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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended October 30, 2011
OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from ___ to__

Commission file number0-15451

PHOTROMICS

PHOTRONICS, INC.

(Exact name of registrant as specified in its cbgrt

Connecticut 06-0854886
(State or other jurisdictioiof incorporation or organization (IRS Employeldentification Number

15 Secor Road, Brookfield, Connecticut 06804
(Address of principal executive offices and zipejod

(203) 775-9000
(Registrant's telephone number, including area ¢ode

Securities registered pursuant to Section 12(ihefAct: Common Stock, $0.01 par value per share - NASDAQ Gbal Select Market
Securities registered pursuant to Section 12(ghefAct:None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405coB#turities Act.
YesO No

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®acl5(d) of the Act.
YesO No

Indicate by check mark whether the registrant @ filed all reports required to be filed by Seetk® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstebrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for the past 90 days.

YesxX] NoO

Indicate by check mark whether the registrant n@snstted electronically and posted on its corpokélib site, if any, every Interactive Data
File required to be submitted and posted purswaRute 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

YesxX] NoO

Indicate by check mark if disclosure of delinquftlets pursuant to Item 405 of Regulation S-K i oontained herein, and will not be contained,
to the best of registrant's knowledge in definiprexy or information statements incorporated Hgnence in Part 1l of this Form 10-K or any
amendment to this Form 10-KI

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer noa-accelerated filer. See definition of
"accelerated filer and large accelerated filerRire 12b-2 of the Exchange Act.
Large Accelerated Fildd Accelerated FileixI Non-Accelerated FileEd Smaller Reporting Compariy

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExgje Act).
YesO No

As of May 1, 2011, which was the last businessafaie registrant's most recently completed sedisedl quarter, the aggregate market value
of the shares of the registrant's common stock Ixgldon-affiliates was approximately $494,018,08&8sed upon the closing price of $8.73 per
share as reported by the NASDAQ Global Select Maskehat date).

As of December 31, 2011, 60,194,533 shares ofdfjstrant's common stock were outstanding.
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Forward-Looking Statements

The Private Securities Litigation Reform Act of B98rovides a "safe harbor" for forward-looking staents made by or on behalf of Photronics, Inc.
("Photronics” or the "Company"). These statemergsased on management's beliefs, as well as aisasymade by, and information currently availaiole
management. Forward-looking statements may beifhby words like "expect”, "anticipate”, "beliey; "plan”, "projects", and similar expressionstlu
negative of such terms, or other comparable tertogyo All forward-looking statements involve riskad uncertainties that are difficult to predictperticular,
any statement contained in this annual report amFd-K, in press releases, written statementetler documents filed with the Securities and Erglea
Commission, or in the Company's communicationsdisclussions with investors and analysts in the aboourse of business through meetings, phone, calls
conference calls, regarding the consummation andftie of future acquisitions, expectations withgect to future sales, financial performance, dpera
efficiencies, or product expansion, are subje&nmwn and unknown risks, uncertainties, and coetireies, many of which are beyond the control ofCbenpany
These factors may cause actual results, performaneehievements to differ materially from antatigd results, performance, or achievements exgtesse
implied by such forward-looking statements. Factbet might affect such forwarndoking statements include, but are not limitedowerall economic and busine
conditions; economic and political conditions iteimational markets; the demand for the Compangdyzts; competitive factors in the industries gedgraphic
markets in which the Company competes; changesdierél, state and international tax requirementdy@ding tax rate changes, new tax laws and reuesethw
interpretations); interest rate fluctuations artteotcapital market conditions, including changethexmarket price of the Company's common stoaleigo
currency exchange rate fluctuations; changes imiglogy; the timing, impact, and other uncertamté future acquisitions; the seasonal and cychedalire of the
semiconductor and flat panel display industriesnaggment changes; damage or destruction to the &uoyigfacilities or the facilities of its customerssupplier:
by natural disasters, labor strikes, political styrer terrorist activity; the ability of the Commpato (i) place new equipment in service on a tintedsis; (ii) obtain
additional financing; (iii) achieve anticipated sygies and other cost savings in connection wittuesitions and productivity programs; (iv) fullyilize its tools;
(v) achieve desired yields, pricing, product mixgdanarket acceptance of its products and (vi) alitaecessary export licenses. Any forward-lookirageshents
should be considered in light of these factors.okdingly, there is no assurance that the Compaxyectations will be realized. The Company doesasstime
responsibility for the accuracy and completenedb@forward-looking statements and does not asamubligation to provide revisions to any forwdmdking
statements, except as otherwise required by sexsuaihd other applicable laws.




PART |
ITEM 1.BUSINESS
General

Photronics, Inc. is a Connecticut corporation, aigad in 1969. Its principal executive offices yeated at 15 Secor Road, Brookfield, ConnectiG&0a!,
telephone (203) 775-9000. Photronics, Inc. andlitssidiaries are collectively referred to hereirfiRisotronics" or the "Company". The Company's wiehisi
located at http://www.photronics.com. The Comparakes available, free of charge through its web#gennual reports on Form ¥-quarterly reports on For
10-Q, current reports on Form 8-K, and amendmentisdse reports filed or furnished pursuant to iBact3(a) or 15(d) of the Securities Exchange Act984 as
soon as reasonably practicable after such matenialelectronically filed or furnished to the Séibes and Exchange Commission. The information a@iowetd or
incorporated in the Company's website is not pittiese documents.

Photronics is one of the world's leading manufagtiof photomasks, which are high precision pheatolgic quartz plates containing microscopic imades o
electronic circuits. Photomasks are a key elenretite manufacture of semiconductors and flat pdisplays ("FPDs"), and are used as masters tofénaciscuit
patterns onto semiconductor wafers and flat panesdtsates during the fabrication of integrateduwitsc("ICs") and a variety of FPDs and, to a lessdent, other
types of electrical and optical components. The Gamy currently operates principally from eight mi@eturing facilities; two of which are located inf®pe, two
in Taiwan, one in Korea and three in the UnitedeStaln the first quarter of fiscal 2012 the Compaeeased the manufacturing of photomasks at itgapiore
facility.

Manufacturing Technology

The Company manufactures photomasks, which areasethsters to transfer circuit patterns onto semdiector wafers and flat panel substrates. The
photomasks are manufactured in accordance withitiesigns provided on a confidential basis by@eenpany's customers. IC and FPD photomask sets are
manufactured in layers, each having a distincepativhich is etched onto a different photomask. fEseilting series of photomasks is then used tgénthe
circuit patterns onto each successive layer ofdc®ductor wafer or flat panel substrate. Thedgbmanufacturing process for a photomask invotliesreceipt
and conversion of circuit design data to manufactupattern data. A lithography system then expdse<ircuit pattern onto the photomask blank. &kgosed
areas are developed and etched to produce thatmpatt the photomask. The photomask is then inegdot defects and conformity to the customer'sgahedata.
After any defects are repaired, the photomaskeared using a proprietary process, any requirditlpsl(protective translucent cellulose membrares)applied
and, after final inspection, the photomask is sbipf the customer.

The Company currently supports customers acrostutigpectrum of IC production and FPD technoledyy manufacturing photomasks using electron beam o
optical (laser-based) technologies. Electron beaghiaser-based systems are the predominant tedieslosed for photomask manufacturing. These tdopies
are capable of producing the finer line resoluttighter overlay and larger die size for the larged more complex circuits currently being desigitgdctron beal
and laser generated photomasks can be used withdkeadvanced processing techniques to produaaaeadvanced semiconductors and FPDs for use in a
array of products. However, in the case of IC pobidm, electron beam technologies fabricate thgelanajority of critical layer photomasks. End maskserved
with IC photomasks include devices used for micoopssors, memory, telecommunications and relatglitafions. The Company currently owns a number of
high-end and mature electron beam and laser-bgsgehss. Photomasks produced using laser-basedrsyate less expensive and less precise than those
manufactured on high-end electron beam systems.

The first several layers of photomasks are somatirequired to be delivered by the Company withih@drs from the time it receives customers' dedifa.
The ability to manufacture high quality photomaskthin short time periods is dependent upon rolpugtesses, geographic proximity to customers, iefftc
manufacturing methods, high production yield arghréquipment reliability. The Company works to mbese requirements by making significant investsien
research and development, manufacturing, and dat@gsing systems, and by utilizing statisticacpss control methods to optimize the manufactypiogess
and reduce cycle times.




Quality control is an integral part of the photokasanufacturing process. Photomasks are manufacitemperature, humidity, and particulate comgabl
clean rooms because of the high level of precigioality and manufacturing yield required. Eachtphmask is inspected several times during the matwfag
process to ensure compliance with customer spatiifitcs. The Company continues to make substantiakiments in equipment to inspect and repair phass
to ensure that customer specifications are met.

The majority of IC photomasks produced for the semductor industry employ geometries of 65 nanorseielarger. At these geometries, the Company can
produce full lines of photomasks and there is gaoificant technology employed by the Company's cetibgrs that is not also available to the Compdrhe
Company is also capable of producing full linepbétomasks for high-end IC and FPD applicationshéncase of ICs, this includes photomasks at atwlhbthe
45 nanometer technology node and, for FPDs, atbnue the Generation 8 technology node and actateboorganic light-emitting diode (AMOLED) display
screens. The Company has access to technologyatahter qualified manufacturing capability thabal it to compete in high-end markets, serving bGtland
FPD applications.

Sales and Marketing

The market for photomasks primarily consists of dstit and international semiconductor and FPD natufers and designers, including a limited nunadber
manufacturers who have the capability to internalpnufacture photomasks. Photomasks are manufddiyrimdependent merchant manufacturers like
Photronics, and by semiconductor and FPD manuferstihat produce photomasks exclusively for thein ase (captive manufacturers). Since the mid-1980s
there has been a strong trend in Asia, Europe amthMmerica towards the divesture or closing gfttae photomask operations by semiconductor marwrfers
and an increase in the share of the market seryé@ulependent manufacturers. This trend has beeerdby the increased complexity and cost of capita
equipment used in manufacturing photomasks.

Generally, the Company and each of its customegagmin a qualification and correlation proces®tzethe Company becomes an approved supplier.
Thereafter, the Company typically negotiates pggdarameters for a customer's orders based onthenger's specifications. Some prices may remagffect for
an extended period of time. In some instancesCtimapany enters into sales arrangements with arrstagheling that, as long as the Company's perforeanc
competitive, the Company will receive a specifiedgentage of that customer's photomask requirements

The Company conducts its sales and marketing gesvprimarily through a staff of full-time salesrponnel and customer service representatives wanlo w
closely with the Company's management and techp&alonnel. In addition to the sales personndleatCiompany's manufacturing facilities, the Complaay
sales offices throughout the United States, EuespabAsia.

The Company supports international customers thrdaggh its domestic and international facilitiekeTCompany considers its presence in internatimaakets
to be an important factor in attracting new custanproviding global solutions to its customersnimiizing delivery time, and serving customers thidize
manufacturing foundries outside of the United Stapeincipally in Asia. See Note 17 to the Compsamgnsolidated financial statements for the amotinet sale
and long-lived assets attributable to each of tam@any's geographic areas of operations.

Customers

The Company primarily sells its products to leadiegriconductor and FPD manufacturers. The Compéargast customers (listed alphabetically) durimg t
fiscal year ended October 30, 2011 (“fiscal 201d€)uded the following:

ASML Holding N.V. LG Electronics, Inc

AU Optronics Corp Magnachip Semiconduct

Dongbu HiTek Co. Ltd Nanya Technology Corporatic

Freescale Semiconductor, Novatek Microelectronics Corp., Lt

Global Foundries, Inc Samsung Electronics Co., Li

HannStar Display Cory ST Microelectronics, Inc

Hynix Semiconductor, Inc Systems on Silicon Manufacturing Co. Pte. |
IM Flash Technologies, LL¢ Texas Instruments Incorporat

Inotera Memories, Inc TriQuint Semiconductor, Inc

Jenoptik AG United Microelectronics Corg




During fiscal 2011, the Company sold its productd services to approximately 600 customers. SamEtlswronics Co., Ltd. accounted for approxima@®o
of the Company's net sales in fiscal 2011 and 1B#eoCompany's net sales in fiscal 2010 and 2088 included sales of both IC and FPD photomagks.
Company's five largest customers, in the aggregatmunted for approximately 45%, 39% and 42% oBakes in fiscal 2011, 2010 and 2009, respectively
significant decrease in the amount of sales todadniyese customers could have a material advefset @i the financial performance and businessgaats of the
Company.

Seasonality

The Company's quarterly revenues can be affectédebgeasonal purchasing of its customers. The @oynis typically impacted during its first quartsr the
North American and European holiday periods, asesonstomers reduce their effective workdays andrsrduring this period. Additionally, the Compamnde
impacted during its first or second fiscal quakigithe Asian New Year holiday period, which alsoymeduce customer orders.

Research and Development

The Company conducts its primary research and dpwegnt activities for IC photomasks at its MP Masgichnology Center, LLC ("MP Mask"), a joint venture
with Micron Technology, Inc. (“Micron”) located iBoise, Idaho, at PK, Ltd. (“PKL"), its subsidiany Korea, and at Photronics Semiconductor Mask Catjmm
(“PSMC"), one of its subsidiaries in Taiwan, and F*D photomasks at PKL, and in site-specific reseand development programs to support strategic
customers. These research and development progwadnesctivities are designed to advance the Compéaadership in technology and manufacturing efficy.
The Company also conducts application orientedarebeand development activities to support theyesdbption of new photomask or supporting datasardice
technology into the customers' applications. Culyenesearch and development photomask activitieCs are focused on 32 nanometer node and belod/for
FPDs on Generation 8 and higher and AMOLED techyol@he Company believes these core competenclesomtinue to be a critical part of semiconducioc
FPD manufacturing, as optical lithography contintgescale device capabilities at and below 45 natenand at and above Generation 8. The Company has
incurred research and development expenses o5filion, $14.9 million and $15.4 million in fist2011, 2010 and 2009, respectively. The Compaitig\zs
that it owns, controls, or licenses valuable pretary information that is necessary for its busiresit is presently conducted. This includes teteets as well as
patents. The Company believes that its intelleqiuaperty and trade secret know-how will continoidé important to its technical leadership in tle¢dfof
photomasks.

Patents and Trademarks

The Company has ownership interests in over 4@&&US. Patents, and over 40 registered pateothar parts of the world. The subject matter obéhpatent
which are registered in various countries, gengralates to the manufacture of IC photomasks ewute of photomasks to manufacture other prodiibts.
expiration dates of these patents range from 20 2D28. Additionally, pursuant to a technology fise agreement with Micron, the Company has acoesartain
technology of Micron and MP Mask. The Company &las a number of trademarks and trademark registsain the United States and in other countries.

While the Company believes that its intellectuaparty is, and will continue to be, important te tiompany's technical leadership in the field aftpmasks,
the Company's operations are not dependent onramindividual patent. The Company protects itslie¢eual property rights regarding products and
manufacturing processes by utilizing patents. The@any also relies on non-disclosure agreementsemitployees, customers and vendors to protect its
intellectual property and proprietary processes.




Materials, Supplies and Equipment

Raw materials used by the Company generally inchidle precision quartz plates (including large grtedes), which are used as photomask blanks, ptima
obtained from Japanese and Korean suppliers; leslland electronic grade chemicals, which are irsdte manufacturing process; and compacts, whieh a
durable plastic containers in which photomasksshieped. These materials are generally sourced $eraral suppliers. Although the Company is noedeent
on any one supplier for most of its raw materiglass blanks used for the production of certaim{ggd photomasks are only available from one sapplihe
Company believes that its utilization of a selaciup of strategic suppliers enables it to accessrtbst technologically advanced materials availablean
ongoing basis, the Company continues to considgitiadal supply sources.

The Company relies on a limited number of equipnseppliers to develop and supply the equipment irsédte photomask manufacturing process. Althoung
Company has been able to obtain equipment on dytipasis, an inability to obtain equipment whenuieed could adversely affect the Company's busiaess
results of operations.

The 2011 earthquake and tsunami that occurredoianJdid not have a significant impact on the Comg{saability to obtain raw materials or capital eguient.

Backlog

The first several layers of a set of photomasksfoircuit pattern are often required to be shippéhin 24 hours of receiving a customer's desi@eause of
the short period between order and shipment dateidlly from 1 day to 2 weeks) for a significaarhount of the Company's sales, the dollar amouatio&nt
backlog is not considered to be a reliable indicatduture sales volume.

International Operations

International saleswere approximately 69%, 71% and 72% of the Comgamgt sales in fiscal 2011, 2010 and 2009, respdytiThe Company believes that
ability to serve international markets require®ihave, among other things, a local presenceeimthrkets that it serves. This requires a significavestment in
financial, managerial, operational, and other resesi

Operations outside of the United States are suljdaherent risks, including fluctuations in exoba rates, political and economic conditions irious
countries, unexpected changes in regulatory reopgings, tariffs and other trade barriers, diffi@stin staffing and managing international operatidonger
accounts receivable collection cycles and potdptalverse tax consequences. These factors mayehanagerial adverse effect on the Company's aldity
generate sales outside of the United States adéioy resources where they could otherwise be tgstitkir greatest advantage and, consequently,ategrsely
affect its financial condition and results of opgemas. Note 17 of the notes to the Company's ciueseld financial statements reports net sales @mgtlived assets
by geographic region.

Competition

The photomask industry is highly competitive andstraf the Company's customers utilize multiple phwmisk suppliers. The Company's ability to compete
depends primarily upon the consistency of its potsliquality, timeliness of delivery, as well asoprg, technical capability and service, which @empany
believes are the principal factors consideredustomers in selecting their photomask suppliene. Company also believes that proximity to custenean
important factor in certain markets where cyclestifrom order to delivery is critical. A few competis have greater financial, technical, sales, etarg and other
resources than the Company. An inability to meesérequirements could adversely affect the Compdingncial condition, results of operations aadfcflows.
The Company believes that it is able to competectiffely because of its dedication to customerisenmvestment in state-of-the-art photomask emeipt and
facilities, and experienced technical employees.




The Company estimates that for the types of phostsa manufactures (IC and FPD) the size of thal tnarket (captive and merchant) is approximasa@yr
billion. Competitors include Compugraphics, Incaiippon Printing Co., Ltd., Hoya Corporation, $#ectronics Co. Ltd., Taiwan Mask Corporation, Tapp
Printing Co., Ltd. and Toppan Chungwha Electroiosporation. The Company also competes with serdiector manufacturers' captive photomask
manufacturing operations that supply photomaskénternal use and, in some instances, also foreateustomers and foundries. The Company expedtce
continued competition which, in the past, has tedressure to reduce prices. The Company beliénegressure to reduce prices has contributed tdgbrease in
the number of independent manufacturers, and exgech pressure to continue in the future.

Employees

As of October 30, 2011, the Company had approxilnat850 employees. The Company believes it offerapetitive compensation and other benefits and tha
its employee relations are good.

ITEM 1A.RISK FACTORS
The Company's dependency on the semiconductor indug which, as a whole, is volatile and could have aegative material impact on its business.

The Company sells substantially all of its photoksa® semiconductor designers, manufacturers amtfges, as well as to other high performance elaits
manufacturers. The Company believes that the derfmarqghotomasks depends primarily on design agtrather than sales volume from products using
photomask technologies. Consequently, an increasemiconductor or FPD sales does not necessasiljtrin a corresponding increase in photomasls shie
addition, the reduced use of customized ICs, aatémtuin design complexity, other changes in trehtelogy or methods of manufacturing or designing
semiconductors or a slowdown in the introductiomefv semiconductor or FPD designs could reduce dérfa photomasks even if the demand for
semiconductors and FPDs increases. Further, advamcdesign and production methods for semiconds@iod other high performance electronics couldced
the demand for photomasks. Historically, the semidewtor industry has been volatile, with sharpgutic downturns and slowdowns. These downturns baea
characterized by, among other things, diminishedipct demand, excess production capacity and aeteteerosion of selling prices. The semiconduictdustry
experienced a downturn in fiscal 2008, which cargiththrough fiscal 2009, and had an adverse ingrattie Company's 2009 operating results.

The Company's results may suffer if either the t&BD photomask market does not grow or if the Camyps unable to serve these markets successfuiy.
Company believes that the demand for photomaskKsditr ICs and FPDs depends primarily on desigviactind, to a lesser extent, upon an increaskdn t
number of production facilities used to manufact@e or FPDs. As a result, an increase in IC or BRBIEs will not necessarily lead to a correspondiogease in
photomask sales. A slowdown in the developmente®f technologies for fabricating ICs or FPDs codduce the demand for related photomasks even if the
demand for ICs or FPDs increases.

The Company incurred a net loss in fiscal year 200&nd may incur future net losses.

The Company incurred a net loss of $41.9 milliofisoal 2009 due, in part, to the global recessind related severe downturn experienced by the
semiconductor industry that began in 2008. Thdasstincurred in fiscal year 2009 included sigrifit non-cash charges for restructurings and impaitsnof
longdived assets. The Company returned to profitabditgd had net income attributable to Photronics, dfi$16.2 million in fiscal 2011 and $23.9 milliam fiscal
2010, but cannot provide assurance that it willinotir future net losses.




The Company's quarterly operating results fluctuatesignificantly and may continue to do so in the futre.

The Company has experienced fluctuations in itstqug operating results and anticipates that glstiuations will continue and could intensify imetfuture.
Fluctuations in operating results may result imatitity in the prices of the Company's common staoK financial instruments linked to the valueh®f Company"
common stock. Operating results may fluctuate mesalt of many factors, including the size and igndf orders and shipments, the loss of significaistomers,
changes in product mix, the flow of customer des@aases, technological change, fluctuations inufecturing yields, competition and general ecormomi
conditions. The Company operates in a high fixest eavironment and should its revenues and astgatibn decrease, its operating margins coulechégatively
impacted.

The Company's customers generally order photom@sles as-needed basis, and substantially all o€tmpany's net sales in any quarter are dependent o
orders received during that quarter. Since the Compperates with little backlog and the rate af weders may vary significantly from quarter-to-cpea, the
Company's capital expenditures and, to some ex¢gpense levels are based primarily on sales fstec@onsequently, if anticipated sales in anytguao not
occur when expected, capital expenditures and eseplewels could be disproportionately high, andGbenpany's operating results would be adversegcedtl.
Due to the foregoing factors, the Company beliglias quarter-to-quarter comparisons of its opegatésults are not necessarily meaningful and trese
comparisons cannot be relied upon as indicatofstofe performance. In addition, in future quarttrs Company's operating results could be below the
expectations of public market analysts and invesidrich, in turn, could materially adversely affded market price of the Company's common stock.

The photomask industry is subject to rapid technolgical change and the Company might fail to remain@mpetitive, which could have a material adverse
effect on the Company's business and results of apdions.

The photomask industry has been, and is expecteohtinue to be, characterized by technologicahgkaand evolving industry standards. In order toaia
competitive, the Company will be required to contitly anticipate, respond to and utilize changghhologies of increasing complexity in both traxdtial and
emerging markets that it serves. In particular,Goenpany believes that, as semiconductor geometniesnue to become smaller and FPDs become larigier
improved performance, it will be required to marutifee increasingly complex photomasks. Additionalhe demand for photomasks has been, and cotifet in
future be, adversely affected by changes in serdiectior and high performance electronics fabricatimihods that affect the type or quantity of phaieks
utilized, such as changes in semiconductor dentaatdavor field programmable gate arrays and odkeericonductor designs that replace applicationipdCs.
Furthermore, increased market acceptance of attieemaethods of transferring IC designs onto semic@tor wafers could reduce or eliminate the need f
photomasks in the production of semiconductorsofdte end of fiscal 2011, one alternative mettdiict-write lithography, has not been proven tabe
commercially viable alternative to photomasks,tas ¢onsidered to be too slow for high volume semductor wafer production. However, should dinedte or
any other alternative method of transferring ICigies to semiconductor wafers without the use oftpimasks achieve market acceptance, the Comparsiiselss
and results of operations would be materially askigraffected. If the Company is unable to antigpeespond to or utilize these or other technalaigthanges,
due to resource, technological or other constraitstdusiness and results of operations could denally adversely affected.

The Company's operations will continue to require sbstantial capital expenditures, for which it may ke unable to obtain funding.

The manufacture of photomasks requires substantiastments in high-end manufacturing capabilitgxdsting and new facilities. The Company expeloéd it
will be required to continue to make substantiglitzd expenditures to meet the technological dersaridts customers and to position itself for fetgrowth. The
Company's capital expenditure payments for fis@al22are expected to be in the range of $60 mitiioH80 million, of which $19 million was in accosmayable
and accrued liabilities as of October 30, 2011. Thenpany cannot provide assurance that it willlide &g obtain the additional capital required todtits
operations on reasonable terms, if at all, or éimytsuch inability will not have a material advee$ect on its business and results of operations.




The Company's agreements with Micron have severaisks; should either company not comply or executender these agreements it could significantly
disrupt the Company's business and technological #eities, which could have a material adverse effe@n the Company's operations or cash flows.

On May 5, 2006, Photronics and Micron entered @&njoint venture known as MP Mask. The joint ventdegelops and produces photomasks for leading-edge
and advanced next generation semiconductors. A®ptre formation of the joint venture, Micron adhuted its existing photomask technology centeated at
its Boise, ldaho, headquarters to MP Mask and Bhats paid Micron $135 million in exchange for a9®% interest in MP Mask, a license for photomask
technology of Micron and certain supply agreeme®itsce the formation of the joint venture, the Camphas, through October 30, 2011, made contribstio
MP Mask of approximately $25 million and receiveturns of investments of $10 million.

MP Mask is governed by a Board of Managers, appdiby Micron and the Company. Since MP Mask's itioepMicron, as a result of its majority ownership
has had greater voting power, if necessary, withihMask’s Board of Managers. The number of managep®inted by each party is subject to change as
ownership interests change. Under the MP Mask jenture operating agreement, the Company maydéresl to make additional capital contributiongfte
joint venture up to the maximum amount definechia dperating agreement. During fiscal 2011, the @amg made additional capital contributions of $1
million to the MP Mask joint venture, primarily etbd to capital calls requested by the joint ventur

On May 19, 2009, the Company's capital lease agraemith Micron for the Company's state-of-therehoFab facility ("U.S. nanoFab") in Boise, Idatvas
canceled, at which time Photronics and Micron agjteeenter into a new lease agreement for the haBoFab building. Under provisions of the new lease
agreement, quarterly lease payments were redunetgdse term was extended, and ownership of tigepy will not transfer to the Company at the efithe
lease term. As a result of the new lease agreeitien€ompany reduced its lease obligations andahging value of its assets under capital leages b
approximately $28 million. The Company paid theskeabligation in full with a portion of the net peeds of the March 2011 issuance of its 3.25% atible
senior notes.

The failure of Photronics or Micron to comply oreexite under any of these agreements, capitalizeeouse of existing technology or further develop
technology could result in a significant disruptiorthe Company's business and technological &ieyiand could adversely affect the Company'saijmers and
cash flows.

The Company has been dependent on sales to a lintiteumber of large customers; the loss of any of tlse customers or a significant reduction in ordersr€
these customers could have a material adverse effen its sales and results of operations.

Historically, the Company has sold a significarggmrtion of photomasks to a limited number of @ &PD manufacturers. During fiscal 2011, one custom
Samsung Electronics Co., Ltd., accounted for agprately 20% of the Company's net sales. The Conipdive largest customers, in the aggregate, adeduior
approximately 45%, 39% and 42% of net sales irafi2011, 2010, and 2009, respectively. None ofQbmpany's customers has entered into a signifloagt
term agreement with the Company requiring themutzipase the Company's products. The loss of aftigni customer or a significant reduction or delay
orders from any significant customer, (includinduetions or delays due to customer departures fem@nt buying patterns), or an unfavorable changearket,
economic, or competitive conditions in the semiagtdr or FPD industries, could have a material estveffect on the Company's financial performamzk a
business prospects. The consolidation of semicdndutanufacturers or an economic downturn in theisenductor industry may increase the likelihoodasing
a significant customer and also have an adversetefh the Company's financial performance andniessi prospects.




The Company depends on a small number of suppliefsr equipment and raw materials and, if the Companys suppliers do not deliver their products to it
the Company may be unable to deliver its productsatits customers, which could adversely affect itsusiness and results of operations.

The Company relies on a limited number of photomexgkipment manufacturers to develop and suppletugpment it uses. These equipment manufacturers
currently require lead times of up to twelve morthsonger between the order and the delivery afage photomask imaging and inspection equipmehé fhilure
of such manufacturers to develop or deliver sualipggent on a timely basis could have a materiakesty effect on the Company's business and redults o
operations. Further, the Company relies on equipmemufacturers to develop future generations afufecturing equipment to meet its requirementsaddition
the manufacturing equipment necessary to producaraed photomasks could become prohibitively expens

The Company uses high precision quartz photomasikb| pellicles, and electronic grade chemicaitsimanufacturing processes. There are a limitedbar o
suppliers of these raw materials and, for prodmatibcertain highend photomasks, there is only one available supplieose manufacturing facilities are locate
Japan. The Company has no long-term contracthiésupply of these raw materials. Any delays otityuaroblems in connection with significant raw tegals,
particularly photomask blanks, could cause delaytié shipments of photomasks, which could haveirnal adverse effect on the Company's businedsesult
operations. The fluctuation of foreign currency texege rates, with respect to prices of equipmethitraw materials used in manufacturing, could aeeha mate
adverse effect on the Company's business and sesfudperations.

The Company faces risks associated with the use sphisticated equipment and complex manufacturing cesses and technologies. The inability of the
Company to effectively utilize such equipment and grform such processes and technologies could havenaterial adverse effect on its business and resa
of operations.

The Company's complex manufacturing processesnethé use of expensive and technologically sojhigtd equipment and materials, and are continually
modified in an effort to improve manufacturing yieland product quality. Minute impurities, defemtother difficulties in the manufacturing process lower
manufacturing yields and make products unmarketdlideeover, manufacturing leading-edge photomasksare complex and time consuming than
manufacturing less advanced photomasks, and meytdedelays in the manufacturing of all levels hbfpmasks. The Company has, on occasion, expedence
manufacturing difficulties and capacity limitatiotiat have delayed the Company's ability to delpreducts within the time frames contracted foiitsy
customers. The Company cannot provide assuranté thil not experience these or other manufactgriifficulties, or be subject to increased costproductior
capacity constraints in the future, any of whichldaesult in a loss of customers or could othegwiave a material adverse effect on its businedsesults of
operations.

The Company's debt agreements limit its ability toobtain financing and may obligate the Company to rpay debt before its maturity.

Financial covenants related to the Company’s cffaditity include Total Leverage Ratio, a Minimurix€d Charge Ratio, and Minimum Unrestricted Cash
Balances. Existing covenant restrictions limit @@mpany's ability to obtain additional debt finargceand, should Photronics be unable to meet oneooe of
these covenants, its lenders may require the Coyrjparepay any outstanding balance prior to therakipn date of the agreements. The Company'styldli
comply with the financial and other covenants sndéebt agreements may be affected by worseningoetioror business conditions, or other events. Toe@any
cannot assure that additional sources of finangiogld be available to pay off any long-term borrogs, so as to avoid default. Should the Compafautteon
certain of its long-term borrowings, a cross defauduld occur on other long-term borrowings, unlesgended or waived.
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The Company's prior and future acquisitions may enail certain operational and financial risks.

The Company has made significant acquisitions tinout its history. The focus of the Company’s nresent significant acquisitions has been on inéngass
manufacturing presence in Asia, including its astjiain in 2000 of Precision Semiconductor Mask @oapion, a Taiwanese photomask manufacturer, a2
of PK Ltd., a Korean photomask manufacturer, argdeiasing its technology base through the MP Maisit je@nture between Photronics and Micron in 2006
Company may make additional acquisitions in tharit Acquisitions place significant demands onGeenpany's administrative, operational and financial
personnel and systems. Managing acquired operatimiagls numerous operational and financial rigkduding difficulties in the assimilation of acqged
operations, diversion of management's attentiom fother business concerns, managing assets inpheuiéographic regions, determining values of aequi
intangible assets and the potential loss of keyleyaes of acquired operations. Sales of acquiredatipns may decline following an acquisition, mararly if
there is an overlap of customers served by the @osnpnd the acquired operation, and these custdnagisition to another vendor in order to ensuse@nd
source of supply. Furthermore, the Company mayefeired to utilize its cash reserves and/or is®ye securities to fund future acquisitions, whichildchave a
dilutive effect on its earnings per share.

The Company's cash flow from operations and currenholdings of cash may not be adequate for its curre and long-term needs.

The Company's liquidity is highly dependent orsiéites volume and the timing of its capital expanés, (which can vary significantly from periodgeriod), a:
it operates in a high fixed cost environment. Deldeg on conditions in the semiconductor and FPDketar the Company's cash flows from operationscameni
holdings of cash may not be adequate to meet itemuand long-term needs for capital expenditurpsrations and debt repayments. Historically ertain years,
the Company has used external financing to funstimeeds. Due to conditions in the credit marlsetsie financing instruments used by the Companlyarpast
may not be currently available to it. Therefores @ompany cannot provide assurance that additemates of financing would be available to it omeeercially
favorable terms, if at all, should its cash requieats exceed its cash available from operatioristieg cash, and cash available under its credititia

The Company may fail to realize projected benefitselated to its fiscal 2012 restructuring in Singapee or, it may incur unforeseen charges related toray
other possible future facility closures or restructirings.

In order to lower its operating costs and incraesmanufacturing efficiencies, in December 2014 @ompany ceased the manufacture of photomastss at i
facility in Singapore. However, the Company caressture that this action will result in its realgithe projected benefits related to this restrilegurThe
Company also cannot provide assurance that thdiraatibe additional facility closures or othertresturings in the near or long-term, nor can #uae that it will
not incur significant charges, should there be addjitional future facility closures or restructgm

The Company operates in a highly competitive indusy; should the Company be unable to meet its custoens' requirements for product quality, timeliness
of delivery or technical capabilities, it could adersely affect the Company's sales.

The photomask industry is highly competitive, anostrof the Company's customers utilize more thanpghotomask supplier. The Company's competitors
include Compugraphics, Inc., Dai Nippon Printing.Qdd., Hoya Corporation, SK-Electronics Co., Lfflaiwan Mask Corporation, Toppan Printing Co.,.ladd
Toppan Chunghwa Electronics Corporation. The Compdso competes with semiconductor manufacturaggtive photomask manufacturing operations, some of
which market their photomask manufacturing serviossutside customers. The Company expects todacgnued competition from these and other supgplier
the future. Many of the Company's competitors hauestantially greater financial, technical, satearketing and other resources than it has. Alsenagroducing
smaller geometry photomasks, some of the Companypetitors may be able to more rapidly developdpce, and achieve higher manufacturing yields than
Company. The Company believes that consistencyaufyzt quality and timeliness of delivery, as vaslprice, technical capability, and service areptirecipal
factors considered by customers in selecting fteatomask suppliers. The Company's inability to itleese requirements could have a material adesfset on
its business and results of operations. In the pastpetition led to pressure to reduce prices jhite Company believes, contributed to the deereathe
number of independent photomask suppliers. Thisspre to reduce prices may continue in the future.
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The Company's substantial international operationsare subject to additional risks.

International saleswere approximately 69%, 71% and 72% of the Comgamst sales in fiscal 2011, 2010 and 2009, resmdgtiThe Company believes that
maintaining significant international operationguges it to have, among other things, a localgmes in the geographic markets that it suppliets fidguires
significant investments in financial, managerigemtional, and other resources. Since 1996, timep@oy has significantly expanded its operatioriaternational
markets by acquiring existing businesses in Eurapguiring majority equity interests in photomas&mfacturing operations in Korea and Taiwan antting a
new manufacturing facility for FPD photomasks invif@an. The Company, in order to enable it to optarits investments and other resources, closely toierihe
semiconductor and FPD manufacturing markets facatins of geographic movement and, in conjunctidth these efforts, continues to assess the locabf
its manufacturing facilities. These assessmentsnesylt in the opening or closing of facilities.

Operations outside of the United States are subjdoherent risks, including fluctuations in exobe rates, unstable political and economic conuiitio variou:
countries, unexpected changes in regulatory reqpgings, tariffs and other trade barriers, diffiestin staffing and managing international operatiéonger
accounts receivable payment cycles and potentaiierse tax consequences. These factors may haatedal adverse effect on the Company's abilityenerate
sales outside of the United States and, conseguentlits business and results of operations.

Changes in foreign currency exchange rates could rtexially, adversely affect the Company's results obperations, financial condition or cash flows.

The Company's financial statements are preparaddardance with accounting principals generallyepted in the United States of America (U.S. GAAR] a
are reported in U.S. dollars. The Company's inténal operations have transactions and balancesndi@ated in currencies other than the U.S. dotlamarily
the Korean won, New Taiwan dollar, Japanese yergapiore dollar, euro, and the pound sterling.dodi 2011, the Company recorded a net gain fromgdmin
foreign currency exchange rates of $0.4 millioitsrstatement of operations, while its net assetewncreased by $3.3 million as a result of thadtation of
foreign currency financial statements to U.S. dsellén the event of significant foreign currenaydiiuations, the Company's results of operationgial
condition or cash flows may be adversely affected.

The Company's business depends on managerial ancttical personnel, who are in great demand, and it®ability to attract and retain qualified
employees could adversely affect the Company's busiss and results of operations.

The Company's success depends, in part, upon keggesgal, engineering and technical personnel,edkas its ability to continue to attract and retadditiona
qualified personnel. The loss of certain key pensbeould have a material adverse effect upon traany's business and results of operations. Tdzrde no
assurance that the Company can retain its key neaiahgand technical employees, or that it caraattsimilar additional employees in the future.

The Company may be unable to enforce or defend itsvnership and use of proprietary technology, and té utilization of unprotected Company developed
technology by its competitors could adversely affé¢he Company's business, results of operations arfthancial position.

The Company believes that the success of its bssidepends more on its proprietary technology rinédion and processes, and knbaw than on its patents
trademarks. Much of its proprietary information aadhnology related to manufacturing processestipatented and may not be patentable. The Comgemyot
offer assurance that:

« it will be able to adequately protect its techngiog

« competitors will not independently develop simiiachnology; or

« international intellectual property laws will adedely protect its intellectual property rights.
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The Company may become the subject of infringerokiins or legal proceedings by third parties wihpect to current or future products or proceseg.
such claims, with or without merit, or litigatioa enforce or protect its intellectual property tgtor that require the Company to defend itsedfiregt claimed
infringements of the rights of others, could regul$ubstantial costs, diversion of resources,@oduct shipment delays or could force the Comgargnter into
royalty or license agreements, rather than disfingenerits of these claims. Any of the foregoingldchave a material adverse effect on the Compdmugmess,
results of operations and financial position.

The Company may be unprepared for changes to envirmmental laws and regulations and may incur liabilites arising from environmental matters.

The Company is subject to numerous environmented End regulations that impose various environnieotatrols on, among other things, the discharge of
pollutants into the air and water and the handlusg, storage, disposal and cleemef solid and hazardous wastes. Changes in theseand regulations may he
a material adverse effect on the Company's finhpaosition and results of operations. Any failusethe Company to adequately comply with these lamé
regulations could subject it to significant futdieilities.

In addition, these laws and regulations may impsan-up liabilities on current and former ownend aperators of real property as well as parties afange
for the disposal of hazardous substances at @fleitations owned or operated by others, withogdire to fault, so that these liabilities may bef@nd several
with other parties. In the past, the Company has levolved in remediation activities related ®ptoperties. The Company believes, based upoerdurr
information, that environmental liabilities relagimo these activities or other matters are not ri@t® its financial position or operations. Hoveeythere can be r
assurances that the Company will not incur any risdtenvironmental liabilities in the future.

The Company's production facilities could be damage or disrupted by a natural disaster or labor strike, either of which could adversely affect its finacial
position, results of operations and cash flows.

A major catastrophe, such as an earthquake or o#teral disaster, labor strike, or work stoppageng manufacturing facility of the Company, itppliers, or
its customers, could result in a prolonged intetioupof the Company’s business. A disruption resglfrom any one of these events could cause sigmf delays
in shipments of the Company's products and thedbsales and customers, which could have a magatigerse effect on the Company's financial posjtiesults
of operations, and cash flows. The Company's faslin Taiwan are located in a seismically actves.

The Company's sales can be impacted by the healtha stability of the general economy, which could agersely affect its results of operations and cash
flows.

Unfavorable general economic conditions in the WrSther countries in which the Company does tassirmay have the effect of reducing the demand for
photomasks. Economic downturns may lead to a deer@ademand for end products whose manufacturingegses involve the use of photomasks, which may
result in a reduction in new product design andettgyment by semiconductor manufacturers, and adlyeasfect the Company's results of operations cash
flows.

Additional taxes could adversely affect the Compariyg financial results.
The Company's tax filings are subjected to auditayauthorities in the various jurisdictions inialhit does business. These audits may resultsasssnents of
additional taxes that are subsequently resolveld thié authorities or through the courts. Curreritig, Company believes there are no outstandingsissats

whose resolution would result in a material advéirsencial result. However, the Company cannotrodigsurances that unasserted or potential futgesasients
would not have a material adverse effect on itarfaial condition or results of operations.
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The Company's business could be adversely impactég global or regional catastrophic events.

The Company's business could be adversely affégtedrrorist acts, major natural disasters, wideagroutbreaks of infectious diseases, or the caitbwe
escalation of wars, especially in the Asian regiohere the Company generates a significant podfats sales, and in Japan where it purchases ratemals and
capital equipment. Such events in the geograplgions in which the Company does business, includsaalations of political tensions and military Gpi®ns
within the Korean Peninsula, where a major portbthe Company's foreign operations are locatedidcbave material adverse impacts on its saleswe]icost
of raw materials, results of operations, cash flawd financial condition.

Technology failures or cyber security breaches codlhave a material adverse effect on the Company’erations.

The Company relies on information technology systémprocess, transmit, store, and protect eleictinformation. For example, a significant portiofithe
communications between the Company’s personneioriess, and suppliers depends on information tdolggoInformation technology systems of the Company
may be vulnerable to a variety of interruptions tluevents beyond its control including, but notited to, natural disasters, terrorist attackgdmunications
failures, computer viruses, hackers, and otherrggdssues. The Company has technology and infdomaecurity processes and disaster recovery [aplace
to mitigate our risk to these vulnerabilities. Haeg these measures may not be adequate to ehstieut operations will not be disrupted, shoulchsan event
occur.

Servicing the Company's debt requires a significanamount of cash, and the Company may not have suffent cash flow from its operations to pay its
indebtedness.

The Company's ability to make scheduled paymentiebf principal and interest or to refinance itdelotedness depends on its future performance, vidich
subject to economic, financial, competitive andeottactors beyond the Company's control. The Colyipdiusiness may not continue to generate sufficiash
flow from operations in the future to both servitsedebt and make necessary capital expenditurése Company is unable to generate such cash ftonay be
required to adopt one or more alternatives, sudebisg assets, restructuring debt or obtainingjtewhal equity capital on terms that may be onsrouhighly
dilutive. The Company's ability to refinance itsiébtedness will depend upon the conditions in épétal markets and the Company's financial condigibsuch
time. The Company may not be able to engage irpéittyese activities or engage in these activitieslesirable terms, which could result in a defanlits debt
obligations.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None
ITEM 2. DESCRIPTION OF PROPERTY

The following table presents certain informatiomatthe Company's photomask manufacturing fadlitie

Type of
Location Interest
Allen, Texas Owned
Boise, Idahc Leasec
Brookfield, Connecticu Owned
Bridgend, South Wale Leasec
Cheonan, Kore Owned
Dresden, Germar Leasec
Hsinchu, Taiwar Leasec
Singapore Leasec Q)
Taichung, Taiwal Owned 2)

(1) The Company ceased the manufacturing of phasémnat its Singapore facility in December 2011.

(2) The Company owns its manufacturing facilityTiaichung, however, it leases the related land.
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The Company believes that its existing manufactufatilities are suitable and adequate for its gmépurposes. The Company also leases variousaffitess.
The Company's administrative headquarters aredddatBrookfield, Connecticut, in a building thabivns.

ITEM 3. LEGAL PROCEEDINGS

The Company is subject to various claims that arighe ordinary course of business. The Compatig\es such claims, individually or in the aggregatill
not have a material effect on the business of thaiany.

ITEM 4. [Removed and reserved]
PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED SHAREHOLDERS' MATTERS

The Common Stock of the Company is traded on th6NAQ Global Select Market ("NASDAQ") under the syshBLAB. The table below shows the range of
high and low sale prices per share of each quimtdiscal years 2011 and 2010, as reported byNABDAQ Global Select Market.

High Low

Fiscal Year Ended October 30, 2011

Quarter Ended January 30, 2( $ 725 % 5.62

Quarter Ended May 1, 20: 10.1¢ 6.47

Quarter Ended July 31, 20. 10.13 7.4€

Quarter Ended October 30, 20 7.9¢ 4.5¢
Fiscal Year Ended October 31, 201(

Quarter Ended January 31, 2( $ 514 % 3.7z

Quarter Ended May 2, 20: 5.9¢ 3.52

Quarter Ended August 1, 20 5.64 4.02

Quarter Ended October 31, 20 6.8€ 3.8¢

On December 31, 2011, the closing sale price o€t@mon Stock per the NASDAQ Global Select Markas\6.08. Based on information available to the
Company, the Company believes it has approxim&g@0 shareholders.

The Company, to date, has not paid any cash didslen PLAB shares and, for the foreseeable fuantgcipates that earnings will continue to be retdifor
use in its business. Further, the Company's rengleredit facility precludes it from paying cashidends.

The information regarding the Company's equity cengation required to be disclosed by Item 201(djexulation S-K is incorporated by reference frawn t
Company's 2012 definitive Proxy Statement into It&2vof Part Il of this report.

In the second and third quarters of fiscal 2011Gbepany, in two separate transactions, acquiréd$8illion of its 5.5% convertible senior noteseixchange
for 5.2 million shares of its common stock, witfa& value of $45.7 million, and cash of $22.9 inifi (the note holders received 147.529 shares asid af $647
for each $1,000 note). The Company, in connectiith thiese transactions, recorded extinguishmese®sf $35.1 million, which included the write-off
deferred financing fees of $2.0 million. The losaes included in other income (expense) in the Comgs consolidated statements of operations.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data is deriveanfrthe Company's audited consolidated financiaéstants. The data should be read in conjunctioh thi
audited consolidated financial statements and rtbereto and other financial information includésegvhere in this Form 10-K (in thousands, exceptspare

amounts).

OPERATING DATA:
Net sales

Cost and expense
Cost of sale:
Selling, general and
administrative
Research and
developmen
Consolidation,
restructuring and
related credits
(charges
Impairment of long-
lived asset:
Impairment of goodwil
Gain on sale of facility
Operating income (los

Other income (expense
Debt extinguishment
loss
Interest expens

Investment and other
income (expense),
net

Income (loss) before
income tax (provision)
benefit

Income tax (provision)
benefit

Net income (loss

Net income attributable

noncontrolling interest (3,979

Net income (loss
attributable to
Photronics, Inc.

Earnings (loss) per shai

Basic
Diluted

Weighted-average
number of common
shares outstandin

Basic
Diluted

16

Year Ended
October 30, October 31, November 1, November 2, October 28,
2011 2010 2009 2008 2007
512,02( $ 425,55; $ 361,35: $ 422 ,54¢ $ 421,47¢
(375,801) (333,739 (304,28 (349,84) (321,959
(45,24() (42,38) (41,167) (55,167 (61,507
(15,507 (14,939 (15,429 (17,47% (17,300
- 4,97¢ (c) (23,55 (e) (510) (h) -
- - (1,459 (f) (66,879 (i) -
- - - (138,53 (j) -
- - 2,03¢ - 2,25¢
75,467 39,47 (12,49%) (205,85)) 22,96¢
(35,259 (a) - - - -
(7,25¢) (9,475 (22,40)) (11,879 (5,92¢)
2,94¢ (b) 2,55% (d) (2,208 (g) 5,56: 6,84+
35,89¢ 32,55¢ (37,109 (212,169 23,88
(15,697 (7,477 4,327 2,77¢ 3,17¢
20,20¢ (a)(b) 25,08 (c)(d) (41,427 (e)(H)(9) (209,39) (h)()(j) 27,06:
(1,160 (48%) (1,374 (2,539
16,22¢ (a)(b) $ 23,927 (c)(d) $ (41,910 (e)(N(9) $ (210,76H (h)()(G) $ 24,52
0.2¢ (a)(b) $ 0.45 (c)(d) $ 0.9) (e)NH(9) $ (5.0 MHOGH 3 0.5¢
0.2¢ (a)(b) $ 0.4% (c)(d) $ 0.97) (e)H(9) $ (5.0 G 3 0.5€
57,03( 53,43 43,21( 41,65¢ 41 ,53¢
58,45¢ 65,80: 43,21( 41,65¢ 51,28:




BALANCE SHEET DATA

As of
October 30, October 31, November 1, November 2, October 28,
2011 2010 2009 2008 2007
Working capital $ 209,30t $ 86,57 $ 89,54: $ 66,41¢ $ 96,60¢
Property, plant and equipment, | 368,68( 369,81 347,88t 436,52¢ 531,57¢
Total asset 817,85: 703,87¢ 663,65¢ 758,00 1,059,78I
Long-term debt 152,57° 78,85 112,13 202,97¢ 191,25:
Equity 559,75¢ 495,94 449,69t 432,39¢ 703,74¢

(@) Includes losses recorded in connection with tpissition of $35.4 million face amount of the Caanp’s 5.5% convertible senior notes, in exchang&®
million shares of its common stock and cash of $2aillion.

(b) Includes no-cash mar-to-market charge of $0.4 million net of tax in coni@etwith warrants issued to purchase the Com’s common stock
(c) Includes consolidation and restructuring credit$®0 million in connection with the closure of tBempany's Shanghai, China, facili
(d) Includes no-cash mar-to-market charge of $0.9 million net of tax in conmeiwith warrants issued to purchase the Compamytsmon stock

(e) Includes consolidation and restructuring charge®l®t6 million ($12.9 million net of tax) in conném with the closures of the Company's Shanghbin&
and Manchester, U.K., manufacturing faciliti

(f)  Includes impairment charge of $1.5 million ($1.1lio net of tax) related to the Company's Manceedt.K., manufacturing facility
() Includes no-cash mar-to-market charge of $0.3 million net of tax in conmeiwith warrants issued to purchase the Compamytsmon stock

(h)  Includes consolidation and restructuring chagfe®0.5 million ($0.4 million net of tax) in conngan with the closure of the Company's ManchedteK.,
manufacturing facility

0] Includes impairment charge of $66.9 million ($6MBlion net of tax) for certain lor-lived assets in Asia and Euroj

0] Includes impairment of goodwill charge of $138.3liom ($137.3 million net of tax)

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Results of Operations for the Years Ended October® 2011, October 31, 2010 and November 1, 2009

Overview

The Company sells substantially all of its photoksa® semiconductor designers and manufacturegsmamufacturers of FPDs. Photomask technologysis al
being applied to the fabrication of other higherfpenance electronic products such as photonicsta¥glectronic mechanical systems and certain reghoblogy
applications. Thus, the Company's selling cychkigistly interwoven with the development and releaaew semiconductor designs and flat panel agitios,
particularly as it relates to the semiconductoustdy's migration to more advanced design methaiesoand fabrication processes. The Company balithat the
demand for photomasks primarily depends on desigivity rather than sales volumes from products ufactured using photomask technologies. Conseguentl
an increase in semiconductor or FPD sales doesaueissarily result in a corresponding increaségignask sales. However, the reduced use of custoitCs,
reductions in design complexity, other changesiétechnology or methods of manufacturing or dés@eemiconductors, or a slowdown in the introducf
new semiconductor or FPD designs could reduce dérfmrphotomasks even if demand for semicondu@otsFPDs increases. Advances in semiconductor, FPC
and photomask design and semiconductor and FPugtiod methods could also reduce the demand fotophasks. Historically, the semiconductor industag h
been volatile, with sharp periodic downturns armhslowns. These downturns have been characterizeshiigng other things, diminished product demandegx
production capacity and accelerated erosion ofhgefirices. The semiconductor industry experieraceldwnturn in 2008 that continued into 2009, whield a
negative impact on the Company's 2009 operatingteed’he Company's 2009 operating results wereradgatively impacted by the global recession.
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The global semiconductor industry, including mollisplay devices, is driven by end markets whichehizeen closely tied to consumer driven applicatioin
high performance semiconductor devices including,not limited to, mobile communications and conipgisolutions. The Company is typically requiredutill
its customer orders within a short period of tim@metimes within 24 hours. This results in the Canyphaving a minimal level of backlog orders, tylliz one to
two weeks for IC photomasks and two to three wéek&PD photomasks. The Company cannot predictithieg of the industry's transition to volume pration
of next generation technology nodes or the timihigmand down cycles with precise accuracy, buelek that such transitions and cycles will corgiimto the
future, beneficially and adversely affecting itsimess, financial condition and operating result$he near term. The Company believes its abitityemain
successful in these environments is dependent itpachieving its goals of being a service andnetdgy leader and efficient solutions supplier, evhit believes
should enable it to continually reinvest in itslggbinfrastructure.

Since the recession that began in 2008, to soneaext has been increasingly difficult to obtakiegnal sources of financing to fund operationstifes
Company continues to face challenges in the cuaedtnear term that require it to continue to n&igaificant improvements in its competitivenesgahtinues tc
evaluate further cost reduction initiatives.

The Company is focused on improving its competitags by advancing its technology and reducing @slsin connection therewith, has invested in
manufacturing equipment to serve the hegtd market. In order to lower its operating cosis iacrease its manufacturing efficiencies, in 2689Company ceas
the manufacture of photomasks at its facilitieMenchester, U.K. and Shanghai, China, and, in Deeer2011 at its facility in Singapore.

As of December 2011 state-of-the-art productiorsEmiconductor masks is considered to be 45 naroraet lower for ICs and Generation 8 and above and
AMOLED display based process technologies for FRsvever, 65 nanometer and above geometries foicsaniLictors and Generation 7 and below process
technologies for FPDs constitute the majority ofigas currently being fabricated in volume. The @any expects 45 nanometer designs to continue t@ oo
wafer fabrication throughout fiscal 2012, and bedit is well positioned to service an increasinpme of this business as a result of its investsin
manufacturing processes and technology in the gtelgégons where its customers are located.

The photomask industry has been, and is expecteohtinue to be, characterized by technologicahgkaand evolving industry standards. In order toaia
competitive, the Company will be required to contitty anticipate, respond to, and utilize changehnologies. In particular, the Company believed, tas
semiconductor geometries continue to become smailigill be required to manufacture even more c@rmptically-enhanced reticles, including optical
proximity correction and phase-shift photomasksdifidnally, demand for photomasks has been, antddauhe future be, adversely affected by chariges
semiconductor and high performance electronicsdatbon methods that affect the type or quantitploétomasks used, such as changes in semicondistend
that favor field-programmable gate arrays and osleeniconductor designs that replace applicatioriipéCs. Furthermore, increased market acceptarfice
alternative methods of transferring circuit designto semiconductor wafers could reduce or elingiaé need for photomasks in the production of
semiconductors. As of the end of fiscal 2011, dterrative method, direct-write lithography, has heen proven to be a commercially viable alteueatd
photomasks, as it is considered too slow for higlume semiconductor wafer production, and the Cambeas not experienced a significant loss of reeeamia
result of this or other alternative semiconductesign methodologies. However, should direct-writamy other alternative method of transferring ESidns to
semiconductor wafers without the use of photomaskseve market acceptance, and the Company doesticipate, respond to, or utilize these or ottfemnging
technologies due to resource, technological orratbastraints, its business and results of operatimuld be materially adversely affected.
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Both revenues and costs have been affected byi¢heaised demand for high-end technology photontasksequire more advanced manufacturing capadsiliti
but generally command higher average selling piit8SPs"). The Company's capital expenditure paysaggregated approximately $188 million for theeéh
fiscal years ended October 30, 2011, resultinggniicant increases in operating expenses. The gzmy intends to continue to make the required imvests to
support the technological demands of its custormedsposition itself for future growth, and expezapital expenditure payments to be between $60omidnd
$80 million in fiscal 2012.

The manufacture of photomasks for use in fabrical®s and other related products built using comiplerphotomask-based process technologies hasdmean,
continues to be, capital intensive. The Compamgtgrated global manufacturing network, which cstssof eight manufacturing sites, and its employepsesent
a significant portion of its fixed operating costse. Should sales volumes decrease as a resuliecfease in design releases from the Companyeneess, the
Company may have excess or underutilized producidmacity that could significantly impact operatingrgins, or result in write-offs from asset impaénts.

The vast majority of photomask units produced Banigonductor manufacturers employ geometries af&@tometers or larger for ICs, and the vast majaffity
photomask units produced for FPD manufacturer&ameration 7 technologies or lower. At these gedagtthe Company can produce full lines of photsksa
and there is no significant technology employedisyCompany's competitors that is not availabliaéoCompany. Semiconductor fabrication also ocbetsw 6t
nanometer for ICs, and FPD fabrication also ocatiGeneration 8 and above.

In the first quarter of fiscal 2012 the Compaeased the manufacture of photomasks at its fargdacility. The Company expects that the restning costs
of this action will not exceed $2.5 million, all which it expects to record in fiscal 2012.

In the second quarter of fiscal 2011 the Compaswed, through a private offering pursuant to RdléA under the Securities Act of 1933, as amendetl5$
million aggregate principal amount of 3.25% conisetsenior notes. The notes mature on April 1,&@hd note holders may convert each $1,000 pahcip
amount of notes to 96.3879 shares of common sexpkialent to an initial conversion price of $10# share of common stock) at any time prior e&odlose of
business on the second scheduled trading day inateddpreceding April 1, 2016. The conversion iateubject to adjustment upon the occurrence dairer
events, which are described in the indenture dslieth 28, 2011. The Company is not required toeadéhe notes prior to their maturity date. Intetasthe
notes accrues in arrears, and is paid semianntiatiygh the notes’ maturity date. Interest paymentthe notes commenced on October 1, 2011. Theroe¢eds
of the notes were approximately $110.7 million, ehivere used, in part, to repurchase $35.4 mihiothe Company’s 5.5% convertible senior notes civhvere
to mature in October 2014, and to pay, in fulltliten outstanding obligations under capital lea$&d 9.8 million.

In the second and third quarters of fiscal 2011Gbenpany, in two separate transactions, acquiréd%8illion of its 5.5% convertible senior noteseixchange
for 5.2 million shares of its common stock, witfai value of $45.7 million, and cash of $22.9 inifi (the note holders received 147.529 shares asid af $647
for each $1,000 note). The Company, in connectiitih these transactions, recorded extinguishmese®sf $35.1 million, which included the write-off
deferred financing fees of $2.0 million. The losaes included in other income (expense) in the Gaomgjs consolidated statements of operations.

In 2011 the board of directors of PSMC authoriz&ME to repurchase shares of its outstanding constauk for retirement. These repurchase programs

resulted in 21.6 million shares being purchase®®® million. PSMC'’s repurchase of these shareseased the Company’s ownership percentage in PBoAC
57.53% at October 31, 2010 to 62.25% as of Oct8beR011.
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In the fourth quarter of fiscal 2009 the Comparsped approximately 11.1 million shares of its comratock at a price of $4.15 per share. Gross posciem
the offering were $46.0 million which were redudsdunderwriting commissions and other expensesgid yet proceeds of approximately $43.1 millioheThet
proceeds from the offering were used to reducetautiing amounts under the Company's credit facility

In the fourth quarter of fiscal 2009 the Comparspid $57.5 million aggregate principal amount 6#&convertible senior notes which mature on Octdber
2014. Note holders may convert each $1,000 prihaipeunt of notes to 196.7052 shares of stock (adgmt to an initial conversion price of approxielgt$5.08
per share of common stock) on September 30, 2di& cBnversion rate may be increased in the evemnhodke-whole fundamental change (as defined in the
prospectus supplement filed by the Company on &gpe 11, 2009) and the Company may not redeemdtes prior to their stated maturity date. The net
proceeds of the offering were approximately $54ilion, which were used to reduce outstanding anteumder the Company's credit facility. As discdsabove
as of October 30, 2011, $35.4 million of the cotiléx senior notes have been converted. Concuwithtthe issuance of the 5.5% convertible senidesgahe
Company issued warrants to Intel Capital Corporatiopurchase a total of 750,000 shares of the @agip common stock, 500,000 of which were at ancése
price of $4.15 per share and 250,000 at an exepcise of $5.08 per share. The warrants expireepté&nber 10, 2014, and were issued to Intel Capital
Corporation, an affiliate of Intel Corporation,éonsideration for an agreement between the Comaadyntel Corporation to share technical and opmrat
information regarding the development of the Conytsaproducts, the capabilities of the Company'sqinask manufacturing lines and the alignment of
photomask toolsets. As of October 30, 2011, norteefvarrants issued to Intel Capital Corporatiamehbeen exercised. Intel Capital Corporation gigested in
the Company's 2009 convertible debt offering.

In the third quarter of 2009 the Company ceasedrthrufacture of photomasks at its Shanghai, Clférdity. Through the end of fiscal 2009, the Comypa
recorded total restructuring charges related ®ahtion of $10.2 million, including $9.9 millioelated to asset write-downs, primarily for the Sjte
manufacturing facility whose fair value was detered by management using a market approach. Appet&lynseventy-five employees were affected by this
action. During fiscal 2010, the Company recordeirestructuring credits related to the Shanghalifaclosing of $5.0 million. The net credit wasiparily the
result of a gain of $5.4 million related to theesaf the facility.

In the first quarter of 2009 the Company ceasedrthrufacture of photomasks at its Manchester, UaKility and in connection therewith, restructgricharge:
(primarily for termination costs and asset writexig) of $3.3 million ($2.7 million net of tax) weiecurred in fiscal 2009. Approximately eighty-fieenployees
were affected by this action.

In the first quarter of 2008 a capital lease age®meommenced for the U.S. nanoFab facility. Quirtease payments, which bore interest at 8%, \$8r8
million through January 2013. This lease was cdedeh the third quarter of 2009, at which time @@mpany and Micron (the lessor) entered into a lease
agreement for the facility. Under the provisiongha new lease agreement, quarterly lease paymemnésreduced from $3.8 million to $2.0 million, tteem of the
lease was extended from December 31, 2012 to DemreBdh 2014, and ownership of the property will mahsfer to the Company at the end of the lease. tEhe
interest rate of the new lease agreement was &ts@8 a result of the new lease agreement, the @oynpeduced its lease obligation and the carryalgerof its
assets under capital leases by approximately $2®miThe lease obligation was paid in full withpartion of the net proceeds of the March 28, 2@dsijance of
its 3.25% convertible senior notes. The leaselvélhccounted for as an operating lease duringdtigi@nal two years of the new lease term.
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Results of Operations

The following table presents selected operatingrinfition expressed as a percentage of net sales:

Net sales

Cost of sales

Gross margir

Selling, general and administrative exper
Research and development expetr

Consolidation, restructuring and related creditafges;

Impairment of lon-lived asset:

Gain on sale of facility

Operating income (los:

Debt extinguishment los

Interest expens

Investment and other income (expense), net
Income (loss) before income tax provis
Income tax provision

Net income (loss

Net income attributable to noncontrolling intere
Net income (loss) attributable to Photronics,

Year Ended
October 30, October 31, November 1,
2011 2010 2009
100.(% 100.(% 100.(%

(73.4) (78.4) (84.2)

26.€ 21.¢ 15.¢
(8.9) (20.0) 119
3.0) (3.5) 4.9
- 1.2 3.9
- - (0.4)

- - 0.€

14.7 9.2 (3.5)

(6.9) - -

(1.4) (2.9) (6.2)

0.6 0.6 (0.6)

7.C 7.€ (20.9)

(3.1) (1.7) (1.2)

3.6 5.8 (11.5)

(0.9) (0.3) (0.7)

3.1% 5.6% (11.6%

Note: All the following tabular comparisons, unless othise indicated, are for the fiscal years ended at&0, 2011 (2011), October 31, 2010 (2010) and

November 1, 2009 (2009), in millions of dolla

Net Sales
Percent Change
2010 to 2009 to
2011 2010 2009 2011 2010
IC $ 3912 $ 329.¢ % 272.¢ 18.6% 20.%
FPD 120.¢ 95.€ 88.E 26.2 8.2
Total net sales $ 512.C $ 425.¢ $ 361.4 20.5% 17.%
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Net sales for 2011 increased 20.3% to $512.0 miki® compared to $425.6 million for 2010. The iaseewas primarily related to increased high-endn@
FPD sales, mainly resulting from increased unit aethand ASPs for both high-end ICs and FPDs. R sncreased primarily as a result of increased u
demand for high-end products. Highd photomask applications, which typically havghler ASPs, include photomask sets for IC produsitsgu45 nanometer a
below technologies, and for FPD products using @8above and AMOLED technologies. Sales of highdéhghotomasks increased to $95 million in 2011 as
compared to $37 million in 2010, and sales of hegld-FPD photomasks increased to $67 million in 28 tompared to $37 million in 2010. By geograpainaa,
net sales in 2011 as compared to 2010 increas&dhy million or 18.3% in Asia, increased by $3rillion or 27.7% in North America, and increased%sl8
million or 11.4% in Europe. As a percent of totales in 2011, sales were 60% in Asia, 31% in NArtierica and 9% in Europe.

Net sales for 2010 increased 17.8% to $425.6 mikie compared to $361.4 million for 2009. The inseewas primarily related to increased IC saleflyna
resulting from increased high-end unit demand, tarallesser extent increased mainstream unit dem@R@® sales increased modestly as a result ofased unit
demand for high-end products. Sales of high-engdH@omasks increased to $37 million in 2010 as @eghto $14 million in 2009. By geographic ared,sates
in 2010 as compared to 2009 increased by $36.8&millr 16.5% in Asia, increased by $23.9 millior28:9% in North America, and increased by $3.5iarilbr
9.1% in Europe. As a percent of total sales in 28ales were 61% in Asia, 29% in North America 4686 in Europe.

Gross Margin
Percent Change
2010 to 2009 to
2011 2010 2009 2011 2010
Gross margir $ 136.2 $ 916 $ 57.1 48.4% 60.£%
Gross margin % 26.€% 21.€% 15.8% - -

Gross margin percentage increased to 26.6% in #0f1.21.6% in 2010. This increase was primarily tuencreased sales of high-end IC photomask units
which typically have higher ASPs. Increased unigsaf high-end FPDs also contributed to the higitess margin percentage in 2011. Gross margireptage
increased to 21.6% in 2010 from 15.8% in 2009. Tiisease was primarily due to increased salesramdased high-end IC and FPD photomask unitsefszd
mainstream unit volume also contributed to theéased gross margin percentage in 2010. The Conggamgtes in a high fixed cost environment andhéo t
extent that the Company's revenues and utilizatiorease or decrease, gross margin will generallgdsitively or negatively impacted.

Selling, General and Administrative Expenses

Percent Change
2010 to 2009 to
2011 2010 2009 2011 2010
S,G&A expenst $ 452 % 424 % 41.2 6.7% 3.C%
% of net sale 8.€% 10.C% 11.4% - -

Selling, general and administrative expenses isegéy $2.8 million to $45.2 million in 2011, asweared with $42.4 million in 2010. The increase was
primarily related to increased employee compensatitd benefit expenses. Selling, general and adtrative expenses increased slightly by $1.2 nniltm $42.4
million in 2010, as compared with $41.2 million2009. This increase was also primarily relatechtwéased employee compensation and benefit expenses
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Research and Devel opment

Percent Change
2010 to 2009 to
2011 2010 2009 2011 2010
R&D expense $ 158 $ 14¢ $ 15.4 3.9% 3.2%
% of net sale 3.C% 3.5% 4.3% - -

Research and development expenses consist prinodiglpbal development efforts related to high-@ndcess technologies for advanced sub-wavelentjtthere
solutions for IC technologies. Research and deveéay expense did not change significantly in 204 t@mpared to 2010, or in 2010 as compared to 2009.

Consolidation, Restructuring and Related (Credits) Charges

2011 2010 2009
Asset writ-cdowns and othe $ - % - % 10.¢
Net gain on sales of ass! - (5.2) -
Employee terminations - 2 2.7
Total consolidation, restructuring and related ¢is) charges $ - $ 50 $ 13.€

Shanghai, China, Facility

In the third quarter of fiscal 2009, the Compangsesl the manufacture of photomasks at its Shanghaia, facility. In connection with this restrudng, the
Company recorded total net charges of $5.2 millioduding $4.7 million of net asset write-downsahgh its completion in fiscal 2010. The fair vahfethe
assets written down was determined by managemarg asnarket approach. Approximately 75 employeesevaffected by this restructuring.

The Company recorded an initial restructuring ckaf$10.1 million in the third quarter of fiscad@, which included $7.7 million to write down tbarrying
value of the Company's Shanghai manufacturingifadd its estimated fair value at that time. I tfecond quarter of fiscal 2010, the Company sslfacility in
Shanghai, China, for net proceeds of $12.9 milidrich resulted in a gain of $5.4 million, which wasorded as a credit to the restructuring resiertieat quarte

Manchester, U.K., Facilit

During the first quarter of fiscal 2009, the Compaeased the manufacture of photomasks at its Mesteh U.K., facility and, in connection therewittcurred
total restructuring charges of $3.9 million throuthcompletion in the fourth quarter of fiscal 20@rimarily for employee termination costs andeasgite-
downs. This initiative began in the fourth quaéfiscal 2008 with the recording of a $0.5 millioharge for the impairment of certain long-livedets located at
the facility. Approximately 85 employees were aféetby this restructuring.

Singapore Facility

In the first quarter of fiscal 2012 the Companysashthe manufacture of photomasks at its Singdpoilty. The Company expects that the restrucmigosts ¢
this action will not exceed $2.5 million, all of wh it expects to record in fiscal 2012.

The Company continues to assess its global manuhagtstrategy. This ongoing assessment couldtrestuture facility closures, asset redeployments,
workforce reductions, and the addition of increaseshufacturing facilities, all of which would beeglicated on market conditions and customer req@ngsn
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Impairment of Long-Lived Assets

In the second quarter of 2009, the Company recoadechpairment charge of $1.5 million to reducedhaying value of its Manchester, U.K., facility its
estimated fair value, which was determined by marmamnt using a market approach.

Gain on Sale of Facility

In connection with the closing of its ManchesterKl) manufacturing facility in the first quarter fifcal 2009, the Company sold that facility for.$4nillion in
the fourth quarter of fiscal 2009, and realizechin @f $2.0 million.

Other Income (Expense)

2011 2010 2009
Debt extinguishmer $ (35.39) $ - % -
Interest expens (7.2) (9.5 (22.9)
Investment and other income (expense), net 2.8 2. (2.2)
Total other expense, net $ (39.6) $ (6.9 $ (24.€)

In the second and third quarters of fiscal 201é,Gompany acquired $35.4 million aggregate prin@paount of its 5.5% convertible senior notes bijvéeing
$22.9 million in cash and 5.2 million shares ofdtsnmon stock, with a fair value of $45.7 millidn.connection with these 2011 acquisitions the Camyp
recorded total debt extinguishment losses of $88llion, which included the write-off of $2.0 mitih of deferred financing fees. A portion of the peiceeds of
the Company’s March 28, 2011, 3.25% convertibleseamotes offering was used to repurchase thesssnot

Interest expense decreased in 2011, as compa28d.@ primarily as a result of higher interest @bt being replaced with the 3.25% convertiblésemotes
issued by the Company in March 2011. In additinr2010, the Company wrote off $1.0 million of deésl financing fees, that was charged to intengséese, in
connection with refinancing its credit facilityndestment and other income (expense), net, inalléas?)11 as compared to 2010 primarily due togased
investment earnings on the Company’s higher cakinbaes in 2011, lower non-cash losses relateddaogés in the fair value of certain of the Compamgsimon
stock warrants and increased earnings on its equetirod investment, all of which were largely offisg less favorable foreign currency transacticsults.

Interest expense decreased in 2010 as compar@d®o 2rimarily as a result of lower debt levels &mdler average interest rates on the Company'stemg
borrowings. In addition, the Company incurred digantly higher amortization of deferred financifeges in 2009 that were related to amendments teit
facility. Interest expense includes $1.0 million2i@10 and $2.9 million in 2009 related to the woféof deferred financing fees in connection wéimendments to
the Company’s credit facility. The outstanding Ioaka of the Company's variable rate debt and relaitgter interest costs were reduced substantialting the
fourth quarter of fiscal 2009, with net proceedsnirits common stock and convertible debt offeriofjthat year. Investment and other income (expemst)
increased in 2010 as compared to 2009, primarig/tdimproved foreign currency transaction resssich were offset, in part, by a $0.6 million irese in non-
cash losses recorded to adjust certain common stagiants to their fair value.

Income Tax Provision

2011 2010 2009

Income tax provisiol $ 157 $ 75 $ 4.3
Effective income tax rat 43.7% 23.(% 11.7%
The effective tax rate differs from the U.S. statytrate of 35% in fiscal year 2011 primarily deethe impact of the non-deductible debt extinguishtlosses

and the impact of a foreign subsidiary tax settlenoéfset by a higher level of earnings taxed atdostatutory rates in foreign jurisdictions. Ferthin Korea and
in Taiwan, various investment tax credits have besmed, which also reduced the Company’s effeati#eme tax rate in 2011.
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The effective income tax rate differs from the Us@&tutory rate of 35% in 2010 primarily due to tates being lower than the U.S. rate in other tie;where
the Company’s income is taxed. In 2009, the effieciicome tax rate differed from the U.S. statutatg because income tax expenses incurred imjctizns
where the Company generated income before incoxes taere, due to valuation allowances, not sigaifity offset by income tax benefits realized irigdictions
in which the Company incurred losses before inctames. The Company, in 2010 and 2009, also béeefitom the utilization of various investment taedits ir
Korea and Taiwan.

The Company considers all available evidence whetuating the potential future realization of iesferred tax assets and, when based on the weigtit of
available evidence, it determines that it is mdkcely than not that some portion or all of its deéel tax assets will not be realized, reduceséfsmied tax assets by
a valuation allowance. As a result of these eualng, the valuation allowance was (decreasedgasad by $(8.2) million, $10.9 million and $5.7lmit in 2011,
2010 and 2009, respectively. The Company alsoaeglassesses the potential outcomes of ongoidduwtnre examinations and, accordingly, has reabrde
accruals for such contingencies.

PKLT, the Company's FPD manufacturing facility iaiWan, has been accorded a tax holiday which sta@812 and expires in 2017. In addition, the Camp
was accorded a tax holiday in China which expiredd11. The availability of these tax holidays dat have a significant impact on the Company'ssiecito
increase its Asian presence, which was in respaniedamental changes that took place in the samdiector industry that the Company serves. These ta
holidays had no dollar or per share effect on 8122010 or 2009 fiscal years.

Net | ncome Attributable to Noncontrolling I nterests

Net income attributable to noncontrolling interéstreased $2.8 million to $4.0 million in 2011,@snpared to 2010, and $0.7 million to $1.2 millinr2010,
as compared to 2009, primarily as a result of iaseel net income at PSMC, the Company's non-whulhed subsidiary in Taiwan.

In 2011 the board of directors of PSMC authoriz&ME to repurchase shares of its outstanding constauk for retirement. These repurchase programs
resulted in 21.6 million shares being purchase®®® million. PSMC'’s repurchase of these shareseased the Company’s ownership percentage in PBOAT
57.53% at October 31, 2010, to 62.25% as of Oct8BeR011. The Company’s ownership percentages isubsidiary in Korea was 99.7% at October 301201
and October 31, 2010.

Liquidity and Capital Resources

October 30, October 31, November 1,
2011 2010 2009
(in millions) (in millions) (in millions)
Cash and cash equivalents $ 189.¢ $ 98¢ $ 88.E
Net cash provided by operating activit $ 136.€ $ 95¢ $ 68.1
Net cash used in investing activiti $ (100.7) $ (58.2) $ (24.7)
Net cash provided by (used in) financing activi $ 54t $ 3249 $ (40.5)

As of October 30, 2011, the Company had cash asiil @guivalents of $189.9 million compared to $98iion as of October 31, 2010. The Company's
working capital increased $122.7 million to $20&Blion at October 30, 2011, as compared to $86l6am at October 31, 2010. The increase in workdagital
was primarily the result of cash proceeds fromigksaance of $115 million of 3.25% convertible semotes (of which a portion of the proceeds waslusaepay
higher interest rate debt) and increased cash geukefrom operating activities.

Cash provided by operating activities was $136 lianiin fiscal 2011, as compared to $95.9 milliorfiscal 2010 . The increase was the effect ofriompd
year-over-year operating results (excluding theafbf the non-cash debt portion of the extinguishtioss) as a result of increased sales. Caslidgaby
operating activities increased to $95.9 milliorfigtal 2010, as compared to $68.1 million in fis2@09, due to improved operating results in fi&HO0 as a result
of increased sales.
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Cash used in investing activities in fiscal 201dr@ased to $100.7 million, as compared to $58.2amiln 2010, primarily due to increases in the Qamy’s
investment in MP Mask as a result of capital calét, proceeds from the sale of the Company’s fonmemufacturing facility in Shanghai, China, whiglduced
total net proceeds used in investing activitieBdoal 2010, and increased capital expendituréditl. Capital expenditures for the 2011, 2010,20@P fiscal
years were $82.1 million, $71.4 million and $35.illion, respectively. The Company expects capitgdenditure payments for fiscal 2012 to be approxéatye$60
million to $80 million, primarily related to invasient in high-end IC manufacturing capability.

Cash provided by financing activities was $54.5iorilin fiscal 2011 as compared to $32.4 millioreds$n financing activities in fiscal 2010, and vpasnarily
comprised of the net proceeds received from theceMag11 issuance of 3.25% convertible senior ngdially offset by the repayment of certain othigher
interest rate long-term borrowings. Cash usednarfcing activities was $32.4 million in fiscal 2QE0decrease of $8.1 million from $40.5 million dse fiscal
2009, and is primarily comprised of $31.3 millienriet repayments of long-term borrowings. Thesé2@payments were primarily made with cash genéraye
operations.

In March 2011 the Company issued $115 million aggte principal amount of 3.25% convertible seniates. The Company realized net proceeds of $110.7
million from the issuance of the notes, which matan April 1, 2016, and commenced paying interestiannually on October 1, 2011. During the threatmo
period ended May 1, 2011, the Company used $19libmof the net proceeds of the 3.25% convertgdeior notes and issued common stock to repurchase
approximately $30.4 million principal amount of 86% convertible senior notes, and used an additi$19.8 million of the net proceeds to repayiitstanding
obligations under capital leases. In June 201 Cimpany acquired an additional $5.0 million prratiamount of its outstanding 5.5% convertible senbtes fo
$3.2 million and common stock. The Company mayaupertion of the remaining net proceeds of it§3Zonvertible senior notes to repurchase additiona
amounts of its outstanding 5.5% senior convertitoiees and for capital expenditure and working edjpitirposes.

In March 2011 the Company and its lenders amerida@volving credit facility. Under the terms bketamended credit facility, the total amount alddao the
Company to borrow was reduced from $65 million 3@ $nillion. The credit facility bears interest§2% at October 30, 2011), based on the Compantgé to
leverage ratio, at LIBOR plus a spread, as defindde agreement. The credit facility is securegblgstantially all of the Company’s assets locatetie United
States, as well as common stock the Company oweeriain of its foreign subsidiaries, and is subjedinancial covenants, including the followirag defined in
the agreement: minimum fixed charge ratio, tataklage ratio and minimum unrestricted cash balahtdanuary 2011 a $10 million irrevocable stéydetter
of credit, which expired in July 2011, for the pliase of manufacturing equipment was issued uneecréidit facility. As of October 30, 2011, the Guany had
no outstanding borrowings under the credit facéibd $30 million was available for borrowing.

In April 2011 the Company entered into a 5 yead,. $2nillion capital lease of manufacturing equipmeRayments under the lease, which bears intatest
3.09%, are $0.4 million per month through March@0As of October 30, 2011, the total lease ampagtble through the end of the lease term was $80Ii6n,
of which $19.2 million represented principal and4stillion represented interest.

In May 2009 the Company amended its revolving ¢riedility and entered into a warrant agreemenhviit lenders for 2.1 million shares of its comnsbock.
Forty percent of the warrants were exercisable uggumance, while the remaining warrants were céettels a result of the Company's September 2009 ear
repayment of a portion of the outstanding balammeuits June 6, 2007, credit agreement. As of xt80, 2011, 0.7 million warrants were exercisecuding
0.1 million exercised during fiscal 2011. The rémrag 0.2 million warrants which were outstandirtgoetober 30, 2011, were exercised in December 20he
warrants were exercised for one share of the Cogpanmmon stock at an exercise price of $.01 pares The warrant agreement included a net casgbatge
put provision exercisable starting in May 2012 arwhll provision exercisable starting in May 2068th of which were exercisable only if the Comparmgmmon
stock is not traded on a national exchange. Asualtref the aforementioned net cash settleablemuision, the warrants were initially recordedadgability
(included in other liabilities) and were subsequyergported at their fair value.
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In addition to the former credit facility discussaigove, the Company also entered into a term Igeeeanent on June 8, 2009, with an aggregate conenitof
$27.2 million. This loan was repaid in February @dith funds from the credit facility.

In September 2009 the Company sold, through a poffiering, $57.5 million aggregate principal ambah5.5% convertible senior notes which mature on
October 1, 2014. As discussed above, $35.4 mifiiamcipal amount of these notes were acquired du2ii 1, leaving an outstanding principal amour2#.1
million at October 30, 2011. Note holders may caheach $1,000 principal amount of notes to 19&27&iares of stock (equivalent to an initial conierprice
of approximately $5.08 per share of common stockeptember 30, 2014. The conversion rate maydreased in the event of a mak&ele fundamental chan
(as defined in the prospectus supplement filecheyGompany on September 11, 2009) and the Compawpyot redeem the notes prior to their maturityed@he
net proceeds of the convertible senior notes offewere approximately $54.9 million, which weredise reduce outstanding amounts under the Compeargdit
facility.

The Company's liquidity is highly dependent orsiides volume, cash conversion cycle, and the timfrits capital expenditures (which can vary sigmihtly
from period to period), as it operates in a higtedi cost environment. Depending on conditions énsdmiconductor and FPD markets, the Company'sfioagh
from operations and current holdings of cash mayeadequate to meet its current and long-terrdsf capital expenditures, operations and delgyments.
Historically, in certain years, the Company hasduseernal financing to fund these needs. Due talitions in the credit markets, some financingrinstents use
by the Company in the past may not be currentlyl@vie to it. The Company continues to evaluatéhfeir cost reduction initiatives. However, the Compeaanno
assure that additional sources of financing wodailable to it on commercially favorable terstsould its cash requirements exceed cash avaiiate
operations, existing cash, and cash available uisleredit facility.

At October 30, 2011, the Company had outstandimghase commitments of approximately $18.5 milliwhjch include approximately $14.4 million related t
capital expenditures, primarily for investment ighrend IC photomask manufacturing capability. T@npany intends to finance its capital expenditurits
working capital and cash generated from operatiand, if necessary, with borrowings under its dréadiility.

Cash Requirements

The Company's cash requirements in fiscal 2012heilprimarily to fund its operations, including @apspending, and to service its debt. The Compzeiieves
that its cash on hand, cash generated from opesatiod amounts available under its credit facility be sufficient to meet its cash requirementstfee next
twelve months. The Company regularly reviews thailability and terms on which it might issue adalital equity or debt securities in the public ovpte
markets. However, the Company cannot assure tlitiathl sources of financing would be availabléite Company on commercially favorable terms, sthtug
Company's cash requirements exceed its cash alesgitaln operations, existing cash, and cash availabder its credit facility.
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Contractual Cash Obligations
The following table presents the Company's futumetmactual obligations as of October 30, 2011:

Payments Due

Less More
Than 1-3 3-5 Than
Total 1 Year Years Years 5 Years

Long-term borrowings $ 137,05: $ - % 22,05: $ 115,000 $ =
Operating lease 21,03¢ 2,32¢ 16,82¢ 1,011 87¢
Capital lease 19,21¢ 4,04: 8,83t 6,34( -
Unconditional purchase obligatio 18,54¢ 16,80¢ 1,74z - -
Interest 21,80¢ 5,597 10,717 5,49¢ -
Other noncurrent liabilities 7,097 - 907 - 6,19(
Total $ 224,75¢ $ 28,76¢ $ 61,08 $ 127,84 $ 7,06%

As of October 30, 2011, the Company had an outsigrizhlance of $1.9 million for a loan from a cust which was not included in the above table. The
proceeds of the loan were used to purchase manufagequipment. This loan is expected to be repatid product supplied to the customer, typicallya
monthly basis, and the Company estimates thaote Wwill be fully repaid in fiscal 2013.

As of October 30, 2011, the Company had recordeatarual for uncertain tax positions of $1.9 milliwhich was not included in the above table dua¢ohigt
degree of uncertainty regarding the timing of fetpryments related to such liabilities.

Off-Balance Sheet Arrangements

Under the MP Mask joint venture operating agreerrargrder to maintain its 49.99% ownership intgréee Company may be required to make additional
capital contributions to the joint venture up te thaximum amount defined in the operating agreen@mnulatively, through October 30, 2011, the Comyplaas
contributed $24.4 million to the joint venture, amak received distributions from the joint venttotling $10.0 million. During fiscal 2011, the Cpeny
contributed $18.3 million to MP Mask. The Compaageived no distributions from MP Mask during fis2all1.

The Company leases certain office facilities andigment under operating leases that may requitegty taxes, insurance and maintenance experiagsdréo
the properties. Certain of these leases contagwahor purchase options exercisable at the etitediease terms. See Note 9 to the consolidateddial
statements for additional information on these afieg leases.

In May 2009 the Company and Micron entered int@wa fease agreement for the U.S. nanoFab buildidgcancelled its prior lease agreement. The nevejeas
among other changes discussed in Note 4 to thetdated financial statements, extended the lease from December 31, 2012 to December 31, 2014. Th
Company was to continue to account for the leaseapital lease for the remainder of its origieain, and will account for it as an operating lefasehe period
of the lease extension. Rental payments due dtiiméease extension period total $13.9 million2011 the Company paid this capital lease obligatidull with
a portion of the net proceeds of the March 201dasse of its 3.25% convertible senior notes.
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Business Outlook

A majority of the Company's revenue growth is expedo continue to come from the Asian region astamers increase their use of manufacturing foesdri
located outside of North America and Europe. Addidil revenue growth is also anticipated in Northehice, as the Company expects to benefit from achan
technology it may utilize under its technology fise with Micron. The Company's Korean and Taiwamgsgations are non-wholly owned subsidiaries and,
therefore, a portion of earnings generated at &mgttion is allocated to the noncontrolling intéses

The Company continues to assess its global manufagtstrategy and monitor its market capitalizatisales volume and related cash flows from opmrati
This ongoing assessment could result in futurdifacilosures, asset redeployments, additional immpents of intangible or lontived assets, workforce reductio
or the addition of increased manufacturing fae#tiall of which would be based on market cond#tiand customer requirements.

The Company's future results of operations anather forward-looking statements contained in fitiisg involve a number of risks and uncertaintigghile
various risks and uncertainties have been discussedmber of other unforeseen factors could caoteal results to differ materially from the Compan
expectations.

Critical Accounting Estimates

The Company's consolidated financial statementbased on the selection and application of accogmolicies, which require management to make Bgmit
estimates and assumptions. The Company believeththéollowing are some of the more critical judgmhareas in the application of the Company's attbog
policies that affect its financial condition anduéts of operations.

Estimates and Assumptio

The preparation of consolidated financial statesmi@ntonformity with accounting principles geneyakcepted in the United States of America requires
management to make estimates and assumptiondféncitamounts reported in them. Management basessitmates on historical experience and on various
assumptions that are believed to be reasonable timeleircumstances. The Company's estimates asglzm the facts and circumstances available dintleethey
are made. Changes in accounting estimates usditelyeto occur from period to period, which mayeaa material impact on the presentation of the Gamg's
financial condition and results of operations. Adttesults reported by the Company may differ fmaroh estimates. The Company reviews these estimates
periodically and reflects the effect of revisiongtie period in which they are determined.

Fair Value of Financial Instrumen

The fair values of the Company's 3.25% and 5.5%exible senior notes are estimated by managenesgdoupon reference to quoted market prices ard oth
available market information. The fair values of thompany's cash and cash equivalents, accoueisable, accounts payable, certain other curresgtasand
current liabilities, and variable rate borrowinggpeoximate their carrying value due to their sttertn maturities.

Property, Plant and Equipme

Property, plant and equipment, except as explaiedalv under "Impairment of Long-Lived Assets," atated at cost less accumulated depreciation and
amortization. Repairs and maintenance, as wekaswals and replacements of a routine nature temged to operations as incurred, while thoseithpatove or
extend the lives of existing assets are capitalizkbn sale or other disposition, the cost of tseedand accumulated depreciation are removedtfreraccounts,
and any resulting gain or loss is reflected indbesolidated statement of operations.

Depreciation and amortization are computed usiegthaight-line method over the estimated usefekliof the related assets. Buildings and improvésneme
depreciated over 15 to 40 years, machinery ancdpetpnt over 3 to 10 years and furniture, fixtured affice equipment over 3 to 5 years. Leaseholdangment:
are amortized over the life of the lease or themeged useful life of the improvement, whicheveleiss. Judgment and assumptions are used in astalli
estimated useful lives and depreciation periode. Chmpany also uses judgment and assumptionpesatically reviews property, plant and equipmientany
potential impairment in carrying values whenevegrés such as a significant industry downturn, ptdosures, technological obsolescence or othergdwmim
circumstances indicate that their carrying amoumay not be recoverable.
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Intangible Asset

Intangible assets consist primarily of a technolbggnse agreement, a supply agreement and adquisélated intangibles. These assets, exceptlaiagd
below, are stated at fair value as of the dateissdjless accumulated amortization. Amortizationakulated using the straight-line method or aeothethod that
more fairly represents the utilization of the asset

The Company periodically evaluates the remainirgfuldives of its intangible assets to determinesthler events or circumstances warrant a revisidgheo
remaining periods of amortization. In the event tha estimate of an intangible asset’s remainseful life has changed, the remaining carrying amofi the
intangible asset is amortized prospectively ovat thvised remaining useful life. If it is determéhthat an intangible asset has an indefinite Us&futhat
intangible asset would be subject to impairmertirigsannually or whenever events or circumstanediate that the carrying value may not, baseduturé
undiscounted cash flows or market factors, be reable, and an impairment loss would be recordéddrperiod so determined. The measurement of the
impairment loss would be based on the fair valuthefintangible asset.

Impairment of Lon-Lived Assets

Long-lived assets are reviewed for impairment whenevents or changes in circumstances indicatatikacarrying amount of such assets may not be
recoverable. Determination of recoverability isdzhen the Company's judgment and estimates of cogiiged future cash flows resulting from the usthef
assets and their eventual disposition. Measureofar impairment loss for long-lived assets thahagement expects to hold and use is based onithafae of
the assets. The carrying values of assets detetringe impaired are reduced to their estimatedvidies. Fair values of the impaired assets wgatterally be
determined using a market or income approach.

Investments in Joint Ventur

Investments in joint ventures over which the Conyplaas the ability to exercise significant influerared that, in general, are at least 20 percent dwane
accounted for under the equity method. An impairnhess would be recognized whenever a decreaseinalue of such an investment below its carryimgant
is determined to be other than temporary. In jugdother than temporary,” the Company would corrside length of time and the extent to which tHe¥alue of
the investment has been less than the carrying mnodthe investment, the near-term and longer-teperating and financial prospects of the invesied,the
Company's longer-term intent of retaining its irtweant in the investee.

Variable Interest Entities

The Company accounts for the investments it makesiitain legal entities in which equity investdesnot have 1) sufficient equity at risk for thgaéentity to
finance its activities without additional subordied financial support or, 2) as a group, the hadérthe equity investment at risk do not haveegithe power,
through voting or similar rights, to direct theigittes of the legal entity that most significantimpact the entity’s economic performance or, &) dbligation to
absorb the expected losses of the legal entitii@right to receive expected residual returns efi¢lgal entity. These certain legal entities aferred to as
“variable interest entities”, or “VIEs”.

The Company would consolidate the results of am ®ntity in which it determined that it had a gofling financial interest. The Company would have
“controlling financial interest” in such an entifythe Company had both the power to direct théviiets that most significantly affect the VIE's@womic
performance and the obligation to absorb the loskex right to receive benefits from, the VIE tltauld be potentially significant to the VIE. Omaarterly basi:
the Company reassesses whether it has a contrétiaigcial interest in any investments it has iesth certain legal entities.
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Income Taxe

The income tax provision is computed on the baii®various tax jurisdictions' income or lossdrefincome taxes. Deferred income taxes reflectathe
effects of differences between the carrying amoahtssets and liabilities for financial reportipgrposes and the amounts used for income tax pespas well &
the tax effects of net operating losses and tadiccarryforwards. The Company uses judgment asdraptions to determine if valuation allowancesdeferred
income tax assets are required, if their realizaisonot more likely than not, by considering fetumarket growth, forecasted operations, futureltiexsmcome, and
the amounts of earnings in the tax jurisdictions/rich it operates.

The Company considers income taxes in each ofthputisdictions in which it operates in order ttefrmine its effective income tax rate. Currenbime tax
exposure is identified and temporary differencesiliteng from differing treatments of items for tard financial reporting purposes are assessedeTtfsrences
result in deferred tax assets and liabilities, \whice included in the Company's consolidated balaheets. Additionally, the Company evaluates ttertial
realization of deferred income tax assets fromritaxable income and establishes valuation alleesif their realization is deemed not more likibgn not.
Accordingly, income taxes in the consolidated stegets of operations are impacted by changes imghmtion allowances. Significant management esémand
judgment are required in determining any valuatibowances recorded against net deferred tax a:

The Company accounts for uncertain tax positioneebyprding a liability for unrecognized tax bengfiesulting from uncertain tax positions takenexpected t
be taken, in its tax returns. The Company incluatgsapplicable interest and penalties related terain tax positions in its income tax provision.

Revenue Recognitic

The Company recognizes revenue when there is p@vsuavidence that an arrangement exists, delivasyoccurred, the sales price is fixed or deterbhénanc
collectability is reasonably assured. Delivergdétsermined by the shipping terms of the individsales transactions. For sales with FOB destinatigoping term:
delivery occurs when the Compasygroduct reaches its destination and is receiyatidbcustomer. For sales with FOB shipping panins, delivery occurs whe
the Company’s product is received by the commorieraiThe Company uses judgment when estimatingffeet on revenue of discounts and product wayrant
obligations, both of which are accrued when thatesl revenue is recognized.

Warranties and Other Post Shipment Obligatie®r a 30-day period, the Company warrants teatstsold will conform to customer specificationswéver,
the Company'’s liability is limited to the repair @placement of the photomasks at its sole opfibe. Company inspects photomasks for conformityustamer
specifications prior to shipment. Accordingly, mmer returns of items under warranty have hisédisidoeen insignificant. However, the Company relsca
liability for the insignificant amount of estimatedarranty returns based on historical experienbe. Tompany’s specific return policies include aticgpreturns
of products with defects, or products that havebrsatn produced to precise customer specificatidiithe time of revenue recognition, a liabilitydstablished for
these items.

Share-based Compensation

The Company adopted Financial Accounting StandBodsd (FASB) Accounting Standards Codification (3SQ8, related to share-based compensation, on
October 31, 2005, using the modified prospectivéhoe described in Statement of Financial AccounStandards No. 123 (revised 2004), "Share-Based
Payment".Subsequently, compensation expense haséemgnized in its consolidated statements ofaifmars over the service period that the awarde®pected
to vest. The Company recognizes expense for aleshased compensation with graded vesting granteat after October 31, 2005, on a straight-linésaser
the vesting period of the entire award. For awavitls graded vesting granted prior to October 302@he Company recognized compensation cost beer t
vesting period following accelerated recognitiorifasach underlying vesting date represented aragpaward. Share-based compensation expense esdioel
estimated effects of forfeitures, which are adjdsteer the requisite service period to the extetual forfeitures differ, or are expected to diffeom such
estimates. Changes in estimated forfeitures agrezed in the period of change and will also inighe amount of expense to be recognized in fytereds.
Determining the appropriate option pricing modelcalating the grant date fair value of share-basedrds and estimating forfeiture rates requiresicerable
judgment, including the estimations of stock prcéatility and the expected term of options gran
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The Company uses the Black-Scholes option pricingehto value employee stock options. The Compatiynates stock price volatility based on daily
averages of its historical volatility over a terppaoximately equal to the estimated time periodgtant will remain outstanding. The expected tefrogiions and
forfeiture rate assumptions are derived from histddata.

Effect of Recent Accounting Pronouncements

See Note 23 of the Company's consolidated finastiéments for a summary of recent accountingqumecements that may affect the Company's financial
statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company records derivatives on the balance sisesssets or liabilities, measured at fair valinre Company does not engage in derivative instnisier
speculative purposes. Gains or losses resulting fleanges in the values of those derivatives grerted in the consolidated statement of operationas
accumulated other comprehensive income or lossparate component of equity, depending on the i8ealerivatives and whether they qualify for hedg
accounting. In order to qualify for hedge accougtiamong other criteria, a derivative must be ajkeeaf an interest rate, price, foreign currencyhexge rate, or
credit risk that is expected to be highly effectatehe inception of the hedge, be highly effectivachieving offsetting changes in the fair vatwecash flows of
the hedged item during the term of the hedge amddlty documented at the inception of the hedge fipes of risks that the Company has hedged aseth
related to the variability of future cash flows sad by movements in foreign currency exchange regest rates. The Company documents its risk neamegt
strategy and hedge effectiveness at the incepficand during the term of, each hedge.

Foreign Currency Exchange Rate Risk

The Company conducts business in several majamniaienal currencies throughout its worldwide opierss and its financial performance may be affettgd
fluctuations in the exchange rates of these curesn€hanges in exchange rates can positively gatieely affect the Company's sales, operating inargssets,
liabilities, and equity. The functional currencgfishe Company's Asian subsidiaries are the Koveam New Taiwan dollar and the Singapore dollare Th
functional currencies of the Company's Europeasisiidries are the British pound and the euro.

The Company attempts to minimize its risk of fore@irrency transaction losses by producing its petlin the same country in which the productssate
(thereby generating revenues and incurring expangbg same currency), and by managing its workagjtal. In some instances, the Company may sell o
purchase products in a currency other than thetifumed currency of the country where it was prodlicEhere can be no assurance that this approathostinue
to be successful, especially in the event of aisigmt adverse movement in the value of any fareigrrency against the U.S. dollar. Prior to 2Ghe,Company
had periodically experienced significant foreigrleange losses on these transactions.

The Company's primary net foreign currency expasaseof October 30, 2011, included the Korean wanJapanese yen, the Singapore dollar, the Newah
dollar, the British pound, and the euro. As of ®eti030, 2011, a 10% adverse movement in the vdltlese currencies against the U.S. dollar woulcehrasulter
in a net unrealized pre-tax loss of $2.6 millioheTCompany does not believe that a 10% changeiaxbthange rates of other non-U.S. dollar curreneuld
have a material effect on its consolidated finarasition, results of operations, or cash flows.

Interest Rate Risk

At October 30, 2011, the Company did not have artgtanding variable rate borrowings. A change tarst rates would not have had a material effie¢he
Company’s consolidated financial position, resafteperations, or cash flows in the year ended mt80, 2011.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Photronics, Inc.
Brookfield, Connecticut

We have audited the accompanying consolidated balsineets of Photronics, Inc. and subsidiaries"Gloenpany") as of October 30, 2011 and Octobe281(
and the related consolidated statements of opestexuity and other comprehensive income (loss) cash flows for each of the three fiscal yeadedrOctober
30, 2011, October 31, 2010 and November 1, 2008.al8b have audited the Company's internal coatret financial reporting as of October 30, 201kdahon
criteria established imternal Control - Integrated Framewoi&sued by the Committee of Sponsoring Organizatidriie Treadway Commission. The Compa
management is responsible for these financialrsiaés, for maintaining effective internal contreko financial reporting, and for its assessmerthef
effectiveness of internal control over financigboeting, included in the accompanying Managemeétisual Report on Internal Control over FinanciapBeing
in Item 9A. Our responsibility is to express anropn on these financial statements and an opiniothe Company's internal control over financialaging based
on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamioUnited States). Those standards require that w
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement and whether effedtiternal
control over financial reporting was maintainedgihmaterial respects. Our audits of the finanstatements included examining, on a test basideage
supporting the amounts and disclosures in the filgstatements, assessing the accounting prirsciled and significant estimates made by managearaht
evaluating the overall financial statement pres@maOur audit of internal control over financiaborting included obtaining an understanding tdrinal control
over financial reporting, assessing the risk thaiagerial weakness exists, and testing and evatu#te design and operating effectiveness of iaterontrol based
on the assessed risk. Our audits also includedeirfig such other procedures as we considered segeis the circumstances. We believe that ourtaymtovide
a reasonable basis for our opinions.

A company's internal control over financial repagtis a process designed by, or under the supenvigi the company's principal executive and ppati
financial officers, or persons performing similan€tions, and effected by the company's boardrettbrs, management, and other personnel to proe&konabl
assurance regarding the reliability of financiadoging and the preparation of financial statemémt&xternal purposes in accordance with geneealbepted
accounting principles. A company's internal contnedr financial reporting includes those policiesl @rocedures that (1) pertain to the maintenafcecords
that, in reasonable detail, accurately and fagflect the transactions and dispositions of thetassf the company; (2) provide reasonable assardrat
transactions are recorded as necessary to perapiag@tion of financial statements in accordanck génerally accepted accounting principles, antiraeipts
and expenditures of the company are being madeiomlgcordance with authorizations of managemedtdirectors of the company; and (3) provide reabtena
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositiothef company's assets that could have a mateféaiteh the
financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the poséth of collusion or improper management overrigfecontrols,
material misstatements due to error or fraud maye@revented or detected on a timely basis. Alsgjections of any evaluation of the effectivenekthe
internal control over financial reporting to futyseriods are subject to the risk that the contmdy become inadequate because of changes in @orgditr that th
degree of compliance with the policies or procedumay deteriorate.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all materé@pects, the financial position of Photronics. land
subsidiaries as of October 30, 2011 and Octobe2@10, and the results of their operations and tesh flows for each of the three fiscal yearsein@ctober 30,
2011, October 31, 2010 and November 1, 2009, ifiocority with accounting principles generally aceegin the United States of America. Also, in oumnam,
the Company maintained, in all material respedfectve internal control over financial reportimg of October 30, 2011, based on the criteria ksialol in
Internal Control- Integrated Frameworkssued by the Committee of Sponsoring Organizatidrise Treadway Commission.

/s/ Deloitte & Touche LLP
Hartford, Connecticut
January 12, 2012
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ASSETS

Current asset:
Cash and cash equivalel

PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Balance Sheet
(in thousands, except per share amou

Accounts receivable, net of allowance of $4,0530d1and $4,235 in 201

Inventories
Deferred income taxe
Other current assets

Total current asse

Property, plant and equipment, |
Investment in joint ventur
Intangible assets, n

Deferred income taxe

Other assets

Total assets

LIABILITIES AND EQUITY

Current liabilities:
Current portion of lon-term borrowings
Accounts payabl
Accrued liabilities

Total current liabilities
Long-term borrowings
Deferred income taxe
Other liabilities

Total liabilities
Commitments and contingenci

Equity:

Preferred stock, $0.01 par value, 2,000 share®eréu, none issued and outstanc

Common stock, $0.01 par value, 150,000 shares aegialp 59,651 shares issued and outstanding ab@c89, 2011, an

53,779 shares issued and outstanding at Octob@030D

Additional paic-in capital
Retained earnings (accumulated defi

Accumulated other comprehensive income

Total Photronics, Inc. shareholders' eq
Noncontrolling interest

Total equity
Total liabilities and equity

See accompanying notes to consolidated financasgstents.
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October 30, October 31,
2011 2010

189,92t $ 98,94¢
85,54( 82,95
22,10( 15,50:
60¢< 1,172
7,03( 7,231
305,20° 205,80:
368,68( 369,81«
79,98 61,12°
42,46: 47,74¢
11,23¢ 10,13:
10,28: 9,25¢
817,85: $ 703,87
558: $ 11,46
54,77: 77,63(
35,54¢ 30,13:
95,90: 119,22¢
152,57 78,85:
737 49¢
8,88: 9,35¢
258,09¢ 207,93t
597 53¢
486,67« 436,82!
13,60t (2,624
10,17: 7,062
511,04 441,80:
48,70¢ 54,14:
559,75t 495,94
817,85: $ 703,87




PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statement«of Operations
(in thousands, except per share amou

Year Ended
October 30, October 31, November 1,
2011 2010 2009

Net sales $ 512,02( $ 42555 $ 361,35:
Cost and expense

Cost of sale. (375,801 (333,739 (304,282

Selling, general and administrati (45,240) (42,38 (41,167)

Research and developme (15,507 (14,93) (15,429

Consolidation, restructuring and related creditefges; - 4,97¢ (13,55

Impairment of lon-lived asset: - - (1,45%)
Gain on sale of facility - - 2,03¢

Operating income (los: 75,46° 39,47¢ (12,49
Other income (expense

Debt extinguishment los (35,259 - -

Interest expens (7,25%) (9,47%) (22,40))

Investment and other income (expense), net 2,94¢ 2,55:¢ (2,20¢)
Income (loss) before income tax provis 35,89¢ 32,55 (37,10¢)
Income tax provision (15,697) (7,47)) (4,32%)
Net income (loss 20,20¢ 25,08: (41,42
Net income attributable to noncontrolling intere (3,979 (1,160) (483)
Net income (loss) attributable to Photronics, $ 16,22¢ $ 23,92: $ (41,910
Earnings (loss) per shai

Basic $ 0.2¢ $ 04t $ (0.97)

Diluted $ 028t $ 04: $ (0.97)
Weighte-average number of common shares outstan:

Basic 57,03( 53,43 43,21(

Diluted 58,45¢ 65,80: 43,21(

See accompanying notes to consolidated financasgstents.
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PHOTRONICS, INC. AND SUBSIDIARIES

Consolidated Statements cEquity and Other Comprehensive Income (Loss
Years Ended October 30, 2011, October 31, 2010 aN@dvember 1, 200¢

(in thousands

Photronics, Inc. Shareholders

Common Stock
Shares Amount

Add'l
Paid-In
Capital

Accumulated Other Comprehensive Income (Loss

Retainec
Earnings
Accum -
ulated
(Deficit)

Unrealized
Investment
Gains
(Losses)

Cash
Flow
Hedge:

Foreign
Currency
Translation

Other

Total

Non-

Photronics, Controlling

Total Inc.

Interests

Total
Equity

Balance at
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See accompanying notes to consolidated financasgstents.
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PHOTRONICS, INC. AND SUBSIDIARIES

Consolidated Statements oCash Flows
(in thousands

Year Ended
October 30, October 31, November 1,
2011 2010 2009
Cash flows from operating activitie
Net income (loss $ 20,20¢ $ 25,08: $ (41,42
Adjustments to reconcile net income (loss) to @esthcprovided by operating activitie
Depreciation and amortization of property, pland @aquipmen 86,66 81,37« 76,53(
Amortization of deferred financing costs and intigasset: 6,79¢ 8,92¢ 13,94+
Debt extinguishment los 27,39¢ - -
Consolidation, restructuring and related chargesdfts) - (5,05¢9) 10,51«
Share-based compensatic 2,45¢ 1,88: 2,13¢
Deferred income taxe (224) 16¢ (2,94
Impairment of lon-lived asset: - - 1,45¢
Gain on sale of facilit - - (2,039
Changes in assets and liabiliti
Accounts receivabl (1,80¢) (13,357 2,70¢
Inventories (6,544) (84 3,111
Other current asse 22% (725) 3,087
Accounts payable, accrued liabilities and other 1,37¢ (2,294) 1,06:
Net cash provided by operating activit 136,55: 95,91¢ 68,14¢
Cash flows from investing activitie
Purchases of property, plant and equipn (82,127 (71,38)) (34,99
Investment in joint ventur (18,277 - -
Proceeds from sales of st-term investments and oth (345) 28¢ 99¢
Proceeds from sale of facilitit - 12,88( 4,321
Return of investment from joint venture - - 5,00(
Net cash used in investing activiti (100,73) (58,217) (24,67¢)
Cash flows from financing activitie
Proceeds from debt and equity offerir 115,00( - 103,50(
Proceeds from lor-term borrowings 17,00( 41,68( 28,11:
Repayments of lor-term borrowings (64,107 (72,93)) (161,84)
Payments of expenses related to debt and equityirdgs (4,207 - (5,539
Deferred financing costs and ott (117) (1,28¢) (4,739
Repurchase of common stock by subsid (9,87¢) - -
Proceeds from share-based arrangements 82€ 81 -
Net cash provided by (used in) financing activi 54,52¢ (32,45¢) (40,507)
Effects of exchange rate changes on cash 64z 5,15¢ 1,80¢
Net increase in cash and cash equival 90,98: 10,40¢ 4,77¢
Cash and cash equivalents at beginning of year 98,94 88,53¢ 83,76!
Cash and cash equivalents at end of year $ 189,92¢ $ 98,94 $ 88,53¢
Supplemental disclosures of cash flow informat
Changes in accrual for purchases of property, @adtequipmer $ (20,83¢) $ 28,717 % (13,557)
Capital lease obligation for purchases of propesignt and equipmel $ 21,24¢ % - % (28,24
Common stock issued to extinguish d $ 20,23: % - 8 -
Issuances of common stock warra $ - 8 - 8 5,32(

See accompanying notes to consolidated financsistents.
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PHOTRONICS, INC. AND SUBSIDIARIES
Notesto Consolidated Financial Statement:
Years Ended October 30, 2011, October 31, 2010 aN@dvember 1, 200¢
(in thousands, except share amoul

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Business

Photronics, Inc. and its subsidiaries (the "CompamyPhotronics") is one of the world's leadingmgacturers of photomasks, which are high precision
photographic quartz plates containing microscopiages of electronic circuits. Photomasks are aekayent in the manufacture of semiconductors aatgfinel
displays ("FPDs"), and are used as masters toféraciscuit patterns onto semiconductor wafers #adpanel substrates during the fabrication oégnated circuit
("ICs") and a variety of FPDs and, to a lessermxtather types of electrical and optical compoeefihe Company currently operates principally freight
manufacturing facilities; two of which are locatedEurope, two in Taiwan, one in Korea, and threthe United States. The Company closed its matwiag
facilities in Manchester, United Kingdom, and ShaaigChina, during the year ended November 1, 2808,in December 2011 ceased manufacturing photamas
at its facility in Singapore.

Consolidation

The accompanying consolidated financial statemiastade the accounts of Photronics, Inc. and itfonitg-owned subsidiaries that the Company contrals
intercompany balances and transactions have beeimaied in consolidation.

Estimates and Assumptions

The preparation of financial statements in confeymiith accounting principles generally acceptethi@ United States of America requires managenoemiztke
estimates and assumptions that affect amountstegbior them. Actual results may differ from suctkireates.

Derivative Instruments and Hedging Activities

The Company records derivatives in the consolidatddnce sheets as assets or liabilities, meastifad value. The Company does not engage in dtviy
instruments for speculative purposes. Gains oeksssulting from changes in the values of thosealéves are reported in the consolidated statésnein
operations, or as accumulated other comprehensieerie or loss, a separate component of equity,ndiépg on the use of the derivatives and whether thalify
for hedge accounting. In order to qualify for hedgeounting, among other criteria, a derivative nimesa hedge of an interest rate, price, foreignecicy
exchange rate, or credit risk that is expectecktbighly effective at the inception of the hedge highly effective in achieving offsetting changeshe fair value
or cash flows of the hedged item during the terrthefhedge and formally documented at the inceptfdhe hedge. In general, the types of risks tbe@any has
hedged are those related to the variability ofreizash flows caused by movements in foreign coyremchange and interest rates. The Company dodsriten
risk management strategy and hedge effectiveneahs @tception of, and during the term of, eachgeed

Fiscal Year

The Company's fiscal year ends on the Sunday ¢lts€xctober thirty-first, and, as a result, a 58el year occurs every 5 to 6 years. Fiscal yeat$,2010
and 2009 each included 52 weeks, as will fiscat P84.2.
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Cash and Cash Equivalents

Cash and cash equivalents include cash and higfuliglinvestments purchased with an original m&usf 3 months or less. The carrying values of cash
equivalents approximate their fair values due toghort-term maturities of these instruments.

Inventories
Inventories are primarily comprised of raw matesiahd are stated at the lower of cost, determine@nthe first-in, first-out ("FIFO") method, or rkat.
Property, Plant and Equipment

Property, plant and equipment, except as explaiedalv under "Impairment of Long-Lived Assets," atated at cost less accumulated depreciation and
amortization. Repairs and maintenance, as wekswals and replacements of a routine nature henged to operations as incurred, while thoseithptove or
extend the lives of existing assets are capitalizkbn sale or other disposition, the cost of tseedand accumulated depreciation are removedtfreraccounts,
and any resulting gain or loss is reflected indbesolidated statement of operations.

Depreciation and amortization are computed usiegsthaight-line method over the estimated usefekliof the related assets. Buildings and improvésneme
depreciated over 15 to 40 years, machinery ancpewpnt over 3 to 10 years and, furniture, fixtuned affice equipment over 3 to 5 years. Leasehold
improvements are amortized over the life of theséear the estimated useful life of the improvemerichever is less. Judgment and assumptions ackins
establishing estimated useful lives and deprecigteriods. The Company also uses judgment and @si&uns as it periodically reviews property, plantla
equipment for any potential impairment in carryirgjues whenever events such as a significant inddstvnturn, plant closures, technological obsatese, or
other change in circumstances indicate that thaityghng amounts may not be recoverable.

Intangible Assets

Intangible assets consist primarily of a technolbggnse agreement, a supply agreement and adqoisélated intangibles. These assets are statdt aalue
as of the date acquired less accumulated amodizadimortization is calculated using the straighelmethod or another method that more fairly repnés the
utilization of the assets.

The Company periodically evaluates the remainirgfuldives of its intangible assets to determinesthler events or circumstances warrant a revisidgheo
remaining periods of amortization. In the event tha estimate of an intangible asset’s remaingeful life has changed, the remaining carrying amofi the
intangible asset is amortized prospectively ovat thvised remaining useful life. If it is determththat an intangible asset has an indefinite Ustfuthat
intangible asset would be subject to impairmertirigsannually or whenever events or circumstanediate that the carrying value may not, baseduturé
undiscounted cash flows or market factors, be reahle, and an impairment loss would be recordéddrperiod so determined. The measurement of the
impairment loss would be based on the fair valuthefintangible asset.

Impairment of Long-Lived Assets

Long-lived assets are reviewed for impairment wienevents or changes in circumstances indicatdhbacarrying amount of such assets may not be
recoverable. Determination of recoverability isdzhen the Company's judgment and estimates of cogiiged future cash flows resulting from the usthef
assets and their eventual disposition. Measureofant impairment loss for long-lived assets thahagement expects to hold and use is based onithefae of
the assets. The carrying values of assets detedntinge impaired are reduced to their estimatedviues. Fair values of any impaired assets wgatlterally be
determined using a market or income approach.
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Investments in Joint Ventures

Investments in joint ventures over which the Conyplaas the ability to exercise significant influerared that, in general, are at least 20 percent dwane stated
at cost plus equity in undistributed net incomeg)oof the joint venture. An impairment loss wobtlrecognized whenever a decrease in the fair \wdlsach an
investment below its carrying amount is determittelle other than temporary. In judging "other tkemporary,” the Company would consider the lengtiinee
and the extent to which the fair value of the inmemnt has been less than the carrying amount ahtlestment, the near-term and longer-term opegatitd
financial prospects of the investee, and the Coryipdonger-term intent of retaining its investmanthe investee.

Variable Interest Entities

The Company accounts for the investments it makesiitain legal entities in which equity investdesnot have 1) sufficient equity at risk for thgaéentity to
finance its activities without additional subordied financial support or, 2) as a group, the hadérthe equity investment at risk do not haveegithe power,
through voting or similar rights, to direct theigittes of the legal entity that most significantimpact the entity’s economic performance or, &) dbligation to
absorb the expected losses of the legal entitii@right to receive expected residual returns efi¢lgal entity. These certain legal entities aferred to as
“variable interest entities”, or “VIEs”.

The Company would consolidate the results of am ®ntity in which it determined that it had a gofling financial interest. The Company would have
“controlling financial interest” in such an entifythe Company had both the power to direct théviiets that most significantly affect the VIE's@womic
performance and the obligation to absorb the loskex right to receive benefits from, the VIE tltauld be potentially significant to the VIE. Omaarterly basi:
the Company reassesses whether it has a contréfiaugcial interest in any investments it has iesth certain legal entities.

Income Taxes

The income tax provision is computed on the baii®various tax jurisdictions' income or lossdrefincome taxes. Deferred income taxes reflectathe
effects of differences between the carrying amoahtsssets and liabilities for financial reportipgrposes and the amounts used for income tax pespas well &
the tax effects of net operating losses and tadiccarryforwards. The Company uses judgment asdraptions to determine if valuation allowancesdeferred
income tax assets are required, if their realizaionot more likely than not, by considering fetumarket growth, forecasted operations, futureltiexsmcome, and
the mix of earnings in the tax jurisdictions in wiiit operates.

The Company considers income taxes in each ofthputisdictions in which it operates in order ttefrmine its effective income tax rate. Currenbime tax
exposure is identified and temporary differencesiliteng from differing treatments of items for tard financial reporting purposes are assessedeTtffsrences
result in deferred tax assets and liabilities, \whice included in the Company's consolidated balaheets. Additionally, the Company evaluates ttertial
realization of deferred income tax assets fromritaxable income and establishes valuation alleesif their realization is deemed not more likibgn not.
Accordingly, the income taxes in the consolidatiedesnents of operations are impacted by changdinaluation allowance. Significant managemeriteges
and judgment are required in determining any vaduatllowances recorded against net deferred tsatss

The Company accounts for uncertain tax positionsebgrding a liability for unrecognized tax bengfiesulting from uncertain tax positions takenexpected t
be taken, in its tax returns. The Company incluatgsapplicable interest and penalties related terain tax positions in its income tax provision.

Earnings Per Share
Basic earnings per share ("EPS") is based on tlghtesl-average number of common shares outstaifidirthe period, excluding any dilutive common share

equivalents. Diluted EPS reflects the potentialtibih that could occur if certain share-based payrawards or financial instruments were exercisedned or
converted.
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Share-Based Compensation

The Company adopted Financial Accounting StandBodsd (FASB) Accounting Standards Codification (AS8 related to share-based payments on Octobel
31, 2005, using the modified prospective methodbs8quently, compensation expense has been reedgniits consolidated statements of operations thee
service period that the awards are expected to VestCompany recognizes expense for all sharedtms®apensation with graded vesting granted onter af
October 31, 2005, on a straight-line basis ovewvtwing period of the entire award. For award$ \giaded vesting granted prior to October 31, 2€0s5,

Company recognized compensation cost over thengeptiriod following accelerated recognition asafle underlying vesting date represented a sepanated.
Share-based compensation expense includes theatstiffects of forfeitures, which are adjustedrakie requisite service period to the extent adidéitures
differ, or are expected to differ, from such estiesa Changes in estimated forfeitures are recodnizthe period of change and will also impactansunt of
expense to be recognized in future periods. Deténgithe appropriate option pricing model, caldualgthe grant date fair value of share-based awands
estimating forfeiture rates requires considerattigiment, including the estimations of stock priotatility and the expected term of options granted.

The Company uses the Black-Scholes option pricingehto value employee stock options. The Compatiynates stock price volatility based on daily
averages of its historical volatility over a terppaoximately equal to the estimated time periodgtant will remain outstanding. The expected tefrogiions and
forfeiture rate assumptions are derived from histddata.

Research and Development

Research and development costs are expensed athcand consist primarily of global developmeffivres related to high-end process technologies for
advanced sulravelength reticle solutions for IC photomask temlbgies. Research and development expenses alsdénihe amortization of the carrying valut
a technology license agreement with Micron Techgpldnc. (“Micron”). Under this technology licenagreement, the Company has access to certain paskom
technology developed by Micron.

Foreign Currency Translation

The Company's international subsidiaries maintagir taccounts in their respective local currenclessets and liabilities of such subsidiaries aaegfated to
U.S. dollars at year-end exchange rates. Incomegpenses are translated at average rates of egelpaevailing during the year. Foreign currencygtation
adjustments are accumulated and reported in acatiecLibther comprehensive income, a component dfyedine effects of changes in exchange rates mido
currency transactions, which are included in investt and other income (expense), net, were a g&if.4 million, a gain of $2.0 million and a losk%3.1
million in 2011, 2010 and 2009, respectively.

Noncontrolling Interests

Noncontrolling interests represents the minoritgreholders' proportionate share in the equity ef@ompany's two majority-owned subsidiaries, PK Ltd
("PKL") in Korea of which noncontrolling sharehofdeowned approximately 0.3% as of October 30, 201d October 31, 2010, and Photronics Semiconductor
Mask Corporation ("PSMC") in Taiwan, of which nom¢mlling interests owned approximately 38% and 42a%0f October 30, 2011 and October 31, 2010,
respectively. The effect on its equity of the chaimgthe Company’s ownership interest in PSMC &spnted in Note 15.

Revenue Recognition

The Company recognizes revenue when there is p@vsuavidence that an arrangement exists, delivasyoccurred, the sales price is fixed or deterbhénanc
collectability is reasonably assured. Delivergdétsermined by the shipping terms of the individsales transactions. For sales with F@Btination shipping tern
delivery occurs when the Compasygroduct reaches its destination and is receiyatidbcustomer. For sales with FOB shipping panins, delivery occurs whe
the Company’s product is received by the commorieraiThe Company uses judgment when estimatingffeet on revenue of discounts and product wayrant
obligations, both of which are accrued when thatesl revenue is recognized.
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Warranties and Other Post Shipment Obligatie®r a 30-day period, the Company warrants teatstsold will conform to customer specificationswéver,
the Company'’s liability is limited to the repair @placement of the photomasks at its sole opfibe. Company inspects photomasks for conformityust@amer
specifications prior to shipment. Accordingly, mrer returns of items under warranty have hisédigdeen insignificant. However, the Company resca
liability for the insignificant amount of estimatedarranty returns based on historical experienbe. Company’s specific return policies include aticgpreturns
of products with defects, or products that havebrsatn produced to precise customer specificatidiithe time of revenue recognition, a liabilitydstablished for
these items.

Sales Taxes The Company presents its revenues, in the catadetl statements of operations, net of any sates talled to its customers.
NOTE 2 - PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consists of the ¥ahg:

October 30, October 31,

2011 2010
Land $ 733C $ 7,98:
Buildings and improvemen 90,45t 80,45¢
Machinery and equipme 1,195,000 1,115,37:
Leasehold improvemen 8,77¢ 7,641
Furniture, fixtures and office equipme 13,98¢ 15,27:
Construction in progress 4,694 26,26¢

1,320,25: 1,252,99°
Less accumulated depreciation and amortization 951,57: 883,18:

$ 368,68( $ 369,81«

Property under capital leases are included in apoeperty, plant and equipment as follows:

October 30, October 31,
2011 2010
Buildings and improvemen $ 33,62. $ 33,62:
Machinery and equipment 21,32] 19,917
54,94¢ 53,53
Less accumulated amortization 24,66( 21,08:
$ 30,28¢ $ 32,45

NOTE 3 - INTANGIBLE ASSETS
Intangible assets are amortized based on thematgd useful lives, which range from 3 to 15 yebatangible assets include assets related to thehpae of

additional shares of PKL and the investment to ftmexMP Mask joint venture. Amortization expensétangible assets was $5.3 million, $6.0 milliamd $6.5
million in 2011, 2010 and 2009, respectively. Ifiinte asset amortization is forecasted to range f8d.3 million to $5.1 million per year for the riéxyears.
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Intangible assets consist of:

Gross Accumulated Net
As of October 30, 2011 Amount Amortization Amount
Technology license agreeme $ 59,61¢ $ 21,52¢ % 38,08t¢
Customer list: 7,21C 4,15¢ 3,05¢
Supply agreemet 6,95¢ 5,80z 1,155
Software and other 3,557 3,39¢ 161
$ 77,34: $ 34,88( $ 42 46.
As of October 31, 201(
Technology license agreeme $ 59,61¢ $ 17,55¢ % 42,06
Customer list: 7,21(C 3,431 3,77¢
Supply agreemet 6,95¢ 5,35¢ 1,60¢
Software and other 3,86: 3,56( 303
$ 77,64¢ % 29,90( $ 47 74¢

NOTE 4 JOINT VENTURE, TECHNOLOGY LICENSE AND OTHER AGREEMENTS WITH MICRON TECHNOLOGY, INC.

On May 5, 2006, Photronics and Micron entered theoMP Mask joint venture (“MP Mask”), which devptand produces photomasks for leading-edge and
advanced next generation semiconductors. As pahieoformation of the joint venture, Micron contrtbd its existing photomask technology center edat
Boise, Idaho, (headquarters of MP Mask) and Phatsdnvested $135 million in exchange for a 49.98%rest in MP Mask (to which $64.2 million of the
original investment was allocated), a license tootpmask technology of Micron, and certain supgiseaments.

This joint venture is a variable interest entityIE") (as that term is defined in the Accountingu®dards Codification ("ASC") ) because all costthefjoint
venture are passed on to the Company and Micraugfr purchase agreements they have entered irtidhitjoint venture, and it is dependent upon then@any
and Micron for any additional cash requirements.aQuarterly basis the Company reassesses whesheteirest in MP Mask gives it a controlling fircéed
interest in this VIE. The purpose of this quartegggssessment is to identify the primary benefjcfathich is defined in the ASC as the entity thatsolidates a
VIE) of the VIE. As a result of the reassessmemfisical year 2011, the Company determined thatd#igs still the primary beneficiary of the VIE, byrtue of its
tie-breaking voting rights within MP Mask’s Boartildanagers, thereby giving it the power to dirdw activities of MP Mask that most significantlygact its
economic performance, including its decision malaathority in the ordinary course of business asgirchasing the majority of products producedheyVIE.

The Company has utilized MP Mask for both high-8&ghotomask production and research and developmeposes. MP Mask charges its variable interest
holders based on their actual usage of its faality charges separately for any research and gewelt activities it engages in at the requesttsajwners.

MP Mask is governed by a Board of Managers, appdiby Micron and the Company. Since MP Mask's itisepMicron, as a result of its majority ownership
has held majority voting power on the Board of Mgers. The voting power held by each party is sulifgechange as ownership interests change. Undevith
Mask joint venture operating agreement, the Compaay be required to make additional capital contidns to MP Mask up to the maximum amount defimed
the operating agreement. However, should the BoBkdianagers determine that further additional fagds required, MP Mask shall pursue its own finagclf
MP Mask is unable to obtain its own financing, eyrequest additional capital contributions frora @ompany. Should the Company choose not to make a
requested contribution to MP Mask, its ownershigertage may be reduced. During fiscal 2011 the @zmy made additional capital contributions of $18.3
million to the MP Mask joint venture, which weramarily related to capital calls made by the joienture. The Company made no capital contributtoridP
Mask during fiscal 2010, and did not receive arstritiutions from MP Mask during fiscal 2011 or $2010.
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The Company's investment in the VIE, which représéa maximum exposure to loss, was $80.0 miliad $61.1 million at October 30, 2011 and Octolder 3
2010, respectively. These amounts are reportdieiCbmpany's consolidated balance sheets as "ieastn joint venture". The Company recorded incdrom
its investment in MP Mask of $0.6 million and $@2lion in fiscal 2011 and fiscal 2010, respectizdhcome from MP Mask is included in “Investmeatsl
other income, net” in the consolidated statemehtgperations.

As of October 30, 2011, the Company owed MP MasR #tillion and had a receivable from Micron of $&lion, both primarily related to the aforementéx
supply agreements. The Company, in 2011, recordetirfillion of commission revenue earned understiygply agreements it has with Micron and MP Mask.
Amortization of $0.5 million of the supply agreemémtangible asset resulted in net earnings relatgte supply agreements of $1.2 million in 20IHe recorded
commission revenue of $1.7 million represents tteegs of $35.0 million in orders received from Microver the Company's cost of $33.3 million toifuthe
orders through MP Mask. The Company, for certaiassmnade during 2011, also recorded cost of sal#geiamount of $18.5 million for photomasks prastliby
MP Mask for the Company's customers, and incurtgdanrcing expenses of $3.1 million from MP Maskresearch and development activities and othedgoo
and services purchased by the Company. In 201 ohepany purchased equipment from MP Mask for $4l6on, of which $2.3 million was recorded as the
cost of the equipment and $2.3 million was recoraedn investment in joint venture.

As of October 31, 2010, the Company owed MP Mask #llion and had a receivable from Micron of $#ndlion, both primarily related to the supply
agreements. The Company, in 2010, recorded $1libmdf commission revenue earned under the suagtgements it has with Micron and MP Mask.
Amortization of $0.5 million of the supply agreermémtangible asset resulted in net earnings relttete supply agreements of $1.2 million in 2010e recorded
commission revenue of $1.7 million represents tteess of $35.3 million in orders received from Microver the Company's cost of $33.6 million toifuthe
orders through MP Mask. The Company, for certalessmade during 2010, also recorded cost of sal#tgeiamount of $5.9 million for photomasks produbg
MP Mask for the Company's customers, and incurtggonrcing expenses of $1.9 million from MP Maskresearch and development activities and othedgoo
and services purchased by the Company.

The Company, in 2009, recorded $1.8 million of cassion revenue earned under the supply agreemtdrs iwith Micron and MP Mask. Amortization of $0.9
million of the supply agreement intangible assstified in net earnings related to the supply ageeesnof $0.9 million in 2009. The recorded comnuissievenue
of $1.8 million represents the excess of $37.9iamlin orders received from Micron over the Compamyst of $36.1 million to fulfill the orders thrgh MP
Mask. The Company, for certain sales made durif@® 28lso recorded cost of sales in the amount & fllion for photomasks produced by MP Mask toe t
Company's customers, and incurred outsourcing esgqzeof $2.0 million from MP Mask for research aegelopment activities and other goods and services
purchased by the Company.

In the first quarter of 2008 a capital lease age®meommenced for the U.S. nanoFab facility. Quirtease payments, which bore interest at 8%, \$8r8
million through January 2013. This lease was cdedeh the third fiscal quarter of 2009, at whighé the Company and Micron (the lessor) entereu amiew
lease agreement for the facility. Under the prawisiof the new lease agreement, quarterly leaseqratg were reduced from $3.8 million to $2.0 millithe term
of the lease was extended from December 31, 20D2¢ember 31, 2014, and ownership of the propeittynat transfer to the Company at the end of #esk
term. The interest rate of the new lease agreemmeso 8%. As a result of the new lease agreerttentCompany reduced its lease obligation and dahgiog
value of its assets under capital leases by apmaely $28 million. The Company paid the leasegailon in full with a portion of the net proceeddfee March
2011 issuance of its 3.25% convertible senior ndthe lease will be accounted for as an operagagd during the additional two years of the newddarm.
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NOTE 5 - ACCRUED LIABILITIES

Accrued liabilities consist of the following:

October 30, October 31,
2011 2010
Income taxe: $ 10,19¢ $ 3,81«
Property, plant and equipme 7,581 13,552
Salaries, wages and related bene 7,07 5,501
VAT and other taxe 2,87¢ 2,36¢
Other 7,817 4,89¢
$ 35,54t $ 30,13:

NOTE 6 - DERIVATIVE INSTRUMENTS AND HEDGING ACTIVIT IES

The Company utilizes derivative instruments to ceitis exposure to the effects of the variabilitynterest rates and foreign currencies on itsrfaial
performance when it believes such action is waedniistorically, the Company has been a partyetivdtive instruments to hedge either the varigbdf cash
flows of a prospective transaction or the fair eatid a recorded asset or liability. In certain amstes, the Company has designated these transaatidredging
instruments. However, whether or not a derivatias Wesignated as being a hedging instrument, thg&ay's purpose for engaging in the derivativeahasys
been for risk management (and not speculative)qae® The Company has historically not been a pawysignificant number of derivative instrumeaitsl does
not expect its derivative activity to significantlycrease in the foreseeable future.

In addition to the utilization of derivative instnents discussed above, the Company attempts tonmiits risk of foreign currency exchange rataalality by,
whenever possible, procuring production materiathiwthe same country that it will utilize the reatls in manufacturing and, by selling to custogrfeom
manufacturing sites within the country in which thestomers are located.

In May 2009, in connection with an amendment teiedit facility, the Company issued 2.1 millionnants, each exercisable for one share of the Coy'pa
common stock at an exercise price of $0.01 peresirarty percent of the warrants were exercisaptsussuance, and the remaining balance was tarico
exercisable in twenty percent increments at varpmists in time after October 31, 2009. As a restiltertain net cash settleable put provisionsiwithe warrant
agreement, the warrants were recorded as a liabilthe Company's consolidated balance sheetf #sedssuance date, and for future periods thelh svarrants
remain outstanding, the Company has, and will coetito, adjust the liability based upon the curfamtvalue of the warrants, with any changes #irtfair value
being recognized in earnings. Due to the warraxefcise price of $0.01 per share, their fair valileapproximate the market price of the Compamgmmon
stock. Approximately 1.2 million of these warramtsre cancelled as a result of the Company's eapgyment of certain amounts under its credit figailuring the
year ended November 1, 2009, and the associatglityiavas reduced accordingly.

The Company was a party to two foreign currencyéod contracts which expired during the year efldedember 1, 2009, both of which were not accounted

for as hedges, as they were economic hedges ofamgpany loans denominated in U.S. dollars thaewemeasured at fair value and recognized immegliate
earnings. A portion of an existing loss on a cdsW hedge in the amount of $0.1 million is expediethe reclassified into earnings during fiscalry2@l12.
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The table below presents the effect of derivathgtruments on the Company's consolidated balaremtsht October 30, 2011 and October 31, 2010.

Derivatives Not Designated Fair Value at
as Hedging Instruments October 30, October 31,
Under ASC 815 Balance Sheet Locatior 2011 2010
Warrants on common stor Other liabilities $ 1,147 $ 1,881

In December 2011 the above warrants on common steck exercised.

The table below presents the effect of derivathgtruments on the Company's consolidated staternéntgerations for the years ended October 30, 20l
October 31, 2010.

Amount of Loss
Recognized Related to
Derivative Instruments

Year Ended
Derivatives Not Designated a Location of Loss Recognized Related t October 30, October 31,
Hedging Instruments Under ASC 81¢ Derivative Instruments 2011 2010
Warrants on common stor Investment and other income (expense), $ 4249 $ (91¢€)

NOTE 7 - LONG-TERM BORROWINGS

Long-term borrowings consist of the following:

October 30, October 31,
2011 2010

3.25% convertible senior notes due on April 1, 2 $ 115,000 $ =

5.50% convertible senior notes due on October 14 22,05¢ 57,50(

3.09% capital lease obligation payable through M&@16 19,21¢ -

4.75% financing loan with custom 1,88¢ 2,95

8.0% capital lease obligatic - 16,22(

5.6% capital lease obligatic - 8,64¢
Borrowings under revolving credit facility, whiclear interest at a variable rate, as defir

(3.81% at October 31, 2010) - 5,00(

158,16( 90,31¢

Less current portion 5,58: 11,46

$ 152,57 $ 78,85:
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As of October 30, 2011, long-term borrowings, edolg capital lease obligations, mature as follo®is540, $348, $22,054, $0 and $115,000 in fiscal
years 2012, 2013, 2014, 2015 and 2016 respectiValy maturity date for the 4.75% financing loathwa customer is dependent upon the timing of phatks
shipped to that customer. The Company currentiyn@sés that the loan will be fully repaid in fis@13, and has reflected that estimate in the yeaalturity
amounts presented above.

As of October 30, 2011, minimum lease payments utideCompany's capital lease obligations wer@bmws:

Fiscal Years:
2012 $ 4,58(
2013 4,961
2014 4,58(
2015 4,58(
2016 1,90¢
20,61(
Less interest 1,397
Net minimum lease payments under capital le 19,21¢
Less current portion of net minimum lease payments 4,04:
Long-term portion of minimum lease payments $ 15,17¢

In March 2011 the Company issued through a prigffering pursuant to Rule 144A under the Securifiesof 1933, as amended, $115 million aggregate
principal amount of 3.25% convertible senior nofse notes mature on April 1, 2016, and note haldesy convert each $1,000 principal amount of ntates
96.3879 shares of common stock (equivalent to @ialiconversion price of $10.37 per share of comretock) at any time prior to the close of busim@sshe
second scheduled trading day immediately preceflprd 1, 2016. The conversion rate is subjectdfuatment upon the occurrence of certain eventgiwdre
described in the indenture dated March 28, 201ie Company is not required to redeem the notes tritheir maturity date. Interest on the notesaes in
arrears, and is paid semiannually through the hotaturity date. Interest payments on the notesrnented on October 1, 2011. The net proceeds ofdtes
were approximately $110.7 million, which were usedjart, to acquire $35.4 million of the Compan§:5% convertible senior notes which were to mature
October 1, 2014, and to repay, in full, its thetstanding obligations under capital leases of $h8iBon.

In March 2011 the Company amended its revolvinglicfacility (“the credit facility”) which, as ameted, included, among other things: i) a reductibthe
aggregate commitments of the lenders from $65onilto $30 million; ii) a reduction of the applicabhterest rates and modifications of the leveragies related
thereto; iii) an extension of the maturity date®ril 30, 2015; iv) an increase in the permittedoami of certain financed capital assets up to $ifliom
outstanding at any one time; v) an allowance toagbe 3.25% convertible senior notes; vi) an iaseein the investments “basket” from $15 millior$25 million
per year; vii) an allowance to repurchase the Scb#vertible senior notes and other indebtednesbyiip removal of the limitation on maximum lastelve
months capital expenditures. The credit facilibaks interest (2.50% at October 30, 2011), basedeo@ompany'’s total leverage ratio, at LIBOR pduspread, as
defined in the credit facility.

The credit facility is secured by substantially@flthe Companys assets located in the United States, as wethmsnon stock the Company owns in certain ¢
foreign subsidiaries, and is subject to the follogvfinancial covenants: minimum fixed charge ratidal leverage ratio and minimum unrestrictechcas
balance. The Company, in connection with a Felgra@i.0 amendment to the credit facility, wrote $1£0 million of deferred financing fees in its sedauarter
of fiscal 2010. As of October 30, 2011, the Conylad no outstanding borrowings under the creditifa and $30 million was available for borrowing.
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In June 2011 the Company acquired $5.0 milliortobi5% convertible senior notes in exchange fémaillion shares of its common stock with a faitueof
$6.5 million and cash of $3.2 million (the note dheris received 147.529 shares and cash of $64aébr&1,000 note). The Company, in connection Wi t
repurchase, recorded an extinguishment loss of@8li@n, which included the write off of deferrdithancing fees of $0.3 million. The loss is incladde other
income (expense) in the Company's consolidatedrstaits of operations.

In March 2011 the Company acquired $30.4 millioiit®5.5% convertible senior notes in exchangetfbrmillion shares of its common stock with a fatue
of $39.2 million and cash of $19.7 million (the edtolders received 147.529 shares and cash off§64ach $1,000 note). The Company, in connectiivh this
repurchase, recorded an extinguishment loss ofLl§&0lion, which included the write off of deferrdithancing fees of $1.7 million. The loss is inahablin other
income (expense) in the Company's consolidatedratatts of operations.

In September 2009 the Company issued, through kcmffering, $57.5 million aggregate principal anm of 5.5% convertible senior notes, which were to
mature on October 1, 2014. Under the terms obffezing, the note holders could convert each $1 @ncipal amount of notes to 196.7052 shareoofraon
stock (equivalent to an initial conversion price$6f08 per share of common stock) on, or beforptedeber 30, 2014. The conversion rate is subjeatjustment
upon the occurrence of certain events which areriesd in the indenture dated September 16, 200& Company is not required to redeem the notes fwi
their maturity. The net proceeds of this offerimgre approximately $54.9 million, which were useddduce amounts outstanding under the Compangditcr
facility. As discussed above, $35.4 million aggtegarincipal amount of these notes were acquiretheyCompany during 2011.

In the first quarter of 2008 a capital lease age@mwith Micron commenced for the U.S. nanoFablitgciQuarterly lease payments, which bore inteeg2%,
were $3.8 million through January 2013. This leaas cancelled in the third fiscal quarter of 20@9which time the Company and Micron (the lessatgred intc
a new lease agreement for the facility. Under tlowipions of the new lease agreement, quarterkelgayments were reduced from $3.8 million to $2ilGon,
the term of the lease was extended from Decemhe2@®P to December 31, 2014, and ownership of tbhpgrty will not transfer to the Company at the efthe
lease term. The interest rate of the new leaseeagget remained at 8%. As a result of the new lagsgement, the Company reduced its lease obligatid the
carrying value of its assets under capital leageaplproximately $28 million. The Company paid thade obligation in full with a portion of the nebpeeds of the
March 2011 issuance of its 3.25% convertible senddes. The lease will be accounted for as an tipgreease during the additional two years of tee/ease
term.

In April 2011 the Company entered into a five ye&k#71.2 million capital lease for manufacturing gumoent. Payments under the lease, which bears $tigtre
3.09%, are $0.4 million per month through March@0The lease agreement provides that the Compasymaintain the equipment in good working orded an
includes a cross default with cross accelerati@vipion related to certain non-financial covenant®rporated in the Company's credit facility agneat. As of
October 30, 2011, the total amount payable thrabghend of the lease term was $20.6 million, ofalul$19.2 million represented principal and $1.4ioril
represented interest.

In October 2007 the Company entered into a caleitsle agreement in the amount of $19.9 million@ased with certain equipment. Payments undetethse
were $0.4 million per month over a five year tetna &.6% interest rate. In April 2011 the Compasgd a portion of the net proceeds of the MarcH 26duance
of its 3.25% convertible senior notes, to repafuihthe $7.0 million outstanding balance of thémse. In connection with this repayment, the Companid a $0.2
million prepayment penalty which was recorded dslat extinguishment loss, included in other incdmeense) in the Company's statements of operations

In January 2010 the Company borrowed $3.7 millimmfa customer to purchase manufacturing equipriéig.loan bears interest at 4.75% and is primarily
being repaid with product supplied to the custorReoduct valued at $1.1 million and $0.7 millionsashipped to the customer and applied againsbdreduring
2011 and 2010, respectively. The Company estintatgshe loan will be fully repaid in fiscal 2013.

Interest payments were $9.7 million, $7.8 milliord&20.8 million in fiscal 2011, 2010 and 2009 pexgtively, including deferred financing cost paynseof
$4.3 million, $1.3 million and $6.5 million in fist 2011, 2010 and 2009, respectively.

49




NOTE 8 - COMMON STOCK WARRANTS

In September 2009 the Company entered into twoamaagreements with Intel Capital Corporation techase a total of 750,000 shares of the Company's
common stock. Under one warrant agreement 500 8@@s of the Company's common stock can be purdtzsmn exercise price of $4.15 per share and uhd
second warrant agreement 250,000 shares of the &orspcommon stock can be purchased at an ex@migeof $5.08 per share. The warrant agreemeimiseex
in September 2014. Also in September 2009, the @aypnd Intel Corporation entered into an agreeriwesitare technical and operations informationnaigg
the development of the Company's products, thelsligies of the Company's photomask manufacturingd and the alignment of photomask toolsets. Dgglita
Corporation also invested in the Company's coriertiebt offering of September 2009. The warrargeewecorded at their fair value on their daterahg which
was determined using the Black-Scholes option pgichodel. As of October 30, 2011, none of the wasréssued to Intel Capital Corporation had beer@sed.

In conjunction with a May 2009 amendment to it-daréacility, the Company also entered into a watr@greement with its lenders. See Note 6 for &rrth
discussion of these warrants.

NOTE 9 - OPERATING LEASES

The Company leases various real estate and equipmédar noncancelable operating leases. Rental expense uadeteases amounted to $2.9 million in fis
years 2011 and 2010, and $3.6 million in fiscalry@@09. As discussed in Note 7, in fiscal 2009Goenpany entered into a new lease agreement faJ .the
nanoFab, under which the lease was being accofoted a capital lease through December 31, 202¢ihd date of its original lease term), and, tiféze, will
be accounted for as an operating lease througixjitisation on December 31, 2014. In 2011 the Comypeaid this capital lease obligation in full wittpartion of
the net proceeds of the March 2011 issuance 8f25% convertible senior notes.

At October 30, 2011, future minimum lease paymentier non-cancelable operating leases with irtitia@hs in excess of one year are as follows:

2012 $ 2,20¢
2013 8,29¢
2014 8,50¢
2015 521
2016 48¢
Thereafter 873

$ 20,88¢

See Note 7 for disclosures related to the Compaayial lease obligations.
NOTE 10 — SHARE-BASED COMPENSATION

In March 2007 the Company's shareholders approvesheshare-based compensation plan ("Plan"), untah options, restricted stock, restricted stonksy
stock appreciation rights, performance stock, perémce units, and other awards based on, or relatetiares of the Company's common stock may dretept
from shares authorized but unissued or sharesqulyiissued and reacquired by the Company. Thermaew number of shares of common stock approvedhéy t
Company's shareholders to be issued under theARiaiincreased from 3.0 million shares to 6.0 millshares during the second quarter of fiscal 284@&rds
may be granted to officers, employees, directassultants, advisors, and independent contracfdtedCompany or its subsidiaries. In the everd ohange in
control (as defined in the Plan), the vesting ofalg may be accelerated. The Plan, aspects of vahéctnore fully described below, prohibits furt@rards from
being issued under prior plans. The Company induwtal share-based compensation cost of $2.5amjl$1.9 million and $2.1 million in fiscal year822L, 2010
and 2009, respectively. No share-based compensaigirwas capitalized as part of inventory andetated income tax benefits were recorded duringditical
years presented.
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Stock Options

Option awards generally vest in one to four yeans] have a ten year contractual term. All incergind non-qualified stock option grants must havexarcise
price no less than the market value of the undeglgommon stock on the date of grant. The gram fét values of options are based on the closii@ep of the
Company’s common stock on the date of grant usiedlack-Scholes option pricing model. Expectedhtilily is based on the historical volatility ofeh
Company's stock. The Company uses historical ogti@ncise behavior and employee termination daéstinate expected term, which represents the ghefio
time that the options granted are expected to rematstanding. The risk-free rate of return for élsémated term of the option is based on the Ur&asury yield
curve in effect at the date of grant. The weighdedrage inputs and risk-free rate of return rangesl to calculate the grant date fair values abaoptissued

during fiscal years 2011, 2010 and 2009 are pregéntthe following table:

Year Ended
October 30, October 31, November 1
2011 2010 2009
Expected volatility 98.7% 89.9% 69.£%
Risk-free rate of returi 0.7-1.€% 1.5-2.4% 1.9-2.5%
Dividend yield 0.C% 0.C%
Expected tern 4.2 year 4.4 year 4.7 year

0.C%

A summary of option activity under the Plan as ofdber 30, 2011, and changes during the year théeceis presented as follows:

Weighted-Average
Weighted-Average Remaining Aggregate

Options Shares Exercise Price Contractual Life  Intrinsic Value
Outstanding at October 31, 20 3,901,90' $ 9.34
Grantec 625,75( 6.77
Exercisec (318,97 1.2¢
Cancelled and forfeited (174,769 16.11
Outstanding at October 30, 2011 4,033,911 $ 9.2¢ 6.1 year $ 7,30(
Exercisable at October 30, 2011 2,068,44i $ 14.3: 4.3year $ 2,16¢
Expected to vest as of October 30, 2011 1,651,41 $ 3.7% 8.0year $ 4,711
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The weighted-average grant date fair value of atigranted during the fiscal years 2011, 2010 @09 2vere $4.75, $2.98 and $0.44, respectively.tdte
intrinsic value of options exercised during fisgaars 2011 and 2010 was $2.1 million and $0.4 oniJlrespectively. A summary of the status of thenBany's
unvested options as of October 30, 2011, is preddvlow:

Weighted-Average

Fair Value
Unvested Options Shares at Grant Date
Unvested at October 31, 20 1,968,55: $ 1.71
Grantec 625,75( 4.7t
Vested (616,479 1.6
Cancelled and forfeited (12,369 1.7¢
Unvested at October 30, 2011 1,965,46! $ 2.7C

The Company received cash from option exercis&®ef million and $0.1 million in fiscal years 20afd 2010, respectively, and there were no options
exercised during fiscal year 2009. As of OctoberZ1 1, the total unrecognized compensation coshweésted option awards was approximately $3.3amill
That cost is expected to be recognized over a wegighverage amortization period of 2.7 years.

Restricted Stock

The Company periodically grants restricted stockms. The restrictions on these awards lapse osenéce period that has ranged from less-thantoeght
years. The weighted-average grant date fair vafiesstricted stock awards issued during fiscaty@811 and 2009 were $6.71 and $0.76, respectidNely
restricted stock awards were granted during fi26dl0. The total fair value of awards for whichtriesions lapsed was $0.5 million, $0.4 million a$@.3 million
during fiscal years 2011, 2010 and 2009 respegtives of October 30, 2011, the total compensatiost for restricted stock awards not yet recognizad
approximately $1.3 million. That cost is expectedbé recognized over a weighted-average amortizagoiod of 2.6 years. A summary of the statusef t
Company's outstanding restricted stock awards &ctdber 30, 2011, is presented below:

Weighted-
Average
Fair Value
at Grant
Restricted Stock Shares Date
Outstanding at October 31, 20 97,27: $ 14.6(C
Grantec 176,25( 6.71
Vested (80,699 9.7¢
Cancelled and forfeited gl,OO() 17.0z2
Outstanding at October 30, 2011 191,827 $ 9.37
Expected to vest as of October 30, 2011 163,22( $ 9.2%
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Employee Stock Purchase Pl

The Company's Employee Stock Purchase Plan ("ES#P)its employees to purchase shares at 85% ddwrer of the fair market value at the commencer
of the offering or the last day of the payroll pamhperiod. The maximum number of shares of comstock approved by the Company's shareholders to be
purchased under the ESPP was increased from Qdi®mshares to 1.2 million shares during fiscal @0ILhe vesting period for shares purchased ungeE8PP is
approximately one year. Under the ESPP, approxignaté million shares had been issued through G=ut86, 2011, and approximately 62,000 shares dnjecu
to outstanding subscriptions. As of October 30,12@e total compensation cost related to the E8RRpet recognized was $0.1 million, all of whisheixpected 1
be recognized within fiscal 2012.

NOTE 11 - EMPLOYEE RETIREMENT PLANS

The Company maintains a 401(k) Savings and Prbfirieg Plan ("401(k) Plan") which covers all fuliae domestic employees who have completed three
months of service and are 18 years of age or oldleder the terms of the 401(k) Plan, employees cwenribute up to 50% of their salary, subject tdaie
maximum amounts, which will be matched by the Comypat 50% of the employee's contributions thatrextein excess of 4% of the employee's compensation.
Employee and employer contributions vest upon dmunion. Employer contributions amounted to $0.4liomi in fiscal years 2011 and 2010 and $0.2 millio
2009.

The Company's international subsidiaries maintaiimement plans for their employees, which varycbyntry. The obligations and cost of these plaasat
significant to the Company's consolidated finanstatements.

NOTE 12 - CONSOLIDATION, RESTRUCTURING AND RELATED CHARGES (CREDITS)
2009 Restructurings

Shanghai, China, Facility

In the third quarter of fiscal 2009, the Compangszl the manufacture of photomasks at its Shanghaia, facility. In connection with this restrudng, the
Company recorded total net charges of $5.2 milliocluding $4.7 million of net asset write-downsahgh its completion in fiscal 2010. The fair vahfethe
assets written down was determined by managemarg asnarket approach. Approximately 75 employeesvaffected by this restructuring.

The Company recorded an initial restructuring cka§$10.1 million in the third quarter of fiscad@, which included $7.7 million to write down tbarrying

value of the Company's Shanghai manufacturingifadd its estimated fair value at that time. I tfecond quarter of fiscal 2010, the Company $slfacility in
Shanghai, China, for net proceeds of $12.9 milidrich resulted in a gain of $5.4 million, which wasorded as a credit to the restructuring resiertieat quarte
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The following tables set forth the Company's regtiting reserve as of October 31, 2010 and Noverhp2009, related to its Shanghai, China, facibiyd
reflect the activity affecting the reserve for frears then ended.

Year Ended October 31, 2010

November 2, Charges October 31,

2009 (credits) Utilized 2010
Net gain on sale of ass¢ $ - % (5,189 $ 518¢ $ -
Employee terminations and other 134 21C (344) -
$ 134 $ (4,979 $ 484t $ -

Year Ended November 1, 2009

November 3, November 1,

2008 Charges Utilized 2009
Asset writcdowns $ - % 9,90¢ $ (9,90¢) $ =
Other - 324 (190) 134
$ - $ 10,23: $ (10,099 $ 134

Manchester, U.K. Facilit

During the first quarter of fiscal 2009, the Compaeased the manufacture of photomasks at its Mesteh U.K., facility and, in connection therewittiurred
restructuring charges of $3.9 million through isnpletion in the fourth quarter of fiscal 2009 rpairily for employee termination costs and assetertowns. The
Company, in fiscal 2009, also recorded an impaitnabarge of $1.5 million to reduce the carryingueabf the Manchester facility to its estimated faitue, whict
was determined by management by using a markebagpipr Approximately 85 employees were affectedhis/restructuring. The following table sets fortle t
Company's 2009 restructuring reserve related teléschester, U.K., facility as of November 1, 2088d reflects the activity affecting the reservetfe year the
ended.

Year Ended November 1, 200!

November 3, November 1,

2008 Charges Utilized 2009
Employee termination $ - $ 237t % 2,375 $ -
Asset write-downs and other - 95C (950) -
$ - $ 332 $ (3,32) $ -

Singapore Restructuring

In the first quarter of fiscal 2012 the Companysashthe manufacture of photomasks at its Singdpoilty. The Company anticipates that the restutiog
costs of this action will not exceed $2.5 milliatl, of which are expected to be incurred in fis2al2.
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NOTE 13 - INCOME TAXES

The income (loss) before income tax provision cetsspf the following:

Year Ended
October 30, October 31, November 1,
2011 2010 2009
United State! $ (20,39%¢) $ (27,507 $ (35,22¢)
Foreign 56,29¢ 60,06( (1,876)
$ 35,89¢ $ 32,55! $ (37,104
The income tax provision consists of the following:
Year Ended
October 30, October 31, November 1,
2011 2010 2009
Current:
Federal $ 201 % - $ -
State 74 - -
Foreign 15,55( 7,308 7,26€
Deferred:
Federal - - -
State - - -
Foreign (224) 16¢€ (2,947)
Total $ 15,69. $ 7471 $ 4,32

The income tax provision differs from the amountpaited by applying the statutory U.S. federal inedax rate to the income (loss) before income tases
result of the following:

Year Ended
October 30, October 31, November 1,
2011 2010 2009

U.S. federal income tax at statutory r $ 12,56 $ 11,39 $ (12,98¢)
Debt extinguishment loss 11,94: - -
Distributions from foreign subsidiaris 1,92¢ 1,75(C 10,407
State income taxes, net of federal ber 50z (1,270 (464)
Changes in valuation allowanc (8,339 9,69: 6,427
Foreign tax rate differentia (4,467) (6,38)) 3,497
Tax credits in foreign jurisdictior (522) (2,959 (1,58))
Uncertain tax positions, including reserves, settiets and resolutior 1,49¢ 93 (1,21¢)
Shanghai, China operations clos - (6,127) -
Other, net 581 1,27¢ 241

$ 15,69: $ 7471 $ 4,32

Subsequent to the issuance of the Company’s 20i€btidated financial statements, the Company ifledttwo errors in the classifications of line itemwithin
the Tax Rate Reconciliation table (above). The &rsor of $6 million was primarily due to incort8cincluding the tax effects of cumulative earrsrigom a
foreign subsidiary whose earnings were consideotdonbe reinvested resulting in an overstatemé&hbth the Distributions from foreign subsidiarles and the
Changes in valuation allowances line of the 2010 Rate Reconciliation table. The second error ofrfilion was due to a State tax benefit that wasracorded
as the result of the Shanghai, China operatiorsuotoresulting in an overstatement of the Statenmectaxes, net of federal benefit line and an aatsent of the
Changes in valuation allowances line. As a retiudt,Tax Rate Reconciliation table has been resfetet the amounts previously reported. The coromsihad no
effect on the net deferred tax asset, the incomeriavision, the consolidated balance sheet artdratnts of operations previously reported for aling presented.
In addition to these restatements, the Companydwassified certain prior amounts from the Fordmarate differentials line into a separate lifiax credits in
foreign jurisdictions line, to conform with the cent year presentation within this table.
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The effective tax rate differs from the U.S. statytrate of 35% in fiscal year 2011 primarily deethe impact of the non-deductible debt extinguishtlosses
related to the Company’s acquisition of a porti6it©5.5% convertible senior notes and the impdiet foreign subsidiary tax settlement offset byigher level of
earnings taxed at lower statutory rates in for@igisdictions.

The Company's operations in Shanghai, China, weeed in the fiscal year ended October 31, 201@. Cbmpany recognized a $10.5 million U.S. tax hienef
as a result of the investment writedown. In Chawditional income was recognized as a result agftassdes and intercompany loan settlements ancihed
China income tax liability was offset by accumuthtest operating losses. As a result of the clogheeCompany wrote off its Shanghai, China, subsjyd
deferred tax asset of $4.4 million, which arosa assult of unused operating losses. The defeaedgset written off had been offset in its enfit®t a valuation
allowance.

The net deferred income tax assets consist ofoli@ning:

October 30, October 31,
2011 2010
Deferred income tax assets
Reserves not currently deductil $ 588¢ $ 5,007
Net operating losse 51,99: 57,76¢
Alternative minimum tax credit 3,217 2,92¢
Tax credit carryforward 5,41( 9,77(C
Future lease obligatic 3,10¢ 5,70t
Other 3,35¢ 3,79¢
72,97« 84,96¢
Valuation allowances (53,067) (61,307
19,91: 23,66t
Deferred income tax liabilities:
Property, plant and equipme (2,749 (5,36¢)
Undistributed earnings of foreign subsidiat (4,415 (4,42%)
Investments (1,209 (2,627)
Other (481) (440)
(8,845 (12,859
Net deferred income tax assets $ 11,06¢ $ 10,80¢
Reported as:
Current deferred tax ass¢ $ 60 $ 1,17¢
Long-term deferred tax asse 11,23¢ 10,13:
Accrued liabilities (45) -
Long-term deferred tax liabilities (737) (499)
$ 11,066 $ 10,80¢

Subsequent to the issuance of the Company’s 20i$btidated financial statements, the Company’s mement determined that there was an error in the
classification of and within the deferred income &ssets and liabilities presented in the 201@ktabteferred tax assets and liabilities footnatsentation. The
error primarily related to an overstatement of @fmnpany’s gross net operating loss carryforwardsthe related $13 million deferred tax asset relédethose
same losses due to taxable gains that should femrerecorded in a prior year on various intercompeansactions. Because a full valuation allowamae also
been previously recorded against this overstatéetel tax asset, the error had no effect on thelekerred tax assets recorded in the financigéstants.
Additionally, the Company determined that certagfiedred tax assets and liabilities had previouskrbimproperly netted within the net operating loss of the
deferred tax asset composition table. As a rethdtamounts presented in the 2010 table of defémmmne tax assets and liabilities have been exbtadm the
amounts previously reported. The corrections hadffext on the net deferred tax assets, the indameprovision, the consolidated balance sheet tatdraents of
operations previously reported for all years présgn
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Unrecognized tax benefits associated with uncettimpositions were $1.9 million at October 30, 20df which $0.5 million was recorded in incomedax
payable and the balance in other liabilities in¢basolidated balance sheet, and were $2.0 miitddctober 31, 2010 included in other liabilitiagte
consolidated balance sheet. If recognized, thefltemeould favorably affect the Company's effecttas rate in future periods. Included in these am®were $0.
million and $0.3 million for interest and penaltiashe two years, respectively. The Company inefudny applicable interest and penalties relateth¢ertain tax
positions in its income tax provision. As of OctoBB@, 2011, the Company believes it is not reaslyratssible that the total amounts of unrecognizedbenefits
will significantly increase or decrease in the newtlve months. Currently, the statutes of limias remain open subsequent to, and including, #06& U.S.,
2009 in the U.K., 2008 in Germany, 2011 in KoreZQ®in Taiwan and in Singapore.

A reconciliation of the beginning and ending amoofinrecognized tax benefits, excluding interest penalties, is as follows:

Year Ended
October 30, October 31, November 1,
2011 2010 2009
Balance at beginning of ye $ 1,67¢ $ 157 $ 1,98¢
Additions (reductions) for tax positions in pricgars 70¢ (35)) -
Additions based on current year tax positi 502 454 377
Settlement: (2,06%) - (685)
Lapses of statutes of limitations - - (107)
Balance at end of year $ 1,82¢ $ 1,67¢ $ 1,57¢

As of October 30, 2011, the Company had availabf& Bederal tax operating loss carryforwards ofaxmately $111.9 million which expire between 2020
and 2030, and research and development tax cradjtfarwards of approximately $2.9 million whichpse between 2018 and 2029.

The Company has established a valuation allowaorca portion of its deferred tax assets becauseligves, based on the weight of all available evas, that i
is more likely than not that a portion of its neecating loss carryforwards may expire prior tdizdation. The valuation allowance (decreased) iasegl by $(8.2)
million, $10.9 million and $5.7 million in fiscalears 2011, 2010 and 2009, respectively.

As of October 30, 2011, the Company had $3.2 milbbalternative minimum tax credit carryforwartiat are available to offset future federal incomes
payable. The Company also has state tax creditbleaof $1.6 million which, if they are not utikd, will begin to expire in 2012.

As of October 30, 2011, the undistributed earnimig®reign subsidiaries included in consolidategireed earnings amounted to $80.3 million, of widl2.6
million of earnings is considered not to be pernmiiyeeinvested. The amount of undistributed eagsiis calculated taking into account the net amoéiearning:
of the Company’s foreign subsidiaries considerisgnulti-tier subsidiary structure and translatetd iU.S. dollars using exchange rates in effectfase balance
sheet date. During fiscal year 2008 a decisionwade to not indefinitely reinvest earnings in derfareign jurisdictions. No provision has been méor taxes
due on the remaining undistributed earnings of B&Tillion considered to be indefinitely investedoBld the Company elect in the future to repatrifieeforeign
earnings so invested, it may incur additional inedax expense on those foreign earnings, the antduvhich is not practicable to compute.

PKLT, the Company's FPD manufacturing facility iaiWan, has been accorded a tax holiday, whichssita2012 and expires in 2017. In addition, the Gany
had been accorded a tax holiday in China whichreggn 2011. These tax holidays had no dollar orspare effect in the fiscal years ended OctobeRG01,
October 31, 2010 and November 1, 2009. In Koreaaatfithotronics Semiconductor Mask Corporation (P$MQ aiwan, various investment tax credits haven
earned to reduce the Company's effective incomestiax
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Income tax payments were $10.4 million, $8.9 milland $9.6 million in fiscal 2011, 2010 and 20@&pectively. Cash received for refunds of incormega
paid in prior years amounted to $0.2 million ircfi62011 and $0.1 million in both fiscal years 2@t@ 2009.

NOTE 14 - EARNINGS (LOSS) PER SHARE

The calculation of basic and diluted earnings {Ipss share is presented as follows:

Year Ended
October 30, October 31, November 1,
2011 2010 2009

Net income (loss) attributable to Photronics, $ 16,22¢ $ 23,92: $ (41,910
Effect of dilutive securities

Interest expense on convertible notes, net ofadltx effects - 4,08t -
Earnings (loss) for diluted earnings (loss) persha $ 16,22¢ $ 28,000 $ (41,910
Weighte-average common shares computatic

Weighted-average common shares used for basicgar(ibss) per

share 57,03( 53,43: 43,21(

Effect of dilutive securities

Share-based payment awar 1,14¢ 99¢€ -

Common stock warran 28¢ 63 -

Convertible notes - 11,31 -

Dilutive potential common shares 1,42¢ 12,37( -
Weighted-average common shares used for dilutedresr (loss) per

share 58,45¢ 65,80: 43,21(
Basic earnings (loss) per shi $ 028t $ 0.4t 3 (0.99)
Diluted earnings (loss) per she $ 028 $ 04: $ (0.99)
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In periods in which the Company incurred a net,ltss assumed exercises and vestings of certastamaling share-based awards had an antidilutieeteffhe
assumed exercise of certain outstanding commok stacrants and the conversion of convertible senates to common stock would also have been auntiiek
in the periods that the Company reported a net ldss table below shows the amounts of incrememtéghted-average shares of these share-based paymen
awards, common stock warrants, and convertible dhelbtwere not considered potentially dilutive coomshares in the fiscal years presented.

Year Ended
October 30, October 31, November 1,
2011 2010 2009
Convertible note - - 1,42¢
Common stock warran - - 804
Share-based payment awards - - 793
Total potentially dilutive shares excluded - - 3,02¢

The table below shows the outstanding weightedemyeeshare-based payment awards and common stodnigathat were excluded from the calculation of
diluted earnings (loss) per share because theiciseeprice exceeded the average market valueeafdmmon shares for the period or, under applicaifche
treasury stock method, they were otherwise detexdhia be antidilutive. The table also shows corilviernotes that, if converted, would have beenddotive.

Year Ended
October 30, October 31, November 1,
2011 2010 2009
Convertible note 13,99 - -
Share based payment awa 2,407 2,68¢ 2,245
Common stock warrants 21: 74E 2
Total potentially dilutive shares excluded 16,61« 3,42¢ 2,24

In the first quarter of fiscal year 2012, the Compawarded approximately 0.5 million shared-bassghpent awards to its employees and directors.
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NOTE 15 — SUBSIDIARY SHARE REPURCHASE

During fiscal year 2011, the board of director$&MC, a subsidiary of the Company based in Taiaathorized PSMC to repurchase for retirement shafres
its outstanding common stock on the open market.r€purchase programs, the last of which expireé@dtober 2011, resulted in 21.6 million shares dpein
repurchased for $9.9 million. PSMC'’s repurchasthe$e shares increased the Company’s ownershigMfOfrom 57.53% at October 31, 2010, to 62.25% at
October 30, 2011. The tables below present theteffethe change in Photronics, Inc.'s ownershiprast in PSMC on the Company's equity for fisesrg ended

October 30, 2011, October 31, 2010 and Novemb20Q9.

Year Ended
October 30, October 31, November 1,
2011 2010 2009
Net income (loss) attributable to Photronics, $ 16,22¢ $ 23,92: $ (41,910
Decrease in Photronics, Inc.'s additional paidapital for PSMC's repurchase of 21.6 million skark
its common stock (207) - -
Change from net income (loss) attributable to Rimts, Inc. and transfer to noncontrolling intéres  $ 16,02¢ $ 23,92 $ (41,910

NOTE 16 - COMMITMENTS AND CONTINGENCIES

At October 30, 2011, the Company had outstandimghase commitments of $19 million, which includddt$nillion related to capital expenditures, and had
recorded purchase commitments, consisting primafiliabilities for the purchase of manufacturimgugoment, of $19 million and $40 million at Octol&€, 2011

and October 31, 2010, respectively. See Note 8gerating lease commitments.

The Company is subject to various claims that arigee ordinary course of business. The Compafig\®s such claims, individually or in the aggregatill

not have a material effect on its consolidatedrfaial statements.
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NOTE 17 - GEOGRAPHIC AND SIGNIFICANT CUSTOMER INFOR MATION

The Company operates as a single operating segmenmanufacturer of photomasks, which are higtigion quartz plates containing microscopic imaafes
electronic circuits for use in the fabrication 6f$ and FPDs. Geographic net sales are based pyimamwhere the Company's manufacturing facilgydcated.
The Company's 2011, 2010 and 2009 net sales by aghig area and for ICs and FPDs, and total lonedliassets by geographic area were as follows:

Year Ended
October 30, October 31, November 1,
2011 2010 2009
Net sales
Asia $ 307,40: $ 259,95 $ 223,13¢
Europe 46,61:¢ 41,85( 38,34+
North America 158,00! 123,75: 99,87!
$ 512,02( $ 42555 $ 361,35:
IC $ 391,15¢ $ 329,76 $ 272,86t
FPD 120,86 95,787 88,487

$ 512,02( $ 42555 $ 361,35!

October 30, October 31, November 1,
2011 2010 2009
Long-lived assets
Asia $ 197,95¢ $ 221,28. $ 199,17¢
Europe 10,87¢ 14,18: 9,57¢
North America 159,84! 134,34¢ 139,13:

$ 368,68( $ 369,81« $ 347,88¢

Samsung Electronics Co., Ltd. accounted for appmasely 20%, 19% and 19% of the Company's net saliscal years 2011, 2010 and 2009, respectively.
NOTE 18 — CONCENTRATIONS OF CREDIT RISK

Financial instruments that potentially subject@@mpany to credit risk principally consist of tramecounts receivables and temporary cash invessmene
Company sells its products primarily to manufaatsiia the semiconductor and FPD industries in N@rterica, Europe and Asia. The Company believesthwa
concentration of credit risk in its trade receivahis substantially mitigated by the Company's argyoredit evaluation process and relatively skoftection
terms. The Company does not generally require teohfrom customers. The Company establisheslawahce for doubtful accounts based upon factors
surrounding the credit risk of specific customéistorical trends and other information.

The Company's cash and cash equivalents are degpasiseveral financial institutions, includingtifitions located within all of the countries in ish it
manufactures photomasks. Portions of depositsritesaf these institutions may exceed the amoumsfrance available for such deposits at thesdutistis. As
these deposits are generally redeemable upon deamahare held by high quality, reputable institngiothe Company considers them to bear minimaltcried.
The Company further mitigates credit risks relateds cash and cash equivalents by spreadingrssicAmong a number of institutions.
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NOTE 19 — OTHER COMPREHENSIVE INCOME

The Company's other comprehensive income, as egporithe consolidated statements of equity, ctsisisall changes in equity during the periods pnésd
except those resulting from investments by ownadsdistributions to owners. The components of otteenprehensive income for the last three fiscats;azet of
tax, were as follows:

Foreign Changes in
Currency Amortization Unrealized Total Other
Translation of Cash Flow Investment Comprehensive
Adjustments Hedges Gains (Losses Other Income
Year Ended October 30, 2011
Attributable to Photronics, In $ 3,04 $ 126 $ - % 29 $ 3,13¢
Attributable to noncontrolling interests 227 - - (112) 21€
Total other comprehensive incor 3,261 12¢ - (40 3,35¢
Income tax benefit (expense) - - - 5 5
Other comprehensive income, net of tax $ 3,261 $ 126 $ - $ (35 $ 3,36(
Foreign Changes in
Currency Amortization Unrealized Total Other
Translation of Cash Flow Investment Comprehensive
Adjustments Hedges Gains (Losses Other Income
Year ended October 31, 201
Attributable to Photronics, In $ 13,45. $ 12¢  $ - % (159 $ 13,42:
Attributable to noncontrolling interests 3,128 - - (117) 3,00¢
Total other comprehensive incor 16,57« 12¢ - (27€) 16,42"
Income tax benefit (expense) - - - 65 65
Other comprehensive income, net of tax $ 16,57¢ $ 12¢  $ - $ (211) $ 16,49:
Foreign Changes in
Currency Amortization Unrealized Total Other
Translation of Cash Flow Investment Comprehensive
Adjustments Hedges Gains (Losses Other Income
Year ended November 1, 200
Attributable to Photronics, In $ 10,71 $ 57¢ $ 62 $ (23¢) $ 11,11
Attributable to noncontrolling interests 342 - 39 (101) 28C
Total other comprehensive incor 11,05« 57¢€ 101 (339 11,39:
Income tax benefit (expense) - - - - -
Other comprehensive income, net of tax $ 11,05« $ 57¢ $ 101 $ (33¢) $ 11,39:
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NOTE 20 - OTHER RELATED PARTY TRANSACTIONS

The chairman of the board and chief executive effif the Company is also the vice chairman ofoi@rd and majority shareholder of a company thatiges
secure managed information technology servicehtrBnics. Another director of the Company is asshareholder, chief executive officer and exeeutiv
chairman of the board of this company. Since 2882 Company has entered into various service oustraith this company to provide services to alttef
Company's worldwide facilities. The Company incdrexpenses for services provided by this compar$id@ million, $2.6 million and $2.8 million in fisl year:
2011, 2010 and 2009, respectively and, as of Oct8®e2011, had an outstanding balance of $0.2anitiue to this company. As of October 30, 201&, th
Company had contracted with this company for variservices through October 2013, at a cost of 83Ibn.

The Company purchases photomask blanks from a aoyrgfavhich an officer of the Company is a sigrafic shareholder. The Company purchased $21.4
million, $21.9 million and $25.5 million of photorslablanks from this company in 2011, 2010 and 28@8pectively, for which the amount owed to thimmpany
was $2.9 million at October 30, 2011 and $4.3 wonillat October 31, 2010.

The Company believes that the terms of its traimaswith related parties described above were tieggd at arm's length and were no less favorabted
Company than terms it could have obtained fromlated third parties. See Note 4 for other relat@dyptransactions.

NOTE 21 - FAIR VALUE MEASUREMENTS

Accounting guidance defines fair value as the pifieg would be received to sell an asset or trarzsfiability in an orderly transaction between ketr
participants at the measurement date. An "ordeglystaction” is a transaction that assumes expéstihe market for a period prior to the measurendete to
allow for marketing activities that are usual amdtomary for transactions involving such asset&bilities (i.e. it is not a forced transactioifhe transaction to
sell the asset or transfer the liability is a hytical transaction at the measurement date, ceresidrom the perspective of a market participhat holds the ass
or owes the liability. Therefore, the objectiveaofair value measurement is to determine the phiaewould be received to sell the asset or patdatasfer the
liability (an exit price) at the measurement date.

A fair value measurement further assumes thatypethetical transaction occurs in the principalifeoro principal market exists, the most advantag@anarket
for the asset or liability. Further, a fair valueasurement assumes a transaction involving theesigind best use of the asset and the consideodtamsumptions
that would be made by market participants whenmmithe asset or liability, such as transfer regtmns (in the case of an asset) or nonperformeeke

This guidance establishes a fair value hierarchy phioritizes the inputs to valuation techniquesdito measure fair value into three broad levdis.fair value
hierarchy gives the highest priority to unadjustpahted market prices in active markets for idettissets or liabilities (including when the lidigks are traded as
assets) while giving the lowest priority to unolsdale inputs, which are inputs that reflect the @any's assumptions about the factors that markétipants
would use in valuing assets or liabilities, baspdruthe best information available under existimgumstances. In cases when the inputs used tourestsr value
fall in different levels of the fair value hierasctthe level within which the fair value measuremienits entirety falls is determined based onltheest level input
that is significant to the fair value measuremaerits entirety. When, due to changes in the inputsluation technigues used to measure its fdireyan asset or
liability is transferred between levels of the feilue hierarchy, the Company recognizes all tensso or from any level to be as of the beginmihthe reporting
period. Assessing the significance of a particidpot to the fair value measurement in its entireyuires judgment, including the consideratiofeators specific
to the asset or liability. The hierarchy considtthe following three levels:
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Level 1- Inputs are prices in active markets for identsedurities that are accessible at the measuretaént

Level 2- Inputs other than quoted prices included with@vél 1 are observable for the asset or liabilityhex directly or indirectly. At October 30, 201fhd
October 31, 2010, the Company's Level 2 liabiliies certain common stock warrants, which are deduin other liabilities.

Level 3- Inputs are unobservable inputs for the assaability.
Assets and Liabilities Measured at Fair Value oReturring Basit

The tables below present the Company’s liabiliie®f October 30, 2011 and October 31, 2010, teatn@asured at fair value on a recurring basis. The
Company had no assets measured at fair value ecuaring basis as of the dates presented.

October 30, 2011

Quoted
Prices
in Active Significant
Markets Other Significant
for Identical Observable Unobservable
Instruments Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Common stock warrants $ - $ 1,147 $ - $ 1,147
Total liabilities $ - $ 1,147 $ - $ 1,145
October 31, 201(
Quoted
Prices
in Active Significant
Markets Other Significant
for Identical Observable Unobservable
Instruments Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Common stock warrants $ - $ 1,881 $ - $ 1,881
Total liabilities $ - $ 1,881 $ - $ 1,881

The fair value of the common stock warrants liggpivas determined using the Black-Scholes optiacimpy model. A significant observable input int@timodel
was the market price of the Company's common stbtie measurement date. Gains or losses relafait t@lue adjustments to the common stock wasrant
liability are included in other income (expensest.n
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Assets and Liabilities Measured at Fair Value oN@nrecurring Basit

The Company did not have any nonfinancial asselialtities measured at fair value on a nonrecthasis at October 30, 2011 or October 31, 2010.

Fair Value of Other Financial Instrumen

The fair values of the Company's cash and caslvalguits, accounts receivable, accounts payablecentain other current assets and current liabdgiti
approximate their carrying value due to their stterin maturities. The fair value of the Companysable rate long-term debt approximates its cagyialue due
to the variable nature of the underlying interes¢s. The estimated fair value of the Companys%.2onvertible senior notes was approximately $3.@8llion at
October 30, 2011, and the estimated fair valué®f@ompany’s 5.5% convertible senior notes wasaqmately $32.8 million and $83.2 million at Octals9,
2011 and October 31, 2010, respectively. The Compaquired $35.4 million principal amount of it$% convertible senior notes during fiscal year 2011
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NOTE 22 - QUARTERLY RESULTS OF OPERATIONS (UNAUDITE D)

The following table sets forth certain unaudiéd quarterly financial data:

First Second Third Fourth Year
Fiscal 2011: @ (b) (c) (d) (e} (e) ® (@
Net sales $ 120,827 $ 133,100 $ 13593 $ 122,15¢ $ 512,02(
Gross margir 30,59¢ 36,48¢ 38,24( 30,89: 136,21
Net income (loss 13,58¢ (15,037 12,62: 9,03t 20,20¢
Net income (loss) attributable to Photronics, 12,11: (16,439 11,26¢ 9,291 16,22¢
Earnings (loss) per shai
Basic $ 02: $ 030 $ 0.1¢ $ 0.1¢ $ 0.2¢
Diluted $ 0.2 $ 030 $ 0.1¢ $ 014 $ 0.2¢
Fiscal 2010: (h) () () () () (m) (n) (0) (1) (p) (@)
Net sales $ 98,197 $ 105,07C $ 112,25.  $ 110,03t $ 425,55.
Gross margir 18,17 22,09( 26,27: 25,27¢ 91,81t
Net income 40¢ 8,60t 7,607 8,46: 25,08:
Net income attributable to Photronics, | 21z 7,87¢ 7,691 8,14¢ 23,92:
Earnings per shar
Basic $ 0.0 $ 0.1t $ 014 $ 0.1t % 0.4¢
Diluted $ 0.0 $ 014 $ 01: $ 014 $ 0.42
(a) Includes no-cash mar-to-market loss of $0.1 million, net of tax, in conrientwith warrants issued to purchase the Com’s stock.
(b) Includes debt extinguishment loss of $30.3iam| net of tax, in connection with the acquisitiof $30.4 million principal amount of the Compas$.5%
convertible senior notes, with original maturitytelaf October 201+
(c) Includes no-cash mar-to-market loss of $0.7 million, net of tax, in connentwith warrants used to purchase the Com’s stock.
(d) Includes debt extinguishment loss of $5.0iomill net of tax, in connection with the acquisitioi$5.0 million principal amount of the Compan$'$%
convertible senior notes, with original maturitytelaf October 2014
(e) Includes no-cash mar-to-market gain of $0.2 million, net of tax, in conrientwith warrants used to purchase the Com’s stock.
® Includes debt extinguishment loss of $35.3ioml, net of tax, in connection with the acquisitiof $35.4 million principal amount of the Compas1$.5%
convertible senior notes, with original maturitytelaf October 201
(9) Includes no-cash mar-to-market loss of $0.4 million, net of tax, in conrientwith warrants used to purchase the Com’s stock.
(h) Includes consolidation and restructuring ckargf $0.2 million, net of tax, in connection wilte closure of the Company’s Shanghai, China,
manufacturing facility
0] Includes no-cash mar-to-market gain of $0.1 million, net of tax, in conrientwith warrants issued to purchase the Com’s stock.
0] Includes consolidation and restructuring credif $5.0 million, net of tax, that primarily rd&d from the sale of the Company’s Shanghai, Ghina
manufacturing facility, which was sold in conneatiwith its closure
(k) Includes no-cash mar-to-market charge of $0.9 million, net of tax, in coatien with warrants issued to purchase the Com’s stock.
0] Includes $1.0 million charge, net of tax, tbe write-off of deferred financing fees that résdIfrom an amendment to the Company’s revolvirglitr
facility.
(m) Includes no-cash mar-to-market gain of $0.4 million, net of tax, in conrientwith warrants issued to purchase the Com’s stock.
(n) Includes consolidation and restructuring dedf $0.2 million, net of tax, that primarily rdgd from the sale of the Company’s Shanghai, China
manufacturing facility, which was sold in conneatiwith its closure
(0) Includes no-cash mar-to-market charge of $0.5 million, net of tax, in coaiien with warrants issued to purchase the Com's stock.
P Includes consolidation and restructuring cleargf 5.0 million, net of tax, in connection witretclosure of the ComparsyShanghai, China, manufactur
facility.
(@) Includes no-cash mar-to-market charge of $0.9 million, net of tax, in coatien with warrants issued to purchase the Com’s stock.
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NOTE 23 - RECENT ACCOUNTING PRONOUNCEMENTS

In June 2011 the FASB issued ASU No. 2011-05, ‘®tion of Comprehensive Income”, with the purpafieicreasing the prominence of items reported in
other comprehensive income. The amended guid@ugeres that all non-owner changes in stockholdeysity be presented either in a single continuous
statement of comprehensive income or in two sepatatements. The amendments also required ttiasséication adjustments for items that are r&siféed
from other comprehensive income to net income énstlatement(s) be presented on the face of thedimestatements. However, in December 2011 th8B-A
issued ASU No. 2011-12 that deferred the effedlii for amendments to the presentation of refiessdns of items out of other comprehensive ineorASU
No. 201:-12 was issued to allow the FASB time to redeliberghether it is necessary to require entitiesrés@nt reclassification adjustments, by compornent,
both the statement where net income is presentthanstatement where comprehensive income ismegséor both interim and annual financial statetagas
originally required under ASU No. 2011-05. Durithg FASB's redeliberation period, entities will ¢iomie to report reclassifications out of accumudatéher
comprehensive income using guidance in effect leef8U No. 2011-05 was issued. ASU No. 2011-05 iset applied retrospectively and is effective fecdl
years, and interim periods within those fiscal geeginning after December 15, 2011. The adomtidhis ASU will have no effect on the Companyeported
financial condition, financial performance or cdgws.

In May 2011 the FASB issued ASU No. 2011-04, "Antaedts to Achieve Common Fair Value Measurementiadiosure Requirements in U.S. GAAP and
IFRSs", which amended its guidance on fair valuasneements with the purpose of achieving commagnafitts fair value measurement and disclosure
requirements with those of IFRSs. ASU No. 2011a4iftes the FASBs intentions regarding the appiaaof existing fair value measurement and disales
requirements, changes certain principles for méagdair value and changes the disclosure requirgsier fair value measurements. ASU No. 2011-04 ise
applied prospectively and is effective during iitteand annual periods beginning after Decembe@%1. The Company is currently evaluating the ¢fiiéany,
ASU No. 2011-04 will have on its consolidated fingh statements.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

The Company has established and currently mainthgtsosure controls and procedures, as such ®defined in Rules 13a-15(e) and 15d-15(e) of the
Securities Exchange Act of 1934, as amended (tkeH&nge Act”), designed to ensure that informatemuired to be disclosed in its reports filed unitier
Exchange Act, is recorded, processed, summarizeédegorted within the time periods specified in 8exurities and Exchange Commission's rules amasfoand
that such information is accumulated and commueit&d management, including the Company's chiefetkes officer and chief financial officer, as appriate,
to allow for timely decisions regarding requiredaosure. In designing and evaluating disclosurdgrots and procedures, management recognizeditlgat a
controls and procedures, no matter how well desigmal operated, can provide only reasonable assugfrachieving the desired control objectives, and
management necessarily was required to applydgnent in evaluating the cost-benefit relationsifipossible controls and procedures.

The Company's management, under the supervisiowindhe participation of the Company’s chief eutiee officer and chief financial officer, evaludtéhe
effectiveness of the design and operation of they@my’s disclosure controls and procedures aseétid of the period covered by this report. Bagemhuhat
evaluation the Company’s chief executive officed ahief financial officer concluded that the Compardisclosure controls and procedures were effecit a
reasonable assurance level as of the end of thedpasvered by this report.
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Changes in Internal Control over Financial Reporting

There was no change in the Company's internal abower financial reporting during the fourth fiscmarter that has materially affected, or is readdy likely
to materially affect, the Company's internal cohéreer financial reporting.

Management's Annual Report on Internal Control overFinancial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglaing, as such term is defined in Rules 13a-1&{fj) 15d-
15(f) of the Exchange Act. Internal control overdicial reporting is a process designed to prorgdsonable assurance regarding the reliabilitynaficial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyeaatepted accounting principles.

Management assessed the effectiveness of the Cgmapaternal control over financial reporting as@dtober 30, 2011, based on the criteria set foytthe
Committee of Sponsoring Organizations of the Tred®ommission in "Internal Control - Integrated fAework." Management, under the supervision and with
the participation of the Company's chief executffecer and chief financial officer, assessed thatCompany's internal control over financial rdipgr was
effective as of October 30, 2011.

The Company's independent registered public aceayfitm, Deloitte & Touche LLP, has audited théeetiveness of the Company's internal control over
financial reporting as of October 30, 2011, asestan their attestation report on page 34 of thig10-K.

January 12, 2012
ITEM 9B. OTHER INFORMATION

None.

PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORA TE GOVERNANCE

The information as to Directors required by Itend 4005 and 407(c)(3)(d)(4) and (d)(5) of Regulat®K is set forth in the Company's 2012 definitRm@xy
Statement which will be filed with the SecuritiesddExchange Commission pursuant to Regulation f4ReoExchange Act within 120 days after the enthef
fiscal year covered by this Form 10-K under thetioap'PROPOSAL 1 - ELECTION OF DIRECTORS," "SECTIQM(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE" and in paragraph three untiercaption "MEETINGS AND COMMITTEES OF THE BOARDehd is incorporated in this report

by reference. The information as to Executive @ificis included in the Company's 2012 definitivexgrStatement under the caption "EXECUTIVE OFFICERS
and is incorporated in this report by reference.

The Company has adopted a code of ethics thatespialiits principal executive officer, principatdincial officer and principal accounting officeraamtroller. A
copy of the code of ethics may be obtained, freehafge, by writing to the vice president geneaainsel of Photronics, Inc. at 15 Secor Road, Brietkf
Connecticut 06804.

ITEM 11. EXECUTIVE COMPENSATION
The information required by Item 402 of Regulati® and paragraph (e)(4) and (e)(5) of Item 407 tf@eh in the Company's 2012 definitive Proxy 8taen
under the captions "EXECUTIVE COMPENSATION," "CERTMAGREEMENTS", "DIRECTORS' COMPENSATION", "COMPEMNMSION COMMITTEE

INTERLOCKS AND INSIDER PARTICIPATION" and "COMPENSAON COMMITTEE REPORT," respectively, and is incorpted in this report by
reference.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED SHAREHOLDER MATT ERS

The information required by Item 201(d) of Regwat5-K is set forth in the Company’s 2012 defirégtRroxy Statement under the caption “EQUITY
COMPENSATION PLAN INFORMATION", and is incorporated this report by reference. The information regdiby ltem 403 of Regulation S-K is set forth in
the Company's 2012 definitive Proxy Statement utlteecaption "OWNERSHIP OF COMMON STOCK BY DIRECTSROFFICERS AND CERTAIN
BENEFICIAL OWNERS", and is incorporated in this cgpby reference.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS, AND DIRECTOR INDEPENDENCE

The information required by Items 404 and Iltem 40 0f Regulation S-K is set forth in the Comparp42 definitive Proxy Statement under the captions
"MEETINGS AND COMMITTEES OF THE BOARD" and "CERTAIRELATIONSHIPS AND RELATED TRANSACTIONS", respectly, and is incorporate
in this report by reference.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by Item 9(e) of Rule 14 bf the Exchange Act is set forth in the Compa@@12 definitive Proxy Statement under the caption
"FEES PAID TO THE INDEPENDENT AUDITORS" and "AUDICOMMITTEE REPORT," and is incorporated in this reigay reference.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S

The following documents are filed as part of tlepaort:

Page
No.
1. Financial Statements: See "INDEX TO CONSOLIDATEINANCIAL STATEMENTS" in Part Il, ltem 8 of this Forn 33
10-K.
2. Financial Statement Schedul:
Report of Independent Registered Public Accounfiimm on Financial Statement Schedule for the yeaded October 7C
30, 2011, October 31, 2010 and November 1, ¢
Schedule Il - Valuation and Qualifying Accounts foe years ended October 30, 2011, October 31, 20dMWNovember 7C

1, 2009
All other schedules are omitted because they arepmicable

3. Exhibits 71
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Report of Independent Registered Public Accountingirm on Financial Statement Schedule

Board of Directors and Shareholders
Photronics, Inc.
Brookfield, Connecticut

We have audited the consolidated financial statésneiPhotronics, Inc. and subsidiaries (the "Comyfpas of October 30, 2011 and October 31, 20a6,far
each of the three fiscal years ended October 301,20ctober 31, 2010 and November 1, 2009, an€tmpany's internal control over financial reportasgof
October 30, 2011, and have issued our report thedated January 12, 2012; such report is inclutemhnere in this Form 10-K. Our audits also inchiittee
consolidated financial statement schedule of the@amy listed in ltem 15. This consolidated finahsiatement schedule is the responsibility of toen@any's
management. Our responsibility is to express aniopibased on our audits. In our opinion, such olidated financial statement schedule, when constbiz
relation to the basic consolidated financial staets taken as a whole, presents fairly, in all neteespects, the information set forth therein.

/sl Deloitte & Touche LLP
Hartford, Connecticut
January 12, 2012

Schedule Il

Valuation and Qualifying Accounts
for the Years Ended October 30, 2011, October 31020
and November 1, 200¢
(in thousands)

Balance at Charge to Balance at
Beginning of Costs and End of
Year Expenses Deductions Year

Allowance for Doubtful Accounts

Year ended October 30, 20 $ 423 $ 29¢ 3 47¢) () $ 4,05¢
Year ended October 31, 20 $ 2,66¢ $ 197t $ (409 (@) $ 4,23¢F
Year ended November 1, 20 $ 2,78¢ % 53¢ $ 657 (@) $ 2,66¢
Deferred Tax Asset Valuation Allowance

Year ended October 30, 20 $ 61,30 $ - $ (8,240 (b) $ 53,06
Year ended October 31, 20 $ 50,44¢ $ 20,41¢ $ (9,565 (c) $ 61,30:
Year ended November 1, 20 $ 44,764d) $ 6,427 $ (747) $ 50,44¢

(a) Uncollectible accounts written o
(b) Primarily due to utilization of net operating lossend expiration of investment tax cre
(c) Primarily due to reversal of valuation allowance $hanghai, China, facility closure and impacteafuced income tax rates in Taiw.

(d) The valuation allowance balance at the beginninth@fyear ended November 1, 2009 has been adjigsteflect the error discussed in Note
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EXHIBITS INDEX

Exhibit

Number Description

3.1 Certificate of Incorporation as amended July 9,619%ril 9, 1990, March 16, 1995, November 13, 1,98(ril 15, 2002 and June 20, 2005
(incorporated by reference to Exhibit 3.1 to thempany's Annual Report on Form-K for the fiscal year ended October 28, 20(

3.2 By-laws of the Company, (incorporated by referetecExhibit 3.2 to the Company's Registration Staenon Form S-1, File Number 33-
11694, which was declared effective by the Comraissin March 10, 1987

4.1 Form of Indenture between the Company and the Réirikew York, as Trustee (incorporated by referetec&xhibit 4.1 to the Company’
Registration Statement on Forr-3 File Number 33-160235 which was filed on June 25, 20(

4.2 Indenture dated September 16, 2009 between the &omand the Bank of New York, as Trustee (incorfgatdy reference to Exhibit 4.1
the Compan’s Current Report on Form 8K filed September 17 92@bmmission File Numbel-15451)).

4.3 Supplement to Indenture dated September 16, 2008&ba the Company and the Bank of New York, ast€rigelating to the issuance of
Company’s 5.5% Convertible Notes due 2014 (incatsat by reference to Exhibit 4.2 to the Compan@urrent Report on Form 8K fil
September 17, 2009 (Commission File Numt-15451)).

4.4 Indenture dated March 28, 2011 between the Compadythe Bank of Nova Scotia Trust Company of NewkYacorporated by reference to
Exhibit 4.1 to the Compar’'s Current Report on Forn-K filed on March 29, 2011

10.1 Master Service Agreement dated January 11, 2002eetthe Company and RagingWire Telecommunicatiows (incorporated by reference
to Exhibit 10.1 to the Company's Annual Report onnfr 1(-K for the fiscal year ended November 1, 20(

10.2 Underwriting Agreement between the Company and ior8tanley & Co. Incorporated dated September@@9 2relating to the issuance
of the Company’s 5.5% Convertible Notes due 2@ddofporated by reference to Exhibit 10.1 to thenpany’s Current Report on Form 8K
filed September 11, 2009 (Commission File Numt-15451)).

10.3 Underwriting Agreement between the Company and Mioigtanley & Co. Incorporated dated Septemberd@ 2elating to the issuance of
9,638,554 shares of common stock (incorporatecfarence to Exhibit 10.2 to the Company’s Curregpdtt on Form 8K filed September 11,
2009 (Commission File Numbe-15451)).

10.4 Warrant Agreement between the Company and Inteit@laporporation dated September 10, 2009 (incaisat by reference to Exhibit 10.¢
the Compan’s Current Report on Form 8K filed September 11 92@bmmission File Numbel-15451)).

10.5 Warrant Agreement between the Company and Inteit@aporporation dated September 10, 2009 (incateat by reference to Exhibit 10.<
the Compan’'s Current Report on Form 8K filed September 11 92@bommission File Number-15451)).

10.6 The Company’s 1992 Employee Stock Purchase Plaor(iorated by reference to Exhibit 10.24 to the @any’s Registration Statement
Form ¢-8, File Number 3-47446 which was filed April 24, 1994*

10.7 Amendment to the Employee Stock Purchase Plan Baafh 24, 2004 (incorporated by reference to EixHiB.7 to the Company’s Annual
Report on Form 1-K for the fiscal year ended October 30, 20:*

10.8 Amendment to the Employee Stock Purchase Plan apiilf 8, 2010 (incorporated by reference to Exhitd.42 to the Company's Quarte
Report on Form 1-Q filed on June 10, 201C*

10.9 The Company’s 2007 Longerm Equity Incentive Plan (incorporated by refeeemo Exhibit 4.1 to the Company's Registratiortesteent o
Form ¢£-8, Registration No. 3:-151763, which was filed on June 18, 20

10.10 Amendment to the 2007 Long Term Equity IncentivanPas of April 8, 2010 (incorporated by refereneeéExhibit 10.43 to the Compan
Quarterly Report on Form -Q filed on June 10, 201C*

10.11 Consulting Agreement between the Company and Coiis¢éeS. Macricostas, dated July 11, 20¢+
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10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

21

23

311

31.2

Amendment No. 1 to the Consulting Agreement betw@enstantine S. Macricostas and the Company dateémNber 10, 2008 (incorporated
by reference to Exhibit 10.11 to the Company’s AalriReport on Form 10K for the fiscal year ended é&fober 2, 2008 (Commission File No.
0-15451)).*

Executive Employment Agreement between the CompadySean T. Smith dated February 20, 2003 (incatpdiby reference to Exhibit
10.12 to the Company's Annual Report on Fori-K for the fiscal year ended November 1, 20¢*

Limited Liability Company Operating Agreement of Niask Technology Center, LLC between Micron Tecbggl Inc. ("Micron™) and
Photronics, Inc. ("Photronics") dated May 5, 20(#

Contribution and Units Purchase Agreement betwe&madvl, Photronics and MP Mask Technology CenteiCL(LMP Mask") dated May 5,
2006.*#

Technology License Agreement among Micron, Phot®and MP Mask dated May 5, 200#
Photronics to Micron Supply Agreement between Micand Photronics dated May 5, 200#
Company to Photronics Supply Agreement between MBK\vnd Photronics dated May 5, 20¢#

Operating Lease Agreement dated May 19, 2009 bettteeCompany and Micron (incorporated by refere¢ndexhibit 8.02 to the Compars/’
Current Report on Form 8K filed on July 6, 2009 if@nission File NO. -15451)).

Executive Employment Agreement between the CompadySoo Hong Jeong dated May 31, 2011 (incorpotatectference to Exhibit 10.4
to the Compar’s Quarterly Report on Form -Q filed on June 8, 2011*

Executive Employment Agreement between the CompadyChristopher J. Progler, Vice President, Chexfhihology Officer dated Septem
10, 2007 (incorporated by reference to Exhibit 2a®the Company's Annual Report on Form 10-K fi@dJanuary 11, 2008 (Commission
File No. -15451)).*

Executive Employment Agreement between the CompadyPeter Kirlin dated May 21, 2010 (incorporatgddference to Exhibit 10.42 of
the Company's Quarterly Report on Forn-Q filed on June 10, 201C*

Executive Employment Agreement between the CompayRichelle Burr dated May 21, 2010 (incorpordtgdeference to Exhibit 10.43 of
the Company's Quarterly Report on Forn-Q filed on June 10, 201C*

Amended and Restated Credit Agreement dated astotigry 12, 2010 (incorporated by reference to IE&BB.1 to the Company's Current
Report on Form -K filed on February 16, 2010

Amendment No. 1 to the Credit Agreement dated adayf 7, 2010 (incorporated by reference to Ext88itl to the Company's Current Report
on Form &K filed on May 13, 2010)

Amendment No. 2 to the Credit Agreement dated Seipée 17, 2010 (incorporated by reference to Ex9i8ifl to the Company's Current
Report on Form -K filed on September 21, 201(

Amendment No. 3 to the Amended and Restated CAepldement dated as of March 18, 2011 (incorporbjectference to Exhibit 10.14 to t
Compan’s Current Report on Forn-K filed on March 29, 2011

Security Agreement dated December 12, 2008 by arahg the Company, the subsidiaries of the Compiatsdl on the signature page and
JPMorgan Chase Bank National Association (incorgoray reference to Exhibit 10.38 to the Compai@girterly Report on Form 10Q for
the quarterly period ended May 3, 2009 (Commiss§ite Number -15451)).

List of Subsidiaries of the Company

Consent of Deloitte & Touche LLP

Certification of Chief Executive Officer pursuantRule 13a-14(a)/15d-14(a) of the Securities Exglkaixct of 1934, as adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002.*

Certification of Chief Financial Officer pursuantRule 13a-14(a)/15d-14(a) of the Securities Exgkaict of 1934, as adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002.*
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321

32.2

101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

+

#

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant tiio8e306 of the Sarbanes-Oxley Act of
2002.*

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350 as adopted pursuant to8e306 of the Sarbanes-Oxley Act of
2002.*

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Definition Linkbase Docun:

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

Represents a management contract or compensatryphrrangemer

Portions of this exhibit have been omitted pursuarat request for confidential treatment filed wiitle Securities and Exchange Commiss
Represents an exhibit that is filed with this AninReport on Form 1-K.

The Company will provide a copy of any exhibit upeceipt of a written request for the particulahiéx or exhibits desired. All requests
should be addressed to the Company's general daitrtbe address of the Company's principal exeeuifices.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be signedslpehalf
by the undersigned, thereunto duly authorized.

PHOTRONICS, INC
(Registrant

By /s/ SEAN T. SMITH
January 12, 2012

Sean T. Smith

Senior Vice President

Chief Financial Officer
(Principal Accounting Officer/
Principal Financial Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belptie following persons on behalf of the registrand
in the capacities and on the dates indicated.

By /s/ CONSTANTINE S. MACRICOSTA!
January 12, 2012

Constantine S. Macricostas
Chairman of the Board
Chief Executive Officer
(Principal Executive Officer

By /s/ SEAN T. SMITH
January 12, 2012

Sean T. Smith

Senior Vice President

Chief Financial Officer
(Principal Accounting Officer/
Principal Financial Officer

By /s/ WALTER M. FIEDEROWICZ
January 12, 2012

Walter M. Fiederowicz
Director

By /s/ JOSEPH A. FIORITA, JF
January 12, 2012

Joseph A. Fiorita, Jr.
Director

By /s/ GEORGE C. MACRICOSTA
January 12, 2012

George C. Macricostas
Director

By /s/ MITCHELL G. TYSON
January 12, 2012

Mitchell G. Tyson
Director

74




EXHIBIT 10.11

=
i

PHOTROMIGS

July 11, 2005

Mr. Constantine S. Macricostas
5509 Pennock Point Road
Jupiter, FL 33458

RE: Consulting Agreement
Dear Deno:

This letter confirms that Photronics, Inc. (the f@many”) has agreed to continue to retain you as a Consuttatcordance with the terms of this letter. 1
Agreement is extended to you because of your imapo# as the Chief Executive Officer of the Compamg our desire to retain your counsel after yotirament.

Accordingly, you shall continue to be retained, god agree to serve, as a consultant. In ordestierfrom the Company, you must be at least 55syef
age and have been employed by the Company foasit 2 years, which criteria you have satisfiece €bnsulting relationship shall continue for a perf seven
(7) years after the date of this letter (the “Cdiiisg Period”).

1) Consulting Services

You shall provide consulting services to the Conypiarany area of your expertise upon request byla authorized officer of the Company, and such
services shall be provided at such times, locatfprsvided that travel to any location not reasdyg@boximate to either Brookfield, Connecticut ayyy then
current residence shall be at the expense of tiep@ny) and by such means as reasonably requirdteliyompany. You shall make yourself availablertwvjole
such services for up to ten (10) hours per monibuighout the Consulting Period.

2) Compensation

As compensation for your services during the CdimsuPeriod, the Company agrees to provide you aathsulting fees and benefits under the terms
specified below:

a) Fees:In consideration for your consulting services, @ampany will pay you consulting fees in the amanfrtivo hundred and fifty thousand dollars
($250,000) per year (“Consulting Fees”). The Conypsimall pay you the Consulting Fees in equal mgrplalyments of twenty thousand, eight
hundred and thir-three dollars and thir-three cents ($20,833.33) throughout the ConsuRieigod.




b)  Taxes and Withholding: As a Consultant, you will comply with all applicelb$tate and Federal laws governing self-employéiiotuals, including
obligations such as quarterly payment of estimtdgds, social security, disability and other cdnttions based on the fees paid to you by the
Company under this Agreement. The Company willwittthold or make payments for State or Federalimedax or Social Security, make
employment insurance or disability insurance cbntions, or obtain workers’ compensation insuramegour behalf. You hereby indemnify and
defend the Company against any and all such taxesmributions

c) Health Insurance: To the extent permitted by law and by the Compagyaip health insurance policies, during the CdirsyiPeriod you and your
spouse will continue to be covered by the Compahgath insurance benefits until January 1, 200&r&after, the Company will provide you with
supplemental health coverage, provided that thenjoiras payable by the Company shall not exceed $00@r year. If premiums exceed that
amount, then you may wish to reimburse the Companguch excess if you wish to continue such coye!

3) Limitations on Authority

You shall have no responsibilities as a Consuliatthe Company other than as provided for above ya shall not represent or purport to repredeat t
Company in any manner whatsoever to any third pamtgss authorized by the Company in writing tasdo

4) Non-Competition and Non-Solicitation

You hereby agree that during the Consulting Pesjod, will not, without first obtaining the Comparsyprior written approval, directly or indirectly gage
or prepare to engage in any activities in competitvith the Company or accept employment, provitgises to, or establish a business relationship avi
business or individual engaged in or preparingigage in competition with the Company. You are feeengage in other work or business activitiesrduthe
Consulting Period so long as they are not competitiith the Company. For purposes of this paragthptholding of less than one percent (1%) of thistanding
voting securities of any firm or business organaatn competition with the Company shall not cés$e activities or services precluded by this gaagh. You
also agree that through the end of the Consultargp® and for one (1) year thereafter, you will,r@ther directly or through others, solicit oreattpt to solicit any
employee or other personnel of the Company to teataihis or her relationship with the Company deeéoome an employee, consultant or independentazot
to or for any other person or entity. Further, yaoguee not to disparage the Company in any markedy lio be harmful to the Comparsybusiness reputation, or
personal or business reputation of the Companyéctiirs, shareholders or employees. You agredttbafonsulting Fees adequately compensate yohdor t
restrictions of this paragraph.




5) Expenses

You are responsible to pay, without reimbursemalhteasonable and ordinary expenses you incurebalbof the Company in order to fulfill your
obligations hereunder. Notwithstanding the foregpin the event that the Company requests the Q@amswo incur travel, entertainment or other exgeEnin
connection with duties that extend beyond the @ngircourse of the Consultant’s duties under thiss&ment, then the Company and the Consultant disallss
and agree in advance on the amount of such extreoydexpenses for which the Consultant will bentairsed, and such extraordinary expenses will eot b
credited against the Consulting Fee otherwise gayatder this Agreement.

6) Office Space

During the term of this Agreement, Company shadive Consultant with office space suitable for dtant to perform the Consulting Services, at the
Company’s offices in Brookfield, CT. Such officease shall be in proximity to the Company’s offiéesits executive officers.
7) Purchase of Automobile

Commencing February, 2003, Consultant has had fts@@03 BMW 540i automobile owned by Company. @after February 2007, Consultant shall h
the right to purchase such automobile from the Camggdor book value.
8) Liquidated Damages/Specific Performance

a) You agree that it would be impracticable or extely difficult to ascertain the amount of actuahthges caused by breach of paragraph (4), Non-
Competition and Norgolicitation, of this Agreement. Therefore, youemthat, in the event of such a breach, the Compdhlge entitled to withholi
further payments of all Consulting Fees, recove€ahsulting Fees already paid to you, and obtaghsnjunctive and other relief as appropri:

3




You further agree that this liquidated damage miovi represents reasonable compensation for teedbigh would be incurred by the Company
because of any such brea

b) In the event you claim that the Company is iedoh of this Agreement, in addition to any othenedies available to you, you shall be entitled to
obtain specific performance of this Agreeme¢

c) In the event either party litigates enforcemmthis Agreement, the prevailing party shall bétid to recover its reasonable attorneys’ fees @ne-
judgment interest on amounts due but not paidrésteshall be at a rate equal to two percent (28¢ya the prime rate announced by the Com’s
primary lender

None of your interests under this letter, or agitito receive any payments or distribution herenpshall be subject in any manner to sale, transfe
assignment, pledge, attachment, garnishment or attemation or encumbrance of any kind, nor maghsuaterest or right to receive a payment or distion be
taken, voluntarily or involuntarily, for the satsftion of the obligations or debts of, or otheirakagainst you, including claims for alimony, safgpseparate
maintenance and claims in bankruptcy proceedings.

If the foregoing accurately sets forth our Agreemplease so indicate by signing in the space gexvbelow.

Very truly yours,
PHOTRONICS, INC

By: /s/ Edwin L. Lewis

Title: Vice President, General Counsel and Secre

Agreed to and accepted t

/s/ Constantine S. Macricostas

Constantine S. Macricost




Exhibit 10.1¢

LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
OF
MP MASK TECHNOLOGY CENTER, LLC
a Delaware Limited Liability Company

MEMBERSHIP INTERESTS IN MP MASK TECHNOLOGY CENTER,LC, A DELAWARE LIMITED LIABILITY COMPANY, HAVE NOT BEEN
REGISTERED WITH OR QUALIFIED BY THE SECURITIES ANEXCHANGE COMMISSION OR ANY SECURITIES REGULATORY ATHORITY OF
ANY STATE. THE INTERESTS ARE BEING SOLD IN RELIANCEUPON EXEMPTIONS FROM SUCH REGISTRATION OR QUALIFATJION
REQUIREMENTS. THE INTERESTS CANNOT BE SOLD, TRANSRRED, ASSIGNED OR OTHERWISE DISPOSED OF EXCEPT IOMPLIANCE
WITH THE RESTRICTIONS ON TRANSFERABILITY CONTAINEDIN THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF MF

MASK TECHNOLOGY CENTER, LLC AND APPLICABLE FEDERAIAND STATE SECURITIES LAWS.

Dated as of May 5, 20C
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
MP MASK TECHNOLOGY CENTER, LLC

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (together with the Exhibits, this "Agreement") isde and entered into as of the
5th day of May, 2006 (the "Effective Date"), by dmetween Micron Technology, Inc., a Delaware coaion ("Micron"), and Photronics, Inc., a Connegtic
corporation ("Photronics"), with respect to MP Maschnology Center, LLC (the "Company"), a limitebility company organized under the Delaware Ledi
Liability Company Act, as amended from time to tittiee "Act").

ARTICLE 1.
ORGANIZATIONAL MATTERS

1.1 Continuation

The Company was formed under the Act on April &by filing a Certificate of Formation of the Cpemny (the "Certificate) in the Office of the
Secretary of State of the State of Delaware asinedjby the Act. The Members hereby continue then@any under the Act for the purposes and uponetimest
and conditions hereinafter set forth. Micron herebgtinues as a Member of the Company, and Phasdsiadmitted to the Company as a Member upon its
execution of this Agreement and receipt by Micr6$48 million of the Purchase Price (as definethim Contribution and Purchase Agreement). Thesighd
liabilities of the Members shall be as providedhia Act, except as otherwise expressly providediheitn the event of any inconsistency betweentarms and
conditions contained in this Agreement and any mamdatory provisions of the Act, the terms and @@t contained in this Agreement shall goverrarf
provision of this Agreement is prohibited or ineffiee under the Act, this Agreement will be consetkamended to the smallest degree possible im tvaderake
such provision effective under the Act. Subjedt® provisions hereof, the Board of Managers magcete and file, or cause the General Manageredpdity duly
authorized amendments to the Certificate from tionéme in a form prescribed by the Act. The Boafdanagers shall also cause to be made, on behtié
Company, such additional filings and recordingshasBoard of Managers shall deem necessary orauleis

1.2 Name

The name of the Company shall be MP Mask Techno@eyyter, LLC. The Company may also conduct busiaetise same time under one or more
fictitious names if the Board of Managers determaitiat such is in the best interests of the Compaing Board of Managers may change the name of the
Company from time to time, in accordance with Apalile Law.




1.3 Principal Place of Business; Other Places aiifgss

The principal place of business of the Compangésted at 3851 East Columbia Road, Boise, |datad such other place within or outside the State of
Delaware as the Board of Managers may from tinérie designate. The Company may maintain offices@aces of business at such other place or plaitem
or outside the State of Delaware as the Board afddars deem advisable.

1.4 Business Purpose

The purpose of the Company shall be the (a) dewadoy, fabrication and sale of advanced photomdblksntry into any other lawful business, purpos
activity in which a limited liability company mayebtengaged under Applicable Law (including, withibmitation, the Act) as the Members may determiroerf
time to time, subject to and in accordance withtétes of this Agreement; and (c) entry into arwfid transaction and engagement in any lawful digtiv
furtherance of the foregoing purposes and as maebessary, incidental or convenient to carry betiusiness of the Company as contemplated by this
Agreement.

1.5 Designated Agent for Service of Process

The Company shall continuously maintain a registe@ffice and a designated and duly qualified agenservice of process on the Company in the it
Delaware. As of the date hereof, the name of the glualified agent for service of process is Cogtimn Service Company and the address of the ezgibffice
of the Company in the State of Delaware is c/o Gafpon Service Company, 2711 Centerville Roadtes¢00, Wilmington, DE 19808. The registered offcel
the registered agent may be changed from timerte kiy the Board of Managers, by causing the ptesdrdorm, accompanied by the requisite filing feepe filed
with the Delaware Secretary of State in accordavitethe Act.

1.6 Term

The Company shall continue until the Company imteated, dissolved or liquidated in accordance with Agreement and the Act. Notwithstanding the
dissolution of the Company, the existence of thenGany shall continue until termination pursuanahal as provided in Article 8 of this Agreement.

1.7 Objectives; Approved Technology

The primary objectives of the Company (the "Prim@bjectives") are to: (i) develop and produce prgies for industry-leading, advanced, next-
generation, high-end photomasks in accordanceMithon's specifications; (ii) achieve sustainaltdading edge photomask production capabilities); (ii
manufacture production photomasks for, and apprayedicron pursuant to Micron's specifications amdjuantities required under the Transaction Dognits
To the extent the Company has excess capacityemodirces after completely fulfilling the Primaryj&tiives (inclusive of fulfillment of Company andidvion
engineering needs appropriate to accomplish tregfiing, but recognizing that Photronics may alggpsut Micron's production photomask needs througlother
facilities as allowed pursuant to the Transactiametiments), the Company's secondary objective @eedndary Objective") is to support the developnoént
leading edge logic applications and manufacturéopypes and, when approved by the Technology $tg&@bmmittee, production photomasks, for use bgrew
Photronics customers; [****].

[****] .
2

*+x Material omitted pursuant to a request for damential treatment under Rule 24b-2 of the ExcleaAgt of 1934. Material filed separately with thec8rities
and Exchange Commission.




1.8 Transaction Documents

Contemporaneous with, or prior to, the executiothif Agreement, Photronics, Micron and/or the Camphave entered into the agreements listed on
Schedule B to the Contribution and Purchase Agreé(eellectively, the "Transaction Documents").

ARTICLE 2.
DEFINITIONS

Capitalized words and phrases used and not othenefned elsewhere in this Agreement shall hagddliowing meanings:

"Act" is defined in the preamble.

"Adjusted Capital Account Deficit” means, with respto any Member at any time, the deficit balaffcany, in such Member's Capital Account as ofrsuc
time, after giving effect to the following adjustnts:

(1) Add to such Capital Account the amount thahsMember is obligated to restore or is deemed tolifigated to restore pursuant to Regulations 8ecti
1.704-1(b)(2)(ii)(c) or the penultimate sentenceath of Regulations Sections 1.704-2(g)(1) an@4t(i)(5); and

(2) Subtract from such Capital Account such Mensbehare of the items described in Regulations &etl.704-1(b)(2)(ii)(d)(4), (5) and (6).

The foregoing definition of Adjusted Capital Accdweficit is intended to comply with the provisiooBRegulations Section 1.704-1(b)(2)(ii)(d) anditbe
interpreted consistently therewith.
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"Affiliate" of a Person means any other Person Whdirectly or indirectly, controls, is controlléxy, or is under common control with, such Persdre T
term "control" (including, with correlative meanirtye terms "controlled by" and "under common colnirith"), as used with respect to any Person, ra¢he
possession, directly or indirectly, of the powedict or cause the direction of the managemediipaficies of such Person, whether through the oship of
voting securities, by contract or otherwise. A Barshall be deemed an Affiliate of another Persdyg so long as such control relationship existse Phrties
acknowledge and agree that neither Photronics riorM is presently controlled by any other Persdotwithstanding the foregoing, a Company Entitylkhat
be deemed to be an Affiliate of either Photronicaron, except where expressly provided in thggédement.

"Agreement” shall mean this Limited Liability CompaOperating Agreement, together with the Exhitdtsamended or otherwise modified from time to
time, which shall constitute the limited liabiligppmpany agreement of the Company within the meawifiige Act.

"Annual Budget" is defined in Section 6.4.

"Applicable Law" means, with respect to a Persay, domestic or foreign, national, federal, terigdrstate or local constitution, statute, law (iting
principles of common law), treaty, ordinance, raéministrative interpretation, regulation, orderit, injunction, legally binding directive, judgmeg decree or
other requirement or restriction of any arbitratoGovernmental Authority applicable to such Perspits properties, assets, officers, directorspleyees,
consultants or agents (in connection with suctceffs, director's, employee's, consultant's or &geantivities on behalf of such Person).

"Assignment and Assumption Agreement” means thégAssent and Assumption Agreement dated as of tkeftzreof, by and between Micron and the
Company.

"Base Contributions" is defined in Section 4.1.2(a)

"Board of Managers" means, at any time, the Bo&ianagers of the Company designated in accordaitbeSection 5.2.

"Business" is defined in Section 5.7(g).

"Business Day" means any day other than a day echvdommercial banks in the United States are reduir authorized to be closed.

"Capital Account” means the Capital Account maimtaii for each Member on the Company's books anddeéo accordance with the following
provisions:

(1) To each Member's Capital Account there shalidided (a) such Member's Capital Contributionss(@ich Member's allocable share of Net Profits and
any items in the nature of income or gain thatspecially allocated to such Member pursuant tocketlO hereof or other provisions of this Agreemamd (c) the
amount of any Company liabilities assumed by suémiider or which are secured by any property owneslioih Member.
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(2) From each Member's Capital Account there dhaBubtracted (a) the amount of (i) cash andh@)@ross Asset Value of any Company Assets (other
than cash) distributed to such Member pursuanhyopaovision of this Agreement in its capacity agl@mber (for the avoidance of doubt, any paymerat to
Member pursuant to any license, consulting, sesvisebcontracting, lease or other agreement betthee@ompany and such Member or any Affiliatesuxfhs
Member shall not be treated as a "distributiorty),uch Member's allocable share of Net Lossesapdther items in the nature of expenses or Iabstsare
specially allocated to such Member pursuant tocketlO or other provisions of this Agreement, at)diébilities of such Member assumed by the Conypan
which are secured by any property contributed lmhdvember.

(3) In the event any Interest in the Company im$ferred in accordance with the terms of this Agrest, the transferee shall succeed to the Capital
Account of the transferor to the extent it reldtethe Transferred Interest.

(4) In determining the amount of any liability fourposes of subsections (1) and (2) of this définjtthere shall be taken into account Code Sedtiit{c)
and any other applicable provisions of the CodeReglulations.

(5) The foregoing provisions and the other provisiof this Agreement relating to the maintenanc€agfital Accounts are intended to comply with
Regulations Sections 1.704-1(b) and 1.704-2 anlll Isbanterpreted and applied in a manner consistéth such Regulations. In the event that the Bazfr
Managers shall determine that it is prudent to riydtie manner in which the Capital Accounts, or additions or subtractions thereto, are computeatder to
comply with such Regulations, the Board of Manageay make such modification, provided that it i$ lileely to have a material effect on the amounts
distributable to any Member pursuant to Articlee8dof upon the dissolution of the Company. The BadiManagers shall also make (a) any adjustméatsare
necessary or appropriate, in the absence of guidander applicable Regulations, to maintain equbaktween the Capital Accounts of the Members aed t
amount of Company capital reflected on the Companglance sheet, as computed for book purposascordance with Regulations Section 1.704-1(bMRX),
and (b) any appropriate modifications in the extkat unanticipated events might otherwise causeAbreement not to comply with Regulations Sectibi94-1
(b) and 1.704-2.

"Capital Contributions" means, with respect to Msmber, the total amount of cash and the initiad$SrAsset Value of property (other than cash)
contributed to the capital of the Company by suanier.

"Cash" means cash and cash equivalents determynéet lBoard of Managers in good faith consisteth \@AAP.
"Certificate" is defined in Section 1.1.
5
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"Chairman of the Board" is defined in Section 5.5.
"Change in Control" shall be deemed to have ocdurséth respect to Micron or Photronics, when:

(1) Any "person” or "group” (as such terms are useSlections 13(d) and 14(d) of the Exchange Actribecomes the "beneficial owner" (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act) afeshrepresenting more than fifty percent (50%hefcombined voting power of the then outstanding
securities entitled to vote generally in electiofislirectors of Micron or Photronics, as the casg/ fioe (the "Voting Stock™);

(2) Micron or Photronics (A) consolidates with oerges into any other Person or any other Persogesénto Micron or Photronics, and in the casengt
such transaction, the outstanding common stockiofdvl or Photronics, as the case may be, is chaogerdchanged into other assets or securitiesestgt,
unless the stockholders of Micron or Photronicghascase may be, immediately before such tramsaotivn, directly or indirectly immediately followgnsuch
transaction, more than fifty percent (50%) of tbenbined voting power of the outstanding voting s#i@s of the corporation resulting from such tractson in
substantially the same proportion as their ownershthe Voting Stock immediately before such temt®on, or (B) conveys, transfers or leases aflutrstantially
all of its assets to any Person; or

(3) Any time Continuing Directors do not constitatenajority of the Board of Directors of Micron Bhotronics, as the case may be (or, if applicable,
successor Person to Micron or Photronics, as tbe ey be).

"Change in Control Notice" is defined in SectioA.T.

"Change in Control Closing" is defined in Sectiod.Z.

"Change in Control Closing Price" is defined in 8@t 7.4.3.

"Change in Control Option Price" is defined in $&tt7.4.3.

"Code" means the Internal Revenue Code of 198&masnded from time to time (or any correspondingigions of succeeding law).
"Company" is defined in the preamble.

"Company Accountant” shall mean initially PricewatauseCoopers LLP or such other independent aciogufitm as appointed from time to time by the
Board of Managers.
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"Company Assets" means all direct and indirecttsgind interests in real and personal property dvayethe Company and its subsidiaries from time to
time, and shall include both tangible and intargioperty (including Cash).

"Company Correlative Item" is defined in Section4l8(b).

"Company Entity" means the Company, or any ofiitealy or indirectly majority owned subsidiariestether organized as corporations, limited liailit
companies or other legal entities).

"Company Minimum Gain" has the meaning set fortRegulations Sections 1.704-2(b)(2) and 1.704-2§d}{r the phrase "partnership minimum gain."
"Company Section 482 Allocation” is defined in Sewtl0.4.4(a).
"Competing Products" [****].

"Continuing Director" means, solely with respecM@ron or Photronics, at any date, a member ofrbtits or Photronics' Board of Directors, as thecas
may be, (i) who was a member of such board aseoEffective Date or (ii) who was nominated or edecby at least a majority of the directors who were
Continuing Directors at the time of such nominatiwrelection or whose election to such board wasmenended or endorsed by at least a majority ofliteetors
who were Continuing Directors at the time of suomination or election or such lesser number corimgia majority of a nominating committee compriséd
independent directors if authority for such nomimras or elections has been delegated to a nomgnatimmittee whose authority and composition havenbe
approved by at least a majority of the director®wiere Continuing Directors at the time such corteritvas formed.

"Contribution and Purchase Agreement" means ther®otion and Units Purchase Agreement dated alseoflate hereof by and between the Company,
Micron and Photronics.

"Depreciation” means, for each Fiscal Year of tleenBany or other period, an amount equal to theréédecome tax depreciation, amortization or other
cost recovery deduction allowable with respectri@sset for such year or other period, exceptitiia¢ Gross Asset Value of an asset differs frésradjusted
basis for federal income tax purposes at the béuinof such year or other period, Depreciation Idh@lan amount that bears the same ratio to suginfiag
Gross Asset Value as the federal income tax degiienj amortization or other cost recovery dedurctar such year or other period bears to such méxgin
adjusted tax basis; provided, however, that ifféteral income tax depreciation, amortization treottost recovery deduction for such year or gtleeiod is zero,
Depreciation shall be determined with referenceutth beginning Gross Asset Value using any reasemadthod selected by the Board of Managers.
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"Economic Interest" means a Person's right to simaaélocations of Net Profits, Net Losses and ottems of income, gains, losses, deductions aeditsr
hereunder and to receive distributions from the gamy as set forth in this Agreement, but doesmdude any other rights of a Member including, with
limitation, the right to vote or to participatetime management of the Company, or, except as ghifprovided in this Agreement or required unttex Act, any
right to information concerning the business arfdief of the Company.

"Effective Date" is defined in the preamble.

"Excess Allocation" is defined in Section 9.1.2.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Fiscal Month" is defined in Section 5.10.1.

"Fiscal Quarter" is defined in Section 5.10.1.

"Fiscal Year" is defined in Section 5.10.1.

"GAAP" means generally accepted accounting priesifph the United States as in effect from timerteet
"GAAS" means generally accepted auditing standartise United States as in effect from time to time
"General Manager" is defined in Section 5.12.1.

"Governmental Authority" means any foreign, domzstational, federal, territorial, state or locavgrnmental authority, quasi-governmental authprity
instrumentality, court, government or self-regutgtorganization, commission, tribunal or organiaator any regulatory, administrative or other agenc any
political or other subdivision, department or bia¢ any of the foregoing.

"Gross Asset Value" means, with respect to anytadeeasset's adjusted basis for federal incompugposes, except as follows:

(1) The initial Gross Asset Value of the Micron @dluted Assets shall be as set forth on ExhibiTAe initial Gross Asset Value of any other asset
contributed by a Member shall be the fair valuswth asset as determined by the Board of Managdrtha contributing Member.

(2) The Gross Asset Value of all Company Assets édliately prior to the occurrence of any event dbedrin subsections (a) through (d) hereof shall be
adjusted to equal their respective fair valuesidoordance with the applicable valuation provisiohthis Agreement, or if there are no such prawisi as
determined by the Board of Managers using suctoredde method of valuation as the Board of Managexg adopt, upon the occurrence of the followingres
and in accordance with the applicable Regulations:
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(a) the acquisition of an additional Interest ia Bompany (other than in connection with the exeoutf this Agreement) by a new or existing Men
in exchange for more than a de minimis Capital @ouation, if the Board of Managers reasonably deiees that such adjustment is necessary or apptepo
reflect the relative Economic Interests of the Menskin the Company;

(b) the distribution by the Company to a Membemafre than a de minimis amount of Company Asset®asideration for an Economic Interest or
Interest in the Company, if the Board of Manageesonably determines that such adjustment is ragesisappropriate to reflect the relative Econointerests
of the Members in the Company;

(c) the liquidation of the Company within the meanof Regulations Section 1.704-1(b)(2)(ii)(g); and

(d) at such other times as the Board of Manageak sdasonably determine necessary or advisaldeder to comply with Regulations Sections 1.704-1
(b) and 1.704-2.

(3) The Gross Asset Value of any Company Assetiliged to a Member shall be the gross fair mavisie of such Company Asset on the date of
distribution as determined by the Board of Managers

(4) The Gross Asset Values of Company Assets blalhcreased (or decreased) to reflect any adjudtne the adjusted basis of such Company Assets
pursuant to Code Section 734(b) or Code Sectiofbj4But only to the extent that such adjustmerggaken into account in determining Capital Acasun
pursuant to Regulations Section 1.704-1(b)(2)(iy)(onovided, however, that Gross Asset Values sialbe adjusted pursuant to this subsection (#)isf
definition to the extent that the Board of Manageasonably determines that an adjustment pursaauibsection (2) of this definition above is neegy or
appropriate in connection with a transaction thatild otherwise result in an adjustment pursuathitosubsection (4) of this definition.

(5) If the Gross Asset Value of a Company Assettiess determined or adjusted pursuant to subseatign(2) or (4) of this definition, such Grosssés
Value shall thereafter be adjusted by the Depriecidtiken into account with respect to such Compasset for purposes of computing Net Profits and INesses

"Increasing Member" is defined in Section 5.4.1
"Indemnified Loss" is defined in Section 5.11.1.
9

** Material omitted pursuant to a request for dmtential treatment under Rule 24b-2 of the ExcleaAgt of 1934. Material filed separately with thec8rities
and Exchange Commission.




"Indemnitee” is defined in Section 5.11.1.

"Liquidators" is defined in Section 8.5.1.

"Majority Member" is defined in Section 7.3.1.

"Managers" means at any time the individuals destigphin accordance with Section 5.2 to serve oBtised of Managers.
"Maximum Base Contributions Amount” is defined iecBon 4.1.2(a).

"Maximum Excess Contributions Amount” is definedSaction 4.1.2(b).

"Member" means a Person owning a Membership Irtteres

"Member Correlative Item" is defined in Section4.@(a).

"Member Minimum Gain" means “partner nonrecourdgt d&nimum gain" as defined in Regulations Secfiof04-2(i)(2).
"Member Nonrecourse Debt" means "partner nonreeotdebt” as set forth in Regulations Section 1.7(%¢2).

"Member Nonrecourse Deductions" means "partneretmurse deductions" as set forth in Regulationsi@ett.704-2(i).
"Member Section 482 Allocation” is defined in Seatil0.4.4(b).

"Membership Interest" or "Interest" means the entiwnership interest of a Member in the Compargngtparticular time, including without limitation,
the Member's Economic Interest, any and all righteote and otherwise participate in the Compaaffars, and the rights to any and all benefitavtoch a
Member may be entitled as provided in this Agreemegether with the obligations of such Membecamply with all of the terms and provisions of this
Agreement. A Membership Interest may be expressedraimber of Units.

"Micron" is defined in the preamble.

"Micron Contributed Assets" mean the "Transferrexsbéts” (as defined in the Contribution and PurciAgseement) contributed by Micron to the
Company.

"Micron Manager" means any of the Managers desegghhy Micron to serve on the Board of Managerscitoedance with Section 5.2.
"Minority Closing" is defined in Section 7.3.1.

"Minority Closing Price" is defined in Section 723.
10

*+x Material omitted pursuant to a request for damtential treatment under Rule 24b-2 of the ExcleaAgt of 1934. Material filed separately with thec8rities
and Exchange Commission.




"Minority Member" is defined in Section 7.3.1.

[****]

“Net Profits" or "Net Losses" means, for each HidGzar or other period, an amount equal to the Camg[s taxable income or loss for such year or perio
determined in accordance with Code Section 703ga}iiis purpose, all items of income, gain, losslieduction required to be stated separately patdoaCode
Section 703(a)(1) shall be included in taxable meamr loss), with the following adjustments:

(1) Any income of the Company that is exempt fraddral income tax and not otherwise taken into aecim computing Net Profits or Net Losses
pursuant to this definition shall be added to stasfable income or loss;

(2) Any expenditure of the Company described in€8dction 705(a)(2)(B) or treated as a Code Sedfa)(2)(B) expenditure pursuant to Regulations
Section 1.704-1(b)(2)(iv)(i), and not otherwisedaknto account in computing Net Profits or Net 4@ pursuant to this subsection (2) of this dédinjtshall be
subtracted from such taxable income or loss;

(3) Gain or loss resulting from any dispositionrGd@mpany Assets where such gain or loss is recogfit@efederal income tax purposes shall be computed
by reference to the Gross Asset Value of the Compasets disposed of, notwithstanding that thestdjlitax basis of such Company Assets differs fterGross
Asset Value;

(4) In lieu of the depreciation, amortization aritles cost recovery deductions taken into accounbmputing such taxable income or loss, there deall
taken into account Depreciation for such FiscalrYea

(5) To the extent an adjustment to the adjustedbéasis of any asset included in Company Assetaipatgo Code Section 734(b) or Code Section 748
required pursuant to Regulations Section 1.704¢2J6Y)(m)(4) to be taken into account in determiniCapital Accounts as a result of a distributitimeo than in
liquidation of a Member's Interest, the amountwaflsadjustment shall be treated as an item of @fatine adjustment increases the basis of the hesétss (if the
adjustment decreases the basis of the asset) fr@gligposition of the asset and shall be takenaotount for the purposes of computing Net Prafits Net
Losses;

(6) If the Gross Asset Value of any Company Asseidjusted in accordance with subsection (2) osetibn (3) of the definition of "Gross Asset Value
the amount of such adjustment shall be taken iotownt in the taxable year of such adjustment asa@doss from the disposition of such asset fappses of
computing Net Profits or Net Losses; and

(7) Notwithstanding any other provision of this idéfon, any items of income, gain, loss or dedmctihat are specially allocated pursuant to Sestidh2
and 10.4.4 shall not be taken into account in cdingWet Profits or Net Losses. The amount of itehmcome, gain, loss and deduction availablegsecially
allocated shall be determined using principles@gaus to those set forth in this definition.
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The Members acknowledge and agree that for finhac@ounting purposes the results of the Compapesations will be reported in accordance with
GAAP.

"Non-Disclosure Agreement" means the Non-Disclofgeeement, dated as of the date hereof, by andhgriiee Company, Micron and Photronics.
"Nonrecourse Deductions" has the meaning set forRRegulations Sections 1.704-2(b)(1) and 1.703-2(c

"Officer" is defined in Section 5.12.3.

"Option Price" is defined in Section 7.3.2.

"Percentage Interest" means, with respect to a Meinblding one or more Units, its Interest in tre@m@any as determined by dividing the number of
Units owned by such Member by the total number witdJof the Company then outstanding as specifideixhibit A attached hereto, as such exhibit may be
modified or supplemented from time to time in actzorce with the terms of this Agreement. A change Member's Capital Account shall not affect the
Percentage Interests of the Members unless exprgsslided in this Agreement.

[****]

"Person” means any person or entity, whether aimighehl, trustee, corporation, partnership, limiggttnership, limited liability company, trust,
unincorporated organization, business associdfiion, joint venture, other legal entity or Governmia Authority.

"Photronics" is defined in the preamble.
"Photronics Manager" means any of the Managergdatéd by Photronics to serve on the Board of Marsaig accordance with Section 5.2.
"Primary Objectives" is defined in Section 1.7.

"Proceeding" means any action, suit, hearing, i&atdin, proceeding (public or private), investigati examination, audit or claim brought by or agaamy
Governmental Authority.

"R&D" is defined in Section 3.6.
"Reducing Member" is defined in Section 5.4.1.
12
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"Regulations" means temporary and final TreasurguRgions promulgated under the Code, as suchatigns may be amended from time to time
(including corresponding provisions of succeedimgaBury Regulations).

"Regulatory Allocations" is defined in Section 18.2
"Representative” is defined in Section 5.11.7(e).
"Responsible Party" is defined in Section 5.11.6.
"Secondary Objective" is defined in Section 1.7.
"SG&A" is defined in Section 3.6.

"Special Vote" means the affirmative vote or consg#reach of Micron (provided that Micron shall éetitled to such vote or consent only so long as
Micron's Percentage Interest is at least twentg-fiercent (25%)) and Photronics (provided that ®hats shall be entitled to such vote or consefyt sa long as
Photronics' Percentage Interest is at least twiwtypercent (25%)).

"Tax" or "Taxes" means all taxes, levies, imposis &ees imposed by any Governmental Authority (dstiner foreign) of any nature including but not
limited to federal, state, local or foreign netante tax, alternative or add-on minimum tax, proditexcess profits tax, franchise tax, gross incadgisted gross
income or gross receipts tax, employment relatediteluding employee withholding or employer pdjtax, FICA or FUTA), real or personal propertytar ad
valorem tax, sales or use tax, excise tax, stamprtduty, any withholding or back up withholdiraxt value added tax, severance tax, prohibitegaetion tax,
premiums tax, occupation tax, together with angrest or any penalty, addition to tax or additicavalount imposed by any Governmental Authority (dsticeor
foreign) responsible for the imposition of any stah

"Tax Matters Partner" shall mean Micron.

"Technology License Agreement” means the Technologgnse Agreement dated as of the date hereohhyamong the Company, Micron and
Photronics.

"Technology Steering Committee” is defined in Sat.13.
"Transaction Documents" is defined in Section 1.8.

"Transfer" (including, with correlative meaningetterm "Transferred") means, with respect to anit, Wlembership Interest or Economic Interest or
portion thereof, a sale, conveyance, exchangeggrasgnt, pledge, encumbrance, gift, bequest, hypattom or other transfer or disposition by any otineans,
whether for value or no value and whether voluntarinvoluntary (including, without limitation, byperation of law), or an agreement to do any offthhegoing.
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"Unit" means, with respect to a Membership Interadtactional, undivided share of such Membershiprest issued pursuant to Article 3 of this
Agreement. A Membership Interest may include atfoaal Unit. As of the date hereof, the Units aetédiby the Members in accordance with Exhibit Ajakh
Exhibit will be updated from time to time in accartte with the terms of this Agreement.

"Voting Stock" is defined in the definition of "Chge in Control."

ARTICLE 3.
CAPITAL; CAPITAL ACCOUNTS AND MEMBERS

3.1 Initial Capital Contributions of Members

3.1.1 Capital Contributions. The Members acknowéedgd agree that as of the date hereof: (i) putdoahe Contribution and Purchase Agreement
Micron has contributed to the Company the Micromt@ibuted Assets; and (ii) pursuant to the Assignnaad Assumption Agreement Micron has assignedeo
Company certain contractual rights and other litd, and the Company has assumed certain ligsild@f Micron in connection therewith. Upon Photosn
purchase of 49,990 Units, from Micron pursuanti® €ontribution and Purchase Agreement, PhotroaictMicron's Capital Account balances shall have a

relative ratio equal to 49.99 divided by 50.01.

3.1.2 Capital Account Balances. The names, addsesstal Capital Account balances of each Mem(aéter giving effect to the transactions described
Section 3.1.1 and the sale by Micron of an Inteiretie Company to Photronics pursuant to the LL@t$JSale and Purchase Agreement), Percentage$téesf,
and number of Units owned by, the Members are a®rh on Exhibit A, provided that the gross assdtie and capital account balances on Exhibit IAnvait be
finalized until the completion of the balance sheé¢renced in Section 5.10.3(a).

3.2 Additional Capital Contributions by Members

Except as provided in Section 3.1 and Section 4rh2Member shall be required to make any Capitalt@butions to the Company.

3.3 Capital Accounts
A Capital Account shall be established and mairtgiby the Company for each Member in accordande té terms of this Agreement.
14
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3.4 Member Capital

Except as otherwise provided in this Agreementppraved by a Special Vote: (a) no Member shall dedrax be entitled to receive a return of or interes
on any portion of its Capital Contributions or bade in its Capital Account; (b) no Member shallhdiitaw any portion of its Capital Contributions eceive any
distributions from the Company as a return of @dpih account of such Capital Contributions; arjdife Company shall not redeem or repurchase tirabdeshiy
Interest of any Member, provided that any suchrretdistribution or redemption that is permitteaénender shall be pro rata based upon the Memizséctive
Percentage Interests.

3.5 Liability of Members

Except as otherwise required by any non-waivahdeipion of the Act or other Applicable Law and egtas provided in this Agreement or other
agreements between the Company and one or more &terabtheir Affiliates, no Member shall be liabteany manner whatsoever for any debt, liabilityotrer
obligation of the Company, whether such debt, lighor other obligation arises in contract, tat,otherwise solely by reason of being a Member.

3.6 Certain Expenses.

[****]

ARTICLE 4.
FINANCING OF THE COMPANY

4.1 Types of Financing

4.1.1 General. The Board of Managers shall be resiple for determining the type of financing reguirto fund the operations of the Company, which
include Capital Contributions from Members or ingug debt from Members or from public, private emix markets.

4.1.2 Member Contributions.

(a) If the Board of Managers determines that then@any requires additional funding by way of Cap@ahtributions, then the Members shall make
additional Capital Contributions of up to [****]. Ay such written notice shall include the amountesfuired Capital Contribution and the required fogddate an
shall be sent to the Members at least twenty (2@)r2ss Days prior to the required funding datehSequired funding date shall correspond to theadra Fiscal
Month. Subject to the dollar limitation set forththis Section 4.1.2(a), [****].
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(b) If the Members (or one of the Members as allbwarsuant to Section 4.1.2(c)) have made all @Bhse Contributions provided for by Section
4.1.2(a) during any year and the Board of Manadetsrmines that additional funding is required addisable, then the Company shall pursue its owditiadal
needed financing. If, after using its reasonabllerts to obtain such financing, the Company camféin such financing on terms that are acceptatiee
Company, then the Company may request that the Meswhake additional Capital Contributions in exagfsthe Base Contributions of up to an additional
aggregate amount equal to such amount as agreedérethe Members or, absent any such agreemeft] [the "Maximum Excess Contributions Amount")
(each Member having the right to contribute its @@ share, determined by multiplying such amdyrguch Member's Percentage Interest (the "Excess
Contributions")) to the Company upon the writtequest of the Board of Managers. Any such writtequest shall include the amount of requested Capital
Contribution and the required funding date andldebkent to the Members at least twenty (20) BassirDays prior to the required funding date. Seguired
funding date shall correspond to the end of a Fidlcath. Subject to the dollar limitation set foiiththis Section 4.1.2(b), there shall be no lioritthe number of
such requests for Excess Contributions that thedBoBManagers may make in any year. Subject tdi@ed.1.2(c), each Member shall have the rightitke any
Excess Contribution pro rata based on its Perceritatgrest.

(c) If a Member fails to make a required Base dbntion or a requested Excess Contribution by #wpiired funding date set forth pursuant to Section
4.1.2(a) or (b) above, then the other Member megtdb fund its portion and all or part of the rfanding Member's portion of such Base ContributiorfExcess
Contribution; provided, however, that in no everyna Member make during any year aggregate Basgiaions, including those made for itself and tloe
non-funding Member, in excess of the Maximum Baseat@butions Amount or aggregate Excess Contrilmstiancluding those made for itself and for the-non
funding Member, in excess of the Maximum Excesstflmutions Amount, without the prior written conserf the other Member.

(d) Upon the payment by either or both Membersnyfrequired Base Contribution or requested Excesgribution, the Company shall issue a
number of additional Units (rounded down to therasawhole Unit) to the funding Member(s) equathte amount of the Base Contribution or Excess
Contribution, as the case may be, funded by thdifighMember(s) divided by a fraction, the numeratowhich is the [****]of the Company's Assets, ethe
[****] of the Company's liabilities, as of the regqed funding date immediately prior to the fundimigthe Base Contributions or Excess Contributi@ssthe case
may be, and the denominator of which is the nuneb&mits outstanding immediately prior to the fumgliof the Base Contributions or Excess Contribtj@s the
case may be.

(e) The provisions of Sections 4.1.2(a)-(d) (indhgdany obligation to make any Base ContributioErcess Contribution requested on or prior to
[****]) shall not apply following [****Junless neither Member has provided notice pursuant to Se&id(f) prior to [****], in which case such provisits shall
again be applicable following [****].
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ARTICLE 5.
MANAGEMENT

5.1 Board of Managers

5.1.1 Powers. Except as otherwise expressly pravit¢his Agreement, all management powers ovebtiginess, property and affairs of the Company are
exclusively vested in a board of Managers (the tBad Managers"), and no Member shall have anyttigiparticipate in or exercise control or managenpewe|
over the business and affairs of the Company aratise to bind, act or purport to act on behalthaf Company in any manner. Subject to the limitetiset forth
in this Agreement, the Board of Managers shall tellvthe rights and powers that may be possessedbgnager under the Act, which shall include, auith
limitation, the power to incur indebtedness, thev@oto enter into agreements and commitments ddirdls, the power to manage, acquire and dispoSoofpany
Assets, and all ancillary powers necessary or auewt to the foregoing. Unless authorized by a p&ote, no individual Manager may, in his or leapacity as
a Manager, act for the Board of Managers or hatteositly to bind the Company. The Board of Manageesy also designate one or more persons to open bank
accounts and conduct other banking business oriflzdlihe Company. The Managers shall devote simhb to the business and affairs of the Company as i
reasonably necessary for the performance of theties but shall not be required to devote fulldito the performance of such duties.

5.1.2 Evaluation of General Manager. The Board ahlters will be responsible for supervision anduateon of the Company's General Manager on an
ongoing basis, including at least an annual rexaéhis or her performance to ensure he or shetisgam accordance with prudent business practices.

5.2 Number of Managers; Appointment of Managers

The Board of Managers shall initially consist of ) individuals (each such individual, a "MandyeBubject to Sections 5.3 and 5.4 below, thrge{3
the Managers shall be appointed by Micron and t{8eef the Managers shall be appointed by Photsoriinless a Manager resigns (including by death or
retirement) or is removed either by the Member wppointed such Manager or in accordance with Seé&ti® or 5.4, each Manager shall hold office uatil
successor shall have been duly appointed by theimiopg Member. Each Member having the right to imate a Manager or Managers pursuant to this Sebti2
shall have the right, in its sole discretion, tmove such Manager or Managers at any time, by elgiigf written notice to the other Member, the Campand the
Manager(s) to be removed. In the case of a vacianitye office of a Manager for any reason (inclgdby reason of death, resignation, retirement,rakipn of
such Manager's term or removal pursuant to theeplieg sentence), the vacancy shall be filled byMeenber that nominated the Manager in questionvigeal,
however, that in the case of a vacancy createdalaechange in a Member's Percentage Interestsasiloled in Section 5.3 or 5.4, such vacancy stefllled in
accordance with Section 5.3 or 5.4. Micron heredigcts the individuals specified on Exhibit B hert serve on the initial Board of Managers. Phut® hereby
selects the individuals specified on Exhibit C bherte serve on the initial Board of Managers.
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5.3 Effect of Reduction in Photronics' Percentagerest on Photronics Managers

Subject to Section 5.4.1 below, the number of Mansi¢hat Photronics can appoint to or maintainhenBoard of Managers shall depend on Photronics'
Percentage Interest as follows:

Photronics' Percentage Interest Number of Photronics Managers
[****] 3
[****] 1
[****] O

5.4 Effect of Reduction in Micron's Percentage ies¢ on Micron Managers

Subject to Section 5.4.1 below, the number of Mansighat Micron can appoint to or maintain on tliai8l of Managers shall depend on Micron's
Percentage Interest as follows:

Micron's Percentage Interest Number of Micron Managers
[****] 3
[***7\‘] 1
[****] o

5.4.1 Procedure. If either Member's Percentagedsteshould be below any of the threshold leveldesth in Sections 5.3 or 5.4 above and if suchmiel
(the "Reducing Member") then has more designeasngeon the Board of Managers than the number tichvit is entitled, such Reducing Member shall
immediately identify by written notice to the otidember the designee or designees on the Boardaoglyers that will cease serving on the Board ofddars,
and each such designee shall thereupon ceaseatMbaager or member of the Board of Managers.dh®educing Member fails to make such designatiibinirm
five (5) Business Days after written demand bydtieer Member (the "Increasing Member"), the Incieggdlember may designate by written notice to the
Reducing Member one or more (as appropriate) oRémtucing Member's designees on the Board of Maadlgat will cease serving on the Board of Managers
and each such designee shall thereupon ceaseatMbaager or member of the Board of Managers. Upemvritten notice described in either of the imma&zly
preceding two sentences, the Increasing Memberimanediately fill the vacancies created by such reafoby written notice to the other Member desigpits
selected Manager(s). Similarly, if a Member whosecEntage Interest fell below any threshold leeefarth in Section 5.3 or 5.4 subsequently incesats
Percentage Interest above any such level, the gsad®ll be reversed.
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5.5 Chairman of the Board of Managers

A Chairman of the Board of Managers (the "Chairroathe Board") shall preside at all meetings of Board of Managers. The Chairman of the Board
shall be selected from among the Managers appobytddicron; provided, however, that if the Percgmatdnterest of Micron falls below [****], then th€hairmar
of the Board will be selected by Photronics if Rbnics' Percentage Interest is above [****] or atiise by the Board of Managers.

5.6 Meetings of Members and of the Board of Mansig@uorum

5.6.1 Member Meetings. At any time, and from timéine, the Board of Managers may, but shall natdogiired to, call meetings of the Members. Spt
meetings of the Members for any proper purposeugugses may be called at any time by either Mem\iveitten notice of any such meeting (which may beg
via confirmed facsimile, confirmed e-mail or otmeanner provided for in Section 11.5) shall be git@all Members not less than five (5) Businessagr more
than thirtyfive (35) Business Days prior to the date of sugeting. Each meeting of the Members shall be caeduzy the Chairman of the Board of Manage!
any designee thereof. Each Member may authorizé®anson by written proxy to act for it or on itshaéf on all matters in which the Member is entitted
participate. Each proxy must be signed by a duth@ized officer of the Member. All other provis®governing or otherwise relating to the holdingnafetings
of the Members shall from time to time be estalglisin the sole discretion of the Board of Managers.

5.6.2 Action by Member Consent. Any action whichyrba taken at any meeting of the Members may bentakthout a meeting, without prior notice and
without a vote if a consent in writing, settingtfothe action so taken, is executed by all Members.

5.6.3 Board Meetings. The Board of Managers st@tl meetings at least once every Fiscal Quartes.presence of four (4) Managers (with at least fift
percent (50%) of the Managers present being Middanagers), in each case, in person or by telepbonference or by other means of communication dabép
to the Board of Managers, shall be necessary dffidisat to constitute a quorum for the purposeaking action by the Board of Managers at any meeti the
Board of Managers. Each Member may authorize angoReby written proxy to act for or on behalf ofydflanager that such Member has the right to norainat
all matters in which such Manager is entitled tdtipgate. Each proxy must be signed by a duly aitiled officer of the Member. Each Member shall be
responsible for the expenses of the Manager(s)iaggabby such Member in connection with all meesing the Board of Managers. Either Member may place
items on the agenda for any meeting of the Boatdariagers, and the Chairman of the Board of Marsagék call for a vote on any matter at the readea
request of any Member.
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5.6.4 Notice; Waiver. The regular quarterly meetinfthe Board of Managers described in SectiorB%Ball be held upon not less than five (5) Bussne
Days written notice. Additional meetings of the Bbaf Managers may be held at the request of anyager, upon not less than five (5) Business Dasigten
notice (which may be given via confirmed facsimdenfirmed e-mail or other manner provided for &con 11.5) or telephonic notice to each Managgich
notice shall be provided to the other Managershieyréquesting Manager). The presence of any Marsgemeeting (including by means of telephone eanfce
or other means of communication acceptable to theedof Managers) shall constitute a waiver ofcetf the meeting with respect to such Manageradtimn
taken by the Managers at any meeting shall be waliss the requisite quorum is present.

5.6.5 Voting of Managers. Except as otherwise esglyeprovided in this Agreement, all actions, defieations or resolutions of the Board of Managers
shall require the affirmative vote or consent of@ority of the Board of Managers present at angting at which a quorum is present; provided, hawvgethat in
the event of an evenly split vote, the ChairmathefBoard will automatically receive an additiomate to break any such evenly split vote. Excepgrasided in
the prior sentence, each Manager shall be entitlethe (1) vote, and Managers shall be entitlezhgi their vote through proxies. The Board of Mamagnay act
without a meeting if the action is consented tadwance or subsequently ratified, in each caseiling, by all of the Managers.

5.6.6 Meetings by Telecommunications. Managersthei proxies shall have the right to participatell meetings of the Board of Managers by means of
a conference telephone or similar communicationgpegent by means of which all persons participatinthe meeting can hear each other at the saneeaird
participation by such means shall constitute presém person at a meeting. Members and their reptatves and proxies shall have the right to pipkie in all
meetings of the Members by means of a conferemeghene or similar communications equipment by rsezfrwhich all persons participating in the meetiag
hear each other at the same time and participhgiguch means shall constitute presence in petsamaeting.

5.6.7 Reliance by Third Parties. Any Person dealiitg the Company, the Micron Member, the Photrsritember, any Manager or any Officer may rely
upon a certificate signed by any one Micron Managet one Photronics Manager as to: (a) the ideotigny Manager or Officer; (b) the existence onno
existence of any fact or facts which constitut@adition precedent to acts by the Managers or &f§ior in any other manner germane to the affditiseo
Company; (c) the Persons who are authorized touteemd deliver any instrument or document forrobehalf of the Company; or (d) any act or failtoect by
the Company or as to any other matter whatsoevehiimg the Company, the Micron Member, the PhottetMember, any Manager or any Officer.
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5.7 Actions Requiring a Special Vote

Notwithstanding the provisions of Section 5.6.%ny other provisions of this Agreement, the Compaay not, and no Member or Manager may cause
the Company to, take any of the following actiomsgny other action specified in this Agreementeaigliring a Special Vote) without a Special Vote:

(a) effect a merger or consolidation (in a transacbr series of transactions) in which the Compianyot the surviving entity or in which the Compan
is the surviving entity but in either case in whible Membership Interests or Units possessing itiane fifty percent (50%) of the total combined Mesrghip
Interests or Units are transferred to a Persoremdns different than those who held such intefestsediately prior to the merger or consolidatiaritee initial
transaction culminating in such merger or consaiite

(b) sell or otherwise transfer all or substantiallyof the assets of the Company to any otherdPeiiscluding to another Company Entity;

(c) settle any lawsuit, administrative proceediag,claim or other legal proceeding where any Campintity pays the settlement of a dollar amount
that is greater than [****] of the fair market va(subject to the last paragraph of this Secti@nds determined by the Board of Managers) of $iseta of the
Company Entities taken as a whole;

(d) effect any investment in, or acquisition ofsets or equity interests (including by a mergensotidation or otherwise) by a Company Entity or
Company Entities that comprise greater than [**&f]the fair market value of the assets of the Camgintities taken as a whole, as determined bytheed of
Managers (other than in connection with the Comfsamutine cash management functions);

(e) approve the fairness of pricing terms and #ieéss of other terms having an economic impaengfcontract, agreement, arrangement or
understanding (or any series of related contragigeements, arrangements or understandings retatthg same or substantially similar subject nnattatered
into after the date hereof between any CompanytyEaii the one hand, and either Member (or any eif ttespective Affiliates) on the other hand, timeblves
actual or potential payments to or from any Comp@ntity exceeding [****] in any Fiscal Year or [***] in the aggregate over the life of the contragreement,
arrangement or understanding;

(f) approve the fairness of pricing terms and tieness of other terms having an economic impaangfamendment to any contract, agreement,
arrangement or understanding (or any series dfe@leontracts, agreements, arrangements or undeéirsgs relating to the same or substantially sinslabject
matter) between any Company Entity on the one hamdl either Member (or any of their respective lites) on the other hand, which amendment invo{ijes
change in actual or potential payments to or frop @ompany Entity exceeding [****] in any Fiscal #eor [****] in the aggregate over the life of tfe@ntract,
agreement, arrangement or understanding or (iixmnal reduction in the services, rights or pagiés received by any Company Entity under the aoptr
agreement, arrangement or understanding withoyttgptionate reduction in fees, royalties or otheympants to such Member (or its respective Affiliatgovided
that no Company Entity shall be deemed a Membaiti## for the purposes of this provision) thereend
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(g) authorize any Company Entity to engage in ateutake any material activity that is materiallyelated to the Company's pursuit of the Business
(for purposes of this subsection (g), "Businessilighean all activities related to or reasonabtyuieed in connection with the design, developmabtitation and
sale of advanced photomasks);

(h) effect any distribution from the Company toNMembers other than in cash or any distributionash other than in accordance with Article 9 o thi
Agreement;

(i) effect any resolution to wind-up the Companyaay Company Entity (unless the relevant govergioguments or this Agreement expressly provide
for "automatic" dissolution upon the occurrencepécified events);

(j) effect the filing of any application or petitidor bankruptcy, reorganization or other similaogeedings under Applicable Law with respect to the
Company or any Company Entity;

(k) file any lawsuit by the Company or any Compd&nytity against any Person that is a customer ofrBhits;
() suspend the Company's operations for a perfapteater than [****];

(m) issue any additional Units or Membership Ins¢éseor securities convertible into Units or Mengbdp Interests, or admit any new Member other
than pursuant to the terms of this Agreement;

(n) change the Company's Fiscal Year; or
(0) [**1].
5.8 Compensation of Managers
The Managers shall not be entitled to any compé@nsat their capacities as Managers unless otheraggeed upon in writing by all of the Members.
22

** Material omitted pursuant to a request for dmtential treatment under Rule 24b-2 of the ExcleaAgt of 1934. Material filed separately with thec8rities
and Exchange Commission.




5.9 Other Activities

Subject to Applicable Law and the provisions of Tmansaction Documents, the Members, their respeétffiliates and the Managers may engage or ir
in, and devote their time to, any other businesgure or activity of any nature and descriptiordépendently or with others), whether or not su¢teoactivity
may be deemed or construed to be in competitioh thi2k Company. Neither the Company nor any MemAiditiate of a Member, or Manager shall have arghti
by virtue of this Agreement or the relationshipatesl hereby in or to such other venture or actioftgny Member or its Affiliates (or to the incoraeproceeds
derived therefrom), and the pursuit thereof, e¥@ompetitive with the business of the Company|Isiat be deemed wrongful or improper.

5.10 Accounting; Records and Reports

5.10.1 Accounting and Fiscal Year. The books, m&@nd accounts of the Company, including for gllligable tax purposes, will be maintained in
accordance with such methods of accounting as Bealktermined by the Board of Managers. The figeat of the Company (“Fiscal Year"), including lea€ the
fiscal quarters (the "Fiscal Quarters") and eactheffiscal months ("Fiscal Months") thereof, stwalirespond to that of Micron for as long as Miceor/or an
Affiliate of Micron holds a fifty percent (50%) @reater Percentage Interest in the Company inghgeegate. The Company shall have a taxable yeahwhi
complies with Section 706(b) of the Code.

5.10.2 Books and Records. The Board of Manageiscisse to be kept, at such location as the BoaManagers shall reasonably deem appropriate, full
and proper ledgers, other books of account, amatdscf all receipts and disbursements and othantial activities of the Company in accordancéwiicron's
record retention policies. The Board of ManagesdIsiiso cause to be kept at such location cogiesich of the following:

(a) a current list of the full name and last knaaduress of each Member, and the capital accountbauof Units and Percentage Interest held by each
Member;

(b) a current list of the full name and last knoaddress of each Manager;

(c) the Certificate of the Company, any amendmentie Certificate, and executed copies of any pewéattorney granted for the purpose of
executing the Certificate;

(d) the Company's federal, state and local incaredturns and reports, if any, for the seven (@¥tmecent Fiscal Years;
(e) this Agreement and any amendments to this Ageed
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(f) financial statements of the Company for thef(8) most recent Fiscal Years; and

(g) minutes of all meetings of the Board of Managand the Members and any written consents of daedBof Managers or the Members for actions
taken without a meeting.

5.10.3 Reports. The Board of Managerd slsb cause to be sent to each Member of the @osnphe following:

(a) within forty-five (45) days after the Effectii@ate, the Company shall provide each Member withrzaudited balance sheet of the Company as of
the Effective Date;

(b) within 180 days following the end of each Fis¢aar, Schedule K-1 to IRS Form 1065 and suchrdtifermation as may be reasonably required by
the Members for preparation of their respectivesfat state and local income or franchise tax retur

(c) a copy of the Company's federal, state and locame tax or information returns for each Fis¢ahr, concurrent with the filing of such returns;

(d) within seventy-five (75) days after the endeath Fiscal Year or as soon thereafter as reagopediiticable, the Company shall provide each
Member with an audited balance sheet, income stateand statement of cash flows for and as ofabeday of the Fiscal Year then ended, auditedéoraance
with GAAS by an auditor agreed to by Micron; proaifj that Photronics shall reimburse the Companyhi®cost of such audit;

(e) within forty-five (45) days after the end ofckaFiscal Quarter or as soon thereafter as reaopadtticable, the Company shall provide each
Member with an unaudited balance sheet, incomerstait and statement of cash flows for and as df#telay of the year or quarter (as appropridtef) €nded,
prepared in accordance with GAAP, as well as sticlrdinancial information as any Member may reasby request to enable such Member and its Aféiab
prepare their consolidated quarterly and annuahifimal statements; and

(f) within a reasonable period of time, notice ofanaterial litigation filed against the Companyamory written claim by a Governmental Authority of
any material violation of any state, federal orefgn law, statute, rule or regulation.

5.10.4 Access to Company Books and Records.

(a) To the extent not in violation of ApplicablelaMembers (personally or through an authorizedesgntative) may, for purposes reasonably related
to their interests in the Company, during reasanabkiness hours (i) examine and copy (at their st and expense) the books and records of thep@myn
including the records listed in Section 5.10.2, éidhave access to the Company's managementnaitand external accountants and attorneys, ptanperties
and other assets to conduct due diligence and othestigations regarding the Business and as$éfie €ompany at such Member's sole expense, @&nd th
Company shall reasonably cooperate with such Memb&rch due diligence and investigations. Uposeeable notice, Photronics may also request rehona
short-term and temporary access to the properiteedCompany by Photronics customers for technotegiew and validation. Any information obtainesla
result of this Section 5.10.4 shall be used by anller solely for purposes reasonably related to Metmber's participation in the Company and shakiigect to
the Non-Disclosure Agreement.
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(b) Any Member's request for documents or requeBtdpect or copy documents or have access todhgp@ny's management, plans, properties and
assets under this Section 5.10.4 (i) may be madkdiyMember or that Member's authorized represigatand (ii) shall be made in writing to the Gealévlanage
and shall state the purpose of such demand. Ifraldde is not satisfied with the response of the Gdridanager, the Member may make such requestof th
Technology Steering Committee and/or the Board ahdgers.

5.11 Indemnification and Liability of the Managers

5.11.1 Indemnification. The Company shall indemrifid hold harmless each Manager, the General Managdeall other Officers (individually, an
"Indemnitee") to the fullest extent permitted byphipable Law from and against any and all lossksms, demands, costs, damages, liabilities, wigttat or
several, expenses of any nature (including reaseratorneys' fees and disbursements), judgments,fsettlements and other amounts (each an "Inifiech
Loss") arising from any and all claims, demands$ipas, suits or proceedings, civil, criminal, adistrative or investigative, in which the Indemniteay be
involved as a defendant, or threatened to be iraebbs a defendant (other than all claims, demawtions, suits or proceedings brought by the Menlber
nominated such Manager, if applicable), relatinth®performance or nonperformance of any act aoitog the activities of the Company or by reasothef
Indemnitee's status as a Manager, General Manageffioer, as applicable, regardless of whetherltideemnitee retains such status at the time anly suc
Indemnified Loss is paid or incurred, if (a) thelémnitee acted in good faith and in a manner tshereasonably believed to be in, or not opposeithédest
interests of the Company and, in the case of aicahproceeding, had no reasonable cause to beleteis or her conduct was unlawful, and (b)Itidemnitee's
conduct did not constitute an act or omission wictolved intentional misconduct or a knowing viida of the law. The termination of an action, it
proceeding by judgment, order, settlement, or ugpptea of nolo contendere or its equivalent, stat] in and of itself, create a presumption or oth®e constitute
evidence that the Indemnitee acted in a manneramgno that specified in clauses (a) or (b) above.

5.11.2 Expenses. Expenses incurred by an Indemnidefending any claim, demand, action, suit acpeding subject to this Section 5.11 shall be
advanced by the Company prior to the final dispasiof such claim, demand, action, suit, or proaegd
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5.11.3 Company Expenses. Any indemnificeprovided hereunder shall be satisfied solelyaduhe Company Assets, as an expense of the Qomp
Member shall be subject to liability by reasonhege indemnification provisions.

5.11.4 No Other Rights. The provisions of this #ecb.11 are for the benefit of the Indemnitees simall not be deemed to create any rights for dreefit
of any other Person; provided, however, that tidermnification rights provided in this Section 5uil inure to the benefit of the heirs, legal repeatatives,
successors, assigns and administrators of the Imitkeen

5.11.5 No Liability. No Indemnitee shall be lialtethe Company or to any Member for any lossesasuesdl or liabilities incurred as a result of any @c
omission of any Indemnitee if (a) the Indemniteeddn good faith and in a manner he or she reddpelieved to be in, or not opposed to, the bestests of
the Company and, in the case of a criminal procggdiad no reasonable cause to believe that lisraronduct was unlawful, and (b) the Indemniteeteduct dic
not constitute an act or omission which involvegimiional misconduct or a knowing violation of fhev.

5.11.6 Reliance Upon Agreement. To the extentahgtManager, General Manager or Officer (each,esplRnsible Party") has, under Applicable Law or
in equity, duties (including, without limitationigliciary duties) to the Company, any Member or oBerson bound by the terms of this Agreement, such
Responsible Parties acting in accordance withAgieement shall not be liable to the Company, amyrider, or any such other Person for its good faiiance
on the provisions of this Agreement.

5.11.7 No Fiduciary Duties.

(a) In connection with the determination of any afidnatters presented for action to the Membées Board of Managers or the Technology Steering
Committee, as applicable, the Members acknowleddeagree that each Member will be acting on its befhalf and each Representative serving on thedBafar
Managers or the Technology Steering Committeeheilacting on behalf of the Member that appointeth SRepresentative.

(b) Each Member may act, and, to the fullest expeninitted by Applicable Law, will be protected feting, in its own interest (subject to the expres
terms of any contract entered into by such Membéhout regard to the interest of the other Memtrethe Company or any of its subsidiaries, andjestto
Section 5.11.7(E), each Representative may acf,tartde fullest extent permitted by Applicable Lawill be protected for acting, at the directioncantrol of, or
in a manner that such Representative believestieibest interest of, the Member that appointedRepresentative without regard to the interesh@bther
Member or the Company or any of its subsidiariestier, each Member may, to the fullest extent fpwechby Applicable Law (subject to the expressngiof any
contract entered into by such Member), make detssamd exercise direction and control over thesil@es of the Representatives appointed by such Memb
without duty to or regard for the interests of ttker Member or the Company or any of its subsielar
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(c) The Company, on its own behal an behalf of each of its subsidiaries, and édember waive, to the fullest extent permitted bypAgable Law,
(1) any claim or cause of action against any Menaoéanager or member of the Technology Steering@itee appointed by a Member based on the
determination of any and all matters presente@étion to the Members, the Board of Managers oifthehnology Steering Committee, as applicableb(@ach o
fiduciary duty, duty of care, duty of loyalty oryanther duty or (3) breach of the Act; providedwewer, the foregoing will not limit any Member'sligiation unde
or liability for breach of the express terms othigreement or any other agreement that they hatezesl into with the Company or any of its subsidigor the
other Member.

(d) The Company and each Member, by entering litoAgreement, expressly acknowledge that neithembker nor any of its designated Managers
shall owe any fiduciary duties to the Company athi other Member by virtue of such Member's owtmigref a majority of the Units of the Company ocku
Member's Managers' positions on, and majority abrtf, the Board of Managers or the Technology tgeCommittee.

(e) The term "Representative" shall mean, withees a Member, the Managers and members of tbleribéogy Steering Committee appointed by
such Member, but not including, only for purposéSection 5.11.7(c)(2), the General Manager orathyer officer of the Company (and each such offgtell be
bound by such fiduciary and other duties (includimg duty of care and the duty of loyalty) as woalgbly to an officer having comparable authoritg aaties
under the DGCL).

5.12 General Manager

5.12.1 General Manager. The Company will have seG#mManager (the "General Manager") to be seldoyellicron with input from the Board of
Managers and Photronics; provided, however, thieifPercentage Interest of Micron falls below fthen the General Manager will (after input frolretBoard
of Managers and Micron) be selected by PhotroiiiBhiotronics' Percentage Interest is above [***atherwise by the Board of Managers.

5.12.2 Duties and Powers of the General Manager.Gdneral Manager shall, subject to the contréhefBoard of Managers, have general supervision,
direction and control of the day-to-day affairsteé Company and shall report directly to the Bazrilanagers. Unless limited by the Board of Managerthis
Agreement, he or she shall have the general poavetsiuties of management usually vested in theefif chief executive officer of corporations ahdlshave
such other powers and duties as may be prescripdtetBoard of Managers. Only the General ManaerBoard of Managers or individuals authorizedhsy
General Manager or the Board of Managers shall taveability to enter into binding agreements qurape payments on behalf of the Company.
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5.12.3 Other Officers; Employment; RermoVae Company may also have a chief financialceffj a secretary and such other officers as detedrby the
Board of Managers, each of whom will be accountabke General Manager (the General Manager and@er officers elected in accordance with thistia
5.12.3, each, an "Officer" and collectively, theffi€ers"). The General Manager and any other Offioay be removed at any time upon an affirmativie v the
majority of the Board of Managers.

5.12.4 Duties and Powers of Chief Financial Offidany chief financial officer of the Company shk#lep and maintain, or cause to be kept and maéd;
books and records of accounts of the propertiesasihess transactions of the Company, includingaats of its assets, liabilities, receipts, diseanents, gains,
losses and capital. He or she shall disburse thasfof the Company as may be ordered by the Bdavthnagers and shall render to the Board of Marmgethei
request an account of all his or her transactienzhéf financial officer and of the financial catioh of the Company. Authorizations with respectiie
Company's depositories, disbursement of funds eladed banking matters shall be as set forth ioluéisns of the Board of Managers.

5.12.5 Duties and Powers of Secretary.

(a) Any secretary of the Company shall attend érspn or by telephone conference) all meetingh@Board of Managers and all meetings of the
Members (whether any of such meetings are in petsotelephone conference or both) and recorda#is/and the minutes of all proceedings in a bodietkept
for that purpose, and shall perform like dutiesgny standing committees when requested by sucimébee.

(b) Any secretary of the Company shall keep, oseao be kept, at the principal executive officathe office of the Company's transfer agent or
registrar, as determined by resolution of the Badrilanagers, a register, or a duplicate registeowing the names of all Members and their addse&mnomic
Interests and Percentage Interests, the numbetatadf certificates issued for the same (if aapyl the number and date of cancellation of evenyficate
surrendered for cancellation (if any).

5.12.6 General Provisions Regarding Officers.

(a) The Board of Managers may, from time to timesignate Officers of the Company and delegatedb fficers such authority and duties as the
Board of Managers may deem advisable and may assamn(including, without limitation, presidentice-president and/or treasurer) to any such Qffidaless
the Board of Managers otherwise determines, ititteeassigned to an Officer of the Company is caexmonly used for Officers of a business corporatiben,
subject to the terms of this Agreement, the assegriraf such title shall constitute the delegatimisuch Officer of the authority and duties that@ustomarily
associated with such office. Any number of titleaynbbe held by the same Officer.

(b) Any Officer to whom a delegation is made purgita the foregoing shall serve in the capacityedated unless and until such delegation is revoked
by the Board of Managers for any reason or no readwmtsoever, with or without cause, or such Offresigns.
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5.13 Technology Steering Committee

The Company will establish a Technology Steeringn@iittee (the "Technology Steering Committee”) in@dance with the provisions of the Technology
License Agreement.

5.14 Non-Disclosure Agreement

The parties acknowledge and agree that the cordedtserms and conditions of all of the TransacB@cuments and all proprietary or nonpublic
information disclosed by one party to another partyonnection with the Transaction Documents Igext to the Non-Disclosure Agreement.

5.15 Maintenance of Insurance

The Company shall at all times be covered by insgaf the types and in the amounts set forth dritixD. Such insurance coverage may be provided
through the coverage under one or more insuranig@gmmaintained by the Company or by either MemBecertificate of insurance will be provided toet
Members annually evidencing coverage.

5.16 Related Party Agreements

Micron, Photronics and the Company agree that anyract, agreement, amendment, arrangement or stadding entered into after the date hereof
between any Company Entity on the one hand, ahdreilember (or any of their respective Affiliates) the other hand, shall be on an arms-length basis

ARTICLE 6.
OPERATIONS
6.1 Headquarters
The Company's world headquarters shall be in Baisdo.
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6.2 Surplus Equipment

[****]

6.3 Printability Studies

[****]

6.4 Operations Plan; Annual Budget

The Company will operate in accordance with an agens plan, which plan shall be initially develdpend agreed upon by Micron and Photronics, and
amended from time to time by the Board of Manag@isin no event less than annually. The Board afiddgars will also be responsible for approving amuah
budget (the "Annual Budget") on at least an anbaals.

ARTICLE 7.
DISPOSITION AND TRANSFERS OF INTERESTS

7.1 Holding of Membership Interest

For so long as Micron or Photronics, directly atirectly, maintains a Membership Interest in therany, Micron or Photronics, as applicable, must ow
and hold such Membership Interest either (a) itse(b) through one or more wholly owned (includindirect wholly owned) subsidiaries.

7.2 Transfer Moratorium

No Member may Transfer all or any portion of itsiulgership Interest to any other Person without tiar pritten consent of the other Member and any
such attempted Transfer shall be deemed void and &rce or effect, nor shall Micron or Photronmigishout the prior written consent of the othed seltransfer,
or allow to be sold or transferred, or in any wéspdse of, its ownership interest, either diredndirect, in any wholly owned subsidiary (includiany indirect
wholly owned subsidiary) that owns, directly orimedtly, the Membership Interest held by MicronRirotronics, respectively, in each case other than [

7.3 Purchase of Remaining Interest

7.3.1 If the Percentage Interest of a Member (Mim8rity Member") drops to [****] or less and remas at or below [****] for more than six (6)
consecutive months, the other Member or a whollpedvsubsidiary thereof (such other Member or Adfdithereof, the "Majority Member") shall have tggion
to purchase all of the remaining Interest of thaddity Member at a cash purchase price equal t@iiteon Price, subject to the terms and conditgetSorth
below. The Majority Member may exercise this pusghaption by delivering a written notice of itsant to exercise to the Minority Member. The closiaighe
purchase and sale of the Minority Member's remaifiierest (the "Minority Closing") shall take ptaas of the last day of the Fiscal Month in whioh hotice is
delivered (unless such notice is delivered withia fiast ten (10) days of the end of a Fiscal Maintlivhich case the Minority Closing shall take @am the last
day of the first full Fiscal Month thereafter). $uklinority Closing shall take place at the prindip#ice of the Company or at such other locatisrifze Majority
Member and the Minority Member may mutually detereniAt the Minority Closing, (i) the Minority Membshall transfer its remaining Interest in the Camyp
to the Majority Member, free and clear of any liemencumbrances, (ii) the Majority Member shal pize Minority Member the Minority Closing Price kire
transfer of immediately available funds and (iig tMinority Member shall deliver to the Majority kidver such instrument or instruments of conveyasdbe
Majority Member reasonably requests.
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7.3.2 Upon the Minority Closing, the Majg Member shall pay to the Minority Member a sgiime "Minority Closing Price") equal to the prodwdt(i) the
difference of [****]. Within five (5) Business Dayafter the month-end balance sheet becomes awaijpt#pared in accordance with GAAP consistentpliag
and as of the last day of the Fiscal Month in whiwd Minority Closing occurred), [****]. If the Opbn Price is greater than the Minority Closing Brithe
Majority Member shall deliver the difference to tiénority Member by wire transfer of immediatelyailable funds within three (3) Business Days oftsuc
recalculation. If the Option Price is less thanMiaority Closing Price, the Minority Member shadifund the difference to the Majority Member by eviransfer ¢
immediately available funds within three (3) Busis®ays of such recalculation.

7.4 Change in Control of Photronics
7.4.1 [
7.4.2 [**¥],
7.4.3 [***¥],
7.4.4 [2%¥,
7.5 Purchase and Sale Agreement

In the event of any purchase and sale of Membetsigpests under Section 7.3, 7.4 or 8.5.3, thégsathereto shall enter into a commercially reasde
agreement to implement such purchase and sale.gmebment will include that (a) the selling Memisareleased from any obligation to make futureitedp
contributions to the Company and (b) income and fosthe year in which such closing occurs willdiecated to the selling Member on a basis thitgats the
actual operations of the Company's business fopéhied prior to the Closing and will not be allte@dbased on the product of the Company's incorddaass for
the entire year times that percentage of the yeahich the selling Member held a Membership Irgere
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ARTICLE 8.
DISSOLUTION, LIQUIDATION, AND TERMINATION OF THE COMPANY

8.1 Limitations

The Company may be dissolved, liquidated, and teated only pursuant to the provisions of this Aeti®, and the parties hereto do hereby irrevocably
waive, to the extent permitted by Applicable Lawy and all other rights they may have to causessatlition, liquidation or termination of the Companr a sale
or partition of any or all of the Company Asset€damnection with such dissolution or liquidation.

8.2 Exclusive Causes

Notwithstanding the Act, the following and only tfalowing events shall cause the Company to beali®d, liquidated, and terminated:
(a) the election of all of the Mermdge
(b) the entry of a decree of judicial dissolutiarguant to Section 18-802 of the Act;

(c) any Member's election, if the Company ceasesatipn for more than six (6) months unless duedice Majeure (as defined in the Supply
Agreement dated as of the date hereof betweendtticgrand Micron);

(d) Photronics' election following a material briea this Agreement or any other material provisidany of the Transaction Documents by Micron
and, if the material breach is capable of curehsnaterial breach continues uncured for a peripsipgcified in such Transaction Document or (iipofety (90)
days of a written notice from Micron to Photronafssuch material breach if no cure period is spetifn such Transaction Document; provided thétéfbreach i
the case of (ii) is capable of being cured andbtieaching party has worked diligently and in goaithf since the receipt of the notice to cure suglath, but has
not cured the breach during the allotted time cilme period will be extended for an additionaltth{30) days;

(e) Micron's election following a material breadttis Agreement or any other material provisioran§ of the Transaction Documents by Photronics;
and, if the material breach is capable of curehsnaterial breach continues uncured for a peripsp@cified in such Transaction Document or (iipifety (90)
days of a written notice from Micron to Photronafssuch material breach if no cure period is spediin such Transaction Document; provided th#étéfbreach i
the case of (i) is capable of being cured andbtieaching party has worked diligently and in goaithf since the receipt of the notice to cure sueadh, but has
not cured the breach during the allotted time cilme period will be extended for an additionalth{80) days;
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(f) either Member's election uporeatst [****] notice prior to (i) the ten-year anvérsary of this Agreement or (ii) the last dateea€h successive five-
year period following the ten-year anniversaryho$ tAgreement, such termination to be effectiverupach ten-year anniversary or the last date df fiue-year
period, as applicable;

(9) the election by a Member with a Percentagerésteof at least 90% to dissolve and wind up tli@rafof the Company (which election shall not
require the consent of the other Member), uporvdsliof written notice of such election to the Camp and the other Member;

(h) the occurrence of any other event that, ungerict, makes it unlawful, impossible or impracti@acarry on the business of the Company;

(i) the election by either Member to dissolve arniddwp the affairs of the Company upon (a) the awmnce of a bankruptcy of the Company, provided
that the Member making such election is not in défaf any payment obligation to the Joint Vent@empany or (b) the bankruptcy, dissolution or laation of &
Member, and further provided that, in either eventh election shall be made only after entry ydburt presiding over the bankruptcy of an ordanting relief
from the automatic stay to make such election ¢oMlember making such election; or

(J) [****] .

To the fullest extent permitted by law, any dissiolu of the Company other than as provided in 8gstion 8.2 shall be a dissolution in contraventibthis
Agreement. The parties agree that the failure eaber to make Base Contributions (but not theifaibf a Member to make Excess Contributions) er th
Transfer of Membership Interests by a Member intreaention of this Agreement shall, among otherteraf constitute a material breach of this Agreemen

8.3 Effect of Dissolution

The dissolution of the Company shall be effectinettee day on which the event occurs giving ristheodissolution, but the Company shall not terngnat
until it has been wound up and its assets have thsaibuted as provided in Section 8.5.1 or 8¢f.this Agreement. Notwithstanding the dissolutadrthe
Company, prior to the termination of the Compahg, business of the Company and the affairs of tambers, as such, shall continue to be governetidy t
Agreement.

8.4 No Capital Contribution Upon Dissolution

Each Member shall look solely to the Company Asketall distributions with respect to the Compaity,Capital Contribution thereto, its Capital Accd
and its share of Net Profits or Net Losses, andl Bage no recourse therefor (upon dissolutiontbeowise) against any other Member. Accordinglygrif
Member has a deficit Capital Account balance (afteing effect to all contributions, distributiomsd allocations for all taxable years, including ytear during
which the liquidation occurs), then such Membeiidtave no obligation to make any Capital Contribotwith respect to such deficit, and such degbiall not be
considered a debt owed to the Company or to argr ¢thrson for any purpose whatsoever.
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8.5 Liquidation

8.5.1 Upon dissolution of the Company, the BoarMahagers (or other Person(s) designated by a@etmourt) shall act as the "Liquidators" of the
Company. The Liquidators shall liquidate the CompAssets, and after allocating (pursuant to Artitleof this Agreement) all income, gain, loss aaduttions
resulting therefrom, shall apply and distribute pheceeds thereof as follows:

(a) first, to (i) the payment of the obligationstbé Company to third parties, including, but netited to and on a pari passu basis, taxes, dielatse
and other payments to Persons other than MembeheiorAffiliates; (ii) the expenses of liquidatioand (iii) the setting up of any reserves for aogencies, debts
or liabilities to Persons other than the Membertheir Affiliates, whether the whereabouts of theditor is known or unknown, which the Board of Mgers may
consider necessary;

(b) thereafter, amounts due to either Member dr tiespective Affiliates (other than a Company Bftpursuant to intellectual property license
agreements, consulting agreements, services agnégmsabcontracting agreements, lease agreemeahtslzer similar agreements; and

(c) thereafter, to the Members in proportion to plositive balances in the Members' respective @bpitcounts, determined after taking into accouin
Capital Account adjustments for the Company's texgbar during which such liquidation occurs, bg &nd of the taxable year in which such liquidatieours
or, if later, within ninety (90) days after the eaif the liquidation.

8.5.2 Notwithstanding Section 8.5.1 of this Agreeime the event that the Board of Managers deteesithat an immediate sale of all or any portiothef
Company Assets would cause undue loss to the Mesntier Board of Managers, in order to avoid susb to the extent not then prohibited by the Acty mither
defer liquidation of and withhold from distributidar a reasonable time any Company Assets excepethecessary to satisfy the Company's debts digditidns,
or, subject to Section 9.4, distribute the Compasgets to the Members in kind (in accordance withgecond sentence of Section 8.5.1).

8.5.3 Notwithstanding Section 8.5.1 or 8.5.2 of thgreement, in the event of termination pursuar8ection 8.2 (other than pursuant to Section $2(d
Micron shall have the right, exercisable withirrt$i(30) days of such termination, to acquire, fage clear of all liens and other encumbrancegdih Photronics
Photronics' Membership Interest at a purchase pqeel [****]. The foregoing purchase price sha#t Hetermined (and adjusted as necessary) in theenan
provided in Section 7.4.3.
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ARTICLE 9.
DISTRIBUTIONS

9.1 Distributions of Cash Availalide Distribution

9.1.1 Use of Cash. Subject to applicable legalamdractual restrictions and to Section 9.2 andchr8, Company cash will be treated as followstiie
following order of priority):

(a) First, cash will be retained in the Companginamount sufficient to fund the Company's openati®uch amount will take into consideration
scheduled debt service, lease and other paymetitgdgarties and payments of amounts due to eNteamber or their respective Affiliates pursuantritellectual
property license agreements, consulting agreemsengices agreements, subcontracting agreemease, &greements and other similar agreements; and

(b) Second, subject to Section 9.1.2, any excess ramaining will be distributed at the discretafrthe Board of Managers to Micron and Photronics
pro rata based on their Percentage Interests éntkeof such distribution.

9.1.2 Excess Allocations. Subject to Section 92 Article 8, to the extent a Member's Percentagerdést is adjusted for any reason as providedign th
Agreement and the aggregate allocations of NetitReofd similar items) net of any allocations oftNlesses (and similar items) made to such Membesyaunt to
Article 10 on a cumulative basis through the effectime of such adjustment exceeded: (a) the agdeedistributions made to such Member pursuaSetdions
9.1.1(b) and 9.4 plus (b) all amounts previousstriiuted to such Member pursuant to this Secti@r2Ghrough such effective time (collectively,"&xcess
Allocation"), then prior to the making of any fuethdistributions pursuant to Section 9.1.1(b),riistions shall first be made pro rata among theritders
according to their respective Excess Allocation ants existing at such time, to the extent thereof.

9.2 Distributions Upon Liquidation
Distributions made in conjunction with the finajdiidation of the Company shall be applied or distied as provided in Article 8 hereof.
9.3 Withholding

The Company may withhold amounts in respect ofcalions or distributions if it is required to dolspany Applicable Law, and each Member hereby
authorizes the Company to withhold from or pay ehdif of or with respect to such Member such amo@ifederal, state, local or foreign taxes thatTas
Matters Partner determines the Company is requiredthhold or pay with respect to any amount distrable or allocable to such Member pursuanti® th
Agreement, provided that the Tax Matters Partnal gitovide Photronics with twenty (20) BusinessyPadvance written notice of the amount of any kdtding
to be made in respect of allocations or distritugito Photronics (or any Affiliate of Photronicshieh notice shall demonstrate the calculation thiergny amoun
paid on behalf of or with respect to a Member pansuo this Section 9.3 shall constitute a loanHgyCompany to such Member, which loan shall baicepy
such Member within twenty (20) Business Days aftetice from the Company that such payment must dadenunless: (i) the Company withholds such payment
from a distribution that would otherwise be madé® Company or (ii) the Tax Matters Partner detees) in its sole discretion, that such payment tyey
satisfied out of Company Assets available therefloich would, but for such payment, be distributedhe Member. Any amounts withheld pursuant to 8@stior
9.3 shall be treated as having been distributedith Member. Each Member hereby represents thasiprovided to the Company IRS Form W-9 and thzs
provided and will from time to time provide suchhet forms or documents as may reasonably be retjinrerder to establish the status of such Member f
purposes of the tax laws of any applicable juridic Each Member agrees to indemnify and hold tessithe Company from any liability imposed on the
Company for (i) any action taken by the Companseliance upon such representation of tax withh@ditatus or (ii) any failure to withhold from angaunt
distributable or allocable, or deemed distributadslallocable, to such Member pursuant to this Agrent. A Member's obligations hereunder shall serttie
dissolution, liquidation or winding up of the Commya If a Governmental Authority asserts in writirggany Person that the Company failed to withhcdd @t the
time and/or in the amounts required by Chapter ®®fCode or comparable provisions of other Taxslawespect of Photronics and/or its Affiliatdsen
Photronics and/or its Affiliates, as applicablealspromptly upon receipt of a copy of such writiagcompanied by a written notice from the Compaecsying
that a payment is required pursuant to this Se&i8rpay to such Governmental Authority an amonritil satisfaction of the amount of Taxes so asskby such
Governmental Authority. If Photronics and its Afiles do not promptly pay such amount to such Gowuental Authority, then, unless Photronics provides
satisfactory written evidence of settlement in fflthe matter asserted by the Governmental Authdtie Company shall withhold such amount fromrikgt
distribution(s) to Photronics, shall promptly paxck withheld amounts over to such Governmental éwityrin payment of such asserted liability for Baxand
shall treat the amounts so withheld and paid osexcaually distributed to Photronics.
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9.4 Distributions in Kind

Subject to Section 8.5.3, no right is given to Msmber to demand or receive any distribution ofperty other than cash as provided in this Agreement
Upon a vote of the Board of Managers and a Sp¥aitd, the Board of Managers may determine (sultgettie approval of the Special Vote) to make arithistion
in kind of Company Assets to the Members, and €immpany Assets shall be distributed in such fash®to ensure that the fair market value thereof (a
determined by the Board of Managers and approvetdgpecial Vote) is distributed, and any itemgaih or loss resulting from such distribution allecated,
in accordance with this Article 9 and Articles &lak0 hereof.

9.5 Limitations on Distributions

Notwithstanding any provision to the contrary camgal in this Agreement, neither the Company norBbard of Managers, on behalf of the Company,
shall be required to or shall knowingly make ardisttiion to any Member or the holder of any Econonierest on account of its Membership Interest or
Economic Interest in the Company (as applicablejatation of the Act or other Applicable Law.

ARTICLE 10.
ALLOCATIONS OF NET PROFITS AND NET LOSSES

10.1 General Allocation of Net Profits and Losses

10.1.1 Net Profits and Net Losses shall be deterchand allocated with respect to each Fiscal Yeatter period of the Company as of the end of such
Fiscal Year or other period and at such other tjrifiegy, as the Board of Managers shall deterrigrappropriate for purposes of administering thiseement.
Subject to the other provisions of this Agreemantallocation to a Member of a share of Net Prdfitlet Losses shall be treated as an allocatidheofame
share of each item of income, gain, loss or dedndtat is taken into account in computing Net Bsair Net Losses.
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10.1.2 Subject to the other provisionshig Article 10, Net Profits, Net Losses and attyeo items of income, gain, loss and deductiorafor Fiscal Year
shall be allocated in proportion to the Memberspeetive Percentage Interests.

10.2 Regulatory Allocations
Notwithstanding the foregoing provisions of thigiéle 10, the following special allocations shadl imade in the following order of priority:

10.2.1 If there is a net decrease in Company Minin@&ain during a Company taxable year, then, teiient required by Regulations Section 1.704-2(f),
each Member shall be allocated items of Compangnrecand gain for such taxable year (and, if necgsBa subsequent years) in an amount equal th suc
Member's share of the net decrease in Company MmiGain, determined in accordance with Regulati®astion 1.704-2(g)(2). This Section 10.2.1 is id&xh
to comply with the minimum gain chargeback requieatrof Regulations Section 1.704-2(f) and shalhberpreted consistently therewith.

10.2.2 If there is a net decrease in Member MininGam attributable to a Member Nonrecourse Debindusny Company taxable year, each Member
has a share of the Member Minimum Gain attributéableuch Member Nonrecourse Debt, determined inrdemce with Regulations Section 1.704-2(i)(5)/)Isha
to the extent required by Regulations Section 1-Z(@44), be specially allocated items of Compangame and gain for such taxable year (and, if resocgs
subsequent years) in an amount equal to such Mé&gkere of the net decrease in Member Minimum @#iibutable to such Member Nonrecourse Debt,
determined in a manner consistent with the prowsiof Regulations Section 1.704-2(g)(2). This $ecfi0.2.2 is intended to comply with the partnemnegourse
debt minimum gain chargeback requirement of ReguiatSection 1.704-2(i)(4) and shall be interpretedsistently therewith.

10.2.3 If any Member unexpectedly recgiap adjustment, allocation, or distribution of thyge contemplated by Regulations Section 1.Z(0%)¢2)(ii)(d)(4),
(5) or (6), and after receiving such adjustmencaltion, or distribution, such Member has an At§dsCapital Account Deficit, items of income andhgshall be
allocated to all such Members (in proportion to @ingounts of their respective Adjusted Capital Actddeficits) in an amount and manner sufficienélioninate
the Adjusted Capital Account Deficit of such Membsrquickly as possible. This Section 10.2.3 isrided to constitute a "qualified income offset"hiitthe
meaning of Regulations Section 1.704-1(b)(2)(iilgdy shall be interpreted consistently therewith.

10.2.4 If the allocation of Net Loss to a Membepesvided in Section 10.1 would create or increasédjusted Capital Account Deficit for such Member
there shall be allocated to such Member only thadwnt of Net Loss as will not create or increasédjusted Capital Account Deficit. The Net Losstthauld,
absent the application of the preceding senteriberwise be allocated to such Member shall be atéatto the other Members in accordance with tiegdtive
Percentage Interests, subject to the limitatiorthisfSection 10.2.4. If, after the allocation aftNLoss pursuant to the preceding two sentenceadditional
amount of Net Loss can be allocated to any Memlighvowt creating or increasing an Adjusted Capitat@unt Deficit for such Member, then Net Loss shball
allocated to the Members in accordance with thedative Percentage Interests. This Section 10s2idténded to implement the alternate test for enoa effect
set forth in Regulations Section 1.704-1(b)(2)f))and shall be interpreted consistently therewith.
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10.2.5 To the extent that an adjustmerié adjusted tax basis of any Company Asset patdo Code Section 734(b) or Code Section 743(k3quired,
pursuant to Regulations Section 1.704-1(b)(2)(iy§@nhor Regulations Section 1.704-1(b)(2)(iv)(m)(®) be taken into account in determining Capitetdunts as
the result of a distribution to a Member in compliquidation of its Interest in the Company, timecaunt of such adjustment to the Capital Accountdl &te treate
as an item of gain (if the adjustment increasedtsis of the asset) or loss (if the adjustmentedees such basis), and such gain or loss shsfidagally allocated
to the Members in accordance with their interasthé Company in the event that Regulations Sedtid@4-1(b)(2)(iv)(m)(2) applies, or to the Membtrsvhom
such distribution was made in the event that Reiguis Section 1.704-1(b)(2)(iv)(m)(4) applies.

10.2.6 The Nonrecourse Deductions for each taxadde of the Company shall be allocated to the Memlmeproportion to their Percentage Interests.

10.2.7 The Member Nonrecourse Deductions shalllbeaged each year to the Member that bears theagoiz risk of loss (within the meaning of
Regulations Section 1.752-2) for the Member Nonues® Debt to which such Member Nonrecourse Dedogtiwe attributable.

10.2.8 The allocations set forth in Smtsi10.2.1, 10.2.2, 10.2.3, 10.2.4, 10.2.5, 1G&Ac10.2.7 (the "Regulatory Allocations") are irtted to comply with
certain requirements of Regulations Sections 11®}-and 1.704-2. Notwithstanding the provision§Settion 10.1.2, the Regulatory Allocations shaltdken
into account by the Board of Managers in specialligcating other items of income, gain, loss andudtion among the Members so that, to the extessipte, the
net amount of such allocations of other items &edRegulatory Allocations to each Member shall dpgaéto the net amount that would have been akuttt eac
such Member if the Regulatory Allocations had nmtwored. In exercising its discretion under thist®a 10.2.8, the Board of Managers shall take ag@oount
future Regulatory Allocations that, although not yeade, are likely to offset other Regulatory Aitions previously made.
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10.3 Tax Allocations

10.3.1 Except as provided in Section 1).fdr income tax purposes under the Code an®#wrilations and for purposes of applicable statdl@cal law,
each Company item of income, gain, loss and dedlustiall be allocated between the Members in theesaanner as its correlative item of "book" incoean,
loss or deduction is allocated pursuant to thischetl0.

10.3.2 Tax items with respect to Company Assetsatecontributed to the Company with a Gross A¥sdie that varies from its basis in the handsef t
contributing Member immediately preceding the dzteontribution shall be allocated between the Meralior income tax purposes pursuant to Regulations
promulgated under Code Section 704(c) or, if applie, corresponding provisions of applicable statecal law so as to take into account such viarafThe
Company shall account for such variation undergaynissible method under Section 704(c) as deteuilry the Tax Matters Partner. If the Gross Assdt® of
any Company Asset is adjusted pursuant to subse@)oof the definition of "Gross Asset Value," seljuent allocations of income, gain, loss and destuwith
respect to such Company Asset shall take accouamyfariation between the adjusted basis of sumhpgany Asset for federal income tax purposes an@iibss
Asset Value under any permissible method underi@e04(c) as determined by the Tax Matters Partey tax credits will be allocated to the Membirs
accordance with the requirements of applicabldawx Allocations pursuant to this Section 10.3.2 solely for purposes of federal, state and lceds and shall
not affect, or in any way be taken into accourtomputing, any Member's Capital Account or sharNetf Profits, Net Losses and any other items dritligions
pursuant to any provision of this Agreement.

10.4 Other Provisions

10.4.1 For any Fiscal Year during which any Membigrénterest or Economic Interest or portion théied'ransferred between the Members or to another
Person or is otherwise disposed of or acquirethere is for any other reason a change in the Meshtespective Percentage Interests, the portidineoNet
Profits, Net Losses and other items of income, dass, deduction and credit with respect to suemidership Interest or Economic Interest or portiwreof shal
be allocated and, to the extent necessary appedjamder any method allowed pursuant to Secti@of@he Code and the applicable Regulations, asoreably
determined by the Board of Managers; provided, tt@Board of Managers shall utilize consistenthrods with respect to the same or substantiallylaimi
transactions and items in making such allocatiorepportionments with respect to all such changeéké Members' respective Percentage Interestshethe
occurring within a single Fiscal Year or in diffeté=iscal Years.

10.4.2 In the event that the Code or any Regulatiequire allocations of items of income, gaing|ateduction or credit different from those setffon this
Article 10, the Board of Managers is hereby autrextito make new allocations in reliance on the Godksuch Regulations, and no such new allocaliah give
rise to any claim or cause of action by any Mempsasyided that such allocations are consistent thi¢hadvice of the Company Accountant or tax coluaise are
not likely to alter materially the amounts whictckeaMember is entitled to receive under the termihisf Agreement.
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10.4.3 For purposes of determining a Merstproportional share of the Company's "excessawourse liabilities" within the meaning of Redidas
Section 1.752-3(a)(3), each Member's interest inMefits shall be such Member's Percentage Irtteres

10.4.4 Section 482 Adjustments.

(a) Company Section 482 Adjustment. If the IntefRalenue Service or any applicable state or l@aa@hg authority reallocates an item of income,
deduction or loss to the Company pursuant to Cea#i@ 482 or any similar rule or principle of lgav"Company Section 482 Allocation"), and a Memdean
Affiliate of such Member has a corresponding “clatige item," as determined under Regulations $acti482-1(g) (the "Member Correlative Item"), tteen of
income, deduction or loss constituting such Compagtion 482 Allocation shall be specially allochte and reflected in the Capital Account of thenMber who
received (or whose Affiliate received) such Mem@errelative Item, and such Member shall be treatethaking any corresponding deemed capital coniibbu
or receiving any corresponding deemed distributigith such deemed capital contribution or distribnf as the case may be, reflected in the Capitabant of
such Member.

(b) Member Section 482 Adjustment. If the InterRalvenue Service or any applicable state or log&dgeauthority reallocates an item of income,
deduction or loss to a Member or an Affiliate o€siMember pursuant to Code Section 482 or any aimille or principle of law (a "Member Section 482
Allocation”), and the Company has a correspondougrélative item,"” as determined under Regulati®estion 1.482-1(g) (the "Company Correlative Iterstijch
Company Correlative Item shall be specially alledatio and reflected in the Capital Account of theniMber that received (or whose Affiliate receivaais
Member Section 482 Allocation, and such Memberldjatreated as making any corresponding deemdthtapntribution or receiving any corresponding
deemed distribution, with such deemed capital doutiion or distribution, as the case may be, réélédn the Capital Account of such Member.

(c) Corresponding Treatment if FgreAdjustment. If any taxing authority outside theited States makes an adjustment to the inconuiatien or loss
of the Company or a Member (or an Affiliate of afuteer) that is analogous to an adjustment under Ged&on 482, the Board of Managers shall use
commercially reasonable efforts to handle any &féitems of the Company in a manner analogousedreatment of an adjustment under Code Sectidrad&e
forth in Sections 10.4.4(a) and 10.4.4(b) above.

10.4.5 The Members acknowledge and agewf the income tax consequences of the allatatizade by this Article 10 and hereby agree tocumé by
the provisions of this Article 10 in reporting thehares of the Company's income and loss for &gdsate and local income tax purposes. Withanitithg the
foregoing sentence, each Member acknowledgeswvhile it presently has no plan or intention to takgosition in preparing a tax return that requités file a
notice of inconsistent treatment under Code Se@&R#2(b), if it intends to do so in the futuresfitall use its best efforts to provide at least(1€)) days advance
notice of such intent to the Company and shafipifequested by the Company, consult with the Takévls Partner concerning such position.
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All matters concerning the allocations and othdex®rinations provided for in this Article 10 andyaaccounting procedures not expressly providednfonis
Agreement shall be determined by the Board of Marmin a manner consistent with the terms and irtetis Agreement.

ARTICLE 11.
MISCELLANEOUS

11.1 Amendments

Any provision of this Agreement may be amendedrifl only if, such amendment is in writing and isydexecuted by all Members; provided, however,
that amendments may be made to this Agreementtiroento time by the Board of Managers, without tbasent of either Member, to take such actionsaslme
reasonably necessary (if any) to insure that th@@2my will be treated as a partnership for fedim@me tax purposes. Upon the making of any amenttoehis
Agreement in accordance with the previous sentedheeBoard of Managers shall prepare and file sloctuments and certificates as may be required uhdekct
and under any other Applicable Law.

11.2 No Waiver

Any provision of this Agreement may be waived iidaonly if, such waiver is in writing and is dulyexuted by the party against whom the waiver iseto
enforced. No failure or delay by any party in ex@ng any right, power or privilege under this Agneent shall operate as a waiver thereof nor shglsangle or
partial waiver or exercise thereof preclude thes®ment of any other right, power or privilege.

11.3 Entire Agreement

This Agreement, together with the other documesxhibits and schedules referred to herein and itherenstitute the entire agreement between thiéegar
hereto pertaining to the subject matter hereof,sanmérsede any and all prior oral and written, @hdontemporaneous oral, agreements or undersigsdi
pertaining thereto. There are no agreements, utaaheliags, restrictions, warranties or represenatrelating to such subject matter among the sadtieer than
those set forth herein and in the other documentsibits and schedules referred to herein andithere

11.4 Further Assurances

Each of the parties hereto does hereby covenaragneg on behalf of itself, its successors andssigns, without further consideration, to preperecute
acknowledge, file, record, publish, and deliverrsather instruments, documents and statementdpamaéte such other action as may be required byolaw
reasonably necessary or advisable to effectivaly aut the purposes of this Agreement.
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11.5 Notices

Unless otherwise provided herein, all notices, estg) instructions or consents required or perditteder this Agreement shall be in writing and \wal
deemed given: (a) when delivered personally; (bdméent by confirmed facsimile; (c) ten (10) BussBays after having been sent by registered tifiedrmail,
return receipt requested, postage prepaid; oh(det(3) Business Days after deposit with an irtiéonally recognized commercial overnight carrigeafying
next-day delivery, with written verification of reipt. All communications will be sent to the addes listed on Exhibit A (or to such other addresacsimile
number as may be designated by a party givingewritiotice to the other parties pursuant to thisi@ed1.5).

11.6 Tax Matters
11.6.1 Tax Matters Partner.

(a) The Company shall file an election pursuar@tale Section 6231(a)(1)(B)(ii) to have Code Secta®l1(a)(1)(B)(i) not apply. For so long as Mic
and/or any of its Affiliates has an aggregate Reegge Interest greater than fifty percent (50%)rih shall serve as the Company's "Tax MattersmPer{as
defined in Code Section 6231(a)(7)) and shall parfany similar or corresponding role under applieatate law. The Tax Matters Partner shall perfarendutie:
imposed on a Tax Matters Partner under the Codalaaltibe entitled to expend Company funds fotd¢dve reimbursed for) reasonable third-party coetgting
thereto. All legal and accounting fees relatinguy audits of the Company shall be borne by the @2my; provided, that the Members shall bear thésaafsany
audits of their separate tax returns. In the ettemtUnited States Internal Revenue Service or dmgr@pplicable Governmental Authority notifies frex Matters
Partner of any proposed Proceeding relating te€Cibmpany's information or tax returns or to the amaid the liability of the Company for any Tax, tfiax
Matters Partner shall promptly notify the other Mears of such matter, shall provide relevant facitefalrmation (to the extent known) describing asgerted
liability for Tax in reasonable detail and shalbpide copies of any notice or other documents weekfrom the Internal Revenue Service or otheriagple
Governmental Authority with respect to such mafidre Tax Matters Partner shall at all times keepatiner Members informed as to the status of alhsu
Proceedings.

(b) The Member designated as TaxtdatPartner is hereby authorized to make all iglestavailable to the Company for federal, stateal, and foreign
tax purposes, except that in no event shall the@aom file an election to be treated as a corpanatioas an association taxable as a corporatiobffiged States
federal income tax purposes or for purposes offmeor corporate franchise tax purposes under thefany State of the United States.

(c) The Tax Matters Partnerighi@pare or cause to be prepared all appropiname and information tax returns for the Compaiiy/such returns
shall be subject to review by the other Membergpie filing and shall be delivered to the othember(s) for review not fewer than ten (10) BusinBags in
advance of the due date thereof (taking into accaoy extensions actually obtained). All third-gacbsts and expenses reasonably incurred by thétbers
Partner in performing its duties described in Béxtion 11.6 or otherwise in accordance with the$eof this Agreement (including legal and accaumfiees) she
be borne by the Company. Each Member shall praiidee Tax Matters Partner such information asTidve Matters Partner deems necessary or approjmiate
connection with its activities as Tax Matters PartiThe Tax Matters Partner shall cooperate wigh\ttlembers by providing to each Member such infoionaas
the Member may reasonably request concerning tinep@oy and its transactions in connection with tieanination of such Member's liability for any Taxany
Proceeding relating thereto.
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(d) The provisions of this Sectidh@ shall survive the termination or dissolutiortted Company and shall remain binding on the Membarsuch
period of time as is necessary to resolve any dndadters regarding the Tax treatment of the Camypand Tax items attributable to the Company.

11.6.2 Standards. The Tax Matters Partner andffifiafes shall not be liable, responsible, or ame@ble, in damages or otherwise, to the Comparny or
any other Member(s) for doing any act or failingltnany act, with respect to the Tax Matters PagrmRities set forth in this Section 11.6 or othisenperformed,
the effect of which may cause or result in losgamage to the Company or any Member(s), unles§akeéMatters Partner or one of its Affiliates engagegross
negligence or willful misconduct.

11.7 Governing Law

This Agreement will be governed by and construedcicordance with the laws of the State of Delawdrgted States of America, as applied to agreements
among Delaware residents entered into and wholbetperformed within the State of Delaware (with@iféerence to any choice or conflicts of laws rudes
principles that would require the application of thws of any other jurisdiction).

11.8 Construction; Interpretation

11.8.1 Certain Terms. The words "hereof," "herelhgreto," "hereunder" and similar words referhis tAgreement as a whole and not to any particular
provision of this Agreement. The term "including"riot limited and means "including without limitati"

11.8.2 Section References; Titles and Subtitlesedsnotherwise noted, all references to SectiodsExhibits herein are to Sections and Exhibitshesf t
Agreement. The titles, captions and headings sfAlgireement are inserted for convenience of reteremly and are not intended to be a part of affect the
meaning or interpretation of this Agreement.

11.8.3 Reference to Persons, Agreements, Statiidsss otherwise expressly provided herein, (gn@fices to a Person include its successors and
permitted assigns, (ii) references to agreementdu@ing this Agreement) and other contractuakimsents shall be deemed to include all subsequeehdments
restatements and other modifications thereto oplsapents thereof and (iii) references to any statutregulation are to be construed as includihgtatutory and
regulatory provisions consolidating, amending, aeplg, supplementing or interpreting such statutegulation.
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11.8.4 Presumptions. No party, nor its counsell bleadeemed the drafter of this Agreement for psgs of construing the provisions of this Agreement
and all provisions of this Agreement shall be caresi in accordance with their fair meaning, andstiattly for or against any party.

11.9 Rights and Remedies Cumulative

The rights and remedies provided by this Agreeraemttumulative and the use of any one right or dynty any party shall not preclude or waive itstig
to use any or all other remedies. Said rights antkdies are given in addition to any other righésgarties may have by law, statute, ordinancet@mrwise.

11.10 No Assignment; Binding Effect

Except as otherwise expressly provided herein,antypnay assign, delegate or otherwise transfemditg rights or obligations hereunder to anydhir
party, whether by assignment, transfer, Changeomit@l or other means, without the prior writtemsent of each other party. Any attempted assigninent
violation of the foregoing shall be null and vo&lbject to the foregoing, this Agreement shall ineling on and inure to the benefit of the Memb#sir heirs,
executors, administrators, successors and all &®&esons hereafter holding, having or receivingngerest in the Company.

11.11 Severability

If any provision in this Agreement will be found loe held to be invalid or unenforceable, then tleaming of said provision will be construed, to éx¢ent
feasible, so as to render the provision enforcealnld if no feasible interpretation would save spiadvision, it will be severed from the remaindéthas
Agreement which will remain in full force and eftamless the severed provision is essential aneénmhto the rights or benefits received by anytypdn such
event, the parties will use their respective b#sris to negotiate, in good faith, a substituteli?v and enforceable provision or agreement whiclstmearly effect
the parties' intent in entering into this Agreement

11.12 Counterparts

This Agreement may be executed in counterpart$ ebiwhich so executed will be deemed to be anmaigand such counterparts together will constitute
one and the same agreement. Execution and delifehys Agreement by exchange of facsimile copiearing the facsimile signature of a party shallstibute a
valid and binding execution and delivery of thisrAgment by such party.
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11.13 Dispute Resolution

The parties hereby agree that claims, disputesmir@versies of whatever nature, arising out of,dnnection with, or in relation to the interpréiat
performance or breach of this Agreement (or angotgreement contemplated by or related to thigément), shall be first raised to the chief exeeubifficer or
another officer of each of the Members (appointgduch Member's chief executive officer) for dissioa and attempt at resolution in good faith amsmch chief
executive officers or any individuals appointedsiogh chief executive officers for such discussiamd attempt at resolution, and if after thirty (8@ys of such

raising to the chief executive officers the parties unable to come to a resolution, each of thiegashall be free to pursue any such claim, déespucontroversy
in court.

11.14 Third-Party Beneficiaries

None of the provisions of this Agreement shall tetfie benefit of or be enforceable by any credifahe Company or by any third-party creditor of/a
Member. This Agreement is not intended to conferréghts or remedies hereunder upon, and shalbeanforceable by, any Person other than the pdréieeto,

their respective successors and permitted assighssalely with respect to the provision of Sectiohl, each Indemnitee and each other indemnifezddd
addressed therein.

11.15 Specific Performance

The parties agree that irreparable damaljjeesult if this Agreement is not performedancordance with its terms, and the parties agmgeathy damages
available at law for a breach of this Agreement dawt be an adequate remedy. Therefore, the pomgsereof and the obligations of the parties ineder shall
be enforceable in a court of equity, or other tnibluwith jurisdiction, by a decree of specific pgrhance, and appropriate injunctive relief may jpgliad for an
granted in connection therewith. Such remediesadimther remedies provided for in this Agreeméralks however, be cumulative and not exclusive simal be
in addition to any other remedies that a party mmaye under this Agreement, at law or in equity.

11.16 Consequential Damages

No party shall be liable to any othertpander any legal theory for indirect, speciatidtental, consequential or punitive damages, ordamgages for loss
of profits, revenue or business, even if such paaty been advised of the possibility of such daméigbeing understood that consequential damagssg from
the breach of the confidentiality restrictions feth in the Non-Disclosure Agreement shall notbesidered to fall within any such category of dges).

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties hereave duly executed this Agreement as of theashalyyear first above written.

MEMBERS

MICRON TECHNOLOGY, INC.

By:

Name:

Title:

PHOTRONICS, INC.

By:

Name:

Title:
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EXHIBIT A

Name and Address Gross Asset Value of Capital Account Percentage  Number of Unit
Members Contributed Property Balance Interest

Photronics, Inc. 49.99% 49,990
15 Secor Road

Brookfield, CT 06804

Attention: Edwin L.

Lewis, Senior Vice

President and General

Counsel

Fax: (203) 775-5601

And

15 Secor Road
Brookfield, CT 06804
Attention: Sean Smith,
Senior Vice President and
Chief Financial Officer
Fax: (203) 775-5601
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EXHIBIT B
[****]
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EXHIBIT C
Michael J. Luttati, Sean T. Smith and Christophd?ragler.
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EXHIBIT D
INSURANCE POLICIES AT CLOSING

Property Insurance: Coverage for "all risk" propénsurance, insuring against physical damage m@pkacement basis for assets, and insuring against
resultant business interruption from physical dagnaig an actual-loss sustained basis. The propestyance limit must equal full replacement valuelbf
physical property and one year business interroptisurance

Transit Insurance: Coverage for repair or replacegroécapital equipment in transit up to the inwmlamount for the equipmel
Liability Insurance:
e Commercial general liability insurance, includingt lmot limited to contractual liability, personaljury, completed operations, product liability amabst

liquor liability, coverage for bodily injury and @perty damage liability, with a limit of not ledsain $50 million for each loss occurrence and rsxt le
than $50 million in annual aggregate coverage.

e Automobile liability coverage for bodily injury argtoperty damage liability with a limit of not le#gan $10 million for each loss occurrence and not
less than $10 million in annual aggregate coverigegwned, hired, and non-owned automobiles.

Workers Compensation & Employers Liability: Stamytavorkers compensation coverage for employeemyf of the Company and its subsidiaries, inclu
employers' liability coverage with a limit of natds than $10 million for each loss occurrence difidriillion in annual aggregate covera
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Exhibit 10.1!

CONTRIBUTION AND UNITS PURCHASE AGREEMENT

THIS CONTRIBUTION AND UNITS PURCHASE AGREEMENT (thi"Agreement") is made and entered into as of Ma30B6, by and between Micr
Technology, Inc., a Delaware corporation ("MicrgnPhotronics, Inc., a Connecticut corporation (‘fPtwics”), and MP Mask Technology Center, LLC
Delaware limited liability company (the "Company").

WHEREAS, Micron formed the Company to serve asldual entity for a joint venture (the "Joint Vergl)y between Micron and Photronics for
development, fabrication and sale of advanced phass (the "Photomask Business").

WHEREAS, in furtherance of establishing the Joienture, and in connection with the execution ofltheited Liability Company Operating Agreem:
of MP Mask Technology, LLC (the "LLC Operating Agraent") to be dated as of the Closing Date (asddfbelow), by and between Micron and Photro
Micron desires to contribute hereunder as of ttesiab Date (the "Contribution”) to the Company #ssets set forth on Schedule A hereto, which Sdaeday b
updated upon the reasonable agreement of MicrorPanttonics, consistent with Section 6(h) belove (fliransferred Assets"), subject to the terms amdlition:
contained in this Agreement, in exchange for 100%h® membership interests (the "Membership Intstgsf the Company.

WHEREAS, immediately following the Contribution, &ton desires to sell 49.99% of all of the Membgrdhiterests, represented by 49,990 units
"Transferred Units"), of the Company to Photroniasad Photronics desires to purchase such Membetstepests from Micron, pursuant to the terms
conditions of this Agreement.

WHEREAS, at the Closing, Micron and Photronics keater into the LLC Operating Agreement to settfdhe respective rights and obligations of Mic
and Photronics with respect to the Company, amhgalvith the Company, certain other Transactionubeents, as listed on Schedule B hereto.

NOW, THEREFORE, in consideration of the promisesfaeh herein and for other good and valuable @®ration, the receipt and sufficiency of whic
hereby acknowledged, the parties hereby agredlaw/o

1. Contribution.

(a) General. On the terms and subject to the conditcontained in this Agreement, Micron shall eeywvassign, transfer and deliver to the Compang
the Company shall acquire on the Closing Date édimed below), all of Micron's right, title and érest in and to its ownership interests in the 3femed Asset
subject to Permitted Exceptions respecting onlyrdw property located at 3851 E. Columbia Roads®&oldaho (the "JV Plant"), and no other Microse:
whatsoever, in exchange for 100,000 membershi wiithe Company (the "Units"). "Permitted Excepsibshall mean: (a) the lien of all ad valorem restht
Taxes (as defined below) due and payable in thendakr year 2006 and subsequent calendar yearall fbjatters of record relating to the JV Planthe dfficia
records of the county in which such real propestiocated; (c) local, state and federal laws, @daes or governmental regulations and the likeudtieg but nc
limited to building and zoning laws, ordinances aedulations, now or hereafter in effect relatinghe JV Plant; and (d) any matters that would ti@as on a
accurate survey of current date of the JV Plant.




(b) Contribution Closing. The closing of the cobtriion transactions provided for in this Agreeméhe "Contribution Closing") shall take place at
offices of Micron at 8000 South Federal Way, Boisiaho at the opening of business on May 5, 2006 (Closing Date"). At the Contribution Closing, dvibr
shall deliver to the Company deeds, endorsemenssgraments and good and sufficient instrumentsooiveyance, transfer and assignment as are necy
appropriate and effective to vest in the Comparyohlhe right, titte and interest of Micron in arnd the Transferred Assets and, simultaneously witbt
deliveries, Micron shall take such steps as aressry to put the Company in actual possessioroperhting control of the Transferred Assets. OnGhasing
Date, the Company shall issue to Micron the Umitsich shall be fully paid and nonassessable.

(c) Assumption of Liabilities. Effective as of ti@ontribution Closing, the Company will assume aedfgrm and in due course pay and discharg
following liabilities: (i) any liabilities arisingout of or based upon events or circumstances doguafter the Closing in connection with or resudtifrom the
operation of the Company's business, including peodarranty claims made with respect to the shfgraducts by the Company after the Closing, whetdreno
such products were manufactured prior to the Ctpdiii) any liabilities set forth on Schedule Gj)(any other liabilities explicitly assumed undge provisions ¢
the Transaction Documents; and (iv) any liabilitiekating to the Transferred Assets that were nodwh by Micron as of the Contribution Closing (eailively
the "Assumed Liabilities"). At the Contribution Giog, the Company shall deliver to Micron approfgriassumption agreements as are necessary, ajajecgmi
effective to assume the Assumed Liabilities. Folfaythe Contribution Closing, Micron shall use re@able efforts to assign and transfer all its sghitle an
interest in, to and under any Assumed Contractgsh€extent any Assumed Contract (as defined belewpt capable of being transferred, assignedoveye:
without the consent or waiver of a party theretingéo than Micron or an affiliate of Micron) or angher third party (including governmental authoy;ityr if suct
transfer, assignment or conveyance would constduteeach thereof or violation of Applicable LawistAgreement shall not constitute a transfer,gessent o
conveyance thereof, and Micron shall hold any sAs$umed Contract for the benefit of the Company.

(d) Prorations. On the Closing Date, or as proma8iypracticable following the Closing Date, buhimevent later than sixty (60) calendar days tHteg
the water, gas electricity and other utilities,dbbusiness or other transferable license or peiees, and other similar periodic charges payalile kespect to tr
Transferred Assets shall be prorated between Miemh the Company, with Micron bearing such cosi$ expenses attributable to the period through
including the day prior to the Closing Date, anel @ompany bearing such costs and expenses atbibutathe period after the day prior to the Clgsiiate.
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(e) Taxes. Except as otherwise provided in thiseagrent, (a) all Taxes (other than transfer Taxesgspect of the Transferred Assets for the peok
portions of periods ending at or prior to the daipmpto the Closing Date shall be borne solely bicidn ("Micron Pre€losing Taxes"). For purposes of
foregoing, any Taxes that are imposed on a peribdsis and are payable for a Tax period that ireduthut does not end on) the day prior to the @¢pBiate (
"Straddle Period"), the portion of such Tax thdates to the portion of such Tax period ending lww day prior to the Closing Date shall (A) in these of an
Taxes other than Taxes based upon or related tomeor receipts, be deemed to be the amount of BaHor the entire Tax period multiplied by a fiiaa, the
numerator of which is the number of days in the Paxiod ending on the day prior to the Closing Datd the denominator of which is the number of daythe
entire Tax period, and (B) in the case of any Tasenl upon or related to income or receipts, be ddaqual to the amount which would by payableéfriglevar
Tax period ended on the day prior to the ClosingeDBor purposes of this Section, all relevantquigiin respect of personal property, real propang simila
Taxes imposed by the State of Idaho shall be estebeginning after the day prior to the ClosirmgeDand such Taxes in respect of the Transfersseta shall
paid by the Company. Micron shall pay to the Conypavithin fifteen (15) days prior to the date onieth Taxes are due with respect to Straddle Perithde
amount equal to the applicable portion of such Faxhich relates to the portion of such Taxableqeeending on the day prior to the Closing Date. @
otherwise provided in this Agreement, all Taxesdspect of the Transferred Assets for the periogpations of periods beginning after the day ptiorthe
Contribution Closing shall be borne by the Companyto the extent that the Company is taxed aswa-fhrough entity, with respect to income or franchisees
by the Members. "Tax" means all taxes, levies, istp@nd fees imposed by any Governmental Authgdisynestic or foreign) of any nature, including Inot
limited to federal, state, local or foreign netanee tax, alternative or adsh minimum tax, profits or excess profits tax, frhise tax, gross income, adjusted g
income or gross receipts tax, employment relatediteluding employee withholding or employer paytax, FICA or FUTA), real or personal propertytar ac
valorem tax, sales or use tax, excise tax, stamprtauty, any withholding or back up withholdiraxt value added tax, severance tax, prohibitedsaetion tay
premiums tax, occupation tax, together with angnest or any penalty, addition to tax or additicera@lount imposed by any Governmental Authority (dstigeol
foreign) responsible for the imposition of any stak.

2. Purchase and Sale of Membership Interests.

(a) General. At the LLC Closing (as defined bel@amyl upon the terms and conditions set forth in Agieeement, Micron shall sell, transfer and assa
Photronics, and Photronics shall purchase and exduam Micron, the Transferred Units, free andaclef all security interests, claims, liens, plesigeptions
encumbrances, charges, agreements, voting trustdep and other arrangements or restrictions voleaes, except as may be set forth in this Agreeraadtth
LLC Operating Agreement. Capitalized terms used notidefined, in this Agreement, shall have theniegs set forth in the LLC Operating Agreement.

(b) Purchase Price. The total purchase price foalitby Photronics for the Units will be $63,00@Qq¢he "Purchase Price").
3

*+x Material omitted pursuant to a request for dafential treatment under Rule 24bef the Exchange Act of 1934. Material filed septely with the Securitic
and Exchange Commission.




(c) Closing; Subsequent Payments. Subject to timestand conditions contained in this Agreement,piimehase and sale of the Units hereunder (the
Closing" and together with the Contribution Clositige "Closing”) shall take place immediately faling the Contribution Closing at the offices of ba at th
opening of business on May 5, 2006 (the "ClosingeDaor at such other place or on such other datis mutually agreeable to Micron and Photrorfi¢*]. In
addition, Photronics shall make two additional papts to Micron in payment for the balance of thecRase Price by delivery to Micron, by wire tramsté
immediately available funds to a bank account degigd in writing by Micron, of an amount equal 300,000, on each of the first and second anravies o
the Closing Date.

3. Closing Conditions.

(a) The obligation of Micron to sell, transfer aaskign the Units to Photronics hereunder is sultjetiie satisfaction of the following conditions @fsthe
Closing:

(i) the representations and warranties containegleiction 4 hereof shall be true and correct imaterial respects at and as of the date herec&fad:
as of the Closing Date as though then made, exogpe extent of changes caused by the transaatixgressly contemplated herein;

(i) Micron shall have received the portion of therchase Price payable to Micron at the Closingymmt to Section 2 above;

(iii) The agreements and covenants of Photronicgained in this Agreement that are required todxgomed prior to or on the Closing Date shall t
been performed or satisfied by Photronics in allemal respects;

(iv) Consummation of the transactions contempldtectby and by the Transaction Documents shall awe been restrained, enjoined or other
prohibited by Applicable Law or order of judgmemtamy Governmental Authority (as defined in the LOPerating Agreement); and

(v) Micron and Photronics shall have entered it tLLC Operating Agreement and the otfieainsaction Documents, and such agreements shal
full force and effect.

(b) The obligation of Photronics to purchase amlae the Units from Micron is subject to the satision of the following conditions as of the Clogi

(i) the representations and warranties containegeiction 4 hereof shall be true and correct imalterial respects at and as of the date hereohank
as of the Closing Date as though then made, exodpe extent of changes caused by the transaatixpressly contemplated herein;
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(ii) The agreements and covenants of Micron coetin this Agreement that are required to be peréat prior to or on the Closing Date shall have
performed or satisfied by Micron in all materiaspects;

(iii) The Contribution shall have occurred;

(iv) Consummation of the transactions contempldtereby and by the Transaction Documents shall awe fbeen restrained, enjoined or other
prohibited by Applicable Law or order of judgmemtamy Governmental Authority; and

(v) Micron and Photronics shall have entered it [ELC Operating Agreement and the other Transadliocuments, and such agreements shall
full force and effect.

4. Representations and Warranties of Micron. Midrereby represents and warrants to Photronicsllasvé

(a) Organization. Each of Micron and the Companguly organized, validly existing and in good stagdunder the laws of its jurisdiction of formati
Micron has all corporate power and authority reggiito conduct its business as currently conduatedt@ own and lease its properties and operateugiess ¢
currently owned, leased and operated. The Compasyal limited liability company power and authgriequired to conduct its business as currentlydootec
and to own and lease its properties and operateugiess as currently owned, leased and opergtah of Micron and the Company is duly qualifieddi
business and is in good standing (to the extertt sancept exists in the relevant jurisdiction) dsraign corporation or limited liability compangs applicable,
each jurisdiction where the character of the prigpewned or leased or the nature of its activitieakes such qualification necessary, except foretfussdiction:
where the failure to be so qualified or in goochdiag is not reasonably likely to result in a M&@eAdverse Effect on Micron or the Joint Ventuas,applicable.
"Material Adverse Effect" on a Person (as definedhie LLC Operating Agreement) or business shalimmany facts or circumstances that, individuallyrnothe
aggregate, would, or might reasonably be expecterksult in a material adverse effect on the lrssinfinancial condition or results of operatiohswuch Persc
or business.

(b) Ownership. All of the Membership Interests bé tCompany are owned by Micron, and Micron has gad marketable title to such Member:
Interests, which consists of 100,000 units, freg elear of all security interests, claims, liendges, options, encumbrances, charges, agreemetitsy trusts
proxies and other arrangements or restrictions suester.

(c) Authorization. Micron has all requisite corptrgpower and corporate authority to execute anyetethis Agreement, to perform all of its obligatE
and undertakings hereunder and to consummateahssirtions contemplated hereby. The execution aridrmance of this Agreement and the sale of thiesUny
Micron to Photronics have been duly authorized byecessary action on the part of Micron, and figgeement has been duly authorized, executed alivkdec
by Micron and constitutes a valid and legally birgdiobligation of Micron, enforceable in accordamdgth its terms, except as the enforceability thémay be
limited by applicable bankruptcy, insolvency, reamization, moratorium or similar laws affecting teaforcement of creditors' rights generally and ega
equitable principles.
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(d) Conflicts. The execution, delivery and perforoa of this Agreement by Micron or the Company doatsconflict with, violate or result in the breaof;
or create any lien or encumbrance on the Transfehssets or the Membership Interests of the Compamguant to, any charter, agreement, instrumedgr
judgment, decree, law or governmental regulatiowhich Micron is a party or is subject or by whitte Transferred Assets or the Membership Interefstae
Company are bound. The execution, delivery andopesdnce of this Agreement does not and will nouiegany governmental or other third party consen
filings on the part of Micron or the Company.

(e) Transferred Assets. [****¥]. The Company hascept for Permitted Exceptions, (i) good and matetditle to, and possession of, all of the ow
Transferred Assets that are real property andyigd and valid title to all of the owned Transferissets that are not real property. All of therBferred Asse
are in good operating condition and repair, ordinaear and tear and immaterial defects excepted.dmpany has no assets other than the Transfassat:
and the rights under the Technology License Agreertes defined in the LLC Operating Agreement).

(f) Litigation. To Micron's Knowledge, there is moaterial Proceeding pending or threatened agaielsiting to or affecting the Transferred Assetshe
transactions contemplated by this Agreement. "Mitsrd&nowledge" and the related term "Known by Micrehall mean the actual knowledge of the exec
officers of Micron, after due inquiry of the operag officers of Micron and the Company. "Proceedialgall mean any action, suit, hearing, arbitratimmoceedin
(public or private), investigation, examinationd#tor claim.

(g) Environmental Matters. Except as would not oeably be expected to have a Material Adverse Effecthe Company, to Micron's Knowledge:
Micron's operation of the Transferred Assets hasptied with all Environmental Laws; and (ii) no fgaoperty constituting a Transferred Asset corgaam
Hazardous Substance which could be expected tdreempvestigation or remediation under any Enviremtal Law. "Environmental Law" shall mean any |
regulation, order, decree, common law or agencyirement relating to the protection of the envir@mihor human health and safety. "Hazardous Sulestatal
mean any substance that is listed, classified gulated in any concentration under any Environmelndav including petroleum products and polychlotit
biphenyls.

(h) Contracts. All material contracts or other mialeagreements assigned to the Company by Mianaronnection with the transactions contemplate
this Agreement are set forth on Exhibit C heretbe (tAssumed Contracts") and are in full force affelot and constitute the valid and legally binditgigations o
the Company, enforceable in accordance with tleems, except as the enforceability thereof mayirbgdd by applicable bankruptcy, insolvency, rearigation
moratorium or similar laws affecting the enforcemehcreditors' rights generally and general eduégrinciples. Micron is not in material defautider, and t
Micron's Knowledge, no other party is in materiafalilt under, any of the Assumed Contracts.
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(i) Sufficiency of Assets. To Micron's Knowledgepan the execution of, and consummation of the #&etisns contemplated by, this Agreement,
Contribution Agreement and the other Transactiocubwents, (i) the tangible assets and propertisheofCompany as of the Closing Date will includecdlthe
material tangible assets and properties neceseatpé conduct of the Company's Photomask Busiassonducted by Micron immediately prior to the <o
(not including assets used by Micron in connectidth its performance of services under the InfoiprafTechnology, Operational and General Administa
Services Agreement between Micron and the Compéhrg "Services Agreement")) and (ii) the servicesdbéoperformed by Micron pursuant to the Sen
Agreement encompass services sufficient for theimoed conduct of Micron's Photomask Business aslected by Micron immediately prior the Closingl At
the material machinery and equipment located atJ¥ePlant as of the date hereof constitute TransfieAssets (not including (i) assets used by Micir
connection with its performance of services under Services Agreement and (ii) assets used byMioren field service personnel in connection witteit
performance of services for the Company).

() Undisclosed Liabilities. To Micron's Knowledg®icron's Photomask Business is not subject to magerial liability, whether absolute, conting:
accrued or otherwise, which is not shown or whilini excess of amounts shown or reserved for iruttedited balance sheet of Micron's Photomaskrigs:
dated as of the date hereof and provided to Phics@m the date hereof, which balance sheet has floepared from, and is consistent with, the baoid recorc
of Micron.

(k) Permits. To Micron's Knowledge, it operates Mits Photomask Business and the Transferred Asgtétsll required material Governmental Autho
approvals, permits and licenses and is in compdiavith all material terms thereof.

(I) No Material Adverse Effect. Since March 2, 20@tere has not been any Material Adverse Effedflaron's Photomask Business.

(m) Compliance with Laws. Micron is in complianceall material respects with all Applicable Lawsatang to or applicable to the conduct of Micrc
Photomask Business and the ownership and use dtr#msferred Assets.

(n) Title Insurance. Micron has provided Photroniéth true and complete copies of the Micron Titlsurance Policies. To Micron's knowledge, eac
the Micron Title Insurance Policies is, and ashef Closing will be, in full force and effect accorgl to its terms.

(o) Brokers and Finders. Micron has not engagedoaoker or finder in connection with this transaaoti
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5. Representations and Warranties of@hias. Photronics hereby acknowledges, represemtsvarrants to Micron as follows:

(a) Organization. Photronics is duly organizedjdhalexisting and in good standing under the lavist® jurisdiction of formation. Photronics has
corporate power and authority required to condisdbiisiness as currently conducted and to owneagelits properties and operate its business entlyrownec
leased and operated. Photronics is duly qualifteda business and is in good standing (to the &stech concept exists in the relevant jurisdictias)a foreig
corporation or limited liability company, as applite, in each jurisdiction where the charactethefproperty owned or leased or the nature of itisiies make
such qualification necessary, except for thosesglictions where the failure to be so qualified igbod standing is not reasonably likely to regula Materia
Adverse Effect on Photronics.

(b) Authorization. Photronics has all requisitepmmate power and corporate authority to executedafider this Agreement, to perform all of its @altion:
and undertakings hereunder and to consummate dheattions contemplated hereby. The execution arfdrmance of this Agreement and the purchasea
Units by Photronics from Micron have been duly awitred by all necessary action on the part of Rimits, and this Agreement has been duly authorizestute
and delivered by Photronics and constitutes a vafid legally binding obligation of Photronics, emf@able in accordance with its terms, except a
enforceability thereof may be limited by applicabknkruptcy, insolvency, reorganization, moratoriomsimilar laws affecting the enforcement of cted' right:
generally and general equitable principles.

(c) Conflicts. The execution, delivery and perforroa of this Agreement by Photronics does not comnfiith, violate or result in the breach of any ithe
agreement, instrument, order, judgment, decree, davgovernmental regulation to which Photronicsaigarty or is subject. The execution, delivery
performance of this Agreement does not and willrequire any governmental or other third party ems or filings either on the part of Photronics.

(d) Investment Representations.

(i) Photronics is acquiring the Units for investrh@uirposes and is not acquiring the Units with ewtio the public sale or distribution of any |
thereof, and Photronics has no present intentiosetiing, granting participation in, or otherwisestdbuting the Units in violation of any federal etatt
securities laws. Photronics recognizes that it niesir the economic risk of the investment represtby its purchase of the Units for an indefinigripc
according to the terms of the LLC Operating AgreemPhotronics understands that the Units havebeeh registered under the Securities Act of 193the
basis that the sale provided for in this Agreenigeempt under the Act and that the reliance afrbti on such exemptions is predicated upon suckréttics
representations set forth herein.
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(i) Photronics acknowledges and agrees that anyficates representing Units held by Photroniasd she LLC Operating Agreement, will be affi>
with the following legend:

"MEMBERSHIP INTERESTS IN MP MASK TECHNOLOGY CENTER,LC, A DELAWARE LIMITED LIABILITY COMPANY, HAVE NO T BEEN
REGISTERED WITH OR QUALIFIED BY THE SECURITIES ANEXCHANGE COMMISSION OR ANY SECURITIES REGULATORY ATHORITY
OF ANY STATE. THE INTERESTS ARE BEING SOLD IN RELMCE UPON EXEMPTIONS FROM SUCH REGISTRATION OR QUALCATION
REQUIREMENTS. THE INTERESTS CANNOT BE SOLD, TRANSRRED, ASSIGNED OR OTHERWISE DISPOSED OF EXCEPT INMPLIANCE
WITH THE RESTRICTIONS ON TRANSFERABILITY CONTAINEON THE LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF MF
MASK TECHNOLOGY CENTER, LLC AND APPLICABLE FEDERAIAND STATE SECURITIES LAWS."

(iii) Photronics hereby acknowledges that Microms paovided to Photronics no information regarding €ompany, or its business, prospects or v
and is making no representations other than tho&ection 4 hereof. Photronics further acknowledbes it has conducted an independent investigatit
has been given access by the Company or partietated to Micron to all information regarding ther@pany that it has requested, but such investigatial
not relieve Micron on liability for breaches of repentations and warranties made by Micron in 8eeti Photronics is capable of evaluating and kakiater
the merits and risks of its acquisition of the Wnit

(iv) Photronics hereby acknowledges that Microrelging on the representations contained in thiss&gent in engaging in the sale of the Membe
Interests of the Company and would not engagedrstie of the Membership Interests of the Compartié absence of the representations containeus
Agreement.

(e) Brokers and Finders. Photronics has not engaggdbroker or finder in connection with this traoson.

6. Covenants.

(a) Operations Prior to the Closing Date. Priothe Closing Date, Micron shall operate Micron's hwask Business and the Transferred Assets
ordinary course and substantially as presentlyaipdr

(b) No Sale of Assets. Except for the sale of inegnin the ordinary course of business and thpadigion of broken or obsolete assets, Micron wilt,
directly or indirectly, (a) solicit any inquiries @roposals or enter into or continue any discussimegotiations or agreements relating to thective indirec
transfer of the Transferred Assets to any Persbardhan the Company or (b) provide any assistanesy information to or otherwise cooperate witly &#erso
in connection with any such inquiry proposal ongaction.
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(c) Diligence in Pursuit of Closing. Each of thetps hereto shall use all commercially reasoneffierts to fulfill their respective obligations fremder an
under the other Transaction Documents, and shedbreably cooperate with the other parties in retmtie same in order to effect the Closing.

(d) Maintenance of Insurance. Prior to the ClosMgron shall not take or fail to take any actidvat would adversely affect the applicability and #xter
of coverage of any insurance in effect on the datesof, in any material respect, that covers alhmy part of the Transferred Assets, as and textent suc
insurance applies to and covers insured risksédogs prior to the Closing Date.

(e) Confidentiality. The disclosure and exchang@n@drmation between Micron and Photronics is goeer solely by the terms of the Micron Technols
Inc. Mutual Nondisclosure Agreement dated as ofdi&9, 2005, as amended, and by the Nondisclosgreefnent among Micron, Photronics and the Com
included as part of the Transaction Documents"@anfidentiality Agreements").

(f) Press Releases. The parties agree that, falptrie signing of this Agreement, they shall isayeint press release, the text of which shall Haaen pre
approved by Micron and Photronics. Except as requlry law or regulation, prior to the issuance wftspress release, none of the parties hereto reladdé an
public disclosure, announcement or statement wéspect to this Agreement, the Transaction Documentthe Joint Venture or any of the transact
contemplated by this Agreement or the Transactioouinents.

(g) Title. Micron covenants that following the Cing Date, Micron, without cost to Micron but foretthenefit of the Company, will diligently a
reasonably present and prosecute to the fullesnexif available coverage claims under the poliofesitle insurance, and riders and endorsemermeth, issue
effective upon Micron's acquisition of fee simpléetto the real property constituting Transfersskets (the "Micron Title Insurance Policy") witkspect to ar
claim, action, loss or damage affecting such prgpéat the Company may assert against Micron. dicgrees to pay over to the Company any procesdsq
Micron in respect of Micron's claims asserted urttierMicron Title Insurance Policy to the exteriated to the real property constituting Transferdsdets.

(h) Opening Balance Sheet. [****]. If the net assatue of the Transferred Assets on the Openingiga Sheet is less than the NAV Amount, then Mi
shall promptly wire an amount of cash equal to sdeficiency to the Company. If the net asset valnehe Opening Balance Sheet is greater than the
Amount, then the Company shall promptly wire an anmequal to such excess to Micron.

7. Survival of Representations and Warranties.réfiresentations and warranties contained heremaale in writing by any party in connection herer
shall survive the execution and delivery of thisrégment and the Closing hereunder for a periodnef @) year following the Closing Date, except foe
representations and warranties set forth in Sestifb) and 4(c) and the second sentence of Segfen which shall survive the execution and dejivef this
Agreement and the Closing for a period of ten yé&atswing the Closing Date.
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8. Indemnification.
(a) Agreement to Indemnify.

(i) Micron agrees to indemnify and hold harmles®tRimics and each of its representatives and a&f#i (including the Company) (each a "Photrc
Indemnified Party") against any and all liabilitietaims, demands or losses, including reasonatienays' fees incurred by any Photronics InderadifPart
arising out of, or resulting from, (u) any breadtany representation or warranty made by Microthia Agreement or any other certificate delivergdvicron
pursuant to this Agreement, (v) any breach of amyenant made by Micron in this Agreement or anyeottertificate delivered by Micron pursuant to
Agreement, (w) any known liabilities of Micron's é&tbmask Business not assumed by the Company pursuahe Transaction Documents, (x) any-Pre
Closing Environmental Matter or (y) any productstdbuted by Micron prior the Closing. "Pf&lesing Environmental Matter" shall mean (a) thedurction
use, generation, emission, storage, treatmensgatation, recycling, disposal, discharge, releasather handling or disposition at any time orpgdor to the
Closing Date of any Hazardous Substances on, froamder any real property included in the Transf@rssets by Micron or any affiliate of Micron du) ¢he
failure prior to the Closing Date by Micron or aaffiliate of Micron to operate the business on aagl property included in the Transferred Asse
compliance with any Environmental Law.

(i) Photronics agrees to indemnify and hold hassllicron and each of its representatives andia#8 (including the Company) (each a "Mic
Indemnified Party") against any and all liabilitiedaims, demands or losses, including reasonaidyreeys' fees, incurred by any Micron Indemniffedrty
arising out of, or resulting from, (u) any breadhaay representation or warranty made by Photromd$is Agreement or any other certificate delegiby
Photronics pursuant to this Agreement or (v) argabh of any covenant made by Photronics in thisé&auent or any other certificate delivered by Phots
pursuant to this Agreement.

(b) Limitations on Indemnification.

(l) [****] .

(") [****]'

(iii) After the Closing, with respect to any matts to which indemnification is provided pursuanSection 8 of this Agreement, such indemnifice
shall be the sole remedy available to a Photramidemnified Party or Micron Indemnified Party, &g ttase may be; provided, however, that this Se&{b)
(iii) shall not limit any party's rights to bringcaim, action or suit for fraud or bad faith.
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(c) Indemnification Procedures. In the event a Rimi¢s Indemnified Party or a Micron Indemnifiedrfyaintends to make a claim for indemnificat
hereunder on behalf of himself or any Photronicemnified Party or Micron Indemnified Party, resipegly (an "Indemnitee”), such party shall notifinisheve
of Micron or Photronics against whom indemnity &@rg sought (the "Indemnitor") of the claim in v promptly (but in no event later than thirty Jays) afte
receiving written notice of any action, lawsuitppeeding, investigation or other claim against ifnby a third party) or discovering the liabilitpbligation o
facts giving rise to such claim for indemnificatjaescribing the claim, the amount thereof (if kmoand quantifiable), and the basis thereof, pravittet th:
failure to so notify the Indemnitor shall not rekethe Indemnitor of his obligations hereunder exde the extent such failure shall have actuatljydiced th
Indemnitor. The Indemnitor shall be entitled touase and control (with counsel of its choice) théedse of the action, lawsuit, proceeding, invesitigaor othe
claim giving rise to Indemnitee's claim for indeffication at the option and expense of the Indemriip sending written notice of its election to dw within
fifteen (15) days after receiving written noticesoich claim from the Indemnitee as aforesaid; pledj however, that:

(i) The Indemnitee shall be entitled to participiat¢he defense of such claim and to employ couoki$ choice for such purpose, the fees and esg
of such separate counsel which shall be borne éynitlemnitee;

(ii) If the Indemnitor elects to assume the defeofsany such claim, the Indemnitor shall be erditle compromise or settle such claim so long d®i
(x) such settlement provides an unconditional seaf all Indemnitees with respect to such claih @yuires the payment of monetary damages onfy)dhe
Indemnitor obtains the prior written consent of théemnitee (which consent shall not be unreasgnatthheld or delayed); and

(iii) If the Indemnitor shall not have assumed tiedense of such claim within the @&y period set forth above, the Indemnitee mayraeshe defen:
of such action, lawsuit, proceeding, investigatiorsuch other claim with counsel selected by itiGhlcounsel shall be reasonably acceptable tontienhnitor
at the expense of the Indemnitor, provided thattidemnitee shall under no circumstances settmompromise such claim without the prior written sent o
the Indemnitor (which consent shall not be unreabbnwithheld or delayed).

9. Termination. This Agreement may be terminatedrst time prior to the Closing (a) by mutual writteonsent of the parties hereto or (b) if the Gig
does not occur prior to July 1, 2006, provided thaparty shall be entitled to terminate this Agneet pursuant to this clause (b) if such partyibrieach of ar
provision hereof or if the Closing has not occurdegpite the satisfaction of the conditions to spahy's obligation to close. In the event of thertination of thi
Agreement pursuant to this Section 9, this Agredmsball become void and of no further force aneéeatffthere shall be no liability under this Agreemand al
rights and obligations of each party hereto shedise, provided that nothing herein shall relieve party from liability for, or be deemed to waivayarights
available to a party by reason of, any breach leydther party or parties of its or their represgéots, warranties, covenants or agreements sdt forthis
Agreement. If the Closing does occur, this Agreenmegly not be terminated thereafter by either paitiiout the prior written consent of the other.
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10. Further Assurances. After the Closing, as ahdnuwequested by Photronics, Micron shall execotedeliver all such instruments of conveyance
transfer and shall take such further actions adrBhios may deem reasonably necessary to trarisfddnits to Photronics and to carry out fully threvisions an
purposes of this Agreement. After the Closing, ad when requested by Micron, Photronics shall tekeh further actions as Micron may deem reaso
necessary to carry out fully the provisions ancpbpses of this Agreement.

11. Miscellaneous.

(a) Successors and Assigns. This Agreement isdet&ito bind and inure to the benefit of and be reefable by Micron and Photronics and their respe
successors and assigns. This Agreement may nadignad by either party hereto without the prioittem consent of the other party to this Agreemaurtticl
consent shall not be unreasonably withheld.

(b) Amendment. This Agreement may be amended ¢mbugh a writing signed by all parties hereto.

(c) Entire Agreement and Modification. This Agreerhand all agreements between Micron and Photraritared into concurrently herewith, including
LLC Operating Agreement and the other Transactiogubnents, together with the Confidentiality Agreaise constitute and contain the entire agreemettte
parties and supersede and preempt any and allegwotiations, correspondence, understandingseamets and representations, written or oral, whiely hawv:
related to the subject matter hereof.

(d) Choice of Law. The construction, validity, ingeetation and enforcement of this Agreement sbalgoverned by the internal law, and not the la
conflicts, of the State of Delaware. EACH OF THERHES HERETO HEREBY WAIVES, TO THE FULLEST EXTENTEHRMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISNG OUT OF, UNDEF
OR IN CONNECTION WITH THIS AGREEMENT. EACH OF THEARTIES HERETO (A) CERTIFIES THAT NO REPRESENTATIVEAGENT OF
ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPREY OR OTHERWISE, THAT THE OTHER PARTY WOULD NOTNITHE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERND (B) ACKNOWLEDGES THAT THE PARTIES HERETO HAVBBEEN INDUCEL
TO ENTER INTO THIS AGREEMENT, BY, AMONG OTHER THINS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SETION 8(d).
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(e) Enforcement. If any portion of this Agreememals be determined to be unenforceable for anyareas shall be adjusted rather than voided, ifsifae, ir
order to achieve the intent of the parties to tkierd possible. In any event, all other provisiofishis Agreement shall be valid and enforceabléhteomaximur
extent possible.

(f) Headings. The headings appearing in this Agesgrhave been inserted for identification and esfee purposes and shall not by themselves dete
the construction or interpretation of this Agreemen

(g) Notices. Unless otherwise provided hereinnalices, requests, instructions or consents redjurepermitted under this Agreement shall be irting
and will be deemed given: (a) when delivered pealipn(b) when sent by confirmed facsimile; (c) #®) business days after having been sent bytezgis o
certified mail, return receipt requested, postagmaid; or (d) three (3) business days after dépdth an internationally recognized commercial ight carrie
specifying next day delivery, with written verifiten of receipt. All communications will be sent tike addresses listed on Exhibit A to the LLC Otieg
Agreement (or to such other address or facsimitabrr as may be designated by a party giving writietice to the other parties pursuant to Sectiab bl the
LLC Operating Agreement).

(h) Counterparts. This Agreement may be executesv@nor more counterparts, each of which shall eented to be an original, but all of which ta
together shall constitute one and the same agrédemen

(i) Expenses. Except as otherwise provided hewsich party shall pay all costs and expenses thatutrs with respect to the negotiation, execu
delivery, performance and consummation of this &grent, except that the Company shall pay any tearfsixes, recording and filing fees, and other ghswitt
respect to the transfer of the Transferred AsddtseaContribution Closing.

(signature page follows)
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IN WITNESS WHEREOF, the parties have executedAlgieement on the day and year first above written.

MICRON TECHNOLOGY, INC.

By:
Name:
Title:

PHOTRONICS, INC.

By:
Name:
Title:

MP MASK TECHNOLOGY CENTER, LLC

By:
Name:
Title:

*+x Material omitted pursuant to a request for dafential treatment under Rule 2£bef the Exchange Act of 1934. Material filed septely with the Securitic
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Schedule A
Transferred Assets

[****]
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Schedule B
Transaction Documents
Contribution and Units Purchase Agreement amongdvicPhotronics and the Company
Limited Liability Company Operating Agreement beameMicron and Photronics
Company to Micron Direct Supply Agreement betwednrlh and the Company
Company to Photronics Supply Agreement betweenrBhios and the Company
Photronics to Micron Supply Agreement between Micand Photronics
Technology License Agreement among Micron, Phot®and the Company
Information Technology, Operational and General Audstrative Services Agreement between Micron da&l@ompany
Operational and General Administrative Servicesekgrent between Photronics and the Company
Nondisclosure Agreement among Micron, Photronicstae Compan'
Non-solicitation Agreement among Micron, Photronics #me Company
Assignment and Assumption Agreement between Miarmhthe Company
Bill of Sale between Micron and the Company
Warranty Deed between Micron and the Company
Build to Suit Lease between Micron and Photronics
2
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Schedule C
Assumed Contracts and Assumed Liabilities
[****]
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Exhibit 10.1¢
TECHNOLOGY LICENSE AGREEMENT

This TECHNOLOGY LICENSE AGREEMENT (the "Agreemt"), made this 5th day of May, 2006 (the "EffeetDate"), is by and among MICRON
TECHNOLOGY, INC., a Delaware corporation ("MicronHPHOTRONICS, INC., a Connecticut corporation ("fbnics") and MP MASK TECHNOLOGY
CENTER, LLC, a Delaware limited liability companné "Company").

RECITALS

WHEREAS, Micron and Photronics have formed the Camypto develop and fabricate advanced Reticlesgiiyndedicated to supporting Micron's prototype
and production Reticle requirements as directeMizyon and pursuant to the Limited Liability Compya@perating Agreement of even date herewith (the
"Operating Agreement") by and between Micron andtRimics;

WHEREAS, Micron and Photronics own certain techgyglassets that each will license pursuant to ttragend conditions of this Agreement (i) to the
Company so that the Company may fulfill its Objees (defined below) and (ii) to each other for plieposes set forth herein; and

WHEREAS, Micron, Photronics and the Company havered into separate supply agreements under whictoMand Photronics will be able to obtain the
Reticles developed and fabricated using the tedgydicensed hereunder.

NOW, THEREFORE, in consideration of the promisestamed, and of the obligations herein made anetaklen, the parties hereto do hereby covenant and
agree follows:

1. DEFINITIONS

For purposes of this Agreement, the defingisat forth in this Section 1 shall apply to thepextive capitalized terms. All capitalized ternos defined in this
Agreement shall have the meaning set forth in ther&ing Agreement.

1.1 "Approved Technology" shall mean (i) all Teclogy and Software initially provided by Micron oh&ronics to the Company hereunder in accordance
with Section 3, and (ii) all other Technology araft®are that has been approved by the Technologgribg Committee for use in the Company.

1.2 "Company Improvements" shall mean (i) all Imnments made by or for the Company to any of therdfi Technology, Micron Software or the
Photronics Technology; (ii) all documentation, wed€ authorship, know-how, data and data bases\uiae, algorithms, processes, inventions and destes
(whether or not patentable), Software, ideas, qaiscéechniques, methods, content, technical inddion; engineering, production and other desigreihgs,
schematics, tooling requirements, and other inftionatechnology and materials, tangible or intéfgyiconceived, created, developed, first fixed tangible
medium or first reduced to practice by, for orlee Company; and (iii) all Intellectual Property Rig/in each of the foregoing.
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1.3 "Competing Product’ means [****].

1.4 "Copy Critical" shall refer to [****]

1.5 "Copy Exact" shall refer [****].

1.6 "Designated Facility" means [****]

1.7 "Improvements"” shall mean all derivative wooksimprovements upon and modifications to Techgglo

1.8 "Intellectual Property Right" means any patep&ent applications, including with respect ttepés any patent rights granted upon any reissuisjah,
continuation or continuation-in-part applicatiormanor hereafter filed, or utility models issuedp@nding, any registered and unregistered desidstigny
copyrights (including the copyright on Softwaregde secrets, know-how, or any other intellectwapprty rights or proprietary rights whether regist or
unregistered, and whether now known or hereaftaygeized in any jurisdiction, excluding trade napsesvice names, trademarks, service marks, add thess.

1.9 "Licensed Technology" shall mean the New Tetdmg Standard Technology and Unrestricted Techmglas applicable. All Company Improvements
shall be considered Licensed Technology, subjeclassification thereof by the Technology Stee@anmittee in accordance with Section 3.4.

1.10 "Micron Intellectual Property Rights" shall ameall Intellectual Property Rights (i) owned bydwin or sublicenseable by Micron on the terms i th
Agreement without obligation to pay additional ciolesation to a licensor; and (ii) necessary or uisef fulfill the Objectives or to design, developmanufacture
Reticles, including any Intellectual Property Rgassigned by the Company to Micron in accordarittetiMs Agreement.

1.11 "Micron Software" shall mean the Software od/bg Micron that Micron provides to either the Canp or to Photronics in accordance with this
Agreement.

1.12 "Micron Technology" shall mean all Technold@yowned by Micron or sublicenseable by Microrthe Company or to Photronics on the terms of this
Agreement without obligation to pay additional ciolesation to a licensor; and (i) necessary or uisef fulfill the Objectives or to design, developmanufacture
Reticles, including any Company Improvements owimgd/icron pursuant to this Agreement.

1.13 "New Photronics Facility" means the new Phat® Facility to be built pursuant to the TransatbDocuments in Boise, Idaho.
1.14 "New Technology" shall mean [****].
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1.15 "Objectives" shall mean the following imess purposes for which the Company has beeredr@atd for which the Company is licensed hereur(@en
develop and produce prototypes for advanced, nemégtion, high-end Reticles that meet Micron'si§jgations as provided to the Company from timéitiee;
(ii) to achieve sustainable, leading edge productiapabilities using only Approved Technology;) (i@ manufacture in production volumes approveddiet for
Micron that meet Micron's specifications and fuiliflicron's Reticle requirements; and (iv) to theesxt the Company has excess capacity after fuldlall of
Micron's Reticle requirements as set forth abowe,as permitted herein and pursuant to the Supghgément between the Company and Photronics, maouga
prototype and production Unrestricted ReticlesFbotronics customers using only Approved Technalddpese Objectives may be changed in accordantetine
procedures set forth in the Operating Agreement.

1.16 "Photronics Controlled Subsidiary” means asgliéry of Photronics that is primarily in the busss of developing and fabricating Reticles anditha
directly, or indirectly through one or more intewmiigries, [****], and that is controlled by Photrars.

1.17 "Photronics Facility” shall mean [****].

1.18 "Photronics Improvements" means Improvememidenby Photronics to Micron Technology, but notudig Improvements made by Photronics
employees or subcontractors while providing ses/tcethe Company.

1.19 "Photronics Intellectual Property Rights" $ihatan all Intellectual Property Rights (i) ownedmPhotronics or sublicenseable by Photronics ondiras o
this Agreement without obligation to pay additionahsideration to a licensor; and (ii) necessamysaful to fulfill the Objectives or to design, ddoep or
manufacture Reticles.

1.20 "Photronics Technology" shall mean all Techggl(i) owned by Photronics or sublicenseable bgtRImics to the Company or to Micron on the terrhs o
this Agreement without obligation to pay additionahsideration to a licensor, and (ii) necessanyseful to fulfill the Objectives or to design, @dep or
manufacture Reticles.

1.21 "Process Node" means a specific geometry lpbssed on a minimum line width at which semicartduintegrated circuit devices, and the Reticlesdu
in the manufacture of those devices, are manufagdfg.g., [****].

1.22 "Qualified" shall mean [****].
1.23 "Reticle" means a photomask, template orlestitat can be used to transfer an image to a veafeorkpiece.

1.24 "Software" shall mean computer program insibnccode, whether in human-readable source caae, fmachine-executable binary form, firmware,
scripts, interpretive text, or otherwise, necessanyseful to design, develop or manufacture Redidhcluding related documentation. "Software"sdoet include
databases and other information stored in eleatrfmmin, other than executable instruction codesonirce code that is intended to be compiled inezetable
instruction codes.
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1.25 "Specifications” shall have the meaniivgig thereto in the Photronics to Micron Supply égment of even date herewith.
1.26 "Standard Technology" shall mean [****]. Atief Standard Technology, if any, as of the EffeetDate is set forth in Exhibit A hereto.

1.27 "Technology" shall mean all documentation, kgasf authorship, know-how, data and data basesi\uiae, algorithms, processes, inventions and
discoveries (whether or not patentable), ideascepis, techniques, methods, content, technicatrirdtion, engineering, production and other desigresyings,
schematics, tooling requirements, and other inftionatechnology and materials, tangible or intéfgyiand necessary or useful to fulfill the Objeesi or to
design, develop or manufacture Reticles. "Technglspall not include (i) Software, or (ii) custoneta or information related to the design, develept or
manufacture of Reticles for either Micron or Phatos customers.

1.28 "Technology Transfer Protocol" shall meangheferred methodology and protocols for Micron toide Technology implementation training to
Photronics hereunder and for implementing that Metdgy at the Designated Facility. The initial Taotogy Transfer Protocol is attached hereto asIixBi, but
may be modified from time to time by the Technol@&jgering Committee.

1.29 "Unrestricted Reticles" shall mean Reticlesigieed for use in the manufacture of products dthen Competing Products.

1.30 "Unrestricted Technology" shall mean [****].

2. LICENSES

2.1 License Grant by Micron to Company. Subjedhtoterms and conditions of this Agreement, Micgoaints to the Company a royalty-free, non-exclusive
non-transferable license, without right of sublisenunder the Micron Intellectual Property Rightd & the Micron Technology (excluding Software)gdevelop,
make, use, offer to sell and sell Reticles, anctéate Improvements to the Micron Technology, ydlelaccordance with the Objectives.

2.2 License Grant by Micron to Photronics. Subjedhe terms and conditions of this Agreement,udiig the classification procedures, use restmstiand
conditions set forth in Section 3, Micron grant$twotronics and to each Photronics Controlled $lidosi a non-exclusive, worldwide, non-transferafebecept as
provided in Section 9.4), fully paid-up (subjectSection 9.4) license, [****] under the Micron Inkectual Property Rights and to the Licensed Tetbgy to
develop, use, make at Photronics Facilities, hawestricted Reticles made by the Company, impdier ¢o sell and sell Reticles, and to create Improents to
the Micron Technology.
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2.3 License Grant by Photronics to the Comp&upject to the terms and conditions of this Agreet, Photronics grants to Company a royalty-fnes-
exclusive, non-transferable, fully paid-up licens@hout right of sublicense, under the Photronitellectual Property Rights and to the Photroffieshnology
and Photronics Improvements, to develop, make,iogmrt, offer to sell and sell Reticles, and teate Improvements to the Micron Technology, salely
accordance with the Objectives.

2.4 License Grant by Photronics to Micron. Subfedhe terms and conditions of this Agreement, Rimits grants to Micron a royalty-free, non-exchesi
non-transferable, fully paid-up license, with rigtitsublicense only to Photronics Improvements,auide Photronics Intellectual Property Rights tmthe
Photronics Technology and Photronics Improvemeatdevelop, make, have made, use, import, offeetband sell Reticles, and to create Improvemtntise
Micron Technology.

2.5 Software Licenses from Micron to the Companjcribh grants to the Company, subject to the temasamnditions of this Agreement, a royalty free,
nonexclusive, limited license to reproduce, insdalll execute the Micron Software that Micron pregitb the Company under Section 3 solely for then@my's
internal use and only to fulfill the Objectives.ef@ompany may make one copy of the Micron Softiraraachine-readable form for backup, disaster repper
archival purposes only, and may make additionakimgrcopies beyond the copies provided by Microam@sreasonably necessary for the Company's intesea
only. All such copies of Micron Software shall inde all of the copyright and other proprietary oesi of Micron contained on the original copy. Trerany
shall not assign, sublicense, transfer, pledgseldaan, rent to or share the Micron Software \aitl third party (except for Photronics personresfgrming
services for the Company at the Company's faa)itiEhe Company shall not modify, decompile, regemsgineer, disassemble, or otherwise translat®liti®n
Software without the prior written consent of Miarm each case. Micron may from time to time previde Company with human-readable source code for
specified Micron Software. In such event, Microrl\grant to the Company, subject to the terms amttlitions of this Agreement, a royalty free, norlesive,
limited license to reproduce, make derivative warkdnstall and execute such specified Micron ®efe.

2.6 Software License from Micron to Photronics. bpbe Lease Commencement Date (as defined in thé BuSuit Lease between Micron and Photronics of
even date herewith), [****] and for use only at tNew Photronics Facility, Micron grants to Photemisubject to the terms and conditions of thisekgnent, a
royalty free, non-exclusive, limited license tomeguce, install, and execute the Micron Softwa@/joted to Photronics pursuant to Section 3 below.

(a) Photronics may make one copy of the Micron\8afé in machine-readable form for backup, disasteovery or archival purposes only, and may make
additional working copies beyond the copies prodidg Micron as are reasonably necessary for Phiosonternal use only at the New Photronics Fgcikll
such copies of Micron Software shall include altleé copyright and other proprietary notices of fditcontained on the original copy. [****] Photrars shall not
assign, sublicense, transfer, pledge, lease, teahto or share the Micron Software with any thpedty, or use the Micron Software to perform segsifor any
third party (excluding manufacture of Reticles thyoRonics for third parties as expressly permitiader this Agreement). Photronics shall not modigve
modified, decompile, reverse engineer, disasserobletherwise translate the Micron Software withth prior written consent of Micron in each case.
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(b) Micron may from time to time, uporetrequest of Photronics and in Micron's sole dismmeprovide Photronics with human-readable socaxe for
Micron Software. In such event, Micron will grantRhotronics, a nonexclusive, limited license fwroduce, make derivative works of, install and exesuch
Micron Software only at the New Photronics Facilityd on the terms and conditions agreed to by dhigeg.

(c) Photronics acknowledges that some of the So&\a**] may be third party Software that Micronogs not have the right to sublicense. Micron will
identify applicable third party Software during thecess of establishing the New Photronics Fgciithotronics shall be responsible at its own egpda
independently license such third party Softwarsuidh third party Software is not available toiberised, Micron and Photronics shall consult incdyfaith about
alternatives to such unavailable third party Sofena***].

3. DELIVERABLES

3.1 Initial Delivery to the Company. Micron will pvide to the Company immediately after the Effeztidate all Technology retained by Micron [****]. In
addition, Micron will license and deliver to the @pany the Software retained by Micron [****]. Photrics will provide to the Company promptly afteeth
Effective Date the Approved Technology listed orhibit D hereto. The parties acknowledge that thtalo provide certain Technology and Softwarettie
Company will be subject to the right to sublicettsed party Technology and Software pursuant tetaxg license agreements. [****].

3.2 Initial Delivery to Photronics. Within thirty3Q) days following the Effective Date, Micron wileliver to Photronics or make available to Photsnhe
Licensed Technology retained by Micron [****]. Irddition, Micron will provide Photronics certain Man Software for implementation and use at the New
Photronics Facility in accordance with the licegsant set forth in Section 2.6 above. A list offsiuticron Software will be determined by Micron prio the
Lease Commencement Date and will be provided tdrBhics; the list will include the Micron Softwareasonably necessary to assist Photronics [***fleT
Licensed Technology and Micron Software will be madailable for electronic transfer in accordanié weans to be mutually agreed by Micron and Rimitss,
but where necessary, physical transfers may beuxted.

3.3 Determination of Approved Technology. The Texlbgy Steering Committee, pursuant to the Technoltgering Committee charter attached hereto as
Exhibit E, will create general guidelines settiogtfi the process for determining whether Technaloggardless of source, will be Approved Technolfugyuse b
the Company and will make such determinations aoetance with the charter and the guidelines. Téehmiology Steering Committee may amend these
guidelines from time to time. A negative determiortwill not preclude the Technology Steering Corttes from later determining that Technology doesstitute
Approved Technology.
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3.4 Determination of Licensed Technology anéikability of Licensed Technology; Additional Deéiries of Micron Software. Within thirty (30) days
following the end of each calendar quarter, thehfietogy Steering Committee will convene to analgag Technology developed during such calendar quatt
or by the Company. [****]. From time to time, Micromay provide Photronics additional Micron Softwgfé*] in accordance with the license grant in Siem
2.6. The quarterly Technology Steering Committeetings may be used for purposes of discussingrihégion of additional Micron Software to Photrosiic

3.5 Photronics Use Restrictions. [****].
(a) [****].
(b) [****]'

(C) [****] .

3.6 Photronics Improvements. Photronics will nottig Company and Micron no less frequently tharearaxch calendar quarter of all Photronics Improves
recognized, logged, or recorded by Photronics @ntsto its standard internal processes for loggingacking Improvements or inventions on its ovemalf or for
which Photronics seeks to claim, register, recordile an application for recognition as an Inéetiual Property Right of Photronics. Photronicsnmgoty shall
make available all such Photronics Improvementsiger by the Company. As part of the quarterly meeatif the Technology Steering Committee pursuant to
Section 3.4 above, the Technology Steering Comenitié review any Photronics Improvements identifigy Photronics as having been created the previous
quarter and shall determine whether to treat tharBhics Improvements as Approved Technology. lditegh, Micron shall have the opportunity to reaaccess
to all Photronics Improvements, subject to therlgmgrant set forth in Section 2.4.

3.7 Initial Designated Facility. [****].

3.8 New Facility. [****].
4. TRAINING AND SUPPORT.

4.1 Initial Designated Facility Support. Micron ags to provide Photronics technical support in eotion with technology module transfers (as theter
"module” is used in the Technology Transfer Prokpgd**]. Photronics may request that the desigedtMicron support personnel travel to the Desigh&izcility
to provide technical support and Micron will appecsuch travel in its reasonable judgment, baseti@availability of the appropriate Micron persohaed the
nature of the request, provided that PhotronicH phg all travel expenses for any Micron approwedel. Micron shall have no obligation to provisigpport for
implementation of Licensed Technology at Photrofacilities that are not the Designated Facility.
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4.2 Support Related to New Photronics Facifity**].

4.3 On-site Training in Accordance with the Teclogyl Transfer Protocol. In addition to the suppgpedfied in Sections 4.1, 4.2 and 4.5, Micron and
Photronics anticipate that Micron will provide Ptostics onsite training to be conducted at the Conga assist Photronics to learn and implement.tbensed
Technology and Micron Software as authorized by Agreement. The anticipated and preferred metlggdior conducting this onsite training is set lfoirt the
Technology Transfer Protocol, although this maghanged by the TSC. Both Micron and Photronics midke available the appropriate personnel to cdrahd
receive the onsite training in accordance withghiglelines and time periods set forth in the Tedtgy Transfer Protocol.

4.4 Additional Support. Photronics may request tolail support from the General Manager and thee@#rManager may agree to provide such additional
support in its sole discretion. Any such additiosgbport hours shall be charged to Photronics*at][*

4.5 Software Support. Photronics may request Soéwaintenance and support from Micron. Duringtéren, this Software maintenance and support sleall b
charged to Photronics at [****]. During any windewn period in which Software licenses survivetdrenination of this Agreement or the joint ventoetationshiy
contemplated by the Transaction Documents, Micgmees to provide Photronics software maintenandesapport services for a period of one (1) yeaafoy
Micron Software then installed at the New Photrerffacility at rates and upon terms consistent Mitron's then-standard software support rates eandg. All
Micron Software support shall be subject to thenteand conditions set forth in Section (2) of Sched.1(B) of the Information Technology, Operadband
General Administrative Services Agreement of evate dherewith. To the extent that there is any adrifetween the terms and conditions of the fonegoi
referenced section and this Agreement, as to Softegpport that Micron provides to Photronics,térens of this Agreement shall prevail. The New Rirats
Facility may from time to time request that Micnorake enhancements or improvements to the Microtw@oé or other Software installed at the New Phoo®
Facility. Any enhancements or improvements to therbh Software or other Software installed at thevNPhotronics Facility are subject to the priortten
approval of the Technology Steering Committee. &ctifo the approval of the Technology Steering Citterm the same modifications may be made to thadi
Software and other Software installed at the Compan

5. PAYMENTS

5.1 Initial Technology License Fee. On the Effeetivate, Photronics will pay Micron Seventy-two liili Dollars ($72,000,000) for the initial provisiof
Licensed Technology and the licenses granted tor@fios under this Agreement to use such Licensshiiology. Such amount shall be non-refundable.

8

** Material omitted pursuant to a request for dmtential treatment under Rule 24b-2 of the ExcleaAgt of 1934. Material filed separately with thec8rities
and Exchange Commission.




5.2 Costs. Unless otherwise set forth heesich of Photronics and Micron shall bear its owst£and expenses regarding receipt and implementafi
Technology licensed and made available to it utliierAgreement. If Photronics requests that Migooovide any support on-site at a Photronics Fgcitit
otherwise requires a Micron employee to travelravigle technical support pursuant to Section 4 ab®hotronics agrees to bear the reasonable tiaddbdging
expenses of the applicable Micron personnel intamdio any other fees that may apply.

5.3 Taxes. To the extent that any taxes are afgiida the license and delivery of Licensed Techggland Micron Software to Photronics pursuanhts t
Agreement, Photronics shall be responsible forsiradl pay any applicable sales, use, excise, widiig or similar taxes, including value added taaad custom
duties due on the importation of Licensed Technplagd arising from the license to Photronics urilier Agreement, excluding any taxes based on Mismoet
income.

6. OWNERSHIP; INTELLECTUAL PROPERTY PROTECTION

6.1 Ownership. Except as expressly set forth heteist Agreement, the delivery of Technology andt8are and the licenses granted hereunder shalffextt
each of Photronics and Micron's ownership of itshfmlogy and Software and the Intellectual PropRights owned by such parties and licensed or geal/ito
one or more parties under this Agreement. Micralsiwn any and all derivative works, enhancemantprovements or modifications to Micron Softwatdl.
rights not expressly granted herein are reserved.

6.2 Ownership of Company Improvements. Subjediéditense grants set forth in Section 2, Microallstwn all Company Improvements. To the extent tha
Photronics or the Company obtains any ownershgrést in or to such Company Improvements, Photsoanizi the Company hereby assign and agree to d@ssign
Micron all of their right, title and interest in drtio any Company Improvements. Notwithstandingftiiegoing, the Technology Steering Committee maytsi
discretion and upon Photronics' written requedgmigine that certain Technology that would otheedds deemed a Company Improvement but that is ptima
based on or derived from Photronics Technologyl] slkadeemed a Photronics Improvement and treaetieh under Section 6.3 below.

6.3 Ownership of Photronics Improvements. Subj@thé license grants set forth in Section 2 andalsire obligations set forth in Section 3.6, Ptwizs
shall own all Photronics Improvements and any lettlial Property Rights in or to such Photronicpriovements.

6.4 Patent Prosecution. Micron shall have the riiglits sole discretion to prepare, file, proseare maintain, at its own expense, any patent egins and
Patents claiming Company Improvements, and to ccrahy interferences, re-examinations, reissugsogipions or requests for patent term extension or
governmental equivalents thereto. Subject to SedtidPhotronics shall have the right in its sokdition to prepare, file, prosecute and maintiits own
expense, any patent applications and Patents dgiRtotronics Improvements, and to conduct anyfarences, re-examinations, reissues, oppositionsquests
for patent term extension or governmental equivalérereto.
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6.5 Cooperation. The Company and Photroniai sach reasonably cooperate with and assist Miatdheir own expense in connection with Micrqrasent
prosecution activities related to Company ImprovetseThe Technology Steering Committee will (a)lfete communication among the parties regardiatgpt
applications with respect to Company Improveme(fsdiscuss and provide input to Micron on patérategy with respect to Company Improvements, ahd (
upon Micron's or Photronics request, review apfiices and other substantive papers with respe€btapany Improvements prior to filing with the pateffice.

6.6 Enforcement.

(a) Notice. Micron and Photronics shall each prdynpotify Company of its knowledge of any actualpmtential infringement of Intellectual Property
Rights associated with the Approved Technology.

(b) Cooperation; Costs. Each party agrees to resutdr reasonable assistance in connection withrearfent activities described in this Section 6.€has
enforcing party may request. Costs of maintainimg such action shall be paid by and belong to Héyfbringing the action.

(c) Recoveries. If any actions are undertakenHertenefit of the Company, any damages or settlereeavered from any such action (after the deducti
of the costs and fees of the action) shall be atkxt as follows: (i) to Micron if the action wasdemtaken by Micron; or (ii) to Micron and Photrogio proportion
to their actual monetary contributions to the utaléng of the action if the action is undertakentfee benefit of the Company and agreed upon irack by
Micron and Photronics to be shared.

(d) Third Party Claims of Infringement. If the mdacture, use or sale of any Reticles pursuantisoAQreement results in any claim, suit or procegdi
alleging patent infringement against the Companigrdéh or Photronics, the party named as the deferidahat claim, suit or proceeding shall promptbtify the
other parties hereto in writing setting forth tlaets of such claims in reasonable detail. The nasheéehdant shall keep the other parties heret@nadoby informec
of all material developments in connection with @mgh claim, suit or proceeding. The other paghesl, upon request, provide reasonable assisamte
cooperation to the named defendant and may elgmrtipate in the defense of the claim, suit mcpeeding, at its own expense using counsel @iits choice.

7. CONFIDENTIALITY

All information provided, disclosed or obtaineddannection with this Agreement or the performanicany of the Parties' activities under this Agreatrghall
be subject to the Confidentiality Agreement. Funthere, the terms and conditions of this Agreembati e considered "Confidential Information” undee
Confidentiality Agreement for which each Party @ssidered a "Receiving Party"” under such agreertémt]. To the extent there is a conflict betweehis
Agreement and the Confidentiality Agreement, threnteof this Agreement shall control. Furthermowggteparty acknowledges and agrees that the autidosele
of a product under any of the Transaction Documsiidl not constitute a breach of any confideniadbligations under this Agreement or the Confiifeity
Agreement to the extent that the authorized satepmbduct inherently discloses Confidential Infation of a Party. If the Confidentiality Agreemésiterminated
or expires and is not replaced, the Confidentidligyeement shall continue with respect to configgmformation provided in connection with this egment,
notwithstanding such expiration or termination, tee duration of the initial term and any and atiemsion periods or until a new Confidentiality Agment is
entered into between the parties.
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8. LIMITED REPRESENTATIONS AND WARRANTIES
8.1 Mutual Representations. Each party herepyesents and warrants to the other parties svil
(a) The execution, delivery and performance of #gseement by such party have been duly authotigeall necessary action on the part of such party.

(b) This Agreement has been duly executed andetelivby such party and, assuming due authorizaiegution and delivery by the other party,
constitutes a legal, valid and binding obligatidrsach party, enforceable against such party im@ance with its terms.

(c) To each party's knowledge, such party's executelivery and performance of this Agreement d(i) violate, conflict with or result in the brela of
any provision of the charter or by-laws (or simiteganizational documents) of such party, or @hftict with or violate any law or governmental ercapplicable
to such party or any of its assets, propertiesusiresses.

8.2 Limited Warranty. Micron and Photronics eagbresent and warrant that it has all necessaryi riiglet or interest and has obtained all necessangents to
perform its obligations and to grant the licensegants under this Agreement, and that, to itsstadge, and without conducting specific investigafithe
Technology or Software that it provides accessnien this Agreement does not infringe upon or npsajpriate the Intellectual Property Rights of ahiyd party.

8.3 Disclaimer. [****],
9. TERMINATION

9.1 Term of Agreement. This Agreement shall beceffective on the first day that it has been exeating both parties and shall remain in force for (te®)
years and will renew automatically for additioniakf (5) year terms, unless either Micron or Phatreiterminates its participation in the Companyliess the
Agreement is sooner terminated in accordance vwettti@n 9.2 or Section 9.3 below.
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9.2 Termination.
(a) Micron and Photronics may terminate this Agreetfrupon mutual written consent.

(b) Either Micron or Photronics may terminate tAgreement at any time in the event that the othetenially breaches this Agreement and, if the niater
breach is capable of cure, such material breactime@s uncured for a period of ninety (90) daysrafiritten notice thereof. Provided that if thedwie is capable
of being cured and the breaching Party has woriepedtly and in good faith since the receipt o thotice to cure such breach, but has not curelrérgch durin
the allotted time, the cure period will be extenftedan additional ninety (90) days.

9.3 Other Causes for Termination. Upon dissolutibthe Company, or termination of the Operatingeéenent, or a Permitted Photronics Change in Control
(as defined in the Operating Agreement), this Agreet shall automatically terminate, and all rigiotseceive further disclosures of Technology anfivdre shal
automatically terminate.

9.4 Permitted Photronics Change in Control Licehsmsfer Fee. [****].

9.5 Survival. In the event of termination of thigr&ement, the parties' rights and obligations usaetions 4.4, 6, 7, 8, 9.4, 9.5, 10 and 11 shallige and
continue in effect. In addition, and notwithstarglamything to the contrary contained herein, exéepa termination of the Agreement under Secti@{l9, the
licenses granted under Section 2 shall survivedirmaination or expiration of this Agreement, prcadcthat [****].

10. LIMITATION OF LIABILITY

[****] Each party acknowledges that the foregoirignitations are an essential element of the Agreé¢rbetween the parties and that in the absencecbf su
limitations the pricing and other terms set foritthis Agreement would be substantially differétdach Party shall have a duty to mitigate any dasmageeunder
in accordance with applicable law.

11. MISCELLANEOUS
11.1 Amendments. This Agreement may not be amewitdut the prior written consent of each partyeter

11.2 No Waiver. Any provision of this Agreement nisy/waived if, and only if, such waiver is in wnigi and is duly executed by the party against whuen t
waiver is to be enforced. No failure or delay by @arty in exercising any right, power or privilegeder this Agreement shall operate as a waiveedfiaor shall
any single or partial waiver or exercise thereafcpude the enforcement of any other right, powegrovilege.
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11.3 Notices. Unless otherwise provided her@imotices, requests, instructions or consegtsired or permitted under this Agreement shalhberiting and
will be deemed given: (a) when delivered personglly when sent by confirmed facsimile; (c) ten)(B@isiness Days after having been sent by regisiare
certified mail, return receipt requested, postagpaid; or (d) three (3) Business Days after deépaith an internationally recognized commercial might carrier
specifying next-day delivery, with written verifitan of receipt. All communications will be sentttee addresses listed on Exhibit A of the Operafiggeement
(or to such other address or facsimile number asbmalesignated by a party giving written noticéhi® other parties pursuant to this Section 11.3).

11.4 Independent Development. Subject to the lieeastrictions and confidentiality obligations &®th in this Agreement, nothing in this Agreemshall be
construed to preclude either Micron or Photroniosnf directly or indirectly designing, developinggairing, using, marketing, licensing or sellingsaachnology,
prototypes, or production Reticles that is simitetated to or competitive with those developedijgieed or manufactured by the other party or byGbmpany.

11.5 Governing Law. This Agreement will be govertdand construed in accordance with the laws ®fState of Delaware, United States of America, as
applied to agreements among Delaware residenteeeniteo and wholly to be performed within the 8taf Delaware (without reference to any choiceanflicts
of laws rules or principles that would require #pplication of the laws of any other jurisdiction).

11.6 Construction; Interpretation.

(a) Certain Terms. The words "hereof," "hereingréunder" and similar words refer to this Agreenasna whole and not to any particular provisiothcs
Agreement. The term "including" is not limited am&ans "including without limitation."

(b) Section References; Titles and Subtitles. Untekerwise noted, all references to Sections aiibis herein are to Sections and Exhibits of this
Agreement. The titles, captions and headings sfAlgreement are inserted for convenience of reteremly and are not intended to be a part of affect the
meaning or interpretation of this Agreement.

(c) Reference to Persons, Agreements, StatutessBokherwise expressly provided herein, (i) refege to a Person include its successors and pedmitt
assigns, (ii) references to agreements (includigyAgreement) and other contractual instrumenrdd le deemed to include all subsequent amendments,
restatements and other modifications thereto opleapents thereof and (jii) references to any stabutregulation are to be construed as includihstatutory and
regulatory provisions consolidating, amending, aeplg, supplementing or interpreting such statategulation.

(d) Presumptions. No party, nor its counsel, shalleemed the drafter of this Agreement for purpaseonstruing the provisions of this Agreement a
all provisions of this Agreement shall be constriredccordance with their fair meaning, and ndtgyr for or against any party.
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11.7 Rights and Remedies Cumulative. The sighd remedies provided by this Agreement are catimaland the use of any one right or remedy bygaryy
shall not preclude or waive its right to use anglbother remedies. Said rights and remedies i@engn addition to any other rights the partiesyrhave by law,
statute, ordinance or otherwise.

11.8 No Assignment; Binding Effect. Except as ot¥ise expressly provided in Section 9.4, no party rwssign, delegate or otherwise transfer any ofgtsts
or obligations hereunder to any third party, whetheassignment, transfer, Change in Control, beotneans, without the prior written consent otheather party
Any attempted assignment in violation of the foriegcshall be null and void. Subject to the foregpithis Agreement shall be binding on and inurthobenefit
of the parties, their heirs, executors, administgtand successors.

11.9 Severability. If any provision in this Agreemievill be found or be held to be invalid or unerfeable, then the meaning of said provision will be
construed, to the extent feasible, so as to rethdeprovision enforceable, and if no feasible iptetation would save such provision, it will be emd from the
remainder of this Agreement which will remain inl fiorce and effect unless the severed provisiogsisential and material to the rights or benediteived by any
party. In such event, the parties will use thesipestive best efforts to negotiate, in good faitsubstitute, valid and enforceable provision seament which mo
nearly affects the parties' intent in entering ithtic Agreement.

11.10 Counterparts. This Agreement may be exedntedunterparts, each of which so executed willbemed to be an original and such counterpartsttet
will constitute one and the same agreement. Exacaind delivery of this Agreement by exchange ofifaile copies bearing the facsimile signature pagty
shall constitute a valid and binding execution dativery of this Agreement by such party.

11.11 Dispute Resolution. The parties hereby atiraeclaims, disputes or controversies of whateadure, arising out of, in connection with, or @ation to
the interpretation, performance or breach of thgse®ment (or any other agreement contemplated bslated to this Agreement), shall be resolvedcitoedance
with the dispute resolution procedures set fortthenOperating Agreement.

11.12 Third-Party Beneficiaries. None of the pravis of this Agreement shall be for the benefibobe enforceable by any creditor of the Companiyyoany
third-party creditor of any Member. This Agreeménmot intended to confer any rights or remedieggtneder upon, and shall not be enforceable by Pangon
other than the parties hereto, their respectiveessors and permitted assigns.

11.13 Entire Agreement. This Agreement, togethéh trie other documents, exhibits and schedulesregf¢o herein and therein, constitute the entire
agreement among the parties hereto pertainingetsubject matter hereof, and supersede any apd@iloral and written, and all contemporaneous, ora
agreements or understandings pertaining theretereTdre no agreements, understandings, restricti@rsanties or representations relating to sutlesti matter
among the parties other than those set forth harginn the other documents, exhibits and schedafesred to herein and therein.
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IN WITNESS WHEREOF, the parties hereto havly éxecuted this Agreement as of the day and yiestrefbove written.
MICRON TECHNOLOGY, INC.

By:

Name:

Title:

PHOTRONICS, INC.

By:

Name:

Title:

MP MASK TECHNOLOGY CENTER, LLC

By:
Name:
Title:
EXHIBITS:
Exhibit A: Approved Technology and Licensed Technology
Exhibit B: Technology Transfer Protocol
Exhibit C: Software
Exhibit D: Approved Technology of Photronics
Exhibit E: Technology Steering Committee Charter
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Exhibit A

Approved Technology and Licensed Technology

[****]
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Attachment 1 to Exhibit A
Initial Approved Technology List
[****]
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Exhibit B
Technology Transfer Protocol
[****]
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Exhibit C
Software
[ree]
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Exhibit D

Approved Technology of Photronics

[****]
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Exhibit E

Technology Steering Committee Charter

[****]
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Exhibit 10.1°
PHOTRONICS TO MICRON SUPPLY AGREEMENT

THIS PHOTRONICS TO MICRON SUPPLY AGREEMENT (togethveth the Schedules attached hereto, collectittaly "Agreement") is made and entered
into as of May 5, 2006 (the "Effective Date"), hydebetween MICRON TECHNOLOGY, INC., a Delaware argiion and its Affiliates (collectively "Micron"),
and PHOTRONICS, INC., a Connecticut corporatiorh@fonics"). Micron and Photronics are hereinaftgtectively referred to as the "Parties" and indially
as a "Party."

RECITALS

WHEREAS, pursuant to the Limited Liability Compa@yerating Agreement of MP Mask Technology Centé€ Lof the same Effective Date herewith, by
and between Micron and Photronics (the "Operatigge@ment”), the Parties have formed MP Mask TedgyoCenter, LLC (the "Company") for the purpose of
developing, producing and manufacturing photomasisprototypes for photomasks;

WHEREAS, the Parties have entered into a Techndliggnse Agreement of the same Effective Date highewnder which the necessary technology has
licensed to the Company and Photronics (as defiedalv) in order for such Parties to fulfill theibliggations under this Agreement;

WHEREAS, the Company and Photronics have entetedhiseparate supply agreement of even Effectite Berewith, which details the terms under which
Photronics will purchase Products manufacturecheyGompany; and

WHEREAS, the Parties desire to enter into this Agrent to establish the terms under which Micronl ghachase Products from Photronics;

NOW, THEREFORE, in consideration of the mutual esgntations, warranties, covenants and other tenehgonditions contained herein, the Parties hereby
agree as follows:

1. DEFINITIONS; INTERPRETATION

For purposes of this Agreement, the definitiondeeh in this Section 1 shall apply to the respectapitalized terms. All capitalized terms notided herein
shall have the meaning set forth in the OperatiggeAment.

1.1 "Capacity" shall have the meaning set fortBéation 2.7.

1.2 "Capacity Commitment” shall have the meaniriganh in Section 2.7.

1.3 "Copy Critical" shall have the meaning setHart the Technology License Agreement.
1.4 "Copy Exact" shall have the meaning set fartthe Technology License Agreement.

1.5 "Copy Exact Photronics Facility" shall have theaning for a Photronics Facility that is Copy &xaach as defined in the Technology License Agegd.




1.6 "Cost" shall have the meaning set fortBdahedule 5.1.

1.7 "Dead-on-Arrival" shall mean any Product ttsadliscovered to contain a Material Defect withimt$h(30) calendar days after receipt of shipmeithe
Product.

1.8 "Entity" means a corporation, partnership, fédiliability company, unincorporated organizatibnsiness association, firm, joint venture or otegal
entity.

1.9 "Fiscal Month" shall mean a fiscal month of kic.

1.10 "Fiscal Quarter" shall mean a fiscal tgranf Micron.

1.11 "Fiscal Year" shall mean a fiscal yeaMadron.

1.12 "Forecast" shall have the meaning s¢i fiarSection 2.5.

1.13 "Intellectual Property Right" shall have theaning set forth in the Technology License Agreemmen
1.14 "Licensed Technology" shall have the meaneidath in the Technology License Agreement.
1.15 "Loading Failure Margin” shall have the megnéet forth in Section 2.4.

1.16 "Loading Percentage" shall mean [****].

1.17 "Loading Requirement” shall mean [****].

1.18 "Material Defect" shall mean any malfunctiemor or other defect in a Product that constitatesaterial nonconformity with the Specifications $uch
Product under conditions of normal and proper use.

1.19 "Maximum Capacity Commitment" shall have theaming set forth in Section 2.7.

1.20 "Micron Supply Agreement" shall mean the Mitirect Supply Agreement of the same Effectiveeagrewith, by and between Micron and the
Company.

1.21 "New Photronics Facility" shall have the megrset forth in the Technology License Agreement.

1.22 "New Photronics Facility Lease" shall meanBéd to Suit Lease of the same Effective Dateshgth by and between Micron and Photronics relating
the New Photronics Facility.

1.23 "Next Quarter Forecast" shall have the meas@tdorth in Section 2.5.

1.24 "Photronics Facility” shall mean (i) a fagilthat directly, or indirectly through one or manéermediaries, is at least ninety percent (90%eavby
Photronics unless otherwise agreed upon by Mianamriting on a case-by-case basis or (ii) [PhowerBemiconductor Mask Corporation (Taiwan) ("PSMC")
provided that Photronics' direct or indirect owmgpsof PSMC at all times is greater than 50% anda@mpany that makes or sells Competing Products @mg
ownership interest in PSMC.
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1.25 "Photronics Supply Agreement” shall méenSupply Agreement of the same effective dateviién, by and among Photronics and the Company.

1.26 "Product” or "Products" means photomasks dwadopnask prototypes that are to be manufacturaddoCompany or Photronics in accordance with
Micron's Specifications and requirements.

1.27 "Process Node" shall have the meaning sét fiorthe Technology License Agreement.

1.28 "Purchase Order" shall mean a written purcbaser or blanket purchase order that is delivéoe@hotronics in accordance with Section 3.2.
1.29 "Qualified" shall have the meaning set forthhe Technology License Agreement.

1.30 "Quialified Product(s)" shall have the meargagforth in Section 2.7.

1.31 "Specifications" shall mean the specificatiprsvided by Micron to Photronics for each Prodaciccordance with Micron's photomask ordering
procedures and node requirements.

1.32 "Technology License Agreement" shall meanTiehnology License Agreement of the same effectate herewith, by and among Micron, Photronics
and the Company.

1.33 "Warranty Period" shall have the meaning @ghfin Section 6.1.
2. PURCHASES; MANUFACTURE AND SUPPLY; PRODUCT TRAN3ON; FORECASTS
2.1 Micron Purchases. Micron shall purchase Pradfsotn Photronics in accordance with the termsamlitions of this Agreement. [****].

2.2 Photronics Manufacture and Supply of Producttfnics shall accept Purchase Orders from MiéoofProduct and shall either manufacture Produet at
Micron Qualified Photronics Facility or subcontréice manufacture of such Product to the Compangyaunt to the terms of the Photronics Supply Agregme

[****] i

2.3 Photronics Manufacturing Approach. [****].

2.4 Loading Requirement. Photronics shall maintianLoading Requirement at all times during thenT,eas measured on the basis of orders or releases
thereto, as applicable, placed each Fiscal Mowtlassto ensure the most efficient and cost effeaitilization of the Company.

2.5 Forecasts. [****].
2.6 Micron Purchase Commitment. [****].
27 [****].
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3. PURCHASE ORDERS

3.1 Purchase Orders. Micron shall purchase Prodits Photronics by issuing a Purchase Order etease to a blanket Purchase Order that referdiises
Agreement. Micron and Photronics agree that a Rsel®rder sent to Photronics by confirmed facsiorilelectronic transmission shall constitute aingitor all
legal purposes. All Purchase Orders submitted trBhics shall be governed by the terms of thise&gnent. Nothing contained in any Purchase Ordgreor
Parties' other documents of purchase or sale ishatly way modify the terms of purchase or add ashgitional terms or conditions except as specificagreed in
writing by the Parties.

3.2 Acknowledgment of Purchase Orders. For Microrters from Photronics Facilities, Photronics khatify Micron of the receipt and acceptance of a
Purchase Order or releases thereto and of the taccdelivery date for accepted orders within twphi@siness days after receipt of the Purchase @miany
Purchase Order not specifically rejected in writirygPhotronics during such period shall be deented@ted hereunder. Photronics may not reject ah@sec
Order or release issued in compliance with thise&grent and seeking delivery of Products withinteistaed lead times and the Forecasted amountse(siibj the
Maximum Capacity Commitment, if applicable).

3.3 Revision of Purchase Orders. Micron shall ttheeright, without charge, to issue change ordeRurchase Orders by providing written notice totRinic:
prior to the beginning of the production of the drot impacted by such change order. Photronicd sbalall commercially reasonable efforts to accamate
Micron's revised Purchase Order in accordance théHead times in effect at the time the Purchaskechange is requested.

3.4 Cancellations. Micron may cancel all or anyt pm Purchase Order, without charge, by providimigten notice to Photronics prior to the begirqof the
production of the Product impacted by such cantetia[****].

3.5 Reschedules. Micron may reschedule the deliokany Purchase Order or portion thereof for Potsluvithout charge, upon notice to Photronics.

4. SHIPPING; DELIVERY; ACCEPTANCE

4.1 Packaging Requirements. All shipments shalhlpackaging that complies with Micron's packagieguirements provided to Photronics and the
Specifications. In addition, all shipments shalldoseompanied by a detailed packing list which veference the Products, Purchase Order numbetharglantity
in each shipment covered by the packing list.

4.2 Shipping. Photronics shall ensure that Prodtagrs are delivered on the applicable deliverg@at Orders will be shipped to the delivery adslist forth
in the applicable Purchase Order.

4.3 Delivery. Photronics' liability for delieshall cease and title and all risk of loss amédge shall transfer to Micron when Product is delyd to Micron's
designated receiving facility as specified in thedhase Order. Micron shall be the importer of rdand pay all related duties, fees and chargestrétiics shall
immediately notify Micron in writing of any anticgted delay in meeting the delivery schedule, sdtie reasons for the delay. No shipment will bended
complete until all ordered units have been deligere

4.4 Dead on Arrival. In the event that any Prodsidbund by Micron to be Dead-on-Arrival, Photramghall use reasonable efforts consistent with the
Company's practices to ship, at Photronics' sgherse, a replacement Product to the site desigbgtkticron within fourteen (14) business days afeipt of
notice from Micron, and Micron shall return the dean-Arrival Product in accordance with the Prodwettirn procedures described under Section 6.2.
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5. PRICE; PAYMENTS; TAXES; AUDIT
5.1 Purchase Price for Products. The purchase fmicgach Product purchased by Micron from Phot®shall be as set forth in Schedule 5.1.

5.2 Payments Terms. Photronics shall issue andedtedn invoice to Micron for any amounts payabl@kmtronics pursuant to this Agreement. [****]. sk
otherwise agreed by the Parties, payments for Rtedlelivered in accordance with Section 4, andathgr payments required hereunder, shall be méatienw
thirty (30) days after the receipt of final invoid®ayment does not constitute acceptance. In nat eball Photronics deliver an invoice before shipgghe
Products to which such invoice relates. Photromiay suspend performance hereunder if Micron failméke any material overdue and undisputed payments
hereunder within thirty (30) days after receipigitten notice from Photronics that such paymermvsrdue.

5.3 Taxes. All amounts payable for Product soldPhgtronics to Micron hereunder are exclusive of @xgs. Micron shall be responsible for and shajl any
applicable sales, use, excise or similar taxedydieg value added taxes and customs duties dilkeeoimportation of Products and arising from pusgsamade by
Micron under this Agreement, excluding any taxesellaon Photronics' income. All such taxes shatldtermined based upon the final shipment desigmatiche
items identified on the invoice.

5.4 Audit of Books and Records. Upon Micron's rexjdieom time to time (not to exceed two (2) times pear), Micron shall, upon reasonable advancieaot
to Photronics, have the right to have an indepetnaladitor reasonably acceptable to Photronics prém audit of Photronics' books and records tdwer
Photronics' compliance with the terms and condgtiohthis Agreement, [****]. In the event an audéveals an overpayment by Micron, Photronics shall
immediately issue a refund to Micron for any sugkrpayment. Any audit performed hereunder shafiéréormed in a manner that does not unreasonatsyféne
with Photronics' business and ensures complianttealliApplicable Laws and confidentiality requirents.

5.5 Inspection and Audit of Photronics Faiefit Upon Micron's reasonable advance request fimeto time, Micron shall have the right to perfoa
reasonable inspection and audit of Photronicslifiesi used to manufacture Product hereunder, esssary to verify that the manufacturing faciliteee Qualified
in respect of any part type family or Process Nddéhe event an inspection of a Photronics' Ryaiéveals any deficiency in meeting Micron's Sfieations and
requirements or any other failure to be Qualifiedptronics shall promptly take action to remedyhsteficiency.
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6. WARRANTIES

6.1 Product Warranty. [****]. This warranty doestrapply to any Product failures resulting from aniguse, abuse, neglect, alteration, modificatioyproper
installation of or repairs to the Product by anyotiger than Photronics or the Company.

6.2 Remedies. In the event that Micron notifiestRimacs during the applicable Warranty Period #raf Product does not conform to the warranty pions
set forth in Section 6.1, Photronics shall, at Mics option, (a) replace such defective Produnbatost to Micron in accordance with Photronicsideict return
material authorization procedures within ten (1&slof Photronics' receipt of the defective Prod{ijtrepair such defective Product at no cost tordvh, or (c)
provide a refund of any amounts paid by Microndoch defective Product. Photronics shall bearadkmg, transportation, insurance and other costsried in
connection with the replacement or repair of défedProducts. Except for resulting personal injanproperty damage, this paragraph states the sixeluemedy
of Micron for failure of any Product to conform ttee warranty provisions set forth in Section 6.1.

6.3 Disclaimer. EXCEPT AS OTHERWISE EXPRESSLY SEIRTH IN THIS AGREEMENT, NEITHER PARTY MAKES (AND EEH PARTY
HEREBY EXPRESSLY DISCLAIMS) ANY REPRESENTATIONS ORARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORWCLUDING
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESSFOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, ANDNY
WARRANTIES THAT MAY ARISE FROM COURSE OF PERFORMANKE; COURSE OF DEALING OR USAGE OF TRADE.

7. CONFIDENTIAL INFORMATION

7.1 Protection and Use of Confidential Informatiéil.information provided, disclosed or obtaineddonnection with this Agreement or the performaofice
either of the Parties' activities under this Agreetrshall be subject to all applicable provisiohthe Nondisclosure Agreement. Furthermore, theseaind
conditions of this Agreement shall be consideredrif@iential Information" under the Nondisclosurerdgment for which each Party is considered a "Réugi
Party" under such agreement. To the extent theaeaflict between this Agreement and the Nond®male Agreement, the terms of this Agreement sioaiirol.

If the Nondisclosure Agreement is terminated orieegoand is not replaced, such Nondisclosure Agez¢shall continue with respect to confidentiabimiation
provided in connection with this Agreement, notwtdnding such expiration or termination, for theadion of the Initial Term and any and all extemsperiods or
until a new nondisclosure agreement is enteredbataeen the Parties.

8. LIMITATION OF LIABILITY

[****], IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD PARTY CLAIMING THROUGHOR UNDER EACH
SUCH PARTY, FOR ANY LOST PROFITS, LOST DATA, EQUIFENT DOWNTIME, OR FOR ANY INDIRECT, INCIDENTAL, SPEBL OR
CONSEQUENTIAL DAMAGES, WHETHER IN AN ACTION IN CONRACT OR TORT, BASED ON A WARRANTY, SALE OF PRODUGJIR
OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH TBIAGREEMENT, EVEN IF EACH SUCH PARTY HAS BEEN ADVED OF THE
POSSIBILITY OF SUCH DAMAGES. [****]. Each Party aclowledges that the foregoing limitations are aresal element of the Agreement between the
Parties and that in the absence of such limitatibespricing and other terms set forth in this Agnent would be substantially different. ExceptRooduct to be
supplied pursuant to Section 9.4.3, in no otheneskall Photronics be liable for "cover" damageseed by Micron arising out of any failure by Pluotics to
supply Products hereunder after expiration or teatidn of this Agreement. Each Party shall havets tb mitigate any damages hereunder in accordaitbe
applicable law.
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9. TERM AND TERMINATION

9.1 Term. This Agreement will be effectivecdighe Effective Date, and shall remain in forcetiEn (10) years (the "Initial Term"). The expimatiof this
Agreement after its initial term or any renewahtershall not be a termination for purposes of $ac®i4.3 below.

9.2 Termination for Breach. Either Micron or Pholics may terminate this Agreement at any time éetent that the other Party materially breachgsén
the provisions of this Agreement or the Photroapply Agreement and does not cure such mategaldbrwithin ninety (90) days following receipt aftice of
such breach. Provided that if the breach is capafiheing cured and the breaching Party has wodikegently and in good faith since the receiptloé thotice to
cure such breach, the cure period will be exteridedn additional thirty (30) days.

9.3 Cross-Termination. Unless otherwise expreggiged in writing by the Parties, this Agreementislistomatically terminate upon the dissolutiortloé
Company or the termination of the Operating Agrestniglicron’'s purchase of Photronics' Membershipriegts or termination of the Photronics Supply
Agreement.

9.4 Effect of Termination.

9.4.1 Continuing Liability. The termination of thAgreement for any reason shall not release eRaety from any liability, obligation or agreementish
has already accrued at the time of terminationmilietion of this Agreement for any reason shallcwistitute a waiver or release of, or otherwiseléemed to
prejudice or adversely affect, any rights, remedieslaims, whether for damages or otherwise, whi€rarty may have hereunder, at law or otherwisehich
may arise out of or in connection with such terrtiora

9.4.2 Outstanding Purchase Order Fulétim Except as provided in Section 9.4.3 below tfnics shall complete all Purchase Orders thaé limaen
previously accepted by Photronics and not spedlficancelled upon termination by Micron, and steadtept and fulfill any Purchase Orders issued ron for
a period of [****] after termination of this Agreeemt, provided that the reason for termination watsanfailure by Micron to pay undisputed amount®ktmtronics
under this Agreement.

9.4.3 [+,
;
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9.4.4 Payment Obligation. Micron shall pay forRitbducts previously delivered by Photronics andPediducts subsequently delivered by Photronics
pursuant to the Purchase Orders referred to ind3e@t4.2.

9.5 Survival. The provisions of Sections 2.7 (te &xtent implicated by Section 9.4.3), 5.3, 6,,8.8, 9.5, 10 and 11 shall survive any terminatibthis
Agreement.

10. INTELLECTUAL PROPERTY INFRINGEMENT INDEMNIFICATON

10.1 Micron Indemnity. Micron shall defend Photrmat Micron's expense, subject to the limits doethherein, against any third party suits, actiocf@ms
or proceedings alleging that photomasks manufagtoyePhotronics strictly in accordance with Micr8pecifications at Copy Exact Photronics Facilibeshe
Company facility for sale to Micron hereunder infye such third party's patent rights, copyrightsademarks, or misappropriate such third partgdet secrets,
and Micron agrees to indemnify Photronics and IRidtronics harmless from and against any damaggsed, costs and expenses (including reasonatieests’
fees) awarded by a court or in settlement agaihstrBnics in connection with any such third pargiro, [****]; provided that (i) Photronics notifiedicron
promptly in writing of the claim; (ii) Micron haote control of the defense and all related settl@gmegotiations; and (iii) Photronics provides Misr(at Micron's
request and reasonable expense) with all neceassistance, information, and authority to perfdnese duties.

10.2 Exclusions. Notwithstanding the foregoing, Mit shall not indemnify Photronics against claiarsgl shall have no liability for any claims of imfgement
based on or arising from (i) use of any supersddsshsed Technology where Micron has made availspéeific replacements for such Licensed Technqltmy
the extent the infringement would have been avolmedse of the replacement Licensed Technologym@dification of the Licensed Technology by Phatos or
any third party to the extent such infringement lddwave been avoided but for such modification) {iie combination or use of the Licensed Technpldh
materials or technology not furnished by Micronttie extent such infringement would have been ahlt for such combination; or (iv) any claimstitie
customer products produced as a result of usingtibéomasks specified and purchased by Micronrig&ior misappropriate the Intellectual PropertyhRigf an'
third party.

10.3 Photronics Indemnity. Photronics shaledd Micron at Photronics' expense, subject tdithi#gs contained herein, against any third partgssuwactions,
claims or proceedings alleging that any photomas&sufactured by Photronics at Photronics faciliiethe Company facility, infringe such third pastpatent
rights, copyrights or trademarks, or misapproprsateh third party's trade secrets, and Photromjoses to indemnify Micron and hold Micron harmléssn and
against any damages, losses, costs and expendleslifig reasonable attorneys' fees) awarded by ocoin settlement against Micron in connectiagthvany
such third party claim [****]; provided that (i) Miron notifies Photronics promptly in writing of tle&im; (ii) Photronics has sole control of theetefe and all
related settlement negotiations; and (iii) Micranydes Photronics (at Photronics' request andresde expense) with all necessary assistancenattn, and
authority to perform these duties.
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10.4 Exclusions. Notwithstanding the foregoing, frics shall not indemnify Micron against clairagd shall have no liability for any claims, of imyemen
with respect to which Photronics is indemnifiedMigron under Section 10.1 above, or based on sirayifrom any claims that the customer productsipced as
a result of using the photomasks specified andhased by Micron infringe or misappropriate the lletgual Property Rights of any third party.

11. MISCELLANEOUS TERMS
11.1 Amendments. This Agreement may not be amewitedut the prior written consent of both Parties.

11.2 No Waiver. Any provision of this Agreement mzy/waived if, and only if, such waiver is in wnigi and is duly executed by the Party against wham t
waiver is to be enforced. No failure or delay by &arty in exercising any right, power or privilegder this Agreement shall operate as a waiveetfieror shall
any single or partial waiver or exercise thereafcpude the enforcement of any other right, powegrovilege.

11.3 Notices and Other Communications. All notiesgpuired or permitted under this Agreement shédirence this Agreement and will be deemed given: (a
when sent by confirmed facsimile; (b) five (5) mess days after having been sent by registeredrtified mail, return receipt requested, postagspaid; or (c)
three (3) business days after deposit with anriatésnally recognized commercial overnight carsipecifying next-day delivery, with written verifitan of
receipt. All such notices, requests, demands amel @communications shall be addressed as follows:

If to Photronics:

Photronics, Inc.

15 Secor Road

Brookfield, CT 06804

Attention: Edwin L. Lewis, Senior Vice PresidentdaBeneral Counsel
Facsimile: (203) 775-5601

and

Photronics, Inc.

15 Secor Road Brookfield, CT 06804

Attention: Sean Smith, Senior Vice President angkfIfinancial Officer
Facsimile: (203) 775-5601

If to Micron:

Micron Technology, Inc.
8000 S. Federal Way
Boise, Idaho 83716
Attention: General Counsel
Facsimile: (208) 368-4540

or to such other address or facsimile number aarty Fhay have specified to the other Parties itimgidelivered in accordance with this Section.
9
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11.4 Governing Law. This Agreement will be gavwed by and construed in accordance with the tdwise State of Delaware, United States of Amerésa,
applied to agreements among Delaware residentseenitego and wholly to be performed within the 8taf Delaware (without reference to any choiceamflicts
of laws rules or principles that would require #pplication of the laws of any other jurisdiction).

11.5 Construction; Interpretation.

11.5.1 Certain Terms. The words "hereof," "herelhgreunder" and similar words refer to this Agreetras a whole and not to any particular provisibn
this Agreement. The term "including" is not limitadd means "including without limitation."

11.5.2 Section References; Titles and Subtitlesedsnotherwise noted, all references to SectiodsSahedules herein are to Sections and Schedutas of
Agreement. The titles, captions and headings sfAlgreement are inserted for convenience of reteremly and are not intended to be a part of affect the
meaning or interpretation of this Agreement.

11.5.3 Reference to Persons, Agreements, Statiidsss otherwise expressly provided herein, (gnefices to a Person include its successors and
permitted assigns, (ii) references to agreementsu@ing this Agreement) and other contractualrimaents shall be deemed to include all subsequeendments
restatements and other modifications thereto oplsapents thereof and (iii) references to any statutregulation are to be construed as includihgtatutory and
regulatory provisions consolidating, amending, aeplg, supplementing or interpreting such statutegulation.

11.5.4 Presumptions. No party, nor its counsell bleadeemed the drafter of this Agreement for pggs of construing the provisions of this Agreement
and all provisions of this Agreement shall be cared in accordance with their fair meaning, andstiottly for or against any party.

11.6 Rights and Remedies Cumulative. Exceptagded in Section 6.2 and subject to the linwtas of liability provided in Section 8, above, e#medies
provided for in this Agreement shall be cumulatweal in addition to and not in lieu of any other eghes available to any Party at law, in equity threowise.

11.7 No Assignment; Binding Effect. Except as ot¥ise expressly provided in this Agreement, neif@rty may assign, delegate or otherwise transfeoan
its rights or obligations hereunder to any thirdtpavhether by assignment, transfer, Change inti®gror other means, without the prior written sent of the
other Party; provided, however, that this Agreenmay be assigned in connection with a PermittedrBhizs Change of Control if Micron does not elect
exercise its purchase rights pursuant to Sectir? of the Operating Agreement. Any attempted ass@nt in violation of the foregoing shall be nuiidavoid.
Subject to the foregoing, this Agreement shall ineling on and inure to the benefit of the Partiksir heirs, executors, administrators, and success
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11.8 Relationship of the Parties; Non-exclusivitythe exercise of their respective rights andpédormance of their respective obligations hereurde
Parties are, and will remain independent contractdothing in this Agreement will be construed ¢mstitute the Parties as partners or principalageht for any
purpose whatsoever. Neither Party will bind, oefpt to bind, the other Party hereto to any cohtseother obligation, and neither Party will repzat to any
third party that it is authorized to act on beludlthe other Party to this Agreement. Subject tcti®a 2.6, nothing in this Agreement shall oblightieron to
purchase Products exclusively from Photronics erGbmpany, and Micron may at any time purchasewrRtsdrom other third party manufacturers. In addit
and notwithstanding anything in this Agreement, ddicmay make direct purchases from the Compangdnrdance with the terms and conditions of the bficr
Supply Agreement.

11.9 Severability. If any provision in this Agreemievill be found or be held to be invalid or unemfeable, then the meaning of said provision will be
construed, to the extent feasible, so as to reth@eprovision enforceable, and if no feasible iptetation would save such provision, it will be emd from the
remainder of this Agreement which will remain il force and effect unless the severed provisiosssential and material to the rights or benediteived by any
Party. In such event, the Parties will use thedpeetive best efforts to negotiate, in good faitBubstitute, valid and enforceable provision seament which
most nearly effects the Parties' intent in entening this Agreement.

11.10 Execution. This Agreement may be executedimterparts, each of which so executed will berd=kto be an original and such counterparts togethe
will constitute one and the same agreement. Exatatnd delivery of this Agreement by exchange oéifaile copies bearing the facsimile signature Baaty
shall constitute a valid and binding execution dativery of this Agreement by such Party.

11.11 Dispute Resolution. The Parties hereby atpateclaims, disputes or controversies of whatenatuare, arising out of, in connection with, or é@tation to
the interpretation, performance or breach of thgse®ment (or any other agreement contemplated bglated to this Agreement), shall be resolvedcitoedance
with the dispute resolution procedures set fortBaéation 11.3 of the Operating Agreement.

11.12 Entire Agreement. This Agreement, togethith the other documents, exhibits and schedeliesred to herein and therein, constitute th@ent
agreement among the Parties hereto pertainingetsuthject matter hereof, and supersede any apdailloral and written, and all contemporaneous, ora
agreements or understandings pertaining theretereTdre no agreements, understandings, restricti@rsanties or representations relating to sutlesti matter
between the Parties other than those set forthrhanel in the other documents, exhibits and sclesdugdferred to herein and therein.

11.13 No Third Party Beneficiaries. The terms aral/isions of this Agreement are intended solelytfer benefit of the Parties and their respectivvesssors
and permitted assigns, and the Parties do notdritenonfer third party beneficiary rights upon artlier Entity or person.
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11.14 Force Majeure. Neither Party shall be deeimeéfault if its performance or obligations herdanare delayed or become impossible or impractical
to causes beyond its reasonable control, includatg of God, war, fire, earthquake, flood, riot @ats of civil or military authority. Force majeusgents shall not
include delays in transportation, shortages of nedter delays by subcontractors or suppliers, ssguch delay by a subcontractor or a suppliercaased by an
event that would qualify as a force majeure everden this Section 11.14. Under no circumstancel sbanomic considerations or economic impossibasitor
inefficiencies delay performance or be consideréat@e majeure. The time for performance of anyhsulgligation shall be extended for the time petast by
reason of the delay. During any period in whichtRrtics is unable to fulfill Micron purchase ordele to a force majeure event and for ninety (2@sdafter the
effect of the force majeure event ends, MicronIdhalelieved of its purchase commitment pursuar8édction 2.6.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto havg dxecuted this Agreement as of the day and yiestrefbove written.

Photronics, Inc.

By:

Name:

Title:

Micron Technology, Inc.

By:

Name:

Title:




SCHEDULE 5.1
PRICING
[¥ok]
S-1
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Exhibit 10.1¢
COMPANY TO PHOTRONICS SUPPLY AGREEMENT

THIS COMPANY TO PHOTRONICS SUPPLY AGREEMENT®ade and entered into as of May 5, 2006 (the Uiffe Date"), by and between MP Mask
Technology Center, LLC, a Delaware limited lialyiltcompany (the "Company"), and Photronics, In€€oanecticut corporation ("Photronics"). The Company
Photronics are hereinafter collectively referre@ésahe "Parties”" and individually as a "Party."

RECITALS

WHEREAS, pursuant to the Limited Liability Compa@yerating Agreement of the Company of the samech¥ke Date herewith (the "Operating
Agreement"), by and between Micron Technology, (figlicron") and Photronics, Micron and Photronieavk formed the Company for the purpose of devefp|
producing and manufacturing photomasks and proéstypr photomasks (“Products”);

WHEREAS, Micron and Photronics have entered intecaAnology license agreement of the same Effe@ate herewith (the "Technology License
Agreement"), under which the necessary technolegytieen licensed to the Company in order forfilfdl its obligations under this Agreement;

WHEREAS, Micron and Photronics have entered inte@arate supply agreement of the same Effective Berewith (the "Photronics to Micron Supply
Agreement"), which details the terms under whicbtRinics will supply to Micron the products it hasrchased from the Company under this Agreemeaqt; an

WHEREAS, Photronics and the Company desire to enterthis Agreement so that Photronics may puretibs products manufactured by the Company;

NOW, THEREFORE, in consideration of the mutual esgntations, warranties, covenants and other tenehgonditions contained herein, the Parties hereby
agree as follows:

1. DEFINITIONS; INTERPRETATION

For purposes of this Agreement, the definitions@eh in this Section 1 shall apply to the respectapitalized terms. All capitalized terms nofided herein
shall have the meaning set forth in the OperatiggeAment.

1.1 "Company Location" shall mean the Company'dqhask production facility located at [****].
1.2 "Cost" shall have the meaning set forth in Sdte5.1

1.3 "Dead-on-Arrival" shall mean any Products & discovered to contain a Material Defect withiinty (30) calendar days after receipt of shipmefthe
Product.

1.4 "Entity" means a corporation, partnership, fédiliability company, unincorporated organizatibasiness association, firm, joint venture or otegal
entity.
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1.5 "Fiscal Month" shall mean a fiscal monttvicron.
1.6 "Fiscal Quarter" shall mean a fiscal quarteMadfron.
1.7 "Loading Requirement" shall have the meanirfiqndd in the Photronics to Micron Supply Agreement.

1.8 "Material Defect" shall mean any malfunctiorrpe or other defect in a Product that constit@atesaterial nonconformity with the Specifications $oich
Product under conditions of normal and proper use.

1.9 "Micron Supply Agreement” shall mean the Comp@nMicron Supply Agreement of the same Effecidate herewith, by and between Micron and the
Company.

1.10 "Micron's Specifications” shall mean the sfieaiions provided by Micron for each Product iaance with Micron's photomask ordering proceslure
and node requirements.

1.11 "Product” or "Products" means photomasks dwadopnask prototypes that are to be manufacturaddoCompany or Photronics in accordance with
Micron's Specifications and requirements or in agance with a Photronics' customer's specificatamsrequirements, as applicable.

1.12 "Purchase Order" shall mean a written purcbager that is delivered to the Company in accotdamith Section 3.2.
1.13 "Qualified" shall have the meaning set forthihe Technology License Agreement.

1.14 "Specifications” shall mean the specificatiprsvided by Photronics to the Company for eactd&ecbin accordance with Photronics' photomask amder
procedures and node requirements.

1.15 "Technology License Agreement" shall meanTiehnology License Agreement of the same effectate herewith, by and among Micron, Photronics
and the Company.

2. PURCHASES; MANUFACTURE AND SUPPLY; FORECASTS

2.1 Photronics Purchases. Photronics shall purdhesticts from the Company in accordance withéhes and conditions of this Agreement. Subjechéo t
terms of this Agreement and the Operating Agreenptgmtronics may subcontract to the Company theufaature of Product for which it has received paszh
orders (x) from Micron pursuant to the PhotrondAicron Supply Agreement and (y) from other custosnof Photronics, and will purchase Product mastufac
by the Company at the purchase price set fortteatién 5.1.
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2.2 Company Manufacture and Supply of Product; MidPurchases. Except as set forth in this paragthphPhotronics to Micron Supply Agreement and the
Micron Supply Agreement, the Company shall selld@izi to Photronics for resale to Micron and othestemers of Photronics and shall not sell Products
manufactured by the Company directly to Micronatidition, in the event Photronics is (i) in defaflany of its material obligations under any o firansaction
Documents, or (ii) unable, unwilling or otherwisgl$, for any or no reason, to become or remainli@ewith respect to any Product, then notwitimstag any
other provision herein or in the Photronics to MitiSupply Agreement, Micron may purchase Productsily from the Company, at the Company's actual
documented cost and in accordance with the terrtiiAgreement, until Photronics (a) cures anydifhereunder or (b) demonstrates, to Micron'sarable
satisfaction, that it can and does meet Microrexiied qualification requirements with respecPimducts, as applicable.

2.3 Forecasts. [****].

2.4 Capacity Commitment. [****],

3. PURCHASE ORDERS

3.1 Purchase Orders. Photronics shall purchasaiBi®ttom the Company by issuing a Purchase Ondarrelease to a blanket Purchase Order that refese
this Agreement. Photronics and the Company agigeatPurchase Order sent to the Company by cordifatsimile or electronic transmission shall cangti a
writing for all legal purposes. All Purchase Ordsubmitted to the Company shall be governed byeatmas of this Agreement. Nothing contained in anycRase
Order or the Parties' other documents of purchasale shall in any way modify the terms of pureéhasadd any additional terms or conditions exespt
specifically agreed in writing by the parties.

3.2 Acknowledgment of Purchase Orders. The Comphaljl notify Photronics of the receipt and acceptanf a Purchase Order and of the accepted delivery
date for accepted orders within two (2) business @dter receipt of the Purchase Order and anyHaseOrder not specifically rejected in writingthg Compan

during such period shall be deemed accepted heeelifide Company may not reject a Purchase Ordelesise issued in compliance with this Agreemedt an
seeking delivery of Products within Forecasted amt®mand established lead times.

3.3 Revision of Purchase Orders. Photronics slaa# fthe right, without charge, to issue changersritePurchase Orders by providing written notcéhe
Company prior to the beginning of the productionhaf Product impacted by such change order. Thep@oynshall use all commercially reasonable effarts
accommodate Photronics' revised Purchase Ordecor@ance with the Company's lead times in effeti@time the Purchase Order change is requested.

3.4 Cancellations. [****].

3.5 Reschedules. Photronics may reschedule theedebf any Purchase Order or portion thereof fimdRcts, without charge upon notice to the Company.
4. SHIPPING; DELIVERY; ACCEPTANCE

4.1 Packaging Requirements. All shipmentsl ¢feain packaging that complies with the Specifwmag and, if applicable, Micron's packaging requiests. In
addition, all shipments shall be accompanied bgtaitbd packing list which will reference the Proti Purchase Order number, and the quantity ih slaipment
covered by the packing list.
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4.2 Shipping. The Company shall ensure thadiit orders are delivered on the applicable dsjidate(s). Orders will be shipped to the delivadgress set
forth in the applicable Purchase Order.

4.3 Delivery. The Company's liability for deliveshall cease and title and all risk of loss or daerstwall transfer to Photronics when the Produdelwered to
Photronics' or its customer's designated receifdanity, as specified in the Purchase Order. Rinits or its customer shall be the importer of rdand pay all
related duties, fees and charges. The Companyisirakdiately notify Photronics in writing of anytaipated delay in meeting the delivery schedulatirsg the
reasons for the delay. No shipment will be deenudpdete until all ordered units have been delivered

4.4 Dead on Arrival. In the event that any Prodsidbund by Photronics or Micron to be Dead-on-¥aitj the Company shall use reasonable efforts stergi
with the Company's practices to ship, at the Comigasole expense, a replacement Product to theesignated by Photronics or Micron within fourtéia)
business days of receipt of notice from Photronicklicron and Photronics or Micron shall return thead-on-Arrival Product in accordance with thed®ict
return procedures described under Section 6.2.

5. PRICE; PAYMENTS; TAXES; AUDIT

5.1 Purchase Price for Products. The purchase fmicgach Product purchased by Photronics fronCiiapany shall be the Company's cost of the Proahict
set forth in Schedule 5.1.

5.2 Payments Terms. The Company shall provideaida to Photronics with an estimated price up@nghipment of Product hereunder. Each such invoice
shall specify the Purchase Order for each Prochuttlze estimated price per photomask. After easbaFiMonth end, the Company shall provide Photomniith a
final invoice and Photronics' payment obligatiomlsbe calculated from the date of Photronics' igtaaf such invoice. Unless otherwise agreed byRhgies,
payments for Product delivered in accordance wéttiSn 4, and any other payments required hereustell be made within thirty (30) days after theeipt of
the final invoice. Payment does not constitute ptarece. In no event shall the Company deliver anige before shipping the Products to which sucfire
relates. All amounts payable by Photronics to then@any shall be paid in U.S. Dollars.

5.3 Taxes. All amounts payable for Product soldHgyCompany to Photronics hereunder are exclugiaaytaxes. Photronics shall be responsible fdr an
shall pay any applicable sales, use, excise ofainaixes, including value added taxes and custiuties due on the importation of Products andragifiom
purchases made by Photronics under this Agreereecityding any taxes based on the Company's incAihsuch taxes shall be determined based uponiria¢ f
shipment designation of the items identified onithwice.
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5.4 Audit of Books and Records. Upon Photrshiequest from time to time (not to exceed twatifRes per year), Photronics shall have the righgerform an
audit of the Company's books and records to vésfgompliance with the terms and conditions of thgreement. In the event an audit reveals an ayenpnt by
Photronics, the Company shall immediately issuefand to Photronics for any such overpayment. Amgiteperformed hereunder shall be performed in amea
that ensures compliance with all applicable Lawd @anfidentiality requirements.

5.5 Inspection of Company Location. Upon Photrdmeasonable request from time to time, Photrosiizgl have the right to perform a reasonable inspec
of the Company's Location, as necessary to vermidy the facility meets Micron's Specifications aaquirements. In the event an inspection of the @ag's
Location reveals any deficiency in meeting Micrddfzecifications and requirements, the Company shaihptly take action to remedy such deficiency.

6. WARRANTIES

6.1 Company Product Warranty. [****]. This warrantjpes not apply to any Product failures resultiognfany misuse, abuse, neglect, alteration, madiéa,
improper installation of or repairs to the Prodogtanyone other than the Company.

6.2 Remedies. In the event that Photronics or Micratifies the Company during the applicable Wardderiod that any Product does not conform to the
warranty provisions set forth in Section 6.1, tr@@any shall, at its option, (a) replace such defedroduct at no cost to Photronics or Micronapglicable, in
accordance with the Company's Product return natauithorization procedures within ten (10) daythef Company's receipt of the defective Produgtrépair
such defective Product at no cost to Photroniddioron, as applicable, or (c) provide a refund oy amounts paid by Photronics or Micron, as applieafor sucl
defective Product. The Company shall bear all pagkiransportation, insurance and other costs iadun connection with the replacement or repauiefective
Products. Except for resulting personal injury mgerty damage, this paragraph states the exclusiiedy of Photronics for failure of any Producttmform to
the warranty provisions set forth in Section 6.1.

6.3 No Warranty Pass Through. Photronics shall blaeeight to make Product warranties to its cusiantonsistent with the Product warranty made by th
Company under this Agreement. Photronics herebgrimdfies and holds the Company harmless from aathagany liabilities, losses, damages, costs and
expenses, including attorneys' fees and coststriettiby the Company resulting from any claims basedr related to any representation or warrantgleray
Photronics regarding the Products that is incoastsvith the warranty made by the Company hereunder

6.4 Disclaimer. EXCEPT AS OTHERWISE EXPRESSLY SEJRTH IN THIS AGREEMENT, NEITHER PARTY MAKES (AND EEH PARTY
HEREBY EXPRESSLY DISCLAIMS) ANY REPRESENTATIONS ORARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORWCLUDING
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESSFOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, ANDNY
WARRANTIES THAT MAY ARISE FROM COURSE OF PERFORMANK; COURSE OF DEALING OR USAGE OF TRADE.
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7. CONFIDENTIAL INFORMATION

7.1 Protection and Use of Confidential Infotima. All information provided, disclosed or obtathin connection with this Agreement or the perfance of
either of the Parties’ activities under this Agreetrshall be subject to all applicable provisiohthe Nondisclosure Agreement. Furthermore, theaseaind
conditions of this Agreement shall be consideredrif@iential Information” under the Nondisclosurerdgment for which each Party is considered a "Réugi
Party" under such agreement. To the extent theaeaflict between this Agreement and the Nond®male Agreement, the terms of this Agreement sioaiirol.
For purposes of this Section 7.1 only, Micron sbeallconsidered a "Party." If the Nondisclosure &gnent is terminated or expires and is not replasach
Nondisclosure Agreement shall continue with respecbnfidential information provided in connectiaith this Agreement, notwithstanding such expoator
termination, for the duration of the Initial Termdaany and all extension periods or until a newdigriosure agreement is entered into between th@f.a

8. LIMITATION OF LIABILITY. [****], IN NO EVENT WIL L EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANYTHIRD PARTY CLAIMING
THROUGH OR UNDER EACH SUCH PARTY, FOR ANY LOST PROS, LOST DATA, EQUIPMENT DOWNTIME, OR FOR ANY INCRECT,
INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, WHETHR IN AN ACTION IN CONTRACT OR TORT, BASED ON A WARANTY, OR
OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH TBIAGREEMENT, EVEN IF EACH SUCH PARTY HAS BEEN ADVED OF THE
POSSIBILITY OF SUCH DAMAGES. [****]. Each Party aclowledges that the foregoing limitations are areesal element of the Agreement between the
Parties and that in the absence of such limitatibagricing and other terms set forth in this Agnent would be substantially different. Each Pahgil have a
duty to mitigate any damages hereunder in accoedesith applicable law.

9. TERM AND TERMINATION
9.1 Term. This Agreement will be effective as of tffective Date, and shall remain in force for (&8) years (the "Initial Term").

9.2 Termination for Breach. The Company may termeinkhis Agreement in the event that Photronics redlg breaches any of the provisions of this
Agreement or the Photronics to Micron Supply Agreatrand does not cure such material breach withiety (90) days following receipt of notice of sumfeach
Provided that if the breach is capable of beingdwand the breaching Party has worked diligenttyiargood faith since the receipt of the noticetioe such
breach, the cure period will be extended for aritamfgl thirty (30) days.

9.3 Cross-Termination. Unless otherwise exglyesgreed in writing by the parties, this Agreetr&rall automatically terminate upon the dissoluiid the
Company or the termination of the Operating Agresinoe the Photronics to Micron Supply Agreement.
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9.4 Effect of Termination.

9.4.1 Continuing Liability. The termination of ththggreement for any reason shall not release ejithgy from any liability, obligation or agreementiah
has already accrued at the time of terminationmilietion of this Agreement for any reason shallcwistitute a waiver or release of, or otherwiseléemed to
prejudice or adversely affect, any rights, remedieslaims, whether for damages or otherwise, whigarty may have hereunder, at law or otherwiseihich
may arise out of or in connection with such terrtiora

9.4.2 Outstanding Purchase Order Fulfillment. Thenfany shall complete all Purchase Orders that haea previously accepted by the Company an
specifically cancelled upon termination by Photosrmr Micron and shall accept and fulfill any Pusé Orders issued by Photronics or Micron for @éopesf
[****] after termination of this Agreement, providkthat the reason for termination was not a failwrd>hotronics to pay amounts previously due toGbmpany
under this Agreement.

9.4.3 Payment Obligation. Photronics shall payalbProducts previously delivered by the Compang alh Products subsequently delivered by the
Company pursuant to the Purchase Orders referriedSection 9.4.2.

9.5 Survival. The provisions of Sections 5.3, 63,7.4, 9.5 and 10 shall survive any terminatibths Agreement.

10. MISCELLANEOUS TERMS
10.1 Amendments. This Agreement may not be amewitbdut the prior written consent of both parties.

10.2 No Waiver. Any provision of this Agreement nizywaived if, and only if, such waiver is in wnigi and is duly executed by the party against whuen t
waiver is to be enforced. No failure or delay by @arty in exercising any right, power or privilegeder this Agreement shall operate as a waiveedfiaor shall
any single or partial waiver or exercise thereafcpude the enforcement of any other right, powegrovilege.

10.3 Notices and Other Communications. All notiesgpuired or permitted under this Agreement shédirence this Agreement and will be deemed given: (a
when sent by confirmed facsimile; (b) five (5) mess days after having been sent by registeredrtified mail, return receipt requested, postagspaid; or (c)
three (3) business days after deposit with anmnatésnally recognized commercial overnight carspecifying next-day delivery, with written verifigan of
receipt. All such notices, requests, demands amel @communications shall be addressed as follows:
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If to the Company:

MP Mask Technology Center, LLC
3851 East Columbia Road

Boise, ldaho 83716

Attention: General Manager
Facsimile: (208) 363-5099

If to Photronics:

Photronics, Inc.

15 Secor Road

Brookfield, CT 06804

Attention: Edwin L. Lewis, Senior Vice Bigent and General Counsel
Facsimile: (203) 775-5601

and

Photronics, Inc.

15 Secor Road Brookfield, CT 06804

Attention: Sean Smith, Senior Vice Prestdnd Chief Financial Officer
Facsimile: (203) 775-5601

or to such other address or facsimile number aaty Fhay have specified to the other Parties itimgidelivered in accordance with this Section 10.3

10.4 Governing Law. This Agreement will be govwed by and construed in accordance with the tdwise State of Delaware, United States of Amerésa,
applied to agreements among Delaware residenteeenteo and wholly to be performed within the 8taf Delaware (without reference to any choiceanflicts
of laws rules or principles that would require #pplication of the laws of any other jurisdiction).

10.5 Construction; Interpretation.

10.5.1 Certain Terms. The words "hereof," "herelhgreunder" and similar words refer to this Agreetras a whole and not to any particular provisibn
this Agreement. The term "including” is not limitadd means "including without limitation."

10.5.2 Section References; Titles and Subtitlesedsnotherwise noted, all references to SectiodsSmhedules herein are to Sections and Schedutaisof
Agreement. The titles, captions and headings sfAlgreement are inserted for convenience of reteremly and are not intended to be a part of affeect the
meaning or interpretation of this Agreement.

10.5.3 Reference to Persons, Agreements, Statiidsss otherwise expressly provided herein, (gnefices to a Person include its successors and
permitted assigns, (ii) references to agreementdu@ing this Agreement) and other contractuakimsents shall be deemed to include all subsequeehdments
restatements and other modifications thereto oplsapents thereof and (iii) references to any statutregulation are to be construed as includihgtatutory and
regulatory provisions consolidating, amending, aeplg, supplementing or interpreting such statutegulation.
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10.5.4 Presumptions. No party, nor itsr=el, shall be deemed the drafter of this Agreerfoempurposes of construing the provisions of thigeement, and
all provisions of this Agreement shall be constriredccordance with their fair meaning, and ndtgyr for or against any party.

10.6 Rights and Remedies Cumulative. All remediesided for in this Agreement shall be cumulative @ addition to and not in lieu of any other refes
available to any Party at law, in equity or othesavi

10.7 No Assignment; Binding Effect. Except as ot¥ise expressly provided in this Agreement, neif@rty may assign, delegate or otherwise transfeoan
its rights or obligations hereunder to any thirdtpavhether by assignment, transfer, Change int®gror other means, without the prior written sent of the
other Party; provided, however, that this Agreenmay be assigned in connection with a PermittedrBhizs Change of Control if Micron does not elect
exercise its purchase rights pursuant to Sectir? of the Operating Agreement. Any attempted ass@nt in violation of the foregoing shall be nuiidavoid.
Subject to the foregoing, this Agreement shall ingling on and inure to the benefit of the Partibsir heirs, executors, administrators, and success

10.8 Relationship of the Parties. In the exercigdeir respective rights and the performance efrttespective obligations hereunder the Partiesaard will
remain independent contractors. Nothing in thise®gnent will be construed to constitute the Pagtgepartners or principal and agent for any purpdsssoever.
Neither Party will bind, or attempt to bind, thénet Party hereto to any contract or other obligatand neither Party will represent to any thirdhypéhat it is
authorized to act on behalf of the other Partyhis Agreement.

10.9 Severability. If any provision in this Agreemievill be found or be held to be invalid or unerfeable, then the meaning of said provision will be
construed, to the extent feasible, so as to reth@eprovision enforceable, and if no feasible iptetation would save such provision, it will be emd from the
remainder of this Agreement which will remain il force and effect unless the severed provisiogssential and material to the rights or benediteived by any
party. In such event, the Parties will use thespeetive best efforts to negotiate, in good faitbubstitute, valid and enforceable provision seement which mo
nearly effects the Parties' intent in entering ithis Agreement.

10.10 Execution. This Agreement may be executedimterparts, each of which so executed will berd=kto be an original and such counterparts togethe
will constitute one and the same agreement. Exacand delivery of this Agreement by exchange ofifaile copies bearing the facsimile signature Biaaty
shall constitute a valid and binding execution dativery of this Agreement by such Party.
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10.11 Force Majeure. Neither Party shall be deeimel@fault if its performance or obligations herdenare delayed or become impossible or impraaticaltc
causes beyond its reasonable control, including @fcGod, war, fire, earthquake, and acts of @vimilitary authority. Force majeure events shall imclude
delays in transportation, shortages of materialedays by subcontractors or suppliers, unless daldy by a subcontractor or a supplier was caugethlevent thi
would qualify as a force majeure event under tleisti®n 10.11. Under no circumstances shall econaonisiderations or economic impossibilities or fivgfncies
delay performance or be considered a force majdinetime for performance of any such obligatioalshe extended for the time period lost by reasbtie
delay.

10.12 Dispute Resolution. The parties hereby atiraeclaims, disputes or controversies of whateature, arising out of, in connection with, or éation to
the interpretation, performance or breach of thgse®ment (or any other agreement contemplated bglated to this Agreement), shall be resolvedcitoedance
with the dispute resolution procedures set fortBeéation 11.3 of the Operating Agreement.

10.13 Entire Agreement. This Agreement, togethéh tie other documents, exhibits and schedulesreef¢o herein and therein, constitute the entire
agreement among the parties hereto pertainingetsubject matter hereof, and supersede any apda@dloral and written, and all contemporaneous, ora
agreements or understandings pertaining theretereTére no agreements, understandings, restricti@rsanties or representations relating to sudljesti matter
between the parties other than those set forthirharel in the other documents, exhibits and sclesduferred to herein and therein.

10.14 No Third Party Beneficiaries. The terms aralisions of this Agreement are intended solelytfar benefit of the Parties and their respectivesssors
and permitted assigns, and the Parties do notdritenonfer third party beneficiary rights upon artlrer Entity or person. Notwithstanding the foriego Micron
shall be deemed a third party beneficiary to therit purchases Product directly from the Compausuant to Section 2.2 and shall have the righiirectly
enforce the obligations of the Company set fortBéctions 2.2, 4, 6 and 9.4.2 against the Company.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto havg dxecuted this Agreement as of the day and yiestrefbove written.

Photronics, Inc.

By:

Name:

Title:

MP Mask Technology Center, LLC

By:

Name:

Title:

*+x Material omitted pursuant to a request for damtential treatment under Rule 24b-2 of the ExcleaAgt of 1934. Material filed separately with thec8rities
and Exchange Commission.




SCHEDULE 5.1

PRODUCT COST

[****]
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Exhibit 21
SUBSIDIARIES OF PHOTRONICS, INC.

State or Jurisdiction
of Incorporation or Organization

Align-Rite International, Inc.
Align-Rite, Inc.
Align-Rite International, Ltd.
Photronics (Wales) Limited
Photronics, B.V.
Photronics Arizona, Inc.
Photronics California, Inc.
Photronics Idaho, Inc.
Photronics Texas, Inc.
Photronics Texas I, LLC
Photronics Texas I, LP (1)
Photronics Texas Allen, Inc.
Photronics Texas Il, LLC
Photronics Texas I, LP (2)
Photronics MZD, GmbH
Photronics Imaging Technologies (Shanghai) Co., Ltd
Photronics Semiconductor Mask Corporation (3)
Photronics Switzerland, S.a.r.L
Photronics Singapore Pte, Ltd.
Photronics UK, Ltd.
Photronics France SAS (4)
PK, Ltd. (5)
PKLT
Trianja Technologies, Inc.

(California, USA)
(Florida, USA)
(United Kingdom
(United Kingdom
(Netherlands)
(Arizona, USA)
(California, USA)
(Idaho, USA)
(Texas, USA)
(Delaware, USA)
(Texas, USA)
(Texas, USA)
(Delaware, USA)
(Texas, USA)
(Germany)
(China)

(Taiwan, R.O.C.)
(Switzerland)
(Singapore)
(United Kingdom
(France)

(Korea)
(Taiwan)
(Texas, USA)

Note: Entities directly owned by subsidiaries obRbnics, Inc. are indented and listed below tiremediate parent. Ownership is 100% unless other

indicated.

(1) 99.0% owned by Photronics Texas I, LLC, and 1.0%etby Photronics Texas, Inc. (directly and indiggeén the aggregate, wholly owned by Photronics,

Inc.).

(2)  99.0% owned by Photronics Texas Il, LLC., and 1@&hed by Photronics Texas Allen, Inc. (directly andirectly, in the aggregate, wholly owned by

Photronics, Inc.)
(3) 62.25% owned by Photronics, Ir

(4)  99% owned by Photronics UK, Ltd., and 1% owned bgtRonics MZD, GmbH (directly and indirectly, ingtaggregate, wholly owned by Photronics, Ir
(5)  79.98% owned by Photronics, Inc., and 19.71% owneBhotronics Singapore Pte L




EXHIBIT 23
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by referemcBeégistration Statement Nos. 333-160235 and 33B860n Form S-3 and Registration Statement Nd&. 33
02245, 333-42010, 333-50809, 333-86846, 33-78182;151763, 333-169295 and 333-169296 on Form SeBiofeports dated January 12, 2012 relating to the
consolidated financial statements and financidaestent schedule of Photronics, Inc. and subsidianel the effectiveness of Photronics, Inc. andididries
internal control over financial reporting appearinghis Annual Report on Form 10-K of Photronits;. and subsidiaries for the year ended OctobePG01.

/s/Deloitte & Touche LLP
Hartford, Connecticut
January 12, 2012




EXHIBIT 31.1

I, Constantine S. Macricostas, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Photronics, Inc

Based on my knowledge, this report does not commajnuntrue statement of a material fact or ométéde a material fact necessary to make the staitsm
made, in light of the circumstances under whicthsstatements were made, not misleading with regpabe period covered by this repc

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material respects theafigial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preseint¢his report

The registrant's other certifying officer and | a@sponsible for establishing and maintaining dissie controls and procedures (as defined in ExgshAmt
Rules 13a-15(e) and 15d-15(e)) and internal cowivel financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramd
have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our supervision, to ensure that
material information relating to the registrantlirding its consolidated subsidiaries, is made kméovus by others within those entities, partidylar
during the period in which this report is beingpmaeed,;

b) designed such internal control over financial réipgr or caused such internal control over finahegorting to be designed under our supervision, t
provide reasonable assurance regarding the réatjyabflfinancial reporting and the preparation iofancial statements for external purposes in acoare
with generally accepted accounting princip

c) evaluated the effectiveness of the registrantdaBsre controls and procedures and presentedsimtimual report our conclusions about the effecibs:
of the disclosure controls and procedures, aseétid of the period covered by this annual repased on such evaluation; &

d) disclosed in this report any change in the regi¢santernal control over financial reporting tleecurred during the registrant's most recent figoarter
(the registrant's fourth fiscal quarter in the cafan annual report) that has materially affecteds reasonably likely to materially affect, tregistrant's
internal control over financial reporting; a

The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatiorterhal control over financial reporting, to tregistrant's
auditors and the audit committee of the registsdsard of directors (or persons performing thewedent functions)

a) all significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably likidy
adversely affect the registrant's ability to reggmibcess, summarize and report financial inforamgtand

b) any fraud, whether or not material, that involvesnagement or other employees who have a significdsin the registrant's internal control over
financial reporting

/s/ CONSTANTINE S. MACRICOSTA

Constantine S. Macricostas
Chief Executive Officer
January 12, 2012




EXHIBIT 31.2

I, Sean T. Smith, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Photronics, Inc

Based on my knowledge, this report does not commajnuntrue statement of a material fact or ométéde a material fact necessary to make the staitsm
made, in light of the circumstances under whicthsstatements were made, not misleading with regpabe period covered by this repc

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material respects theafigial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preseint¢his report

The registrant's other certifying officer and | a@sponsible for establishing and maintaining dissie controls and procedures (as defined in ExgshAmt
Rules 13a-15(e) and 15d-15(e)) and internal cowivel financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramd
have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our supervision, to ensure that
material information relating to the registrantlirding its consolidated subsidiaries, is made kméovus by others within those entities, partidylar
during the period in which this report is beingpmaeed,;

b) designed such internal control over financial réipgr or caused such internal control over finahegorting to be designed under our supervision, t
provide reasonable assurance regarding the réatjyabflfinancial reporting and the preparation iofancial statements for external purposes in acoare
with generally accepted accounting princip

c) evaluated the effectiveness of the registrantdaBsre controls and procedures and presentedsimtimual report our conclusions about the effecibs:
of the disclosure controls and procedures, aseétid of the period covered by this annual repased on such evaluation; &

d) disclosed in this report any change in the regi¢santernal control over financial reporting tleecurred during the registrant's most recent figoarter
(the registrant's fourth fiscal quarter in the cafan annual report) that has materially affecteds reasonably likely to materially affect, tregistrant's
internal control over financial reporting; a

The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatiorterhal control over financial reporting, to tregistrant's
auditors and the audit committee of the registsdsard of directors (or persons performing thewedent functions)

a) all significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably likidy
adversely affect the registrant's ability to reggmibcess, summarize and report financial inforamgtand

b) any fraud, whether or not material, that involvesnagement or other employees who have a significdsin the registrant's internal control over
financial reporting

/sl SEAN T. SMITH

Sean T. Smith
Chief Financial Officer
January 12, 2012




EXHIBIT 32.1
Section 1350 Certification of the Chief Executive @icer

I, Constantine S. Macricostas, Chief Executive €ffiof Photronics, Inc. (the "Company"), certifyrguant to Section 906 of the Sarbanes-Oxley A2O6R, 18
U.S.C. Section 1350, that:

(1) the Annual Report on Form 1K-of the Company for the year ended October 3013@ie "Report") fully complies with the requirentenf Section 13(a)
15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly mmets, in all material respects, the financial ctiadiand results of operations of the Company.

/s/ CONSTANTINE S. MACRICOSTA
Constantine S. Macricostas

Chief Executive Officer

January 12, 2012




EXHIBIT 32.2
Section 1350 Certification of the Chief Financial @icer

I, Sean T. Smith, Chief Financial Officer of Phatits, Inc. (the "Company"), certify, pursuant tac@en 906 of the Sarban&xley Act of 2002, 18 U.S.C. Secti
1350, that:

(1) the Annual Report on Form 1K-of the Company for the year ended October 3013@ie "Report") fully complies with the requirentenf Section 13(a)
15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly mmets, in all material respects, the financial ctiadiand results of operations of the Company.

/s/ SEAN T. SMITH
Sean T. Smith

Chief Financial Officer
January 12, 2012




