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PHOTRONICS, INC. 1061 East Indiantown Road Jupkéorida 33477 (561) 747-1432

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 20, 1997

TO THE SHAREHOLDERS OF PHOTRONICS, INC.

Natice is hereby given that the Annual Meeting b&&holders of Photronics, Inc. will be held at Tani Richardson Hotel, 701 E:
Campbell Road, Richardson, Texas 75081, on Marci2®7, at 2:00 p.m. local time, for the followipgrposes:

1) To elect five (5) members of the Board of Dioest each to serve until the next Annual Meeting;

2) To ratify the appointment of Deloitte & Touch&R.as the independent certified public accountahtee Company for the fiscal year
ending October 31, 1997; and

3) To transact such other business as may propenhe before the meeting or any adjournments thereof

The Board of Directors has fixed February 7, 199The record date for determining the holders ah@on Stock entitled to notice of and to
vote at the meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOWRE REQUESTED TO COMPLETE, DATE, SIGN AND
RETURN THE ENCLOSED PROXY IN THE ENCLOSED ENVELOPEO POSTAGE IS REQUIRED FOR MAILING IN THE UNITED
STATES.

By Order of the Board of Directors

Jeffrey P. Moonan
Secretary

February 12, 199



PHOTRONICS, INC. 1061 East Indiantown Road Jupkéorida 33477 (561) 747-1432

PROXY STATEMENT

For the Annual Meeting of Shareholders
to be held on March 20, 1997

The enclosed proxy is solicited by the Board ofebiors (the "Board" or "Board of Directors") of Rlumics, Inc. (the "Company"), 1061 E
Indiantown Road, Jupiter, Florida 33477, to be gatthe Annual Meeting of Shareholders to be beldlarch 20, 1996, at 2:00 p.m. local
time at The Omni Richardson Hotel, 701 East Canipbahd, Richardson, Texas 75081, or any adjournsriereof (the "Annual Meeting").
At the Annual Meeting, the presence in person optoxy of the holders of a majority of the totahmiper of shares of outstanding stock will
be necessary to constitute a quorum.

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 represented by suchgsdaxifavor of the election as directors of the @any of those persons named as
management's nominees; in favor of the selectiddebditte & Touche LLP as independent certified lppaccountants of the Company for
the 1997 fiscal year; and in accordance with thegst judgment on any other matters which may coeferé the meeting. The Board of
Directors does not know of any business to be Hrbhgfore the Annual Meeting other than as indidétethe notice.

Any shareholder who executes and delivers a proxy mavoke it at any time prior to its use uponréeeipt by the Secretary of the Company
of written notice of such revocation; (b) receigtthe Secretary of the Company of a duly executedypbearing a later date; or (c)
appearance by the shareholder at the meeting arrdduest for the return of his proxy. Any suchaebr proxy should be sent to Photronics,
Inc., 1061 East Indiantown Road, Jupiter, Flori@d 7, Attention: Jeffrey P. Moonan. Appearancéatrheeting without a request for return
of a proxy will not revoke a previously executed alelivered proxy.

Only shareholders of record at the close of businesFebruary 7, 1997 are entitled to notice oftandbte at the Annual Meeting. As of
February 7, 1997, there were 11,850,555 shareswindn Stock issued and outstanding, each of wkielntitled to one vote. Unless
otherwise noted in this proxy statement, all mattercome before the meeting that are listed irN\ibice of Meeting require, to be adopted,
the affirmative vote of a majority of those sham@gsent in person or by proxy and voting at theavwat Meeting, assuming that a quorum is
present. Abstentions will be considered as presenivill not be considered as votes in favor of amtter; broker non-votes will not be
considered as present for the matter as to whielsitares are not voted. This proxy statement andtthched form of proxy are first being
sent or given to shareholders on or about Febriarg997.



OWNERSHIP OF COMMON

STOCK BY DIRECTORS, NOMINEES,
OFFICERS AND CERTAIN BENEFICIAL OWNERS

To the best knowledge of the Company based onrirdton filed with the Securities and Exchange Cossion and the Company's stock
records, the following table sets forth the benafiownership of the Company's Common Stock asexfdinber 31, 1996, by (i) beneficial
owners of more than five percent of the Compangsf@on Stock, (ii) each director,

(iii) each nominee for director, (iv) each execatfficer named in the summary compensation tadtléosth below, and (v) all directors and
executive officers of the Company as a group.

Name and Address Anmpunt and Nature of Per cent age
of Beneficial Oaner Beneficial Oanership(1) of C ass
Robert J. Bollo 7,500(2) *

1061 East | ndi ant own Road
Jupiter, FL 33477

VWalter M Fiederow cz 26, 125(2) (3) *
39 Painter Hill Road
Wbodbury, CT 06798

Joseph A, Fiorita, Jr. 13,925(2) *
146 Deer Hill Avenue
Danbury, CT 06810

Yuki o Tagawa 1, 590, 000(5) 13. 4%
Toppan Printing Co., Ltd.

2-2-7 Yaesu, Chuo-ku

Tokyo, Japan 104

Constantine S. Macricostas 1,596, 459(2) (4) 13. 3%
1061 East | ndi ant own Road
Jupiter, FL 33477

Macri costas Partners, L.P. 1, 140, 000 9. 6%
1122 Bel Air
Al en, Texas 75013

Jeffrey P. Monan 76, 250( 2) *
1061 East | ndi ant own Road
Jupiter, FL 33477

Toppan Printing Co., Ltd. 1, 590, 000 13. 4%
1, Kanda | zum -cho

Chi yoda- ku

Tokyo, Japan 101

M chael J. Yonmmzzo 195, 609(2) (6) 1. 6%
1061 East | ndi ant own Road
Jupiter, FL 33477



Name and Address Anmpunt and Nature of Per cent age
of Beneficial Omner Beneficial Ownership(1l) of O ass

Directors and Executive 3, 505, 868(7) 28. 9%
O ficers as a group
(7 persons)

(1) Except as otherwise indicated, the named pdrasrthe sole voting and investment power witheesi the shares of the Company's
Common Stock set forth opposite such person's name.

(2) Includes shares of Common Stock subject takstptions exercisable as of March 1, 1997 as fatdvr. Bollo (7,500); Mr. Fiederowicz
(13,725); Mr. Fiorita (13,725); Mr. Macricostas §1828); Mr. Yomazzo (56,400); and Mr. Moonan (6900

(3) Includes 6,000 shares owned by the wife of Mederowicz and 1,375 shares owned by his childzserio which shares he disclaims
beneficial ownership.

(4) Includes 18,000 shares held by the wife of Macricostas as to which shares he disclaims baak@iwnership. Also includes 1,140,000
shares owned by Macricostas Partners, L.P., oflwiliic Macricostas is a limited partner and 25,30&res owned by the corporate general
partner of such partnership of which Mr. MacricesgPresident and Director and a significant dialder. Mr. Macricostas disclaims
ownership of those shares not represented by higiship interests.

(5) Includes 1,590,000 shares owned by ToppaniRgito., Ltd. of which Mr. Tagawa is a director,tasvhich shares Mr. Tagawa disclai
ownership.

(6) Also includes 31,000 shares held by the wif&of Yomazzo as to which shares he disclaims beifbwnership.
(7) Includes the shares listed in notes (2), @), (6) and (6), above.
ELECTION OF DIRECTORS

A board of five (5) directors is to be electedrat Annual Meeting. The names of, and certain infdrom with respect to, the nominees for
election as directors, to serve until the 1998 AaiiMieeting of Shareholders and until their successace elected and qualified, are set forth
below and were furnished to the Company by the nees.

If, for any reason, any of the nominees shall becomavailable for election, the individuals namethie enclosed proxy may exercise their
discretion to vote for any substitutes chosen leyBbard of Directors, unless the Board of Direcsirsuld decide to reduce the number of
directors to be elected at the Annual Meeting. Thenpany has no reason to believe that any nomiileberunable to serve as a director.
There are no family relationships between any thmscor executive officers of the Company.

Nominees to be Elected by the Shareholders

Di rector
Name and Age Si nce Position with the Conpany
VWalter M Fiederowicz(l)......... 1984 Director
(50 years)
Joseph A, Fiorita, Jr.(1)........ 1987 Director
(52 years)
Yukio Tagawa .................... 1997 Di rector

(59 years)



Di rector

Nane and Age Si nce Position with the Conpany
Constantine S. Macricostas....... 1974 Chai rman of the Board
(61 years) Chi ef Executive O ficer
M chael J. Yomazzo............... 1977 Presi dent
(54 years) Chi ef Operating Oficer
Director

(1) Member of the Audit Committee and the CompdaneaCommittee.
For the past five years, the principal occupatibaach nominee has been substantially as setifothie above table, except as follows:

Mr. Fiederowicz is a private investor and consultaéte served as chairman of Colonial Data Techrieto@orp., (a distributor of
telecommunications equipment) from August 1994 eardéhh 1996. From January 1991 until July 1994, he Wxarious positions, including
executive vice president and chairman and servelitestor of Conning and Company (the parent comdran investment firm). Mr.
Fiederowicz was chairman and director of Covenantudl Insurance Company, (a property and casuadtyrance company) from 1989 until
March 1993, and was president and chief execufiigeo of Covenant from 1989 until December 1992v€nant was placed in rehabilitati
by the Insurance Commissioner of the State of Cctimé in 1993 and subsequently liquidated as alre$ losses in connection with
insurance claims relating to Hurricane Andrew. Miederowicz also serves as a director of InteliDaehnologies Corporation (a providel
caller identification based telecommunications desj smart telephone and on- line electronics mébion services), Blau Marketing
Technologies, Inc. (a marketing firm) and First &ty Companies, Inc. (the parent of a broker-dealer)

Mr. Fiorita is a partner in Fiorita, Kornhaas anarvHouten, P.C., the independent certified puldmantants for the Company from May
1973 through October 1984.

Mr. Macricostas also serves as a director of Nutfederal Savings and Loan Association, of InteléDBechnologies Corporation (a provi
of caller identification based telecommunicatioesides, smart telephone and on-line electroniaximétion services) and The DIl Group,
Inc. (a provider of integrated electronic manufaciy products and services).

Mr. Tagawa has served as Vice Divisional ManagkctEonics Division of Toppan since June 1996 asmd ®irector of Toppan from June
1995. Prior to such dates, Mr. Tagawa served iaratitenagerial capacities with Toppan since Mar@11%oppan is a diversified
manufacturing company with operations in the pnigitand electronics industries (including photomasiaufacture) and had revenues in
excess of $11 billion during its last fiscal ye



Mr. Yomazzo has served as President since Jan@8d. Erom November 1990 until January 1994, heeskas Executive Vice President,
from July 1989 until November 1990, he served as@é/ice President - Finance and Planning andesit77, he has served as a Vice
President of the Company with responsibilities whitcluded finance, sales and marketing.

MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors met four times during theeéil year ended October 31, 1996. During fiscabl88ch director who served during
fiscal 1996 and is nominated for re-election ateshdt least 75% of the total number of meetingb®Board of Directors and of all
committees of the Board on which such director egrv

The Company has an Audit Committee and a Compems@bmmittee. The Audit Committee's functions inewecommending to the Board
of Directors the engagement of the Company's inudget certified public accountants, reviewing vatith accountants the plan for and
results of their auditing engagement and the indépece of such accountants. The Audit Committee tieee meetings during the fiscal y
ended October 31, 1996. The Compensation Comnsifigettions include establishing compensationHerdxecutive officers of the
Company and administration of the Company's stéghsp The Compensation Committee held four meetingimg the fiscal year ended
October 31, 1996. The Company does not have a rmiimincommittee.

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

Mr. Walter Fiederowicz serves as a member of thea@msation Committee of the Board of Directors hide served as a Director of the
Company since 1984 and as a member of the Compam&xmmittee since 1992. Both Messrs. Fiederowaitt Macricostas serve as
directors of InteliData Technologies Corporatiom{gliData") and have held such office with Intedia (or its predecessors) since 1985 and
1987, respectively. Mr. Fiederowicz also serveshenCompensation Committee of InteliData and seas@hairman of the predecessor of
InteliData until March 1996. Mr. Macricostas doed serve on the Compensation Committee of InteiDat

EXECUTIVE COMPENSATION

The following tables set forth certain compensapaid by the Company for services rendered durau @f the three fiscal years during the
period ended October 31, 1996 for each of the iddals who served as an executive officer of then@any during fiscal 199t



Summary Conpensation Tabl e

| Annual | Long- Term |

| Conpensation | Conpensation | A

[EEEEE R R | O her

| | | Awar ds | Conp-

| | | mmmmm | ensa-

| | | Restricted| Stock | tion
Nane/ Pri nci pal Position Year| Sal ary | Bonus | Stock | Options| (9$)

[ % | (% | (%) [ | (1)
"""""""""""""""" R N
Constantine S. Macricostas 1996| 322, 249| 322, 249| 0 | 50, 000 | 59, 750
Chi ef Executive O ficer 1995] 306, 859| 370, 635| 0 | 0| 59,620
and Director 1994| 295, 100| 421, 000| 452, 813(2) | 0| 2,715

N o
M chael J. Yomazzo 1996| 251, 836]| 251, 836| 0 | 35,000 | 44,262
Presi dent and Chi ef 1995] 239, 845] 303, 635| 0 | 0 | 44,620
Operating Oficer 1994| 230, 620| 357, 000| 452, 813(2) | 0| 2,757
Director | | | |

] o
Jeffrey P. Moonan 1996] 161, 550| 161, 550| 0 | 17,500 | 25,731
Seni or Vice President, 1995| 153, 835| 178, 242| 0 | 0| 27,588
General Counsel and 1994]| 147, 940] 195, 250]| 150, 938( 2) | 0] 2,919
Secretary | | | |

I I I I I

I I I I I
Robert J. Bollo 1996] 125, 954| 50, 000| 0 | 17,500 | 2,519
Vi ce President/Finance 1995| 119, 961| 50, 000| 0 | 0| 1,292
and Chi ef Financial 1994| - - - | - -
Oficer (3) I I I I I

| |

(1) Includes, in 1995 and 1996 for Messrs. Mact@®sYomazzo and Moonan, premiums paid on lifergasce policies owned by the
individual or their designee as to which the Conypsimall be entitled to be repaid unless the regspgeatdividual satisfies certain length of
service requirements. The amount of such premisras follows: Mr. Macricostas ($55,000); Mr. Yomaz$40,000); and Mr. Moonan
($22,500). The balance of the amounts shown repr@satching contributions by the Company pursuaithé Company's Savings and Profit
Sharing (401-k) Plan.

(2) Represents restricted stock awards grantedgliscal 1994 which vest equally over three (3rgebased on achievement of certain
performance goals. Messrs. Macricostas, Yomazzdveahan received 33,750, 33,750 and 11,250 restristock awards, respectively. The
value of the awards at the date of grant are inelican the above table. At fiscal 1996 year endsdfie Macricostas, Yomazzo and Moonan
still held 11,250, 11,250 and 3,750 restrictedlsteards which had a value at that time of $303,%$303,750 and $101,250, respectively.
Dividends earned on shares subject to the award&vioe subject to the terms of the awards and woatde paid if the award is not earned.
(3) Mr. Bollo became Vice President/Finance ande€CRinancial Officer in November 1994 and amouragifgo Mr. Bollo prior to fiscal

1995 are not reported in the above table.

The Company has agreed that if the employment &fSke Macricostas, Yomazzo or Moonan is terminateter certain conditions, such
officer will be entitled to continued salary anchiéts for one yeal



The Company maintains stock option plans whichvafior the grant of stock options and restricteatktawards to directors and executive
officers of the Company as well as other employddébe Company. The Company's stock option plansalgrovide for the issuance of
stock appreciation rights ("SAR's"). The followitables set forth information with respect to optipants to executive officers named in the
summary compensation table and with respect toomkercises and the value of options granteddb executive officers of the Company.

OPTI ON GRANTS I N LAST FI SCAL YEAR

| Pot ent i al
| Real i zabl e Val ue
| at Assuned

I ndi vi dual G ants | Annual Rates of
| Stock Price
| Appreci ation for
| Option Term (a)

| Number | % of | | | |
| of |  Total | | | |
| Securi- | Options | Exer- | | |
| ties | Ganted | cise | | |
Narme | Under- | to | or | | |
| lying | Enpl oyees| Base |Expira-| |
| Options |in Fiscal| Price | tion | |
| Ganted | Year | $/Sh. | Date | 9% ($) | 10% (9)
S eeeeneee |-mmees |-mmees |-mm-e- |----e- |-mmmemees |-mmeeees
Constantine | | | |
Macricostas | 50,000 | 10.6 | 25.00 |8/21/06]| 786,118| 1,992,178
PR |--mmees |-mmees |----e- |-mm-e- |-mmme e |--mmemmes
M chael J | | | | | |
Yomezzo | 35,000 | 7.4 | 25.00 |8/21/06| 550, 283| 1,394,525
S [EEREREEES [EEEEREEEE |------- |- |- [EEREEEEEEE
Jeffrey P. | | | | | |
Moonan | 17,500 | 3.7 | 25.00 |8/21/06]| 275, 141] 697, 262
R [EEEEREEES [EEREREEES |- |- |- EERREEEEEE
Robert J. | | | | | |
Bol | o | 17,500 | 3.7 | 25.00 |8/21/06]| 275, 141] 697, 262
TR |--mmees |-mmees |----e- |-mm-e- |-mmmme e |-mmemees
Al Stock- | | | | | |
hol ders(b) | NA | NA | NA | NA |185,757,046|470,773,583

The option exercise price was equal to the marke¢ pf a share of common stock on the date oftgaad all options vest ratably in
installments over a period of four (4) years.

(a) No gain to the optionees is possible withoydrapiation in the stock price which will benefit shareholders commensurately. The dollar
amounts under these columns are the result oflasilwos at the 5% and 10% assumption rates sdth$EC and, therefore, are not intended
to forecast possible future appreciation of the Gany's stock price or to establish any presentevafuhe options.

(b) Based on 11,816,606 shares outstanding, th@sppate number of shares outstanding on the dajeant.



and Fiscal Year-End Option Val ues

| | | Nunber of |
| | | Securities | Val ue of
| | | Underlying | Unexercised
| Shares | | Unexercised | in-the-noney
| Acquired | | Options at | Options at
| on | Val ue | Fiscal Year | Fiscal Year
Narme | Exercise | Realized | End | End
I 1 (9 e | oo
| | | Exercisable/ | Exercisable/
| | | Unexercisable | Unexercisable
oo |- |- R EEREEEEEE |-
Const anti ne | 94,372 |1,667,270 | 145,628/ | 3,190, 762/
Macri cost as | | | 50,000 | 100, 000
T |- |- |- |-
M chael J. | 3,600 | 57,600 | 51, 900/ | 1,063,237/
Yomazzo | | | 39,500 | 157, 750
DR |-mmmeees |-mmeeees R RDRRREEEE, |-mmmemeoee e
Jeffrey P. | -0- | -0- | 62,187/ | 1,329,299/
Moonan | | | 20,313 | 89, 854
R |- |- R REEEEEE |-
Robert J. | -0- | -0- | 7, 500/ | 91, 253/
Bol | o | | | 25,000 | 126, 253

DIRECTORS' COMPENSATION

A fee of $1,500 for each directors' meeting attendgayable to directors who are not also empleyée¢he Company. The Chairman and
other members of the Compensation and Audit Coresstalso receive a fee of $5,000 and $2,500, risgplyc per year, for service on each
such committee.

During fiscal 1996, the Company retained JosephitRias a consultant to perform certain accourding tax services. Fees paid to Mr. Fic
in this capacity aggregated $46,000.

CERTAIN TRANSACTIONS

The Company continues to lease a building at ones ofianufacturing facilities and a contiguous paaf land from entities controlled by
Constantine S. Macricostas. The rent paid to thesites for the fiscal year ended October 31, 1886 $135,328.

Financing for construction of such leased buildimgl certain equipment was provided through thedfaledustrial development bonds isst
by the Connecticut Development Authority (the "CDAAs lessee, the Company was obligated to sergaasantor of certain of the bonds
issued by the CDA. As of October 31, 1996 theresvmitstanding a total of approximately $546,00hdéistrial development bonds for
which the Company serves as guarar



The Company believes that the terms of the traimsectlescribed above with affiliated persons weréess favorable to the Company than
the Company could have obtained from non-affiligtadies.

The Company and Toppan have engaged in numerowsngngommercial transactions for the purchase alelaf raw materials and finished
goods at prices based upon competitive marketsritiee total amount of sales by the Company toamn fToppan aggregated approximately
$7,212,000 during fiscal 1996. The Company beligliese transactions are negotiated as arm's-léragtsactions and were no less favorable
to the Company than the Company could have obtdied non-affiliated parties. The Company and Tappkso entered into an agreement
whereby the companies share certain technology.

COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Directas established during fiscal 1992 and is resplenfor the establishment of
executive compensation and administration of then@any's stock plans.

The Committee's philosophy is that executive corspgan must be competitive with other comparablglegers to insure that qualified
employees can be attracted and retained and gn&@dmpany's compensation practices should prowitkntives and rewards for achieving
exceeding company goals and for creating a retuthe Company's shareholders. The Committee usss ¢omponents to achieve these
goals: base salary, bonuses and stock based awards.

The Committee evaluates and establishes base $avafg in light of economic conditions and companis to other similarly situated
companies. Bonuses, if any, are dependent upohjecsive evaluation of the Company's performanakashievement of its financial and
other goals during the relevant period. Stock aoytiand restricted stock awards, which the Compiems@ommittee believes provide a str
link between executive compensation and sharehoédem, are used to provide long-term incentivlsctv are based on shareholder return.

While Section 162(m) of the Internal Revenue Cahét$ the deductibility of certain compensation éxcess of $1,000,000 per year) paid by
the Company to named executive officers unlessicefbrmal requirements are satisfied, the Committelieves that its ability to
subjectively evaluate executive officer performaiscan important part of its function and its alilio provide incentives. Additionally,
compensation to the named executive officers teteiitally not exceeded deductibility limits undeis Section. Accordingly, the Committ
has not pursued adoption of compensation programshveomply with such Section although the Commaittentinues to consider the
advisability of such adoption.

In establishing compensation levels for the exeeutifficers of the Company, the Committee in 198@sidered compensation at companies
in the electronics industries with similar levefssales and capital. The companies considered mareecessarily the same as those included
in the performance chart below due to the diffeecincthe size of the companies considered. The Qteeradjusted executive compensation
in connection with this review. Generally, the Coittee believes that its expectation of performafinom the Company and its executive
officers should allow executive compensation tbviathin the median to 75th percentile of compeisaat this comparison group. Since that
time, salary adjustments for the executive offideage been in accordance with the salary adjustimatgets for the Company's other
employees. The Committee believes that its threegpgroach provides reasonable compensation textbeutive which is aligned with the
Company's needs and results and balances bothesttbloni-term goals



Mr. Macricostas' compensation for 1996 was deteechimased on this analysis. Mr. Macricostas' baseysaas adjusted in 1996 in
accordance with the salary budget for other em@sy# the Company. The Committee also approvegdiment of a bonus to Mr.
Macricostas based on its subjective evaluationoéfforts during fiscal 1996 and of the Compamgsformance during the year. Prominent
factors in this determination were the Companyiktalto recognize record levels of sales, earniagd other performance criteria during the
year and to successfully achieve its goal of ingirgpits international presenc

The Committed also considered that its prior sto&&ed awards did not extend beyond fiscal 1996yeantted Mr. Macricostas additional
stock options to maintain the long-term componémti® compensation.

The compensation for the other executive officeas determined based on the same factors usedetonite¢ Mr. Macricostas' compensati
Respectfully submitted,
Joseph A. Fiorita, Jr.

Walter M. Fiederowic:



PERFORMANCE GRAPH

The following graph compares the yearly percentdgaige at October 31 of the indicated year in thia@any's cumulative total shareholder
return on its common stock with the cumulative ltetereholder return on (i) securities traded enNIASDAQ market, and (ii) publicly
traded securities of companies which have indictitatlitheir business falls within Standard Inda$t@lassification (SIC) Code 367
(Electronic Components and Accessories). AltholighQompany believes this graph reflects favorahlyhe Company, it does not believe
that the comparison is necessarily useful in deténg the quality of the Company's performancenoestablishing executive compensation.

Comparison of Five-Year Cumulative Total Return Armgd?hotronics, Inc., NASDAQ Over-the-Counter Set@siand Publicly Traded
Companies with SIC Code 367
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RATIFICATION OF APPOINTMENT OF
INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Subject to ratification by the shareholders atAhaual Meeting, the Board of Directors has apparideloitte & Touche LLP to serve as the
independent certified public accountants for then@any for its fiscal year ending October 31, 199&loitte & Touche LLP has served as
Company's independent certified public accountsimise July 1991. Representatives of Deloitte & TautLP are expected to be present at
the Annual Meeting, will have the opportunity tokeaa statement, if they desire to do so, and wilabailable to respond to appropriate
guestions.

The affirmative vote of the majority of the votesstby the holders of the Company's Common Stoakisrproposal shall constitute
ratification of the appointment of Deloitte & TouehLP.

If the shareholders by the affirmative vote of garity of the Common Stock represented at the AhMeeting do not ratify the appointment
of Deloitte & Touche LLP, the selection of indepentcertified public accountants will be reconsédkeby the Board of Directors.

The Board of Directors recommends a vote FOR tlopgsal.
OTHER MATTERS

As of the date of this Proxy Statement, the Bodifdicectors knows of no matters which will be pretal for consideration at the Annual
Meeting other than the proposals set forth in Bhisxy Statement. If any other matters properly chafere the Annual Meeting, it is intenc
that the persons named in the proxy will act ipees thereof in accordance with their best judgment

SHAREHOLDER PROPOSALS

Shareholder proposals intended to be presenté 41998 Annual Meeting of Shareholders must beveddyy the Company no later than
October 13, 1997 and must meet certain eligibikyuirements of the Securities and Exchange ConnisBroposals may be mailed to
Photronics, Inc. to the attention of Jeffrey P. Mao, 1061 East Indiantown Road, Jupiter, Floridéir33

SOLICITATION OF PROXIES AND COST THEREOF

This proxy solicitation is being made by the Boafdirectors of the Company and the cost of suditisation of proxies will be borne by tt
Company. In addition to solicitation of the proxl®suse of the mails, employees of the Companyhawit extra remuneration, may solicit
proxies personally or by telephone or cable. Thea@any will reimburse brokerage firms, nomineestadians and fiduciaries for their out-
of- pocket expenses for forwarding proxy materialbeneficial owners and seeking instruction wébpect thereto.

By order of the Board of Directors Jeffrey P. Moor&ecretary February 12, 19



PROXY
Photronics, Inc.
1997 Annual Meeting of Shareholders

March 20, 1997

The undersigned hereby appoints Constantine S.ibdmstas, Michael J. Yomazzo and Jeffrey P. Moopamany one or more of them acting
in the absence of the others, with full power distitution, proxies for the undersigned, to votéhat1997 Annual Meeting of Shareholder:
Photronics, Inc. to be held at 2:00 p.m. on Mar@h1®97 at The Omni Richardson Hotel, 701 East QathjRoad, Richardson, Texas 750
and at any adjournment or adjournments thereofrdowpto the number of votes the undersigned migist and with all powers the
undersigned would possess if personally present.

1) To elect the following five (5) directors:
Walter M. Fiederowicz Yukio Tagawa Constantine Sddicostas Joseph A. Fiorita, Jr. Michael J. Yomazz
[1 FOR all nominees listed above (except as mat&etie contrary below).

[ ] Withhold authority to vote for all nomineestksl above.
INSTRUCTION: To withhold authority to vote for amydividual nominee, print that nominee's name below

2) To ratify the appointment of Deloitte & TouchkR as the independent certified public accountahtee Company for the fiscal year
ending October 31,1997.

[]FOR [] AGAINST [] ABSTAIN
3) To transact such other business as may propenhe before the meeting or any adjournments thereof
(Please date and sign proxy card on other side)
THIS PROXY CARD IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The shares represented by this proxy card willdteds(or not voted) on Items 1 and 2, as directethé shareholder, but if no direction is
indicated, will be voted FOR each thereof. The nganaent recommends a vote FOR each of the proposals.

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

Signature(s)

Signature(s)

Dated:

Please mark, sign, date and return the proxy csirdjuhe enclosed

envelope.

End of Filing
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