in the 2002 fiscal year were
approximately $1,184,000 and can be-categorized as follow:

Attestation Fees. The aggregate fees for attestagrvices rendered by Deloitte & Touche for niatte
such as comfort letters and consents related to&@tE®ther registration statements, audits of eyag
benefit plans, agreed upon procedures, due dilggpedaining to acquisitions and consultation on
accounting standards or transactions were approsiyn®49,000

Other Fees. The aggregate fees for all other@s\guch as consultation related to tax plannidg an
compliance rendered by Deloitte & Touche in the2fifcal year were approximately $1,135,0

EXECUTIVE OFFICERS

The names of the executive officers of the Compamryset forth below together with the positiongihel



by each person in the Company. All executive ofae elected annually by the Board of Directors
and serve until their successors are duly eleatddyjaalified.

Name and Agt Position Served as an Officer Sin
Constantine S. Macricostas, 67 Chairman of the Board, 1974
Director
Daniel Del Rosario, 56 Chief Executive Officer, 1996
Director
Paul J. Fego, 45 President, 1997
Chief Operating Office
J. Gregory Hickey, Jr., 47 Vice President, 2001
Treasure|
Sean T. Smith, 42 Vice President, 2000

Chief Financial Office

Constantine S. Macricostasvas elected to his current position in March 2002January 2002, he
temporarily assumed the position of President upermretirement of James L. Mac Donald. From July
2000 to March 2002 he was Chairman of the Boardf@Executive Officer and Director. From
August 1997 to June 2000 he was the Chairman ddtlaed. Prior to that date he was the Chief
Executive Officer of the Compan

Daniel Del Rosariowas elected Chief Executive Officer in March 20@2ior to that date he had been
Senior Vice President Asia since 1999 and ViceiBeas Marketing from 1996 to 1999. Before join
Photronics Mr. Del Rosario held management postiarseveral international semiconductor
companies

Paul J. Fegowas elected President and Chief Operating Officédiarch 2002. Prior to that date he
had been Executive Vice President and Chief Opeya&difficer since December 2001 and prior to that
date Senior Vice President-North American Operatsince December 1997. Before rejoining
Photronics in 1996 Mr. Fego served as Operationsdiir at ST Microelectronics Inc. in Carrollton,
Texas.

J. Gregory Hickey, Jr. was elected Vice President-Treasurer in March 2002.Hickey joined
Photronics in May 2000 as Treasurer. Prior toipgirPhotronics Mr. Hickey was a Tax Partner with
Deloitte & Touche

Sean T. Smithwas elected Vice President and Chief Financialdg@ffin March 2002. Prior to that d.
he had been Vice President-Controller. He joinkdti@nics in April 2000. From 1999 to 2000 Mr.
Smith was Vice President and Chief Financial OffaeCarvel Corporation, a closely held soft ice
cream manufacturer. He was Controller and Chiefoliating Officer of Starter Corporation, a licen
apparel manufacturer from 1995 to 19

EXECUTIVE OFFICERS



The following table sets forth certain informati@garding compensation paid or accrued by the
Company for services rendered for each of the thiseal years during the periods ended November 3,
2002, October 31, 2001 and 2000 to each of theishaials who served (i) as the Chief Executive
Officer during the 2002 fiscal year and (ii) theifmther most highly compensated executive offioérs
the Company whose total salary and bonus exceed®@®#0 (such executives are collectively refe

to as the "Named Executives

SUMMARY COMPENSATION TABLE

Annual Long-Term
Compensation Compensation
All Other

Name/Principal Position Salary ($) Bonus($) Stock Options (#) Compensation ($) (1)
Constantine S. Macricostas 2002 325,000 80,000 80,785
Chairman (2) 2001 337,000 100,000 68,000 78,400

2000 167,500 123,500 5,000 80,870
Daniel Del Rosario 2002 263,462 68,000 65,000 15,400
Chief Executive 2001 176,000 55,000 10,000 15,400
Officer (2) (3)
Paul J. Fego 2002 280,385 65,000 55,000 36,440
President, and Chief 2001 187,000 50,000 0 15,400
Operating Officer (3)
Sean T. Smith 2002 191,923 47,000 37,500 15,400
Vice President, and
Chief Financial Officer (4)
J. Gregory Hickey, Jr. 2002 179,692 47,000 37,500 15,400

Vice President and
Treasurer (4)

(1 Represents primarily (i) premiums paid on life irwce policies owned by each of the Named Execsitive to which the Company shall be entitled to be
repaid unless the respective individual satisf@sain length of service requirements, (ii) relémateimbursement, (i) matching contributions redsy the
Company pursuant to the Company's 401(k) SavindsPaafit Sharing Plan; and (iv) monthly car allowarpaid by the Company. The amount of
premiums paid in the 2002 fiscal year was as fadtoMir. Macricostas $75,000. The relocation reinskurent paid in fiscal 2002 was as follows: Mr. Fego
$27,040. The matching 401(k) contributions madendufiscal year 2002 were as follows: Mr. Macritass $3,400; Mr. Del Rosario, $3,400; Mr. Fego,
$3,400; Mr. Smith, $3,400 and Mr. Hickey, $3,40the car allowance paid by the Company in the 208&F year was as follows: Mr. Del Rosario:
$12,000, Mr. Fego: $6,000, Mr. Smith: $12,000, &thdHickey: $12,000.

(2) Mr. Macricostas was Chairman and CEO from July 2@0®larch 2002 at which time Mr. Del Rosario wasotéd CEO.
(3) Messrs. Fego and Del Rosario were not considereduwe Officers of the Company prior to fiscal y2a01.

(4) Messrs. Smith and Hickey were not considered Exee@fficers of the Company prior to fiscal yeai020

STOCK OPTIONS

The Company maintains stock option plans whichsafior the grant of stock options and restricted
stock awards to directors and executive officerthefCompany as well as other employees of the
Company. The Company's stock option plans do raige for the issuance of stock appreciation
rights ("SAR'S"). The following table sets fortbrtain information with respect to (i) options gieahtc
the Named Executives during the 2002 fiscal yedr(anthe value of such options at assumed annual
rates of stock price appreciatic



OPTION GRANTS IN LAST FISCAL YEAR

Potential Realizable Value a

Assumed Annual Rates of
Individual Grants Stock Price Appreciation for

Option Term (3)

Number of % of Total Options

Securities
Underlying Granted To All  Exercise or Base
Name Options Granted (1.Employees in FiscePrice ($/Share) (2Expiration Date 5% / 10% ($)
Year
. . 60,000 . $26.950 12/3/11 1,017,000 / 2,577,000
Constantine S. Macricos| 20,000 10% $15.90C 7/10/12 200,000 / 506,80
. 30,000 $26.950 12/3/11 508,500 / 1,288,500
Dan Del Rosario 35.000 8.1% $15.90C 7/10/12 350,000 / 886,90
35,000 . $26.950 12/3/11 593,250 / 1,503,250
Paul J. Fego 20,000 6.8% $15.900 7/10/12 200,000 / 506,800
. 12,500 $26.950 12/3/11 211,875 / 536,875
Sean T. Smith 25.000 4.1% $15.900 7/10/12 250.000 / 633,500
. 12,500 . $26.950 12/3/11 211,875 / 536,875
J. Gregory Hickey, Jr. 25.000 41% $15.900 7/10/12 250,000 / 633,500

(1. The option vests over four years in four equal ahmstallments. The Board of Directors may acekethe vesting of the option if the Company merge
consolidates with another company, sells substanél of its assets, or a "Change in Control"atwing the Company occurs.

(2) All options were granted at the fair market valuéhe date of grant.

(3) Potential gains are net of exercise price, butfeefaxes associated with exercise. These amoepitssent certain assumed rates of appreciation ionly
accordance with the Securities and Exchange Cononissules. Actual gains, if any, on stock optexercises are dependent on the future performafrite
common stock, overall market conditions and théoopiolders' continued employment through the wesgieriod. The amounts reflected in this table maty
necessarily be achieved.

The following table sets forth certain informatiaith respect to options exercised during the 2002
fiscal year by the Named Executives and the vafugptions held by the Named Executives on
November 3, 200z

Aggregated Option Exercises in Last Fiscal Yee
and Fiscal Yea-End Option Values

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money Options at
Shares Acquired or Options at Fiscal Year End  Fiscal Year End ($) (2)
Name Value Realized ($) (1Exerciseable / UnexerciseabExerciseable / Unexerciseab
Exercise (#)
Constantine S. Macricos 0 0 124,500/ 133,500 $28,500/0
Daniel Del Rosaric 0 0 33,500/ 77,62! $3,000/C
Paul J. Fego 9,625 $179,374 25,625 / 60,000 $3,188/0
Sean T. Smith 0 0 5,000 / 42,500 0/0
J. Gregory Hickey, Ji 0 0 4,500 / 45,00¢( 0/0

(1, Represents the difference between the closing pfitdtee common stock on the date of exercise aa@dxercise price.

(2) Based upon the fair market value share price of &l at fiscal year end, less the share price toalig upon exercis¢

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information abouasds of Photronics Common Stock that may be is



under the Company's equity compensation plansdnajucompensation plans that were approved by
the Company's stock holders as well as compenspldms that were not approved by the Company's
stockholders. Information in the table is as ovBlmber 3, 200z

Number of shares
remaining available for
future issuance under

Weighted-average equity compensation
Number of shares to be issued exercise price of plans (excluding
upon exercise of outstanding outstanding options, securities reflected in
options, warrants and rights warrants, and rights column (a))
Plan Category (@ (b) (©
Equity compensation plans approved by stockholders 1,242,804 $16.87 1.869.9140
Equity compensation plans not approved by stocldrsid -0- -0- -0-
Total 1,242,804 $16.87 1,869,912

(1, Represents 1,475,564 shares of Photronics Comnoak &tsuable pursuant to options authorized farrutssuance under the Company's various stockropti
plans and 394,348 shares available under the Coyigpamployee stock purchase pl

CERTAIN AGREEMENTS

Mr. Constantine Macricostas is party to a fivey(@ar consulting agreement at an annual retainer of
$175,000 per annum which becomes operative uporetiiement as an employee of the Company.
During the term of that agreement Mr. Macricostas agreed to not be employed by or otherwise
engage in any activities that compete with the Camgs busines:

All of the other Named Executives are parties te¢hyear employment agreements. If any such
agreement is terminated by the Company for reasthres than "cause", the Named Executive party to
the agreement shall be entitled to receive a payewgral to his base salary paid out over 12 months.
The employment agreements further provide thatragee payments of up to 18 months shall be
payable in the event of involuntary termination ddiner than "cause” following a "change of control”
Each Named Executive has agreed not to engagey iacivity that competes with the Company's
business during the term of the employment agreear@hfor 12 months thereaft

Mr. Del Rosario's employment agreement providestibas entitled to a base salary of $350,000 for
fiscal 2003 and other benefits comparable to theseived by the other Named Executives. The
employment agreements for the other Named Exe®utigrtain the same language regarding benefits
and provide for the following base salaries: Mrg&e$300,000; Mr. Smith: $210,000; and Mr. Hickey:
$200,000

DIRECTORS' COMPENSATION

Directors who are not employees of the Companyive@n annual retainer of $25,000, in addition to a
fee of $2,500 for each director's meeting atteratetiare granted a restricted stock award of 3,000
shares per year. The restrictions on these restrgtock awards lapse quarterly over the one-year
service period. From time to time, non-employeeaors may also be granted stock options. The
Chairman of the Audit Committee receives an addéi@nnual retainer of $40,000, and the Vice
Chairman receives an annual retainer of $10,00@% Qhairman of the Compensation Committee
receives an additional annual retainer of $25,@0d,the Vice Chairman receives an annual retaiiner o
$5,000. The Chairman of the Investment Committeeives an additional annual retainer of $15,

Mr. Yomazzo retired as an employee of the Companyamuary 31, 2001. In accordance with his
consulting agreement Mr. Yomazzo has agreed to thiamkself available to provide consulting services
to the Company of up to ten hours per month foergop of three (3) years from his date of retiretrad

an annual retainer of $125,000. Mr. Yomazzo igilelé to receive medical benefits on the same terms
as active employees of the Company. In additienGbmpany has agreed to continue to pay premiums
for four years on an insurance policy owned by ¥Womazzo and the Company has waived its rights to



receive a refund of premiums previously paid by@wenpany under that policy. Mr. Yomazzo has
agreed that during the term of the consulting age® he will not be employed by or otherwise engage
in any activity that competes with the Company'sifbess

COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

COMPENSATION PHILOSOPHY

The Compensation Committee of the Board of Directtre "Compensation Committee™) was
established in 1992 and is comprised of two ofinkependent, non-employee members of the Board of
Directors. Neither of these individuals was anceif or employee of the Company at any time during
fiscal year 2002 or at any other time and neitti¢ghem have interlocking relationships as defingd b

the Securities and Exchange Commission. None ofwuent executive officers has ever served as a
member of the board of directors or compensationnaittee of any other entity that has or has had one
or more executive officers serving as a membewuoboard or the Compensation Committee. The
Compensation Committee is responsible for settmjadministering the policies governing annual
compensation of executive officers, considers theiformance and makes recommendations regarding
their cash compensation and stock options to th&&ard of Directors. The Compensation Commi
periodically reviews its approach to executive cenmgation and makes changes as approp

The Compensation Committee's philosophy is that@kee compensation must be competitive with
other comparable employers to insure that qualiéieghloyees can be attracted and retained andhid
Company's compensation practices should provideninges and rewards for achieving or exceeding
goals and for creating a return to the Companysettolders. The Compensation Committee uses
components to achieve these goals: base salarysesmand stock based awal

The Compensation Committee evaluates and establistee salary levels in light of economic
conditions and comparisons to other similarly sgdacompanies. Bonuses, if any, are dependent upon
an evaluation of the Company's performance anceaement of its financial and other goals during the
relevant period, and the achievement of specifjecilves of each executive officer. Stock options
awards, which the Compensation Committee believedqbe a strong link between executive
compensation and shareholder return, are useawiderlong-term incentives based on shareholder
return.

In establishing compensation levels for the ex@eutifficers of the Company, including the Named
Executives, the Compensation Committee considergpeasation at companies in the electronics
industries with similar levels of sales and capitBhe companies considered were not necessaeily th
same as those included in the performance chartdilie to the difference in the size of the comgs
considered. The Compensation Committee adjustsuéixe compensation in connection with this
review. Generally, the Compensation Committeecheb that its expectation of performance of the
Company and its executive officers should allowcetee compensation to fall within the median to
75th percentile of compensation of this compargmup. The Compensation Committee believes that
its three-part approach results in a compensatiogram which is aligned with the Company's needs
and results and balances both short and-term goals

Section 162(m) of the Internal Revenue Code lithiesCompany's ability to deduct certain
compensation (in excess of $1,000,000 per yeapgrsion) paid to the Named Executives unless ce
formal requirements are satisfied. The Compens&immmittee believes however that its ability to
subjectively evaluate executive officer performarscen important part of its function and its alitio



provide incentives. Additionally compensation peidhe Named Executives has historically not
exceeded deductibility limits under Section 162(rAxcordingly the Compensation Committee has not
required that all compensation programs comply Bietion 162(m) although the Compensation
Committee considers compliance in establishingviddial compensation componer

2002 EXECUTIVE COMPENSATION

The Committee considered the factors discussedeaipodetermining executive compensation for the
2002 fiscal yeat

Mr. Constantine Macricostas served as the Chaiwhéme Board and the Chief Executive Officer of

the Company for a portion of the 2002 fiscal yeldr. Del Rosario was appointed as the Company's
Chief Executive Officer on March 11, 2002. The Quoittee used the executive compensation practices
described above in determining 2002 salary levalgéch Mr. Macricostas and Mr. Del Rosario. In
setting the salary and awarding the grant of samtlons, the Committee considered the overall
assessment of Mr. Macricostas and Mr. Del Rosdeadership in establishing and achieving the
Company's short-term business goals and long-teategic plans. The Committee also considered the
salaries paid to other chief executive officergletctronics companies comparable in size to the
Company. Mr. Del Rosario was paid a bonus of $88j@ 2002. No bonus was paid to Mr.
Macricostas in 200

Respectfully submittec
Walter M. Fiederowicz, Chairme

Joseph A. Fiorita, J

PERFORMANCE GRAPH

The following graph compares the yearly percentdgenge at October 31(*) of the indicated year @
cumulative total shareholder return on the Comga@gmmon Stock with the cumulative total return
on (i) securities traded on the NASDAQ market, @ndgublicly traded securities of companies which
have indicated that their business falls withirn8&d Industrial Classification (SIC) Code 367
(Electronic Components and Accessories) (the "Relx"). The graph assumes that $100 was
invested on October 31, 1997 in the Company's Cam&tock; in NASDAQ market index and in the
Peer Index, and that all dividends were reinvestthough the Company believes this graph reflects
favorably on the Company, it does not believe thatcomparison is necessarily useful in determining
the quality of the Company's performance or intdisthing executive compensatic

Comparison of FiveYear Cumulative Total Return
Among Photronics, Inc., NASDAQ Over the Counter Saarities
and Publicly-Traded Companies with SIC Code 36



CUMULATIVE TOTAL RETURM
Ezzed upon an initid investrent o $100 on October 31, 1997
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Oct-97 Oct-98 Oct-99 Oct-00 Oct-01 Oct-02
Photronics Inc. $100 $102 $98 $105 $116 $57
NASDAQ Stock Mkt Index $100 $112 $189 $213 $107 $85
SIC Code 367 $100 $104 $210 $304 $121 $74

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

*Commencing in fiscal 1997, the Company's formstéil year end is determined in accordance with-&é&k fiscal year. However, for
consistency in reporting periods, a nominal yeat-ehOctober 31st has been used in the presentation

CERTAIN TRANSACTIONS

In June of 2002 the Company purchased parcelsdf la Brookfield Connecticut, from an entity
controlled by Constantine Macricostas, the Chairofahe Board of the Company for approximately
$530,000. The Company also purchased in June igd82o0kfield, Connecticut manufacturing
facility, and land surrounding its Brookfield, Cauticut manufacturing facility, from an entity
controlled by George Macricostas, a director of@lmenpany, and Steve Macricostas, the sons of
Constantine Macricostas, for approximately $2,200,0The purchase price for both transactions was
equal to the appraised value as established bypémikent appraisals obtained by the Comp

The Company previously leased the Brookfield, Catinet manufacturing facility from an entity
controlled by Constantine S. Macricostas' sons poidhe purchase by the Company. The rent paid to
this entity for the fiscal year ended November@2was approximately $45,0(

The Company is a party to a long-term service embtentered into in 2002 pursuant to which it
outsources the administration of its global widesametwork and related communication services to
RagingWire Telecommunications, Inc. ("RagingWirel' supplier of secure data center facilities and
managed IT services, located in Sacramento, CaldorConstantine Macricostas is a founder, majorit
shareholder and the chairman of the board of direaif RagingWire, and his son, George Macricostas
is a director and chief executive officer. Theidien to pursue an outsourced solution to satiséy t
Company's network and communications needs was madenagement, and the Company obtained
bids from and reviewed the service offerings ofatixer global and regional vendors before
RagingWire was selected as the most favorably grscdution for its service offerings. During fisca
2002, the Company paid RagingWire $2.4 milliondervices provided to the Compa

The Company has an operating policy with the pwrpadsensuring that contracts with entities in which
any director, officer or other member of managenmasta financial interest are competitively priced



and commercially reasonable. Under the policy,surgh contract must be reviewed and approved in
advance by the Audit Committee, CEO and CFO ofdbmpany and the Company will obtain
independent assessment of the commercial reasoesbklef the contract as considered neces

The Company believes that the terms of the traimsectiescribed above with affiliated persons were
negotiated at arm's-length and were no less fal®talihe Company than the Company could have
obtained from nc-affiliated parties

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Deloitte & Touche LLP has served as the Compangspendent certified public accountants since
1992. Representatives of Deloitte & Touche LLPexpected to be present at the Annual Meeting and
will have the opportunity to make a statement étlllesire to do so and will be available to respond
appropriate questions. The Board of Directors milet in June 2003 to consider the appointment of
independent certified public accountants for it82€scal year

OTHER MATTERS

As of the date of this proxy statement the BoarBioéctors knows of no matters which will be
presented for consideration at the Annual Meetihgiothan the proposals set forth in this proxy
statement. If any other matters properly comereettoe Annual Meeting the persons named in the
proxy will act in respect thereof in accordancewtiteir best judgmen

BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act o41@Rjuires the Company's executive officers and
directors and persons who beneficially own mora tiem percent of a registered class of the Comp
equity securities to file an initial report of béiseal ownership on Form 3 and changes in bendficia
ownership on Form 4 or 5 with the Securities andiaxge Commission (the "SEC"). Executive
officers, directors and greater than ten perceatettolders are also required by SEC rules to flrthie
Company with copies of all Section 16(a) forms thiley Based solely on its review of the copies of
such forms received by it, or written representeitrom certain reporting persons, the Company
believes that during the last fiscal year, alhfijlirequirements applicable to its officers, direstand tel
percent shareholders were satisfied except theg thas an inadvertent omission to report prior gran
of stock options in fiscal 2002 in a Form 3 (Initg&tatement of Beneficial Ownership of Securities)
(i) Mr. Hickey with respect to options granted ieré@mber 2000, and (ii) in a Form 5 (Annual
Statement of Changes in Beneficial Ownership) for Ml Rosario with respect to options granted in
May 2001. These grants were subsequently repartad-orm 4 (Statement of Changes in Beneficial
Ownership) for each officer in the fourth quarté2602.

SHAREHOLDER PROPOSALS

Shareholder proposals intended for inclusion inGbenpany's proxy statement for the 2004 Annual
Meeting of Shareholders must be received by thefamy no later than October 23, 2003 and must
meet certain requirements of applicable laws agdlations in order to be considered for possible
inclusion in the proxy statement for that meetimg.addition, for shareholder proposals to be presk
at the 2004 Annual Meeting of Shareholders withociusion in the Company's proxy statement for
that year, notice of such proposal must be recdyetthe Company no later than January 6, 2004 to
prevent the Company from being able to exercisdigsretionary voting authority with respect tottha
proposal (subject to the rights of the Companythedroponent contained in the federal proxy rules)



Proposals may be mailed to Photronics, Inc. tattention of J. Gregory Hickey, Jr., Secretary,1106
East Indiantown Road, Jupiter, Florida 334

SOLICITATION OF PROXIES AND COSTS THEREOF

This proxy solicitation is being made by the Boafdirectors of the Company and the cost of such
solicitation of proxies will be borne by the Compgarin addition, employees of the Company, without
extra remuneration, may solicit proxies personatlpy telephone or cable. The Company will
reimburse brokerage firms, nominees, custodiandidadiaries for their out-of-pocket expenses for
forwarding proxy materials to beneficial owners a@eeking instruction with respect there

February 21, 200

APPENDIX A

CHARTER
AUDIT COMMITTEE

Photronics, Inc.
PURPOSE

The primary purpose of the Audit Committee (the ri@oittee") is to assist the Board of Directors (the
"Board") in fulfilling its responsibility to overse (i) the Corporation's financial reporting prages
systems of internal accounting and financial cdsfrand the integrity of its financial statemei(ii3,the
Corporation's independent auditors' qualificatiand independence and the audit and awodit service
provided to the Corporation, (iii) the performamdaehe Corporation's independent auditors and its
internal audit function, and (iv) the compliancegnams established by management and the B

MEMBERSHIP

The Committee shall be comprised of not less theeetmembers of the Board, and the Committee's
composition will meet the requirements of the aggidie NASDAQ rules and Section 301 of the
Sarbanes-Oxley Act of 2002 (the "S-O Act") and $leeurities and Exchange Commission (the "SEC")
rules promulgated thereund

« Each member of the Committee will meet the independ criteria set forth in applicable
NASDAQ rules and the Corporation's Corporate Goaece Guidelines

« No member of the Committee will be an affiliatedgmn the Corporation or any subsidii
thereof within the meaning of Section 301 of th® &«ct and the SEC rules promulgated
thereunder

« Each member of the Committee will be financialtgdate at the time of his or her appointmer
the Committee

« At least one member of the Committee will have aotimg or related financial management
expertise within the meaning of the new stande

« No member of the Committee will, other than in tiiher capacity as a member of the Board
Committee or another committee, receive, directlindirectly, any consulting, advisory or other



compensatory fee from the Corporation, which sinalude for this purpose compensation paid
to a service provider with whom the member is assed.

FUNCTIONS

The Committee's job is one of oversight and it geipes that the Corporation's management is
responsible for preparing the Corporation's finahsiatements and that the independent auditors are
responsible for auditing those financial statemémtsonfirm that they are prepared in accordandk wi
generally accepted accounting principles ("GAAPAdditionally, the Committee recognizes that
financial management, including the internal asthff, as well as the independent auditors, havemo
time, knowledge and more detailed information an@orporation than do Committee members;
consequently, in carrying out its oversight resjiahtes, the Committee is not providing any exper
special assurance as to the Corporation's finast@agments or any professional certification afi¢o
independent auditors' wor

The following functions shall be the common requgractivities of the Committee in carrying out its
oversight function. These functions are set fadfa guide with the understanding that the Comenitte
may diverge from this guide as appropriate, givendircumstance:

Independent Auditors and Audit Proc

« The Committee shall have the ultimate authority sesponsibility to select (and nominate for
shareholder ratification), establish the compensdbr, evaluate, and, where appropriate, replaee t
independent auditor, and the independent auditdt s#port directly to the Committe

« In this connection, the Committee shall considehsmatters as the experience and qualifications of
the senior members of the independent auditor tairthe quality control procedures of the aud

« The Committee shall review and approve the indepenaduditors’' compensation and the proposed
terms of their engagement, and consider their glalit and procedures and review any problems
arising from the annual audit examinati

« The Committee shall pre approve all audit and naditaservices provided to the Corporation by the
independent auditor. The Committee shall protiii@tindependent auditor from performing the
following non-audit services, in compliance withpépable Public Company Accounting Oversight
Board (the "Accounting Board") regulatior

« bookkeeping or other services related to the adoognecords or financial statements of the
audit client;

« financial information systems design and implemieoma

« appraisal or valuation services, fairness opiniongontribution-in-kind reports;
« actuarial services;

« internal audit outsourcing services;

« management functions or human resources;

« broker or dealer, investment advisor, or investnbamking services;

« legal services and expert services unrelated tauldé; or

« any other service that the Accounting Board deteesii by regulation, is impermissible.



« The Committee shall:

« Request from the independent auditors annuallyradbwritten statement delineating all
relationships between the auditor and the Corpmratonsistent with Independence Board
Standard Number :

» Discuss with the independent auditors any sucHatied relationships and their impact on the
independent auditors' independence;

« Develop guidelines for the Corporation's hiringeaiployees of the independent auditor who
were engaged on the Corporation's account whiclhisbhide a prohibition on hiring any such
employee as chief executive officer, chief finahoi@icer, chief accounting officer, controller, or
any equivalent positions, during one year periats po the commencement of the au

« Obtain and review, at least annually, a reportigyibhdependent auditor describing: the firm's
internal quality-control procedures; any matersslies raised by the most recent internal quality-
control review, or peer review, of the firm, or &gy inquiry or investigation by governmental or
professional authorities, within the preceding fyjears, respecting one or more independent
audits carried out by the firm, and any steps tdakaeal with any such issues; and, in order to
assess the auditor's independence, all relationsieifoveen the independent auditor and the
Corporation

Financial Statemen

« The Committee shall review with management andrttiependent auditors the audited financial
statements and the Management's Discussion anggsal Financial Condition and Results of
Operations ("MD&A") disclosures to be included ietCorporation's Annual Report on Form 10K
(or the Annual Report to Shareholders if distrildupeior to the filing of Form 10-K) and review and
consider with the independent auditors the matejgired to be discussed by Statement of Auditing
Standards ("SAS") No.61. The Committee shall setee whether to recommend inclusion of these
financial statements in these repo

« The Committee shall review with management andrttiependent auditors the Corporation's interim
financial results and MD&A disclosures to be ina@ddn the Corporation's quarterly reports on Form
10Q to be filed with the SEC and the matters rexglio be discussed by SAS No.61, prior to the
Corporation's filing of the Form -Q.

« The Committee shall review with the independenttausithe Corporation’s proxy statement used in
connection with the Corporation’'s annual meetingto€kholders

« The Committee shall review with management thegygfanformation to be disclosed and the
presentations to be made in earnings press relaadesarnings guidance provided to research
analysts and rating agenci

« The Committee shall require the independent awlitoreport timely to the Committee all critical
accounting policies and practices to be used bytivporation, alternative treatments that have been
discussed with management and the ramificationiseotise of such alternatives, and the treatment
preferred by the independent auditc

« The Committee shall require the independent awlitoreport timely to the Committee material
written communications made to management, suemasnanagement letter or schedule of
unadjusted difference

« The Committee shall review major changes and atlggor questions of choice respecting the
application of appropriate accounting principles] ¢he existence and substance of any material
accruals, reserves and estimates in the prepaattitve Corporation's financial statements. The



Committee shall discuss with the independent atglisind confirm that the Corporation's financial
statements reflect, all material correcting adjstita identified by them in accordance with GAAP
and SEC rules and regulatiol

The Committee shall review material pending legatpedings involving the Corporation and
consider other contingent liabilities, as well #seo risks and exposures, that may have a material
impact on the financial statemer

The Committee shall review with management andrtiependent auditors the financial statement
effects of pending regulatory and accounting itiites.

The Committee shall review with management, foemaeggal understanding, management's risk
assessment and risk management guidel

The Committee shall review off-balance sheet stmast on the Corporation's financial statements.

The Committee shall review and oversee the resoludf any significant potential disputes or
disagreements between management and the Corpdsatidependent auditor that arose in
connection with the preparation of the Corporasidimancial statements or financial reporting
generally.

The Committee shall prepare an Audit Committee Rdpo inclusion in the Corporation's annual
meeting of stockholders proxy statement as requiye8EC regulation:

The Committee shall set hiring policies for empley®r former employees of the Corporation's
independent auditor

CEOJ/CFOQ Certifications; Internal Controls and Coaipis

The Committee shall review with the Corporatiorige€executive officer and chief financial officer
the contents of the personal certifications reqguicebe made by them pursuant to Sections 302 and
906 of the -O Act.

The Committee shall consider the quality and adego&the Corporation's internal controls and will
review with management and the independent auditeis assessments of the adequacy of internal
controls, and the resolution of identified matevi@aknesses and reportable conditions in internal
controls, including the prevention or detectiom@nagement override or compromise of the internal
control system

The Committee shall review the adequacy of thdistadnd budget of the Corporation's internal
audit staff.

The Committee shall review the Corporation's peBcnd procedures regarding compliance with
applicable laws and regulations and the CorporatiGode of Conduct, which shall include a Cod
Ethics for Financial Executives that complies vitik standards contained in NASDAQ rules and
applicable SEC regulations adopted pursuant t&-O Act.

The Committee shall review and approve all relgady transactions and any modifications thereto
and consult with management, legal counsel, intemadit staff and the independent auditors to
ensure that such transactions are effected ankbskstin conformity with applicable legal
requirements and the Corporation's Code of Con

The Committee shall inquire into evidence of illeganduct or non-compliance with Corporation
policies.

The Committee shall establish procedures forh@)receipt, retention and treatment of complaints



received by the Corporation regarding accountinggrnal accounting controls or auditing matters or
suspected violations of the Corporation's CodeudiBess Conduct and Ethics or other policies and
procedures of the Corporation and (ii) the conft@énanonymous submission by employees of the
Corporation of concerns regarding questionable @tiiag or auditing matters or suspected violat

of the Corporation's Code of Business Conduct ahat&or other policies and procedures of the
Corporation.

PROCEDURES

« Indischarging its oversight role, the Committeengpowered to investigate any matter brought to its
attention with full access to all books, recor@gijlities and personnel of the Corporation and
authority to retain outside counsel, auditors dieoexperts for this purpos

« The Committee shall have the authority to retastalglish the compensation for and terminate ou
counsel and other experts and advisors, includitdigpaccountants, as it determines appropriate to
assist in the full performance of its functio

« The Committee shall meet as often as deemed negessappropriate in its judgment, generally at
least four times each year, either in person gomyne. The Committee shall meet with the
independent auditors at least quarte

« The Committee shall meet on occasion with the makeauditors and the independent auditors outside
the presence of senior managem

« The Committee shall review with the independenttauslany problems or difficulties the auditors
may have encountered and any management letteidptblsy the auditors and management's
response to that lette

« The Committee shall undertake an annual performamakiation of the Committee.

« The Committee shall review the adequacy of thisr@h@an an annual basis and recommend changes
to the Board for approve

PROXY

Photronics, Inc.
2003 Annual Meeting of Shareholder:
March 26, 2003

The undersigned hereby appoints Sean T. SmithrefydBy Hickey, Jr., and Constantine S. Macricostasny one or more of them acting in the abseftieeo
others, with full power of substitution, as proxiEghe undersigned, and hereby authorizes eaehybof them to vote, as designated on the other, sitishares of
Common Stock of Photronics, Inc., which the undgrsd is entitled to vote if personally presenthat2003 Annual Meeting of Shareholders of Photsrlitc. to
be held at 12:00 p.m. on March 26, 2003 at the{8entinental, The Barclay New York, in The Astoodin, 111 East 48th St., First Floor, New York, N0017
and at any adjournments or postponements thereof.

1) To elect the following seven (7) persons as dinescto

Daniel Del Rosario George Macricostas
Walter M. Fiederowic: Willem D. Maris
Joseph A. Fiorita, Jr. Michael J. Yomazzo

Constantine S. Macricostas

[
[
[

FOR all nominees listed above (except as marked t@ohérary below).

Withhold authority to vote for all nominees listed above.

For All Except

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



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

The shares represented by this proxy will be vote¢br not voted) on Item 1 as directed by the sharehlder, but if no direction is indicated, will be voted FOR
the Item. The Board of Directors recommends a votEOR Item 1.

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

Please sign as name(s) appear hereon. When signasjattorney, executor, administrator, trustee or gardian, please give full title as such.
Please mark, sign, date and return this proxy gsirtg the enclosed enveloj

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

Signature(s)

Signature(s)

Dated: y 20
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