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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 24, 2004

TO THE SHAREHOLDERS OF PHOTRONICS, IN

Natice is hereby given that tIAnnual Meeting of Shareholders of Photronics, imitl. be held at the Inter-Continental, The
Barclay New York, in the Astor Room, 111 East™8treet, First Floor, New York, NY 10017 on March 2804, at 12:00
p.m. local time, for the following purpose

1) To elect six (6) members of the Board ofeldtors; anc

2) To approve an amendment to the Photronics Hmployee Stock Purchase Plan to increase théewuaf authorized
shares of Common Stock available for issadrmm 600,000 to 900,000; a

3) To transact such other business as may gyop@me before the meeting or any adjournmentsetife

The Board of Directors has fixed February 12, 2884he record date for determining the holdersofroon stock entitled
to notice of and to vote at the meeti

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOWRE REQUESTED TO COMPLETE, DATE,

SIGN AND RETURN THE ENCLOSED PROXY IN THE ENCLOSHENVELOPE. NO POSTAGE IS REQUIRED F(
MAILING IN THE UNITED STATES.

By Order of the Board of Directors,

/9 Edwin L. Lewis

Edwin L. Lewis
Secretary

February 27, 200

PHOTRONICS, INC.
15 Secor Roac
Brookfield, Connecticut 06804
(203) 779000

PROXY STATEMENT

For the Annual Meeting of Shareholders
to be held on March 24, 200-

GENERAL INFORMATION

The enclosed proxy is solicited by the Board ofebiors (the "Board" or "Board of Directors") of Rtumics, Inc. (the
"Company"), to be voted at the Annual Meeting oaf&olders to be held on March 24, 2004, at 12:00 local time at th
Inter-Continental, The Barclay New York, in the &isRoom, 111 East 48th Street, First Floor, NewkydfY 10017, or
any adjournments or postponements thereof (the UAhkleeting"). This proxy statement and the eredigsroxy card are
first being sent or given to shareholders on ouabtarch 3, 2004



The persons named as proxies on the accompanyimg pard have informed the Company of their intemtif no contrary
instructions are given, to vote the shares of tom@any's common stock ("Common Stock") represelyeslich proxies
"FOR" Proposals 1 and 2 and in accordance withr tiesst judgment on any other matters which may coefere the
Annual Meeting. The Board of Directors does naiwrof any business to be brought before the AnMesdting other than
as set forth in the notic

Any shareholder who executes and delivers a proay mavoke it at any time prior to its use uponrégeipt by the
Secretary of the Company of written notice of st@focation; (b) receipt by the Secretary of the any of a properly
executed proxy bearing a later date; or (c) apmearay the shareholder at the Annual Meeting as@hher request to
revoke the proxy. Any such notice or proxy shdaddsent to Photronics, Inc., 15 Secor Road, BretikfiConnecticut
06804, Attention: Secretary. Appearance at theuahMeeting without a request to revoke a proxy ndt revoke a
previously executed and delivered pro

QUORUM; REQUIRED VOTES

Only shareholders of record at the close of businesFebruary 12, 2004 are entitled to notice dftanvote at the Annual
Meeting. As of February 12, 2004, there were 32,526 shares of Common Stock issued and outstanetiat) of which is
entitled to one vote. At the Annual Meeting, tlieggence in person or by proxy of the holders obgonty of the total
number of shares of outstanding Common Stock wilhecessary to constitute a quorum. Assumingoeuguis present,
the matters to come before the Annual Meetingdhatisted in the Notice of Meeting require thddaling votes to be
approved: (1) Proposal Xelection of directors) -- a plurality of the estcast by the shareholders entitled to vote at the
Annual Meeting; (2) Proposal Zamendment to the Photronics, Inc. Employee SRuaikchase Plan}he affirmative vote @
a majority of those shares of Common Stock preisemérson or by proxy and voting at the Annual Ntegt Abstentions
will be considered as present but will not be cdeed as votes in favor of any matter; broker notes will not be
considered as present for the matter as to whielsiares are not vote

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

The following table sets forth certain information the beneficial ownership of the Company's Com&imtk as of
February 12, 2004, by (i) beneficial owners of mibran five percent of the Common Stock, (ii) eackdor, (iii) each
nominee for election as a director, (iv) each autyeemployed executive officer named in the sumntampensation table
set forth below, and (v) all directors and currgmtinployed executive officers of the Company asoag

Name and Address of Beneficial Owner Amount and Nature of Beneficial Ownership  Percentage of Cla:
Paul J. Feg: 61,177(3) *

Walter M. Fiederowic: 51,28((3) (4) *

Joseph A. Fiorita, J 61,15((3) (5) *

Edwin L. Lewis 0 *
Constantine S. Macricost 2,711,06(3) (6) 8.3
George Macricoste 111,93((3) *

Willem D. Maris 23,25((3) *

Sean T. Smitl 29,1953) *

Mitchell G. Tyson 0 *

CIGNA Corporation

One Liberty Place

Philadelphia, PA 1919 2,812,01(8) 8.6
TimesSquare Capital Management, Inc.

Four Times Square, 25Floor

New York, NY 1003¢

Deutsche Bank AG

Taunusanlage 12, D-60325

Frankfurt am Main

Federal Republic of Germai 2,121,06!(9) 6.5
FMR Corporation

82 Devonshire Street

Boston, MA 0210¢ 4,202,49(10) 13.0
Macricostas Partners, L.P.

1061 East Indiantown Road

Jupiter, Florida 3347 2,280,001 7.0
Pioneer Global Asset Management S.p.A.

Galleria San Carlo 6,

20122 Milan, Italy 1,865,21(11) 5.7



Directors and Executive Officers
as a group (9 person 3,049,04(7) 9.4

* Less than 1%

(1) The address for all officers and directors is 1808€&k0ad, Brookfield, Connecticut 06804.

(2) Except as otherwise indicated, the named persothkasole 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 stotikbiopexercisable as of February 12, 2004 (or wi60 days thereof) as follows: Mr. Fego: 57,506; Mr
Fiederowicz: 26,250; Mr. Fiorita: 26,250; Mr. Caosstine Macricostas: 89,750; Mr. George Macricos2a800; Mr. Maris: 11,250; and Mr. Smith: 25,22

(4) Includes 5,000 shares owned by the wife of Mr. Bfedicz as to which shares he disclaims benefialership.

(5) Includes 300 shares owned by the wife of Mr. Féods to which shares he disclaims beneficial ovinigrs

(6) Includes 34,000 shares held by the wife of Mr. Ntastas 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 ownedé&yorporate general partner of such partnershighath
Mr. Macricostas is President, a director and ai@gnt shareholder. Mr. Macricostas disclaimsdfeal ownership of those shares not represenyeti
ownership interest:

(7) Includes the shares listed in notes (3), (4), (&) &), above.

(8) According to a Schedule 13G filed February 13, 200mmesSquare Capital Management, Inc. ("TimesSgjiand CIGNA Corporation ("CIGNA") reported
that TimesSquare and CIGNA have shared voting pawer 2,244,765 shares of Common Stock and shasedsitive power over 2,812,013 shares of
Common Stock.

(9) According to a Schedule 13G filed February 9, 2@dytsche Bank AG ("Deutsche) reported that De@t$es sole voting power and sole dispositive power
over 2,121,065 shares of Common Stock.

(10) According to Schedule 13G filed February 17, 200MR Corp. ("FMR") reported that FMR has sole votpmver over 739,700 shares and sole dispositive
power over 4,202,490 shares of Common Stock.

(11) According to a Schedule 13G filed February 10, 20®dneer Global Asset Management S.p.A. ("Pionaeported that Pioneer has sole voting power and
sole dispositive power over 1,865,216 shares of @omStock.

PROPOSAL 1
ELECTION OF DIRECTORS

A board of six directors is to be elected at thendad Meeting to serve until the 2005 Annual Meetifigshareholders and
until their successors are elected and qualifiide names of, and certain information with respecthe nominees for
election as directors are set forth bels

If, for any reason, any of the nominees shall bezamable to stand for election, the individuals adnm the enclosed pro:
may exercise their discretion to vote for any sitiitsts chosen by the Board of Directors, unlesSBib&rd of Directors
should decide to reduce the number of directotsetelected at the Annual Meeting. The Companynbagason to believe
that any nominee will be unable to serve as a tiire

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

Nominees:

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

(57 years

Joseph A. Fiorita, Jr. 1987 Director

(59 years

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

George Macricostas 2002 Director

(34 years

Willem D. Maris 2000 Director

(64 years

Mitchell G. Tyson Director



(49 years (Nominee)

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

In addition to the information set forth in the l@lbove, the following provides certain informat@bout each director and
nominee for election, including his principal ocatipn for at least the past five yee

Walter M. Fiederowicz has been a private investat @onsultant since August 1997. From April 198%llAugust 1997,
he served as the President and Chief Executive@ftif WorldCorp., Inc., the holding company of WoAirways, Inc., a
provider of long range passenger and cargo aisp@amation services to major airlines, and of ibtata Technologies
Corporation, a provider of caller identificationdea telecommunications devices, smart telephoresmitine electronics
information services. Mr. Fiederowicz served agi@han of Colonial Data Technologies Corp., a thator of
telecommunications equipment which subsequenthygeteinto InteliData Technologies Corporation, fréogust 1994 to
March 1996. He currently serves as Chairman oBiberd of Meacock Capital, plc, an investment viehior the Lloyd's
insurance market. He also is Chairman of the Bo&@mega Underwriting Holdings Limited, the holginoompany of the
Lloyd's insurance underwriter and serves as atired First Albany Companies, Inc., the parenadifroker-dealer. Mr.
Fiederowicz is Chairman of the Compensation Conemjt/ice Chairman of the Audit Committee and a mena the
Executive Committee

Joseph A. Fiorita is a partner in Fiorita, Kornhaad Van Houten, P.C., an independent certifiedipalscounting firm
located in Danbury, ConnecticutMr. Fiorita is Chairman of the Audit Committee, ¥i€hairman of the Compensation
Committee and a member of the Nominating Committde. Fiorita qualifies as a financial expert undg@plicable SEC
audit committee rule:

Constantine S. Macricostas has served as Chairfrtae 8oard of the Company since March 2002. Rddhat date Mr.
Macricostas also held the title of Chief Execuf®#icer. In January 2002 he temporarily assumedpibsition of President
upon the retirement of James L. Mac Donald. Framust 1997 to June 2000 he was the Chairman @dled of the
Company and also served as Chief Executive Ofti€éne Company from 1974 until August 1997. Mr.dvlaostas is
Chairman of the Executive Committee. Mr. Macriessis Chairman of the Board and a director of Rg\yfine
Telecommunications, Ini

George Macricostas is the CEO and founder of Raljirgy Telecommunications, Inc. ("RagingWire"), a quany that
provides secure managed IT services and data defrestructure to data intensive enterprise congsanMr. Macricostas
became CEO of RagingWire in May of 2000. From kEaby 1996 until April 2000 Mr. Macricostas was aise vice
president at the Company where he was responsibldifaspects of the Company's global IT infrastiiee. Mr.
Macricostas is Chairman of the Investment Commi

Willem D. Maris served as the President and Chiefditive Officer of ASM Lithography Holding N.V.ASML") from
June 1990 until his retirement in January 2000add@artered in the Netherlands, ASML develops aadufactures
markets and services advanced lithography projectystems for the fabrication of integrated cirguite is a director of
FSI International Inc. and Chairman of the Sup@niBoard of BE Semiconductor Industries N.V. Mraris is a member
of the Audit Committee, Chairman of the Strategiliafice & Planning Committees and member of the kating
Committee

Mitchell G. Tyson, the nominee for election to Beard of Directors of the Company, held positiohsoreasing
management responsibility during his fifteen yesure at PRI Automation, the world's leading sugrpdf semi-fab
materials handling systems. Most recently he skagePRI Automation's CEO from 1998 to 2002. Pwxdgpining PRI
Automation, he worked at GCA Corporation from 1983987 and served as science advisor to U.S. &=Ratl Tsongas
from 1979 to 1985. Mr. Tyson is currently Chairnwdrihe Board for Amberwave Systems, the leadimpBer of strained
silicon technology as well as a member of the Sendactor Equipment and Materials Institute's (SEMM®rth American
Advisory Board and the chair of its Public Policgr@mittee. Mr. Tyson received a Bachelor of Sciethegree in Physics
from the Massachusetts Institute of Technology aMhaster of Science degree in Nuclear EngineenimigeaMaster's
Degree in Political Science from the Massachusestitute of Technology.

Constantine S. Macricostas is the father of GeMgericostas

MEETINGS AND COMMITTEES OF THE BOARD



The Board of Directors met seven (7) times durimveg2003 fiscal year. During fiscal 2003 each doeattended at least
75% of the total number of meetings of the Boar®wéctors and of all committees of the Board onchitsuch director
served

The Company's Board of Directors has Audit, ExeejtCompensation, Investment, Strategic AlliancBl&ning and
Nominating Committees. Membership of the Auditn@e@nsation and Nominating Committees is comprige
independent, nc-employee director:

The Audit Committee's functions include the appoient of the Company's independent certified pudaticountants,
reviewing with such accountants the plan for ammllte of their auditing engagement and the indepeoel of such
accountants. Messrs. Fiederowicz, Fiorita and 8/aré members of the Audit Committee. All memlzérnthis Committee
are independent, non-employee directors undercgipé NASDAQ rules. Mr. Fiorita qualifies as aditial expert under
applicable SEC audit committee rules. The Audin@uttee held seven (7) meetings during the 20G&Figear.

The Compensation Committee's functions includebdisting compensation policies and programs foretkecutive officer:
of the Company and administration of the Compasigsk plans. Messrs. Fiederowicz and Fiorita aeenbrers of the
Compensation Committee. All members of this Corteriire independent, non-employee directors urmdicable
NASDAQ rules. The Compensation Committee heldet{B) meetings during the 2003 fiscal ye

The Investment Committee was organized during @@ discal year and oversees the Company's investactivities
including the commitment of funds and monitoringrofestment performance. The Investment Commiiidé three (3)
meetings during the 2003 fiscal ye

The Executive Committee with certain exceptions megrcise all of the authority of the Board betwesgular meetings of
the entire Board. The Executive Committee heldnaetings during the past fiscal year. This Conaaithet informally
with senior management throughout the y

The Strategic Alliance & Planning Committee revieams provides recommendations to the entire Boardaoious matters
relating to strategic alliances and long-range milagp for the Company's business. This Committée he meetings during
the past fiscal yea

The Nominating Committee's functions include thesideration and nomination of candidates for ebecto the Board.
Mr. Maris and Mr. Fiorita are members of the Nontimg Committee and qualify as independent undeliegge NASDAC
rules. Inthe 2003 fiscal year the Nominating Cdttea held no meeting

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

The minimum qualifications for nominees to be cdesiéd by the Nominating Committee are experiencelassiness or
technology leader, and the qualities or skills ssaey and the ability to deliver value and leadershthe Company and the
ability to understand, in a comprehensive mantertechnology utilized by the Company and its austics for

photomasks. If an opening for a Director arisks,Board will conduct a search for qualified caatéd. The Committee
will also consider qualified candidates for Direcsoiggested by shareholders in written submissmi®hotronics, Inc., 15
Secor Road, Brookfield, Connecticut 06804, AttemtiGorporate Secretar

Mr. Tyson was recommended for the Board by MichaeCarthy, Vice Preside-Investor Relations

The Nominating Committee did not receive any reca@mdations for nomination for Director from a shaneler or group
who, individually or in the aggregate, beneficiatywned greater than five (5) percent of the Comfzawngting common
stock for at least one ye:

The Board provides a process for shareholdersni semmunications to the Board or to any Direataiividually.
Shareholders may send written communications t@tad or to any Director c/o Photronics, Inc.,Sécor Road,
Brookfield, Connecticut 06804, Attention: Corpor&ecretary. All communications will be compiledtbg Secretary and
submitted to the Board, or the individual Directars a periodic basis

It is the Company's policy that the Directors wkensl for election at the Annual Meeting attendAlm@ual Meeting unless
the Director has an irreconcilable conflict, angadlance has been excused by the Board. All thenses who were
Directors during the last fiscal year and who aa@ding for election at the 2004 Annual Meetingsbireholders attended
the 2003 Annual Meeting of Shareholde

AUDIT COMMITTEE REPORT

The Audit Committee is composed of three directeesh of whom meet the independence requiremertlte @pplicable
NASDAQ and SEC rules. The Committee operates uadwetitten charter adopted by the Boz

For the fiscal year ended November 2, 2003, theitATaimmittee reviewed and discussed the auditeahfiial statements



with management, discussed with the independeritarsdhe matters required to be discussed by SAE6dification of
Statements on Auditing Standards, AU380) and reckikie written disclosures and a letter from tliependent
accountants required by Independence Standardsl Btandard No. 1 (Independence Discussions withtAmmmittees).
The Audit Committee discussed with the independenbuntants the independence of the independeotiaiants. The
Committee considered whether the provision of nadisservices by Deloitte and Touche LLP ("D&T")ttee Company is
compatible with maintaining the independence of D& concluded that the independence of D&T iscoatpromised by
the provision of such services. Based on the fuirggpmeetings, reviews and discussions, the Audih@ittee
recommended to the Board of Directors that thetaddinancial statements for fiscal 2003 be inctlidtethe Company's
Annual Report on Form K for filing with the Securities and Exchange Corsgidn.

The Audit Committee also has adopted a complaintgmture for accounting and auditing matters anthtiams of
Company policy

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 theid#&wf our consolidate
financial statements for the 2003 fiscal year waggproximately $439,00(

Financial Information Systems Design and Implementton Fees

There were no professional services rendered bgitBek Touche in the 2003 fiscal year relatindit@mncial information
systems design and implementati

All Other Fees

The aggregate fees for all other services rendeyddeloitte & Touche in the 2003 fiscal year wepp@ximately
$1,273,000 and can be -categorized as follow:

Attestation Fees. The aggregate fees for attestatrvices rendered by Deloitte & Touche for nmatseich as comfort
letters and consents related to SEC and othertraiis statements, audits of employee benefitplagreed upon
procedures, internal controls reviews, due diligepertaining to acquisitions and consultation arpaating standards or
transactions were approximately $211,C

Other Fees. The aggregate fees for all othercs\duch as consultation related to tax plannidgcampliance rendered |
Deloitte & Touche in the 2003 fiscal year were apmately $1,062,00(

EXECUTIVE OFFICERS

The names of the executive officers of the Compaeyset forth below together with the positionglh®l each person in t
Company. All executive officers are elected anrnulyl the Board of Directors and serve until theicgessors are duly
elected and qualifiec

Name and Ag Position Served as an Officer Since

Paul J. Fego, 46 President, 1997
Chief Operating Office

Edwin L. Lewis, 58 Vice President, Secretary 2003



and General Couns

Sean T. Smith, 43 Vice President, 2000
Chief Financial Office

Paul J. Fego was elected President and Chief Operating Offitéfarch 2002. Prior to that date he had beerctiee
Vice President and Chief Operating Officer since®meber 2001 and prior to that date Senior Viceiéeas-North
American Operations since December 1997. Befgoinirg Photronics in 1996 Mr. Fego served as Opama Director at
ST Microelectronics Inc. in Carrollton, Tex:

Edwin L. Lewis was elected Vice President, Secretary and Ge@exahsel in May 2003. Prior to that he was Vice
President and General Counsel for American SciandeEngineering, Inc., an international designer manufacturer of x-
ray detection equipment for protection of ports,dens and high security U.S. government faciliti®sior to that he was
President of The Atlantic Legal Foundation, a publterest law firm headquartered in New York C

Sean T. Smith was elected Vice President and Chief Financifit®fin March 2002. Prior to that date he hadrbéee
President-Controller. He joined Photronics in AgA00. From 1999 to 2000 Mr. Smith was Vice Riest and Chief
Financial Officer of Carvel Corporation, a closbkld soft ice cream manufacturer. He was Contraltel Chief
Accounting Officer of Starter Corporation, a licedsapparel manufacturer from 1995 to 1¢

EXECUTIVE COMPENSATION

The following table sets forth certain informati@garding compensation paid or accrued by the Cagnfma services
rendered for each of the three fiscal years dutiegperiods ended November 2, 2003, November 3 a6@ October 31,
2001 to each of the individuals who served (i)hes€hief Executive Officer during the 2003 fiscahy and (ii) the four
other most highly compensated executive officerhefCompany whose total salary and bonus exce&ta® 000 (such
executives are collectively referred to as the "HdrExecutives")

Summary Compensation Table

Annual Long-Term
Compensation Compensation
All Other

Name/Principal Position Year Salary (%) Bonus ($) Stock Options (#) Compensation ($) (1)
Daniel Del Rosario 2003 349,712 — 30,000 16,000
Chief Executive
Officer (4) (5) (6) 2002 263,462 68,000 65,000 15,400

2001 176,000 55,000 10,000 15,400
Paul J. Fego 2003 294,808 — 28,995 7,361
President, and Chief
e O () () 2002 280,385 65,000 55,000 36,440

2001 187,000 50,000 0 15,400
Sean T. Smith 2003 206,366 — 15,675 16,147
Vice President, and Chief
Financial Officer (2) (4) (5) 2002 191,923 47,000 37,500 15,400
J. Gregory Hickey, Jr. 2003 196,538 — 14,952 15,931
Vice President, and
s () ()G 2002 179,692 47,000 37,500 15,400
Edwin L. Lewis 2003 101,250 — 15,000 7,000

Vice President, Secretary



and General Counsel (3) (5)

(1 Represents (i) matching contributions made by tbeg@any pursuant to the Company's 401(k) SavingsPaofit Sharing Plan; and (ii) monthly car
allowance paid by the Company or personal use@frapany car. The matching 401(k) contributions enddring fiscal year 2003 were as follows: Mr.
Del Rosario, $4,000; Mr. Fego, $4,923; Mr. Smith,127 and Mr. Hickey, $3,931. The car allowancie by the Company or the personal use of a
Company car in the 2003 fiscal year was as folldviss:Del Rosario: $12,000; Mr. Fego: $2,438; Mr.i8m$12,000; Mr. Hickey: $12,000; and Mr. Lewis:
7,000.

(2) Messrs. Smith and Hickey were not considered Exee@fficers of the Company prior to fiscal yeai020
(3) Mr. Lewis joined the Company in April, 2003.

(4) As a result of cost reduction measures, Mr. DeladRos Mr. Fego, Mr. Smith and Mr. Hickey, took adi(5%) percent reduction in salary for the period
March 22, 2003 through July 26, 20!

(5) Mr. Del Rosario and the Named Executives did no¢iree a bonus for 2003. Messrs. Del Rosario amitéyi resigned from their positions with the
Company on February 23, 20(

(6) Includes $5,769.00 of income earned in 2002 but yaR003.

STOCK OPTIONS

The Company maintains stock option plans whichvafior the grant of stock options and restricteatktawards to directors
and executive officers of the Company as well &gioémployees of the Company. The Company's stptien plans do ni
provide for the issuance of stock appreciationtsgiThe following table sets forth certain infotioa with respect to (i)
options granted to the Named Executives durin@@@s fiscal year and (ii) the value of such optiahassumed 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 Fisce Price ($/Share) (2) Expiration Date 5%($)/10%($)

Year

Daniel Del Rosario 30,000 7% $12.930 12/9/12 $243.948 | $618.21
Paul J. Fego 28,995 6.7% $12.930 12/9/12 $235729 / $597.58
Sean T. Smith 15,675 3.6% $12.930 12/9/12 $127.438 | $323.062
J. Gregory Hickey, < 14,952 3.5% $12.930 12/9/12 $121.560 / $308,161
Edwin L. Lewis 15,000 3.5% $12.850 5/19/13

$121,219 / $307,194

(1, The options vest over two years in three installtmeexcept for the options granted to Mr. Lewis ethvest over four years in four equal installmentse
Board of Directors may accelerate the vesting efahtion if the Company merges or consolidates aitbther company, sells substantially all of itsets, or a
"Change in Control" (as defined in the applicallenpor award document) involving the Company occurs

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

(3) Potential gains are net of exercise price, butteefaxes 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 théoopolders' continued employment through the wesgtieriod. The amounts reflected in this table maty
necessarily be achieve

The following table sets forth certain informatiaith respect to options exercised during the 206&af year by the Named
Executives and the value of options held by the dEixecutives on November 2, 20



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

Number of Securities Value of Unexercised
Shares Acquired or Underlying Unexercised  In-the-Money Options at
Options at Fiscal Year End  Fiscal Year End ($) (2)
Name Exercise (#)  Value Realized ($) (1 Exercisable / Unexercisabl¢ Exercisable / Unexercisabl
Daniel Del Rosario 0 0 66,125 / 75,000 $759,440 / $716,287
Paul J. Fegt 12,449 $132,832 39,091/ 63,08I $402,134 / $488,43
Sean T. Smith 5,225 $66,044 16,875/ 41,075 $99,375 / $433,243
J. Gregory Hickey, J 0 0 21,859 /42,593 $212,193 / $475,386
Edwin L. Lewis 0 0 0/15,00C $0 / $130,35(

(1. Represents the difference between the closing pfitlee common stock on the date of exercise ae@xercise price.

(2) Based upon the fair market value share price of3Rat fiscal year end, less the share price foae upon exercist

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information aboutsts of Photronics Common Stock that may be isanddr the
Company's equity compensation plans including caorsgiion plans that were approved by the Compahgiholders as

well as compensation plans that were not approyatido Company's shareholders. Information in #idetis as of
November 2, 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) (c)
Equity compensation plans approved by shareholders 2,302,085 $19.77 1.487 291
Equity compensation plans not approved by sharehsld -0- -0- -0-
Total 2,302,085 $19.77 1,487,298

(1, Represents 1,450,274 shares of Photronics Comnoak &tsuable pursuant to options authorized farrfutssuance under the Company's various stockropti
plans and 37,024 shares available under the Congpamployee stock purchase plan.

CERTAIN AGREEMENTS

Mr. Constantine Macricostas is party to a fivey(&ar consulting agreement at an annual retaingl 85,000 per annum
which became operative upon his retirement as griagme of the Company on April 18, 2003. During tarm of that
agreement Mr. Macricostas has agreed to not beoyglby or otherwise engage in any activities toatpete with the
Company's busines

Mr. Fego and Mr. Smith are parties to three-yeaplegment agreements. If any such agreement isiteted by the
Company for reasons other than "cause”, the executhose agreement was terminated shall be entillezteive a
payment equal to his base salary paid out overdtims. The employment agreements further provideseverance
payments of up to 18 months shall be payable irettemt of involuntary termination for other thamtise" following a
"change of control". Mr. Fego and Mr. Smith hageegd not to engage in any activity that competi#ls tve Company's
business during the term of the employment agreearenhfor 12 months thereaft

The employment agreements for Mr. Fego and Mr. Isprivvide for base salaries of $300,000 and $20) fespectively,
and for other benefits commensurate with theiriyi
DIRECTORS' COMPENSATION

Directors who are not employees of the Companyive@n annual retainer of $25,000, in addition feeof $2,500 for



each director's meeting attended and are grantestréicted stock award of 3,000 shares per yehe réstrictions on these
restricted stock awards lapse quarterly over treey@ar service period. Directors who are not eygss of the Company
receive, annually, stock options of 5,000 sharéSmhmon Stock. The Chairman of the Audit Commitegeives an
additional annual retainer of $40,000, and the \@bairman receives an additional annual retainé&16f{000. The
Chairman of the Compensation Committee receivesdditional annual retainer of $25,000, and the \Gbairman receive
an additional annual retainer of $5,000. The Chair of the Investment Committee receives an additiannual retainer «
$15,000.

COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

COMPENSATION PHILOSOPHY

The Compensation Committee of the Board of Direc{tre "Compensation Committee") was establishd®8®? and is
comprised of two of the independent, non-employeenbvers of the Board of Directors. Neither of thiaskviduals was an
officer or employee of the Company at any time wgifiscal year 2003 or at any other time and neitfi¢ghem have
interlocking relationships as defined by the Samsgiand Exchange Commission. None of our cueretutive officers he
ever served as a member of the board of directaztsrapensation committee of any other entity ttzet &r has had one or
more executive officers serving as a member obward or the Compensation Committee. The Compensa@bmmittee i
responsible for setting and administering the pedigoverning annual compensation of executiveeiff, considers their
performance and makes recommendations regardiirgctsh compensation and stock options to theBfo#rd of
Directors. The Compensation Committee periodicaiyiews its approach to executive compensatiomaakes changes
appropriate

The Compensation Committee's philosophy is that@kee compensation must be competitive with otmmparable
employers to insure that qualified employees caattracted and retained and that the Company's ensapion practices
should provide incentives and rewards for achiewingxceeding goals and for creating a returnéodbmpany's
shareholders. The Compensation Committee uses toraponents to achieve these goals: base satarysés and stock
based award:

The Compensation Committee evaluates and establis®e salary levels in light of economic condi&iand comparisons
to other similarly situated companies. Bonuseanif, are dependent upon an evaluation of the Coygperformance and
achievement of its financial and other goals duthmgrelevant period, and the achievement of sigedifiectives of each
executive officer. Stock options awards, which @@mpensation Committee believes provide a strimhkgbletween
executive compensation and shareholder returrysee to provide lor-term incentives based on shareholder ret

In establishing compensation levels for the exgeutifficers of the Company, including the Named éutves, the
Compensation Committee considers compensationmnapanies in the electronics industries with simiéaels of sales and
capital. The companies considered were not nedlystee same as those included in the performaheet below due to tt
difference in the size of the companies considefidtek Compensation Committee adjusts executive eosgtion in
connection with this review. Generally, the Comgation Committee believes that its expectationesfqymance of the
Company and its executive officers should allowceige compensation to fall within the median tahvpercentile of
compensation of this comparison group. The Cormrgtérs Committee believes that its three-part apgraasults in a
compensation program which is aligned with the Canys needs and results and balances both sholbrag-term goals

Section 162(m) of the Internal Revenue Code lithiesCompany's ability to deduct certain compened(jio excess of
$1,000,000 per year per person) paid to the NamedHives unless certain formal requirements disfieal. The
Compensation Committee believes however that it&yatm subjectively evaluate executive officerrf@mance is an
important part of its function and its ability toopide incentives. Additionally compensation psidhe Named Executives
has historically not exceeded deductibility limitsder Section 162(m). Accordingly the Compensa@ommittee has not
required that all compensation programs comply Bigletion 162(m) although the Compensation Commabesiders
compliance in establishing individual compensattomponents

2003 EXECUTIVE COMPENSATION

The Committee considered the factors discussedegipodetermining executive compensation for the32f¥ral year



Mr. Del Rosario was appointed as the Company'sf@xecutive Officer on March 11, 2002. The Comsstused the
executive compensation practices described abogetermining 2003 salary levels for Mr. Del Rosarip setting the
salary and awarding the grant of stock optionsGbmmittee considered the overall assessment oDEIrRosario's
leadership in establishing and achieving the Comipashort-term business goals and long-term stiaf#gns. The
Committee also considered the salaries paid ta athief executive officers of electronics compardemparable in size to
the Company. No bonus was paid to Mr. Del Rosarnidhe Named Executives in 2003. Additionally aagsult of cost
reduction measures, Mr. Del Rosario, Mr. Fego, 84nith and Mr. Hickey, took a five percent (5%) retion in salary for
the period March 22, 2003 through July 26, 2(

Respectfully submittec
Walter M. Fiederowicz, Chairme

Joseph A. Fiorita, J

PROPOSAL 2
APPROVAL OF AMENDMENT TO THE PHOTRONICS, INC. EMPLO YEE STOCK PURCHASE PLAN TO
INCREASE THE NUMBER OF SHARES
AUTHORIZED FOR ISSUANCE

Background

For the purpose of aiding the Company and its slido$es in attracting, retaining and motivatinggmmel and encouraging
stock ownership by employees, the Company has agiidyee Stock Purchase Pl:

The Company Employee Stock Purchase Plan ("Plaas)approved by the shareholders of the Comparheanual
Meeting held on March 18, 1992 and was amended Aprd 1, 1998. This Proposal No. 2, if approvagthe shareholdetr
would increase the number of shares of Common Steakable for purchase under the Plan. Thereamently 600,000
shares of our Common Stock authorized for issuander the Plan. Of that number, 562,976 shares hlngady been
issued, leaving 37,024 shares available for issiander the Plan. This amendment would increasaumber of shares of
Common Stock authorized for issuance under the fidéam 600,000 to 900,000 shares. The Board apprtvie amendmet
at a meeting held on February 16, 2004 subjedtd@pproval of the shareholde

The Board believes the Plan should be amendeditease the number of shares authorized for issuararéer to permit
employees to purchase shares of Common Stock threaygyoll deductions. Approval of this proposajuies the
affirmative vote of the holders of a majority oktbutstanding shares of Common Stock present sopair by proxy at the
Annual Meeting

The following is a summary of the material featuoéthe Plan, as amended. The Plan is qualifietsiantirety by referenc
to the text of the Plan. You may request a cophefPlan, as amended, by writing to: General Calyfhotronics, Inc., 15
Secor Road, Brookfield, Connecticut, 068

Administration

The Plan is administered by a plan committee whatsists of two (2) or more members of the BoarDiodctors, none of
whom are eligible to participate in the Plan. Tihen committee is authorized to determine any guestarising in the
administration, interpretation and applicationtod Plan, and is authorized to make such uniforesrak may be necessary
to carry out its provisions. The Board of Direstof the Company may amend the Plan, except thaBdlard of Directors
may not, without shareholder approval, make anyraiment which would increase the number of shargsrved under the
Plan, extend the term during which offerings mayrtagle under the Plan, or increase the maximum nuaftslares which
an eligible employee is entitled to purche

Plan Participation

Under the Plan, each person who has been an enepddyke Company for one complete calendar mondhwarose
customary employment is for more than twenty (20)rk per week and for more than five (5) monthsgadégndar year is
eligible to purchase that number of shares of ComBtock having a purchase price equal to not nitae 5% of the
employee's annual compensation. Approximatelyif8Widuals will be eligible to participate in titlan. The purchase
price per share shall be an amount equal to sudepige, not greater than 100% nor less than &8eétermined by the
plan committee on the offering date, of the fairkeavalue of a share of stock on one of the follmrdates as determined
by the plan committee, the offering date or thechase date whichever would result in a lower pwetice for the
common stock. Any person who, after grant of atrtg purchase, would hold 5% or more of the Comi&tatk of the
Company are not eligible to make purchases und@ePtan. In addition, the granting of a right ty @mployee to purchase



shares under the Plan and any other stock purghasef the Company and its subsidiaries is limie$25,000 in fair
market value of such shares (determined as ofdteeaf grant of such right) for each calendary

The total purchase price of the shares of stocki@l/by the grants is paid through payroll dedustiover a period of up to
twenty-four months. A participating employee has& of the rights or privileges of a shareholdethef Company
(including rights to dividends) until the shares &ully paid for and issuet

It is intended that the rights to purchase shafesock to be granted by the Company will constitoptions issued pursuant
to an "employee stock purchase plan" withinrtieaning of Section 423 of the United States InldReaenue Code of 198
as amended (the "Code

Shares Available

A maximum of nine hundred thousand (900,000) shaf€ommon Stock may be issued under the Platnhdmevent of a
stock dividend, share distribution, recapitalizatimerger, consolidation, split-up, spff; combination or exchange of sh
or similar action with respect to the Common Stdhbk, Board makes adjustments to the unissued shades the Plan to
reflect any such ever

Certain Federal Income Tax Considerations

The following is a general summary of certain Uthitates income tax consequences based upon thasagurrently in
effect and does not purport to cover possible fprestate, local, estate, employment or other tersequence:

The Plan, and the right of participants to makecpases thereunder, is intended to qualify undeptbeisions of Section
421 and 423 of the Code. Under these provisiom&eome will be taxable to a participant at theetiof purchase of
shares. Upon disposition of the shares, the faatit will be subject to tax and the amount oftésewill depend on the
period of time that the participant holds the sharé the shares are disposed of by the partitipaleast two years after the
beginning of the option period and at least one frem the date the shares are purchased, the lek&d the excess of the
fair market value of the shares at the time of dishosition over the purchase price, or (b) 15%heffair market value of
the shares on the first day of the option periatl,be treated as ordinary income and any furtre@ngvill be taxed at long-
term capital gain rates. If the shares are sd#t afich time and the sale price is less thanihehpse price, the participant
recognizes no ordinary income but instead a caloissl for the difference between the sale pricethagurchase pric

If the shares are sold or otherwise disposed afrbdhe expiration of such two-year and one-yedogs, the excess of the
fair market value of the shares on the exercise datr the purchase price will be treated as ordiimcome even if no gain
is realized on the sale or if a gratuitous transfenade. Any additional gain or loss on such saldisposition will be long-
term or sho~term capital gain or loss, depending on the holgiegod.

The Company is not entitled to a deduction for ametiaxed as ordinary income to a participant eixtefhe extent of
ordinary income recognized by participants upopatgtion of shares within two years from the ddtgrant or within one
year of the date of purchas

New Plan Benefits

It is not presently possible to determine the bighef amounts that will be received by any patidcemployee or groups in
the future.

THE BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE AMENDMENT TO THE PLAN
DESCRIBED ABOVE AND RECOMMENDS THAT YOU VOTE "FOR"T HE
PROPOSED AMENDMENT.

PERFORMANCE GRAPH

The following graph compares the yearly percentdgenge at October 31(*) of the indicated year axdbmulative total
shareholder return on the Company's Common Stoitkthé cumulative total return on (i) securitiesded on the
NASDAQ market, and (ii) publicly traded securitigiscompanies which have indicated that their bussrfalls within
Standard Industrial Classification (SIC) Code 3BIE¢tronic Components and Accessories) (the "Redad’). The graph
assumes that $100 was invested on October 31,ih988 Company's Common Stock; in the NASDAQ maihkééex and il
the Peer Index, and that all dividends were reitecesAlthough the Company believes this graptemtdl favorably on the
Company, it does not believe that the comparisorecessarily useful in determining the qualitytef Company's



performance or in establishing executive compeose

Comparison of Five-Year Cumulative Total Return
Among Photronics, Inc., NASDAQ Over the Counter Sagrities
and Publicly-Traded Companies with SIC Code 36°

CUMULATIYE TOTAL RETURN
Baszed upon aninitial investment of $100 on October 3, 1998
with dividends reinvested
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1835 1993 2000 20 2002 2003
Oct-98 Oct-99 Oct-00 Oct-01 Oct-02 Oct-03
Photronics Inc. $100 $119 $98 $131 $57 $83
NASDAQ Stock Mkt Index $100 $176 $111 $88 $62 $93
SIC Code 367 $100 $212 $159 $127 $60 $111

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

*Commencing in fiscal 1998, the Company's formstéil year end is determined in accordance with-a 52
week fiscal year. However, for consistency in répg periods, a nominal year-end of October 3&st h
been used in the presentati

CERTAIN TRANSACTIONS

The Company is a party to a long-term service emttentered into in 2002 pursuant to which it outses the
administration of its global wide area network aelhted communication services to RagingWire Tetamoinications, Inc.
("RagingWire"), a supplier of secure data centeilifies and managed IT services, located in Saeram California.
Constantine Macricostas is a founder, majority shalder and the chairman of the board of direadRagingWire, and hi
son, George Macricostas is a director and chief@iee officer. The decision to pursue an outsedrsolution to satisfy tt
Company's network and communications needs was mad@nagement, and the Company obtained bids drain
reviewed the service offerings of six other glotiadl regional vendors before RagingWire was seleadetie most favorak
priced solution for its service offerings. Duritige 2003 fiscal year, the Company incurred expeos#8.9 million for
services provided to the Company by Raging\W

Soo Hoo Jeong, an officer of the Company, who s¢swes as the chief executive officer and presidétiie Company's
majority held subsidiary in Korea, PK Ltd., is aBsignificant shareholder of S&S Tech which seaga supplier of
photomask blanks to the Company. In 2003, the Gmypurchased $2.2 million of photomask blanks f@&8 Tech of
which $0.4 million was owed to S&S Tech as of Nobem2, 2003

The Company has an operating policy with the pupdsensuring that contracts with entities in whaaty director, officer
or other member of management has a financialésteare competitively priced and commercially readde. Under the
policy, any such contract must be reviewed and@amgat in advance by the Audit Committee, CEO and ©Fthe
Company and the Company will obtain independergsasaent of the commercial reasonableness of thieacbas
considered necessa

The Company believes that the terms of the tramsectiescribed above with affiliated persons wergotiated at arm's-



length and were no less favorable to the Compaary the Company could have obtained from-affiliated parties

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Deloitte & Touche LLP has served as the Compangspendent certified public accountants since 1982.
Representatives of Deloitte & Touche LLP are expatd be present at the Annual Meeting and willehéne opportunity to
make a statement if they desire to do so and wikmilable to respond to appropriate questiorige Board of Directors
will meet in May 2004 to consider the appointmeiindependent certified public accountants foR@94 fiscal year

OTHER MATTERS

As of the date of this proxy statement the BoarBioéctors knows of no matters which will be presehfor consideration
at the Annual Meeting other than the proposal$ast in this proxy statement. If any other magtproperly come before
the Annual Meeting the persons named in the prolyaet in respect thereof in accordance with thst judgmen

BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act o#41@fjuires the Company's executive officers anekcttirs and persons
who beneficially own more than ten percent of asteged class of the Company's equity securitiddet@n initial report of
beneficial ownership on Form 3 and changes in be@aébwnership on Form 4 or 5 with the Securitesl Exchange
Commission (the "SEC"). Executive officers, dimstand greater than ten percent shareholderdsareeguired by SEC
rules to furnish the Company with copies of allt8et16(a) forms they file. Based solely on itgiesv of the copies of su
forms received by it, or written representatiorsrcertain reporting persons, the Company beligvatsduring the last
fiscal year, all filing requirements applicableit®officers, directors and ten percent sharehsluere satisfiec

SHAREHOLDER PROPOSALS

Shareholder proposals intended for inclusion inGbenpany's proxy statement for the 2005 Annual Mgetf Shareholde!
must be received by the Company no later than @ct2®, 2004 and must meet certain requirementpplfcable laws and
regulations in order to be considered for posdiitision in the proxy statement for that meetimg.addition, for
shareholder proposals to be presented at the 2806aA Meeting of Shareholders without inclusiortia Company's proxy
statement for that year, notice of such proposatrba received by the Company no later than Jar®i&2905 to prevent tt
Company from being able to exercise its discretipwating authority with respect to that proposallfject to the rights of
the Company and the proponent contained in thedkdeoxy rules). Proposals may be mailed to Rimitss, Inc. to the
attention of Edwin L. Lewis, Secretary, 15 Secoa&drookfield, Connecticut 0680

SOLICITATION OF PROXIES AND COSTS THEREOF

The Company has retained Georgeson Shareholder Goitettions Inc., a proxy solicitation firm to asgdfse Company in
soliciting proxies at this Annual Meeting for a fee$ 7,500 plus reasonable expen:

This proxy solicitation is being made by the Boafdirectors of the Company and the cost of suditisation of proxies
will be borne by the Company. In addition, empleyef the Company, without extra remuneration, s@igit proxies
personally or by telephone or cable. The Compailly@mburse brokerage firms, nominees, custodemd fiduciaries for
their ou-of-pocket expenses for forwarding proxy materialsendiicial owners and seeking instruction with respleereto

February 27, 200

PROXY

Photronics, Inc.
2004 Annual Meeting of Shareholder:
March 24, 2004

The undersigned hereby appoints Sean T. Smith, EEdwliLewis, and Constantine S. Macricostas, or@mg or more of them acting in the absence of therst witt
full power of substitution, as proxies of the urglgned, and hereby authorizes each or any of tberote, as designated on the other side, all steir€smmon
Stock of Photronics, Inc., which the undersigneentled to vote if personally present at the 28@vual Meeting of Shareholders of Photronics, tode held at
12:00 p.m. on March 24, 2004 at the Inter-Contiakrfthe Barclay New York, in The Astor Room, 111sE48th St., First Floor, New York, NY 10017 anchay
adjournments or postponements thereof.



1) To elect the following six (6) persons as directors

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

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 approve an amendment to the Photronics, Inc.I&mp Stock Purchase Plan to increase the numbartbérized shares of Common Stock available for
issuance from 600,000 to 900,000; and

£ ForR £ AGAINST £ ABSTAIN

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

The shares represented by this proxy will be vote¢br not voted) on Items 1 and 2 as directed by thehareholder, but if no direction is indicated, willbe
voted FOR each Item. The Board of Directors recomends a vote FOR each of the Items.

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

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

Please mark, sign, date and return this proxy asir the enclosed enveloj

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

Signature(s)

Signature(s)

Dated: , 20

End of Filing
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