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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 November 3, 2013

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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PHOTRONICS, INC.

(Exact name of registrant as specified in its cbgrt

Connecticut 06-085488¢€

(State or other jurisdiction of incorporation organization) (IRS Employer Identification Nc

15 Secor Road, Brookfield, Connecticut 06804
(Address of principal executive office (Zip Code)
Registrant's telephone number, including area (203) 779000
Securities registered pursuant to Section 12(lihefAct:
Title of each class Name of each exchange on which registert
Common Stock, $.01 par val NASDAQ Global Select Marke

Securities registered pursuant to Section 12(dhefAct:
None

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

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
YesO NoX

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the
Securities Exchange Act of 1934 during the preagdid months (or for such shorter period that tiggsteant was required
to file such reports), and (2) has been subjesttt filing requirements for the past 90 days.

Yesx NoO

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&eb site, if any,
every Interactive Data File required to be subrditiad posted pursuant to Rule 405 of Regulation(§282.405 of this
chapter) during the preceding 12 months (or fohshworter period that the registrant was requioeslibmit and post such
files).

YesX NoO

Indicate by check mark if disclosure of delinquigietrs pursuant to Item 405 of Regulation S-K (8285 of this chapter) is
not contained herein, and will not be containedh®best of registrant's knowledge in definitivexy or information
statements incorporated by reference in Part Ithisf Form 10-K or any amendment to this Form 1@=K.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer or a
smaller reporting company. See definition of "aecatfled filer, large accelerated filer” and “smatieporting company” in
Rule 121-2 of the Exchange Ac



Large Accelerated Fildd  Accelerated FilexI  Non-Accelerated Filel =~ Smaller Reporting Comparmy

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

As of April 28, 2013, which was the last busineag df the registrant's most recently completed sediscal quarter, the
aggregate market value of the shares of the ragidrcommon stock held by non-affiliates was axipnately
$445,857,320 (based upon the closing price of $FetShare as reported by the NASDAQ Global Séltecket on that

date).
As of December 27, 2013, 61,556,948 shares ofdfhistrant's common stock were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Proxy Statement for the 20:
Annual Meeting of Shareholde Incorporated into Part |
to be held in April 201. of this Form 1-K




Forward-Looking Statements

The Private Securities Litigation Reform Act of B9®rovides a "safe harbor" for forward-looking staents made by or on behalf of
Photronics, Inc. ("Photronics" or the "Company"hese statements are based on management's kadiefs|l as assumptions made by, and
information currently available to, managementwead-looking statements may be identified by wdikks "expect”, "anticipate”, "believe",
"plan”, "projects”, and similar expressions, or tiegjative of such terms, or other comparable testogy. All forward-looking statements
involve risks and uncertainties that are diffidolfpredict. In particular, any statement contaimetthis annual report on Form 10-K or in other
documents filed with the Securities and Exchange@ission, in press releases or in the Company'sregritations and discussions with
investors and analysts in the normal course ofriassi through meetings, phone calls, or conferesiteregarding, among other things, the
consummation and benefits of future transactiomsaamguisitions, expectations with respect to fusaies, financial performance, operating
efficiencies, or product expansion, are subjeérnimwvn and unknown risks, uncertainties, and comtireges, many of which are beyond the
control of the Company. Various factors may cawsgeal results, performance, or achievements tediffaterially from anticipated results,
performance, or achievements expressed or impliddrward-looking statements. Factors that migfeetfforward-looking statements
include, but are not limited to, overall economicidusiness conditions; economic and political d@@ovk in international markets; the
demand for the Company's products; competitiveofadh the industries and geographic markets irclwtie Company competes; federal,
state and international tax requirements (includingrate changes, new tax laws and revised taxrigespretations); interest rate and other
capital market conditions, including changes inrtiggket price of the Company's securities; fore&igmency exchange rate fluctuations;
changes in technology; the timing, impact, and otimeertainties of future transactions and acqoisst, divestitures and joint ventures as \
as decisions the Company may make in the futurardigg the Compang’business, capital and organizational structudecsimer matters; tt
seasonal and cyclical nature of the semiconductdrflat panel display industries; management chsindgemage or destruction to the
Company's facilities, or the facilities of its coisters or suppliers, by natural disasters, labdeesty political unrest, or terrorist activity; the
ability of the Company to (i) place new equipmanservice on a timely basis; (ii) obtain additiofiabncing; (iii) achieve anticipated
synergies and cost savings; (iv) fully utilizetid®ls; (v) achieve desired yields, pricing, prodoix, and market acceptance of its products
(vi) obtain necessary export licenses. Any forwimaking statements should be considered in liglthe§e factors. Accordingly, there is no
assurance that the Company's expectations wikéakzed. The Company does not assume responsiloitithe accuracy and completeness of
the forward-looking statements and does not assaumubligation to provide revisions to any forwaodiing statements, except as otherwise

required by securities and other applicable laws.




PART |
ITEM 1. BUSINESS
General

Photronics, Inc. is a Connecticut corporation, oigred in 1969. Its principal executive offices breated at 15 Secor Road, Brookfield,
Connecticut 06804, telephone (203) 775-9000. Phatsp Inc. and its subsidiaries are collectivefigned to herein as "Photronics” or the
"Company". The Company's website is located atMipvw.photronics.com. The Company makes availdiée of charge through its
website, its annual reports on Form 10-K, quartexports on Form 10-Q, current reports on Form & amendments to those reports filed
or furnished pursuant to Section 13(a) or 15(dhefSecurities Exchange Act of 1934 as soon agmnahsy practicable after such materials
are electronically filed or furnished to the Setias and Exchange Commission. The information éoathor incorporated in the Company's
website is not part of these documents.

Photronics is one of the world's leading manufaagipf photomasks, which are high precision pheatolgic quartz plates containing
microscopic images of electronic circuits. Photokseare a key element in the manufacture of semisoctods and flat panel displays
("FPDs"), and are used as masters to transfericppatierns onto semiconductor wafers and flat panlestrates during the fabrication of
integrated circuits ("ICs") and a variety of FPDslato a lesser extent, other types of electrindl @ptical components. The Company
currently operates principally from eight manufaitg facilities; two of which are located in Eurgp@o in Taiwan, one in Korea and thres
the United States.

Manufacturing Technology

The Company manufactures photomasks, which areassethsters to transfer circuit patterns onto semdigctor wafers and flat panel
substrates. Photomasks are manufactured in acawaéth circuit designs provided on a confidentiasis by the Company's customers. IC
and FPD photomask sets are manufactured in lagac$, having a distinct pattern which is etched anddferent photomask. The resulting
series of photomasks is then used to image theitpatterns onto each successive layer of a semiator wafer or flat panel substrate. The
typical manufacturing process for a photomask inesithe receipt and conversion of circuit desigia tia manufacturing pattern data. A
lithography system then exposes the circuit pateto the photomask blank. The exposed areas astoped and etched to produce that
pattern on the photomask. The photomask is theeaied for defects and conformity to the custonter&8gn data. After any defects are
repaired, the photomask is cleaned using a pr@pyigtrocess, any required pellicles (protectivaghacent cellulose membranes) are applied
and, after final inspection, the photomask is sbipf the customer.

The Company currently supports customers acrostulihgpectrum of IC production and FPD technolegy manufacturing photomas
using electron beam or optical (laser-based) tdogies. Electron beam and laser-based systembeamrédominant technologies used for
photomask manufacturing. These technologies ar@btapf producing the finer line resolution, tighteerlay and larger die size for the
larger and more complex circuits currently beingigeed. Electron beam and laser generated photencaskbe used to produce the most
advanced semiconductors and FPDs for use in ap aff@oducts. However, in the case of IC produttielectron beam technologies
fabricate the large majority of critical layer pbotasks. End markets served with IC photomasksdectlevices used for microprocessors,
memory, telecommunications and related applicatibhe Company currently owns a number of high-emtiraature electron beam and
laser-based systems. Photomasks produced usinghlased systems are less expensive and less ptiegisthose manufactured on high-end
electron beam systems.

The first several layers of photomasks are sometirguired to be delivered by the Company withirh@drs from the time it receives
customers' design data. The ability to manufadtigk quality photomasks within short time periosislépendent upon robust processes,
efficient manufacturing methods, high productioelgiand high equipment reliability. The Company kgoto meet these requirements by
making significant investments in research and ldgmeent, manufacturing, and data processing systantsby utilizing statistical process
control methods to optimize the manufacturing psscand reduce cycle times.
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Quality control is an integral part of the photokasanufacturing process. Photomasks are manufaciatemperature, humidity, and
particulate controlled clean rooms because of ifje level of precision, quality and manufactuririglgt required. Each photomask is
inspected several times during the manufacturinggss to ensure compliance with customer spedditatThe Company continues to make
substantial investments in equipment to inspectrapdir photomasks to ensure that customer spatdits are met.

The majority of IC photomasks produced for the samductor industry employ geometries of 65 nanorsaielarger. At these
geometries, the Company can produce full lineshotgmasks and there is no significant technologpleyed by the Company's competitors
that is not also available to the Company. The Camgps also capable of producing full lines of ghmasks for high-end IC and FPD
applications. In the case of ICs, this includestphmasks at and below the 45 nanometer technolodg and, for FPDs, at and above the
Generation 8 technology node and active-matrix mirgkght-emitting diode (AMOLED) display screergthe Company has access to
technology and customer qualified manufacturingabdlpy that allows it to compete in high-end magkeserving both IC and FPD
applications.

Sales and Marketing

The market for photomasks primarily consists of detit and international semiconductor and FPD naantufers and designers,
including a limited number of manufacturers whoéd#ve capability to internally manufacture photoksa$hotomasks are manufactured by
independent merchant manufacturers like Photroaitd by semiconductor and FPD manufacturers tlhalyme photomasks exclusively for
their own use (captive manufacturers). Previoustyd was a trend towards the divesture or closingative photomask operations by
semiconductor manufacturers and an increase ighthie of the market served by independent manuéasturhis trend was driven by the
increased complexity and cost of capital equipnuset] in manufacturing photomasks and the lack afi@ny of scale for many
semiconductor and FPD manufacturers to effectiuélize the equipment. However, more recentlyrdgmaining and largest captive mask
facilities have started investing at faster ratestindependent manufacturers to capture certainmap requirements. Nevertheless, most
captives maintain business and technology reldtipsswith independent photomask manufacturers figioong support.

Generally, the Company and each of its customegagmin a qualification and correlation proces®simthe Company becomes an
approved supplier. Thereafter, the Company typiaadigotiates pricing parameters for a customedsrsrbased on the customer's
specifications. Some prices may remain in effecefoextended period of time. In some instancesCibmpany enters into sales arrangen
with an understanding that, as long as the Compa®yformance is competitive, the Company will heee specified percentage of that
customer's photomask requirements.

The Company conducts its sales and marketing tesyrimarily through a staff of full-time salesrgonnel and customer service
representatives who work closely with the Compamasagement and technical personnel. In additidhé®ales personnel at the Compa
manufacturing facilities, the Company has salegedfin the United States, Europe and Asia.

The Company supports international customers thrduggh its domestic and international facilitieeeTCompany considers its presence
in international markets to be an important faaoattracting new customers, providing global solus to its customers, minimizing delivery
time, and serving customers that utilize manufaegufoundries outside of the United States, priatlipin Asia. See Note 17 to the
Company's consolidated financial statements foatheunt of net sales and loliged assets attributable to each of the Compagsdgraphic
areas of operations.




Customers

The Company primarily sells its products to leadiegniconductor and FPD manufacturers. The Compéargest customers (listed
alphabetically) during the fiscal year ended Novent 2013 (“fiscal 2013") included the following:

ASML Holding NV LG Electronics, Inc

AU Optronics Corp Micron Technology, Inc

Chimei Innolux Corporatiol Nanya Technology Corporatic
Dongbu HiTek Co. Ltd Novatek Microelectronics Corp., Lt
Global Foundries, Inc ON Semiconductor Cor|

Himax Display, Inc Samsung Electronics Co., Li

lli Technology Corp ST Microelectronics, Inc

IM Flash Technologies, LL¢ Texas Instruments Incorporat
Inotera Memoaories, Inc United Microelectronics Corj
Jenoptik AG X-FAB Silicon Foundrie:

During fiscal 2013, the Company sold its producis services to approximately 600 customers. SamEiewronics Co., Ltd. accounted
for approximately 18%, 22% and 20% of the Compangtsales in fiscal 2013, 2012, and 2011, resgagtiThis included sales of both IC
and FPD photomasks. The Company's five largesbmess, in the aggregate, accounted for approximdso, 43%, and 45% of net sale:
fiscal 2013, 2012 and 2011, respectively. A sigaifit decrease in the amount of sales to any oé thiestomers could have a material adverse
effect on the financial performance and businesspects of the Company.

Seasonality

The Company's quarterly revenues can be affectéddogeasonal purchasing of its customers. The @oynis typically impacted during
its first quarter by the North American and Eurapbaliday periods, as some customers reduce tfiettiwe workdays and orders during t
period. Additionally, the Company can be impactadm its first or second fiscal quarter by theaksNew Year holiday period, which also
may reduce customer orders.

Research and Development

The Company conducts its primary research and dprednt activities for IC photomasks at its MP Masichnology Center, LLC ("MP
Mask"), a joint venture with Micron Technology, INtMicron”) and at its U.S. nanoFab, both of whiate located in Boise, Idaho, and also
at PK, Ltd. (“PKL"), its subsidiary in Korea, antlRhotronics Semiconductor Mask Corporation (“PS)M®©he of its subsidiaries in Taiwan,
and for FPD photomasks at PKL, and in site-speoffsearch and development programs to supporégicatustomers. These research and
development programs and activities are designedv¥ance the Company's leadership in technologyreardifacturing efficiency. The
Company also conducts application oriented resemndrdevelopment activities to support the earlypdidn of new photomask or supporting
data and services technology into the customepdicagions. Currently, research and developmentgrhask activities for ICs are focused on
20 nanometer node and below, and for FPDs on Girre@resolution enhancement masks, substratgseri@inan Generation 8 and masks
AMOLED type displays. The Company believes these competencies will continue to be a critical gdrsemiconductor and FPD
manufacturing, as optical lithography continuesdale device capabilities at and below 45 nanonzetérat and above Generation 8. The
Company has incurred research and development sepeh $20.8 million, $19.4 million and $15.5 nailiin fiscal 2013, 2012 and 2011,
respectively. The Company believes that it ownstrods, or licenses valuable proprietary informatibat is necessary for its business as it is
presently conducted. This includes trade secretgelisas patents. The Company also believes thantellectual property and trade secret
know-how will continue to be important to its maiming technical leadership in the field of photekes

Patents and Trademarks

The Company has ownership interests in over 4®&8US. patents. The subject matter of these gatehich are registered in various
countries, generally relates to the manufactud€gfhotomasks or the use of photomasks to manufacther products. The expiration dates
of these patents range from 2018 to 2030. Additignpursuant to a technology license agreemerti Witcron, the Company has access to
certain technology of Micron and MP Mask. The Compalso has a number of trademarks and trademgistrations in the United States
and in other countries.




While the Company believes that its intellectualparty is and will continue to be, important totéshnical leadership in the field of
photomasks, its operations are not dependent oom@yndividual patent. The Company protects itsliectual property rights and
proprietary processes by utilizing patents and disclosure agreements with employees, customersemdbrs.

Materials, Supplies and Equipment

Raw materials used by the Company generally inclbign precision quartz plates (including largesapéates), which are used as
photomask blanks and are primarily obtained fropadase and Korean suppliers; pellicles and electgrade chemicals, which are used in
the manufacturing process; and compacts, whiclarable plastic containers in which photomasksshipped. These materials are generally
sourced from several suppliers. The Company bediévat its utilization of a select group of strateguppliers enables it to access the most
technologically advanced materials available. Ow@going basis, the Company continues to considitianal supply sources.

The Company relies on a limited number of equipnseipipliers to develop and supply the equipment uséte photomask
manufacturing process. Although the Company has hbke to obtain equipment on a timely basis, ability to obtain equipment when
required could adversely affect the Company's lassirand results of operations.

Backlog

The first several layers of a set of photomasksfoircuit pattern are often required to be shippétin 24 hours of receiving a
customer's designs. Because of the short periadeletorder and shipment dates (typically from 1tda3 weeks) for a significant amount of
the Company's sales, the dollar amount of curracklog is not considered to be a reliable indicafduture sales volume.

Pending Merger of PSMC with DNP Photomask TechnologTaiwan Co., LTD.

In November 2013 the Company announced that iteliéeked into an agreement to merge Photronics $aduictor Mask Corporation
(PSMCQC), its Taiwanese IC subsidiary, with DNP Phudsk Technology Taiwan Co., Ltd., a wholly ownelissdiary of Dai Nippon Printing
Co., Ltd. (DNP), to form a joint venture which wilperate under the name of Photronics DNP Mask@atipn (PDMC). The pending
merger, which is a noncash transaction, would tésuhe Company owning 50.01% and DNP owning 4% PDMC, whose financial
results would be included in the Company’s consaéid financial statements. The merger is subjedalatory approvals and customary
closing conditions, and is expected to be finalidadng the first half of fiscal 2014.

International Operations

Sales from the Company’s international operatiomere approximately 70%, 70%, and 69% of the Comisamst sales in fiscal 2013,
2012 and 2011, respectively. The Company belidvassits ability to serve international marketsnd@nced by it having, among other things,
a local presence in the markets that it serves fujuires a significant investment in financiagmagerial, operational, and other resources.

Operations outside of the United States are sulgdotherent risks, including fluctuations in exolga rates, political and economic
conditions in various countries, unexpected chamngesgulatory requirements, tariffs and other ¢&rdarriers, difficulties in staffing and
managing international operations, longer accorgusivable collection cycles and potentially adedex consequences. These factors may
have a material adverse effect on the Companylisyaioi generate sales outside of the United Statekto deploy resources where they could
otherwise be used to their greatest advantagecandequently, may adversely affect its financiadition and results of operations. Note 17
of the notes to the Company's consolidated findist@@ements presents net sales and long-livedsdsggeographic area.
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Competition

The photomask industry is highly competitive andstraf the Company's customers utilize multiple phaask suppliers. The Company's
ability to compete depends primarily upon the cstesicy of its products’ quality, timeliness of deliy, as well as pricing, technical
capability and service, which the Company believaa® the principal factors considered by custornmesglecting their photomask suppliers.
The Company also believes that proximity to custenean important factor in certain markets wiaree time from order to delivery is
critical. A few competitors have greater financtakhnical, sales, marketing and other resouraasttie Company. An inability to meet these
requirements could adversely affect the Compaimyantial condition, results of operations and dhkslis. The Company believes that it is
able to compete effectively because of its dedicatd customer service, investment in state-ofafigghotomask equipment and facilities,
experienced technical employees.

The Company estimates that, for the types of phask®it manufactures (IC and FPD), the size ofdted market (captive and merche
is approximately $3.7 billion. Its competitors inde Compugraphics, Inc., Dai Nippon Printing Cdd.] Hoya Corporation, SK-Electronics
Co. Ltd., Taiwan Mask Corporation and Toppan PmgpiCo., Ltd. The Company also competes with sendigotor manufacturers' captive
photomask manufacturing operations that supplygrhasks for internal use and, in some instances fatexternal customers and foundri
The Company expects to face continued competitibichy in the past, has led to pressure to reducegrThe Company believes the
pressure to reduce prices has contributed to tbeedse in the number of independent manufactuartsexpects such pressure to continue in
the future.

Employees

As of November 3, 2013, the Company had approxinat800 employees. The Company believes it offerapetitive compensation
and other benefits and that its employee relattwagjood.

ITEM 1A. RISK FACTORS

The Company's dependency on the semiconductor inding, which as a whole is volatile, could have a negjive material impact on its
business.

The Company sells substantially all of its photoksat® semiconductor designers, manufacturers amtlfies, as well as to other high
performance electronics manufacturers. The Compaligves that the demand for photomasks dependgply on design activity rather
than sales volume from products using photomagin@ogies. Consequently, an increase in semicondoctFPD sales does not necessarily
result in a corresponding increase in photomaséss#ih addition, the reduced use of customized a@sduction in design complexity, other
changes in the technology or methods of manufawjwi designing semiconductors or a slowdown initreduction of new semiconductor
or FPD designs could reduce demand for photomasaksi€the demand for semiconductors and FPDs as&® Further, advances in design
and production methods for semiconductors and dtiggr performance electronics could reduce the dehfiar photomasks. Historically, the
semiconductor industry has been volatile, with ghm@riodic downturns and slowdowns. These downthave been characterized by, among
other things, diminished product demand, excesdymtion capacity and accelerated erosion of sepinces.

The Company's results may suffer if either the IGBD photomask market does not grow or if the Camygds unable to serve these
markets successfully. The Company believes thati¢ieand for photomasks for both ICs and FPDs deppricharily on design activity and,
to a lesser extent, upon an increase in the nuoft@oduction facilities used to manufacture IC$8Ds. As a result, an increase in IC or
FPD sales will not necessarily lead to a correspmnihcrease in photomask sales. A slowdown irdieelopment of new technologies for
fabricating ICs or FPDs could reduce the demandeiated photomasks even if the demand for ICsRDg-increases.

The Company may incur future net losses.

Although the Company has been profitable sincalfi2010, it has, in the past, incurred net los§hs.net losses experienced in prior
recent years were due, in part, to macroeconoroioifs, which resulted in significant charges fatracturings and impairments of lotiged
assets. The Company cannot provide assurance thidlitriot incur net losses in the future.
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The Company's quarterly operating results fluctuatesignificantly and may continue to do so in the futre.

The Company has experienced fluctuations in itstqus operating results and anticipates that gluahiuations will continue and could
intensify in the future. Fluctuations in operatiggults may result in volatility in the prices bEtCompany's common stock and financial
instruments linked to the value of the Companymmon stock. Operating results may fluctuate asaltref many factors, including the size
and timing of orders and shipments, the loss afii@@nt customers, changes in product mix, the/ftd customer design releases,
technological change, fluctuations in manufactusiredds, competition and general economic condgidrhe Company operates in a high
fixed cost environment and, should its revenuesamset utilization decrease, its operating margingd be negatively impacted.

The Company's customers generally order photon@sks asieeded basis, and substantially all of the Comparst sales in any quarter
dependent on orders received during that quarteceShe Company operates with little backlog drerate of new orders may vary
significantly from quarter-to-quarter, the Compangapital expenditures and, to some extent, exgdexeks are based primarily on sales
forecasts. Consequently, if anticipated sales yncararter do not occur when expected, capital ediperes and expense levels could be
disproportionately high, and the Company's opegatasults would be adversely affected. Due to thedoing factors, the Company believes
that quarter-to-quarter comparisons of its opegat@sults are not necessarily meaningful and tieste comparisons cannot be relied upon as
indicators of future performance. In addition, uiufre quarters the Company's operating resultsldeeibelow the expectations of public
market analysts and investors which, in turn, condderially adversely affect the market price & @ompany'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 businessid results of operations.

The photomask industry has been, and is expecteartinue to be, characterized by technologicahgkaand evolving industry
standards. In order to remain competitive, the Camypwill be required to continually anticipate,pesd to and utilize changing technologies
of increasing complexity in both traditional andexging markets that it serves. In particular, tlwen@any believes that, as semiconductor
geometries continue to become smaller and FPDsetarger with improved performance, it will be u@gd to manufacture increasingly
complex photomasks. Additionally, the demand footpmasks has been, and could in the future berselyeaffected by changes in
semiconductor and high performance electronicadation methods that affect the type or quantitplebtomasks utilized, such as changes in
semiconductor demand that favor field programmghlte arrays and other semiconductor designs thktae application-specific ICs.
Furthermore, increased market acceptance of atteenmethods of transferring IC designs onto semdewtor wafers could reduce or
eliminate the need for photomasks in the produatiosemiconductors. As of the end of fiscal 20118 alternative method, direct-write
lithography, has not been proven to be a comméyaiable alternative to photomasks, as it is cdased to be too slow for high volume
semiconductor wafer production. However, shouléaiwrite or any other alternative method of trangfig IC designs to semiconductor
wafers without the use of photomasks achieve magetptance, and if the Company is unable to atiej respond to or utilize these or
other technological changes, due to resource, tdabital or other constraints, its business andlte®f operations could be materially
adversely affected.

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

The manufacture of photomasks requires substantiastments by the Company in high-end manufaagucapability. The Company
expects that it will be required to continue to makibstantial capital expenditures to meet thenolgical demands of its customers and to
position itself for future growth. The Company'pital expenditure payments for fiscal 2014 are etgutto be in the range of $70 million to
$90 million, of which $19 million was in accountayable and accrued liabilities as of November 3320 he Company cannot provide
assurance that it will be able to obtain the addéi capital required to fund its operations orsog@ble terms, if at all, or that any such
inability will not have a material adverse effeatits business and results of operations.
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The Company's agreements with Micron have severalsks; should either company not comply or executender these agreements i
could significantly disrupt the Company's businessnd technological activities, which could have a ntarial adverse effect on the
Company's operations and cash flows.

In 2006 Photronics and Micron entered into a jegriture known as MP Mask. The joint venture develapd produces photomasks for
leading-edge and advanced next generation semictotduAs part of the formation of the joint verguMicron contributed its existing
photomask technology center located at its Bodkhd, headquarters to MP Mask and Photronics paitokl $135 million in exchange for a
49.99% interest in MP Mask, a license for photontasknology of Micron and certain supply agreeme®iisce the formation of the joint
venture, the Company has, through November 3, 20&8g contributions to MP Mask of $38 million aedeived returns of investments of
$10 million.

MP Mask is governed by a Board of Managers, appdibly Micron and the Company. Since MP Mask's itioepMicron, as a result of
its majority ownership, has held majority votingymr on the Board of Managers. The voting power hgléach party is subject to change as
ownership interests change. Under the MP Mask j@nture operating agreement, the Company mayduereel to make additional capital
contributions to MP Mask up to the maximum amouefireed in the operating agreement. However, shthddoard of Managers determine
that further additional funding is required, MP Masgould need to pursue its own financing. If MP M&sunable to obtain its own financir
it may request additional capital contributionsnfirthe Company. Should the Company choose not t@rmakquested contribution to MP
Mask, its ownership percentage may be reduced.

The failure of Photronics or Micron to comply oreexite under any of these agreements, capitalizieeonse of existing technology or
further develop technology could result in a siguaifit disruption to the Company's business andhtolgical activities, and could adversely
affect the Company's operations and cash flows.

The Company has been dependent on sales to a liniteumber of large customers; the loss of any of tise customers or a significant
reduction in orders from these customers could hava material adverse effect on its sales and resulb$ operations.

Historically, the Company has sold a significardgmrtion of photomasks to a limited number of 1@ &PD manufacturers. During fis
2013, one customer, Samsung Electronics Co., atdgounted for 18% of the Company's net sales. Tmpany's five largest customers, in
the aggregate, accounted for 43%, 43% and 45%tcfabes in fiscal 2013, 2012, and 2011, respegtibne of the Company's customers
have entered into a significant long-term agreemsatht the Company requiring them to purchase them@any's products. The loss of a
significant customer or a significant reductiordetay in orders from any significant customer, I{iding reductions or delays due to custo
departures from recent buying patterns), or anvaréble change in market, economic, or competitimeditions in the semiconductor or F
industries, could have a material adverse effe¢cherCompany's financial performance and businessppcts. The consolidation of
semiconductor manufacturers or an economic dowritutime semiconductor industry may increase theitibod of losing a significant
customer and could also have an adverse effe¢teo@odmpany's financial performance and businespputs.

The Company depends on a small number of suppliefer equipment and raw materials and, if the Companys suppliers do not delive
their products to it, the Company may be unable taleliver its products to its customers, which couladversely affect its business and
results of operations.

The Company relies on a limited number of photormeagkipment manufacturers to develop and supplegtugpment it uses. These
equipment manufacturers currently require leaddiofeup to twelve months or longer between the roanhel the delivery of certain
photomask imaging and inspection equipment. THaerfabf such manufacturers to develop or delivehsequipment on a timely basis could
have a material adverse effect on the Companyladmssand results of operations. Further, the Compelies on equipment manufacturer
develop future generations of manufacturing equipne meet its requirements. In addition, the maotufring equipment necessary to
produce advanced photomasks could become prolalyitexpensive.

The Company uses high precision quartz photomaskb| pellicles, and electronic grade chemicalsimanufacturing processes. Tt
are a limited number of suppliers of these raw nee The Company has no long-term contractstersupply of these raw materials. Any
delays or quality problems in connection with sfipaint raw materials, particularly photomask blgridauld cause delays in the shipments of
photomasks, which could have a material adverseedih the Company's business and results of agesafl he fluctuation of foreign
currency exchange rates, with respect to pricegjofpment and raw materials used in manufactudogld also have a material adverse e
on the Company's business and results of operations




The Company faces risks associated with the use sfphisticated equipment and complex manufacturing @cesses and technologie
The inability of the Company to effectively utilizesuch equipment and technologies and perform such processes couldJe a material
adverse effect on its business and results of op¢icns.

The Company's complex manufacturing processesnethé use of expensive and technologically sojghistd equipment and materials,
and are continually modified in an effort to impeomanufacturing yields and product quality. Minumgurities, defects or other difficulties
the manufacturing process can lower manufacturielgly and make products unmarketable. Moreover ufaaturing leading-edge
photomasks is more complex and time consuming tiamufacturing less advanced photomasks, and mdydedelays in the manufacturing
of all levels of photomasks. The Company has, a@asion, experienced manufacturing difficulties aagacity limitations that have delayed
the Company's ability to deliver products withie time frames contracted for by its customers. Chmpany cannot provide assurance th
will not experience these or other manufacturirf§jailties, or be subject to increased costs odpation capacity constraints in the future,
any of which could result in a loss of customersauld otherwise have a material adverse effed¢tsdpusiness and results of operations.

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

Financial covenants related to the Company’s cffaditity, which was amended in December 2013,udel Total Leverage Ratio, a
Minimum Interest Coverage Ratio, and Minimum Unrietgd Cash Balances. Existing covenant restristionit the Company's ability to
obtain additional debt financing and, should Phatr® be unable to meet one or more of these covgrigslenders may require the Comp
to repay any outstanding balance prior to the exipin date of the agreements. The Company's abilicgmply with the financial and other
covenants in its debt agreements may be affectadobgening economic or business conditions, orratkients. The Company cannot assure
that additional sources of financing would be afai to pay off any long-term borrowings, so aavoid default. Should the Company
default on certain of its long-term borrowings,rass default would occur on other long-term borrmygi, unless amended or waived.

Acquisitions, mergers or joint ventures by the Compny may entail certain operational and financial reks.

The Company has made significant acquisitions tnout its history. In November 2013 the Companyoameed that it had entered into
an agreement to merge PSMC with DNP Photomask Béoty Taiwan Co., Ltd., a wholly owned subsidiafyDai Nippon Printing Co.,
Ltd. (DNP), to form a joint venture which will ogge under the name of Photronics DNP Mask Corpmrd®DMC) (see Note 22 to the
consolidated financial statements for further déséon), and it may make other acquisitions or pigdite in other joint ventures or mergers in
the future. Such transactions are subject to atquisaccounting, as prescribed in ASC 805 “Busin€smbinations”, under which
identifiable assets acquired, liabilities assummadl @&ny noncontrolling interests are generally reeep at their acquisition date fair values
and separately from goodwill, if any, that may bguired to be recognized. Goodwill, when recodnizawould be measured as the excess
amount of any consideration transferred, whicheisegally measured at fair value, over the acqaisitiate fair values of the identifiable
assets acquired and liabilities assumed. In cdsasgaisitions that require the Company to estintiagefair values of assets acquired and
liabilities assumed, such estimates, though baped assumptions that the Company believes to lsonable, are subject to uncertainty.
After the completion of such an acquisition, ifatt the transaction is consumated, the Companybraubject to various risks which could
adversely affect its future earnings and cash floWsese may include that: the cost of combinirggdperations of the acquired company
with the Company'’s operations may exceed the Coyipa&stimates; goodwill, if any, or other intangilassets recognized may be subject to
impairment charges; the lives of intangible asaetgiired may be reduced; contingent liabilitiesideatified or change; the unanticipated
loss of sales due to an overlap of customers sdrydédde Company and the acquiree occurs; and teatey than anticipated charges to
maintain duplicate pre-merger activities and elménduplicative activities are experienced. Famtiore, the Company may need to utilize
its cash reserves and/or issue new securitientbfiuture acquisitions, which could have a dilutéféect on its earnings per share.
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The Company's cash flows from operations and curretrholdings of cash may not be adequate for its cuent and lon¢-term needs.

The Company's liquidity is highly dependent orsdéges volume and the timing of its capital expamdi, (which can vary significantly
from period to period), as it operates in a higledi cost environment. Depending on conditions engemiconductor and FPD markets, the
Company's cash flows from operations and curreldiigs of cash may not be adequate to meet iteotiand long-term needs for capital
expenditures, operations and debt repayments. ridially, in certain years, the Company has usedrezl financing to fund these needs. Due
to conditions in the credit markets and covenastriaions on its existing debt, some financingrmsients used by the Company in the past
may not be available to it. Therefore, the Compeeanynot provide assurance that additional sourcéearicing would be available to it on
commercially favorable terms, if at all, shouldé&sh requirements exceed its cash available fimerations, existing cash, and cash avail
under its credit facility.

The Company may incur unforeseen charges related foossible future facility closures or restructurings.

The Company cannot provide assurance that thetaatibe facility closures or restructurings in thear or long-term, nor can it assure
that it will not incur significant charges, shoulére be any future facility closures or restruciys.

The Company operates in a highly competitive envinement and, should it be unable to meet its customgrrequirements for product
quality, timeliness of delivery or technical capalities, its sales could be adversely affected.

The photomask industry is highly competitive, anastrof the Company's customers utilize more thangrotomask supplier. The
Company's competitors include Compugraphics, Dppblin Printing Co., Ltd., Hoya Corporation, SK-Electics Co., Ltd., Taiwan Mask
Corporation and Toppan Printing Co., Ltd. The Conypalso competes with semiconductor manufactucasive photomask manufacturing
operations, some of which market their photomaskufecturing services to outside customers. The Gomgxpects to face continued
competition from these and other suppliers in titare. Many of the Company's competitors have suibisily greater financial, technical,
sales, marketing and other resources than it Has, &vhen producing smaller geometry photomasksesof the Company's competitors may
be able to more rapidly develop, produce, and aehidgher manufacturing yields than the Companyge Tbmpany believes that consistency
of product quality and timeliness of delivery, aslivas price, technical capability, and servicetheeprincipal factors considered by custor
in selecting their photomask suppliers. The Comzimability to meet these requirements could reaweaterial adverse effect on its business
and results of operations. In the past, competigdrio pressure to reduce prices which, the Compatieves, contributed to the decrease in
the number of independent photomask suppliers. fiigissure to reduce prices may continue in thedutu

The Company's substantial international operationsare subject to additional risks.

Sales from the Company'’s international operationgere approximately 70%, 70% and 69% of the Comigamst sales in fiscal 2013,
2012 and 2011, respectively. The Company belidvatsmaintaining significant international operasorquires it to have, among other
things, a local presence in the geographic matketsit supplies. This requires significant investits in financial, managerial, operational,
and other resources. Since 1996, the Company gaificantly expanded its operations in internatiamarkets by acquiring existing
businesses in Europe, acquiring majority equitgriests in photomask manufacturing operations irek@nd Taiwan and building a new
manufacturing facility for FPD photomasks in Taiwdihe Company, in order to enable it to optimizdiitvestments and other resources,
closely monitors the semiconductor and FPD manufag markets for indications of geographic movetraerd, in conjunction with these
efforts, continues to assess the locations of #sufacturing facilities. These assessments maytieshe opening or closing of facilities.

Operations outside of the United States are sulgdoherent risks, including fluctuations in exolya rates, unstable political and
economic conditions in various countries, unexpécteanges in regulatory requirements, tariffs ahertrade barriers, difficulties in staffil
and managing international operations, longer attsoeceivable payment cycles and potentially asb/éax consequences. These factors
have a material adverse effect on the Companylisyaioi generate sales outside of the United Statek consequently, on its business and
results of operations.
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Changes in foreign currency exchange rates could ia a material adverse effect on the Company's regslof operations, financial
condition or cash flows.

The Company's financial statements are preparaddardance with accounting principles generallyepted in the United States of
America (U.S. GAAP) and are reported in U.S. dsllathe Company's operations have transactions @addes denominated in currencies
other than the U.S. dollar, primarily the Koreannwblew Taiwan dollar, Japanese yen, Singaporerdeilao, and the pound sterling. In fis
2013, the Company recorded a net gain from changeseign currency exchange rates of $0.5 millioits statement of income, while its
net assets were increased by $10.6 million asudt refsthe translation of foreign currency finaria#atements to U.S. dollars. In the event of
significant foreign currency fluctuations, the Caang's results of operations, financial conditiorcash flows may be adversely affected.

The Company's business depends on managerial anchaical personnel, who are in great demand, and itsability to attract and
retain qualified employees could adversely affeche Company's business and results of operations.

The Company's success depends, in part, upon keggagal, engineering and technical personnel,edkas its ability to continue to
attract and retain additional qualified personifiék loss of certain key personnel could have a mahtedverse effect upon the Company's
business and results of operations. There can lsswance that the Company can retain its key gesiad, and technical employees, or that
it can attract similar additional employees in fingire.

The Company may be unable to enforce or defend itawvnership and use of proprietary technology, and té utilization of unprotected
Company developed technology by its competitors ctibadversely affect the Company's business, results operations and financial
position.

The Company believes that the success of its bssitepends more on its proprietary technologyrin&ion and processes, and know-
how than on its patents or trademarks. Much gfiiggrietary information and technology related tammufacturing processes is not patented
and may not be patentable. The Company cannot aéfrrance that:

« it will be able to adequately protect its techngic
« competitors will not independently develop simil@chnology; o
- international intellectual property laws will adedely protect its intellectual property righ

The Company may become the subject of infringerokaims or legal proceedings by third parties wéhkpect to current or future
products or processes. Any such claims, with onevit merit, or litigation to enforce or protectimttellectual property rights, or that require
the Company to defend itself against claimed igfeiments of the rights of others, could result inssantial costs, diversion of resources, and
product shipment delays or could force the Compargnter into royalty or license agreements, rathan dispute the merits of these claims.
Any of the foregoing could have a material adveffect on the Company's business, results of opesaand financial position.

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

The Company is subject to numerous environmentad knd regulations that impose various environni@otatrols on, among other
things, the discharge of pollutants into the ait aater and the handling, use, storage, disposhti@an-up of solid and hazardous wastes.
Changes in these laws and regulations may haveaexialadverse effect on the Company's financiaitpm and results of operations. Any
failure by the Company to adequately comply witksth laws and regulations could subject it to sicgmitt future liabilities.

In addition, these laws and regulations may impmbsan-up liabilities on current and former ownemnd aperators of real property as well
as parties who arrange for the disposal of hazardobstances at offte locations owned or operated by others, witlmegéard to fault, so th
these liabilities may be joint and several withestparties. In the past, the Company has beenviaddh remediation activities related to its
properties. The Company believes, based upon durmemmation, that environmental liabilities retag to these activities or other matters are
not material to its financial position or operasoiowever, there can be no assurances that th@&wgnwill not incur any material
environmental liabilities in the future.
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The Company's production facilities could be damag#or disrupted by a natural disaster or labor strike, either of which could
adversely affect its financial position, results obperations and cash flows.

A major catastrophe, such as an earthquake or ottteral disaster, labor strike, or work stoppageng manufacturing facility of the
Company, its suppliers, or its customers, couldltés a prolonged interruption of the Company’simess. A disruption resulting from any
one of these events could cause significant déetagtipments of the Company's products and thedbsales and customers, which could
have a material adverse effect on the Companyasdial position, results of operations, and casWgl The Company's facilities in Taiwan
are located in a seismically active area.

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

Unfavorable general economic conditions in the Wrather countries in which the Company or itsteogers conduct business may h
the effect of reducing the demand for photomaskenBmic downturns may lead to a decrease in derfwarahd products whose
manufacturing processes involve the use of photkmaghich may result in a reduction in new prodiesign and development by
semiconductor or FPD manufacturers, and advers$idgtahe Company's results of operations and @asls.

Additional taxes could adversely affect the Company financial results.

The Company's tax filings are subjected to auditasyauthorities in the various jurisdictions iniathit does business. These audits may
result in assessments of additional taxes thasw#isequently resolved with the authorities or tgtothe courts. Currently, the Company
believes there are no outstanding assessments wdsrdation would result in a material adverseritial result. However, the Company
cannot offer assurances that unasserted or pdtaritiee assessments would not have a materialraeheffect on its financial condition or
results of operations.

The Company's business could be adversely impactég global or regional catastrophic events.

The Company's business could be adversely affdsteerrorist acts, major natural disasters, wideagroutbreaks of infectious diseases,
or the outbreak or escalation of wars, especialthé Asian markets, where the Company generatgmdicant portion of its sales, and in
Japan where it purchases raw materials and cagjtapment. Such events in the geographic regiomsioh the Company does business,
including escalations of political tensions anditaily operations within the Korean Peninsula, whereajor portion of the Company's fore
operations are located, could have material advergacts on its sales volume, cost of raw materiaksults of operations, cash flows and
financial condition.

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

The Company relies on information technology systéoprocess, transmit, store, and protect electinformation. For example, a
significant portion of the communications betwele® Company’s personnel, customers, and suppligesndis on information technology.
Information technology systems of the Company mayuinerable to a variety of interruptions duevergs beyond its control including, but
not limited to, natural disasters, terrorist ataklecommunications failures, computer virusaskhrs, and other security issues. The
Company has technology and information securitg@sses and disaster recovery plans in place tgatstits risk to these vulnerabilities.
However, these measures may not be adequate treghatiits operations will not be disrupted, sdaach an event occur.

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

The Company's ability to make scheduled paymengebf principal and interest or to refinance ideibtedness depends on its future
performance, which is subject to economic, finalncampetitive and other factors beyond the Com{saogntrol. The Company's business
may not continue to generate sufficient cash flinem operations in the future to both service ebtdand make necessary capital
expenditures. If the Company is unable to genesaté cash flows, it may be required to adopt onaare alternatives, such as selling as:
restructuring debt or obtaining additional equiapital on terms that may be onerous or highly ditutThe Company's ability to refinance its
indebtedness would depend upon the conditionsarcdipital markets and the Company's financial ¢@rdat such time. The Company may
not be able to engage in any of these activitieengage in these activities on desirable terms;giwbduld result in a default on its debt
obligations.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
None
ITEM 2. PROPERTIES

The following table presents certain informatiomaithe Company's photomask manufacturing facilitie

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

(1) The Company owns its manufacturing facility in Taing, however, it leases the related l¢

The Company believes that its existing manufactufacilities are suitable and adequate for its gmepurposes. The Company also
leases various sales offices. The Company's admnstiie headquarters are located in Brookfield, i@mticut, in a building that it owns.

ITEM 3. LEGAL PROCEEDINGS

The Company is subject to various claims that angbe ordinary course of business. The Compatigu®s such claims, individually or
in the aggregate, will not have a material effectiee business of the Company.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, REL ATED STOCKHOLDER MATTERS, AND ISSUER
PURCHASES OF EQUITY SECURITIES

The Common Stock of the Company is traded on th€DAQ Global Select Market ("NASDAQ") under the syohBPLAB. The table
below shows the range of high and low sale priegspare of each quarter for fiscal years 2013281@, as reported by the NASDAQ
Global Select Market.

High Low

Fiscal Year Ended November 3, 201:

Quarter Ended January 27, 2( $ 6.21 $ 4.5¢€

Quarter Ended April 28, 201 7.5C 5.81

Quarter Ended July 28, 20. 8.8t 7.07

Quarter Ended November 3, 2C 8.8¢ 7.0
Fiscal Year Ended October 28, 201z

Quarter Ended January 29, 2( $ 7.65 % 4.9t

Quarter Ended April 29, 201 7.7C 5.8C

Quarter Ended July 29, 20. 6.72 5.3¢

Quarter Ended October 28, 20 6.4t 4.8C

On December 27, 2013, the closing sale price oCthimmon Stock per the NASDAQ Global Select Markas#8.98. Based on
information available to the Company, the Compaghebes it has approximately 11,000 shareholders.

The Company, to date, has not paid any cash did&len PLAB shares and, for the foreseeable fuamtigipates that earnings will
continue to be retained for use in its businesgthey, the Company's credit facility precludeganh paying cash dividends.

Securities authorized for issuance under equitypmmeation plans

The information regarding the Company's equity cengation required to be disclosed by Item 201(dedulation S-K is incorporated
by reference from the Company's 2014 definitivexi1i8tatement into Item 12 of Part Il of this repdrhe 2014 Proxy Statement will be fi
within 120 days after the Company’s fiscal yeareshtlovember 3, 2013.

15




ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data is deriveshfrthe Company's audited consolidated financiaéstants. The data should be read in
conjunction with the audited consolidated finansialtements and notes thereto and other finamd@ination included elsewhere in this
Form 10-K (in thousands, except per share amounts).

Year Ended
November October 28, October 30, October 31, November
3, 11
2013 2012 2011 2010 2009
OPERATING DATA:
Net sales $ 422,18 $ 450,43 $ 512,02 $ 425,55 $ 361,35
Cost and expense
Cost of sale: (322,54() (338,519 (375,80¢) (333,739 (304,28)
Selling, general and
administrative (48,219 (a) (46,70¢) (45,240 (42,387 (41,167
Research and developmt (20,759 (29,379 (15,507 (14,937 (15,427
Consolidation, restructurir
and related (charges)
credits - (1,42¢) (b) - 4,97¢ (f) (23,55)) (h)
Impairment of long-lived
assett - - - - (1,459) (i)
Gain on sale of facility s s . . 2,03/
Operating income (lost 30,66¢ 44,41¢ 75,46 39,47 (12,495
Other income (expense
Interest expens (7,756 (7,489 (7,259 (9,475 (22,40)
Interest and other income
(expense), ne 3,892 3,721 (c) 2,94¢ (d) 2,55: (9) (2,209 (j)
Debt extinguishment loss = > (35,259 (e) . .
Income (loss) before
income tax provisiol 26,80¢ 40,64¢ 35,89¢ 32,55 (37,109
Income tax provision (7,229 (10,799 (15,69) (7,47) (4,329
- (b) (d) (h) (i)
Netincome (loss) 19,57¢ (a) 29,85¢ (c) 20,20¢ (e) 2508 (@)  (41,42) ()
Net income attributable to )
noncontrolling interest (1,610 (1,989 (3.979 (1,160 (489
Net income (loss)
attributable to Photronic: (b) (d) . (h) (i)
Inc. shareholder $ 17966 (q) $_ 2786¢ ) 0§ 16.22¢ (o) 0§ 23,92 () (q) $__(41.91( ()
Earnings (loss) per shal
Basic (b) (d) . NGO
$ 030 @ $ 046 $ 02 () $ 04 (g $__ (097
. b d h) (i
Diluted $ 0.2¢ (z) $ 0.44 8 $ 0.2¢ geg $ 045 (g $_ (0.9% gj)) 0
Weighted-average number
common shares
outstanding
Basic 60,64« 60,05¢ 57,03( 53,43: 43,21(
Diluted 61,59¢ 76,464 58,45¢ 65,801 43,21(
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BALANCE SHEET DATA

As of
November 3, October 28, October 30, October 31, November 1,
2013 2012 2011 2010 2009
Working capital $ 213,87¢ $ 234,28: $ 209,30t $ 86,57 $ 89,54
Property, plant and equipment, | 422, 74( 380,80t 368,68( 369,81 347,88t
Total asset 885,92¢ 849,23: 817,85: 703,87¢ 663,65¢
Long-term debt 182,20 168,95¢ 152,57 78,85: 112,13
Equity 587,83: 586,00: 559,75¢ 495,94 449,69t

(@) Includes transaction expenses of $0.8 million inr@xtion with the pending joint venture with DNPoRimask Technology Co., Lt

(b) Includes consolidation and restructuring chargfe$1.4 million in connection with the discontimece of manufacturing operations at the
Company's Singapore facilit

(c) Includes non-cash gain of $0.1 million in coctien with subsequent measurement at fair valugasfants issued to purchase the
Compan’s common stock

(d) Includes non-cash charge of $0.4 million inmection with subsequent measurement at fair vaflueaants issued to purchase the
Compan’s common stock

(e) Includes losses recorded in connection withettiuisition of $35.4 million face amount of thengmany’s 5.5% convertible senior notes,
in exchange for 5.2 million shares of its commatktand cash of $22.9 millio

() Includes consolidation and restructuring credit$®D million in connection with the closure of tBempany's Shanghai, China, facili

(9) Includes non-cash charge of $0.9 million inmection with subsequent measurement at fair vaflueaants issued to purchase the
Company's common stoc

(h) Includes consolidation and restructuring chame$13.6 million in connection with the closugdghe Company's Shanghai, China, and
Manchester, U.K., manufacturing facilitie

(i) Includes impairment charge of $1.5 million relatedhe Company's Manchester, U.K., manufacturingifg

() Includes non-cash charge of $0.3 million in eeation with subsequent measurement at fair vaflueaarants issued to purchase the
Company's common stoc

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Results of Operations for the Years Ended Novembed, 2013, October 28, 2012 and October 30, 2011
Overview

The Company sells substantially all of its photoksat® semiconductor designers and manufacturegsmeamufacturers of FPDs.
Photomask technology is also being applied to @hei¢ation of other higher performance electromdpicts such as photonics, micro-
electronic mechanical systems and certain nanotdaty applications. Thus, the Company's sellingeys tightly interwoven with the
development and release of new semiconductor desiga flat panel applications, particularly azlates to the semiconductor industry's
migration to more advanced design methodologiedamication processes. The Company believes higati¢mand for photomasks primai
depends on design activity rather than sales vadunoen products manufactured using photomask tdogres. Consequently, an increase in
semiconductor or FPD sales does not necessariljt irs corresponding increase in photomask sélesiever, the reduced use of
customized ICs, reductions in design complexitheotthanges in the technology or methods of matwiag or designing semiconductors,
or a slowdown in the introduction of new semicortduor FPD designs could reduce demand for photksnagen if demand for
semiconductors and FPDs increases. Advances ircgrchictor, FPD and photomask design and semicooidact FPD production methods
could also reduce the demand for photomasks. htisdty, the semiconductor industry has been vaatiith sharp periodic downturns and
slowdowns. These downturns have been charactdmizemimong other things, diminished product demardess production capacity and
accelerated erosion of selling prices.
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The global semiconductor industry, including molgiisplay devices, is driven by end markets whichehaeen closely tied to consumer
driven applications of high performance semicondudevices including, but not limited to, mobilenwmunications and computing solutions.
The Company is typically required to fulfill its stomer orders within a short period of time, somes within 24 hours. This results in the
Company having a minimal level of backlog ordeypjdally one to two weeks for IC photomasks and tavthree weeks for FPD
photomasks. The Company cannot predict the timfrijeindustry's transition to volume productionneit generation technology nodes or
the timing of up and down cycles with precise aacyr but believes that such transitions and cywitt€ontinue into the future, beneficially
and adversely affecting its business, financialdition and operating results in the near term. Thenpany believes its ability to remain
successful in these environments is dependent itpawchieving its goals of being a service andretbgy leader and efficient solutions
supplier, which it believes should enable it totommally reinvest in its global infrastructure.

The Company is focused on improving its competitegs by advancing its technology and reducing @sisin connection therewith,
has invested in manufacturing equipment to sergdiph-end market. As the Company continues to éaadlenges in the current and near
term that require it to continue to make significamprovements in its competitiveness, it continteesvaluate further cost reduction
initiatives.

As of December 2013 state-of-the-art productiorsEmiconductor masks is considered to be 45 narorart lower for ICs and
Generation 8 and above and AMOLED display basedgs®technologies for FPDs. However, 65 nanomatéabove geometries for
semiconductors and Generation 7 and below, exadulMOLED, process technologies for FPDs constitbeemajority of designs currently
being fabricated in volume. At these geometries,Gompany can produce full lines of photomasksthack is no significant technology
employed by the Company's competitors that is wail@ble to the Company. The Company expects 46meater and below designs to
continue to move to wafer fabrication throughostél 2014, and believes it is well positioned twise an increasing volume of this business
as a result of its investments in manufacturingesses and technology in the global regions whe@istomers are located.

The photomask industry has been, and is expecteaitinue to be, characterized by technologicahgkaand evolving industry
standards. In order to remain competitive, the Camypwill be required to continually anticipate,pesd to, and utilize changing
technologies. In particular, the Company believes, tas semiconductor geometries continue to besonadler, it will be required to
manufacture even more complex optically-enhanctedes, including optical proximity correction aptiase-shift photomasks. Additionally,
demand for photomasks has been, and could in theefbe, adversely affected by changes in semiatndand high performance electron
fabrication methods that affect the type or qugriftphotomasks used, such as changes in semicmdleanand that favor field-
programmable gate arrays and other semiconducsigriethat replace application-specific ICs. Furtiare, increased market acceptance of
alternative methods of transferring circuit designg semiconductor wafers could reduce or elinginbhé need for photomasks in the
production of semiconductors. As of the end ofdi2013, one alternative method, direct-write Igraphy, has not been proven to be a
commercially viable alternative to photomasks tas ¢onsidered too slow for high volume semiconduwafer production, and the Comp:
has not experienced a significant loss of reveisug r@sult of this or other alternative semiconoludesign methodologies. However, should
direct-write or any other alternative method ofisferring IC designs to semiconductor wafers witltha use of photomasks achieve market
acceptance, and the Company does not anticipaeymd to, or utilize these or other changing tetdgies due to resource, technological or
other constraints, its business and results ofatjpers could be materially adversely affected.

Both revenues and costs have been affected by¢hesised demand for high-end technology photontasksequire more advanced
manufacturing capabilities, but generally commaigthér average selling prices ("ASPs"). The Compaogpital expenditure payments
aggregated approximately $243 million for the tHiseal years ended November 3, 2013, which hasf&igntly contributed to the
Companys operating expenses. The Company intends to eant;nmake the required investments to suppottettienological demands of
customers and position itself for future growthd @xpects capital expenditure payments to be bet®@e million and $90 million in fiscal
2014.

The manufacture of photomasks for use in fabrigal®s and other related products built using comipiarphotomask-based process
technologies has been, and continues to be, capiéasive. The Company's integrated global manufag network, which consists of eight
manufacturing sites, and its employees repressignificant portion of its fixed operating cost baShould sales volumes decrease as a resu
of a decrease in design releases from the Compeunstsmers, the Company may have excess or undezdtproduction capacity that could
significantly impact operating margins, or resultrite-offs from asset impairments.

18




In the first quarter of fiscal 2014 the Companyeeet an agreement to merge PSMC with DNP Photofeshnology Taiwan Co., Ltd.,
a wholly owned subsidiary of Dai Nippon Printing.Clotd. (DNP), to form a joint venture which wilperate under the name of Photronics
DNP Mask Corporation (PDMC). The pending mergdriclv is a noncash transaction, will result in tr@r@any owning 50.01% and DNP
owning 49.99% of PDMC, whose financial results Wil included in the Company’s consolidated findrsti@ements. PDMC is expected to
generate sufficient cash flows to fund its opegfind capital requirements. The merger is sultjetgulatory approvals and customary
closing conditions, and is expected to be finalidadng the first half of fiscal 2014.

In the first quarter of fiscal 2014 the Company aded its credit facility to a five year $50 milli@nedit facility (the “new credit
facility”) with an expansion capacity to $75 miltipand simultaneously repaid its $21.3 million téoan. The new credit facility, which
replaced the credit facility in effect at NovemiBe2013, bears interest based on the Companykléstrage ratio, at LIBOR plus a spread,
as defined in the new credit facility.

In the fourth quarter of fiscal 2013 a $26.4 milliprincipal amount, five year capital lease to ftinel purchase of a high-end lithography
tool commenced. Payments under the lease, whiats literest at 2.77% are $0.5 million per montbugh July 2018. Under the terms of
the lease agreement, the Company must maintaiegthipment in good working order, and is subject twoss default with a cross
acceleration provision related to certain nonfinalhoovenants incorporated in its credit facilitks of November 3, 2013, the total amount
payable through the end of the lease term was $28li8n, of which $25.1 million represented pripal and $1.7 million represented inter

In the third quarter of fiscal 2013 the Company pteted a tender offer for shares of PSMC. A tofdd0.3 million shares were tendered
at the offering price of 16.30 NTD (equivalent ttgal of $27.4 million), which increased the Compa ownership interest in PSMC from
75.11% to 98.13%. In the fourth quarter of fiscal 2 the Company further increased its ownershgrést in PSMC to 98.63% with the
purchase of an additional 1.1 million shares of ESigr $0.7 million.

In the first quarter of fiscal 2013 PSMC completestock repurchase plan that had been authorizéd bgard of directors in fiscal
2012. The completion of this repurchase plan teduh the Company acquiring an additional 9.2iomllshares at a cost $4.2 million, and
increasing its ownership percentage in PSMC frotB9% at October 28, 2012 to 75.11% as of Januarg2@13.

In the second quarter of fiscal 2012 the Comparaid $35 million to Micron in connection with itsigghase of the U.S. nanoFab facil
which it had been leasing from Micron under an apieg lease that was to end in December 2014. Thghpse of the facility resulted in the
Company’s outstanding operating lease commitmegitgglreduced by a total of $15 million for fiscalays 2013 and 2014.

In the second quarter of fiscal 2012 the Compamgpnnection with its purchase of the U.S. nandBallity, amended its credit facility
(“the credit facility”) to include the addition &f $25 million term loan maturing in March 2017 wittnimum quarterly principal payments of
$0.6 million (quarterly payments commenced in JB@E2 and were based on a ten year repayment pefiod)Company repaid the $21.3
million balance of this term loan that was outstagcit November 3, 2013, in the first quarter stéil 2014. The credit facility bore interest
(2.69% at November 3, 2013), based on the Compaotgtleverage ratio, at LIBOR plus a spread, eféd in the credit facility.

In the first quarter of fiscal 2012 the Companyseshthe manufacture of photomasks at its Singdpoilty. This action, which was
substantially completed in fiscal 2012, resultethima Company recording restructuring charges of #illion in fiscal 2012.

In 2012 the board of directors of PSMC authoriz&\E to repurchase additional shares of its outétgncbmmon stock for retirement.
These repurchase programs resulted in 35.9 mil@res being purchased for $15.6 million in thedliyear ended October 28, 2012.
PSMC's repurchase of these shares increased the&@y's ownership percentage in PSMC from 62.25@aibber 30, 2011 to 72.09% as
of October 28, 2012.

In 2011 the board of directors of PSMC authoriz&E to repurchase shares of its outstanding constamk for retirement. These
repurchase programs resulted in 21.6 million shiae@sg purchased for $9.9 million. PSMC's repuseghaf these shares increased the
Company’s ownership percentage in PSMC from 57.88@ctober 31, 2010 to 62.25% as of October 301201
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In the second quarter of fiscal 2011 the Compaswed, through a private offering pursuant to RdiéAlunder the Securities Act of
1933, as amended, $115 million aggregate pringpadunt of 3.25% convertible senior notes. The notatire on April 1, 2016, and note
holders may convert each $1,000 principal amoumbtés to 96.3879 shares of common stock (equit/edeam initial conversion price of
$10.37 per share of common stock) at any time poithe close of business on the second schedaldihg day immediately preceding April
1, 2016. The conversion rate is subject to adjustrapon the occurrence of certain events, whicldaseribed in the indenture dated March
28, 2011. The Company is not required to redeenmdtes prior to their maturity date. Interest om tiotes accrues in arrears, and is paid
semiannually through the notes’ maturity date.regepayments on the notes commenced on Octol2€r11, The net proceeds of the notes
were approximately $110.7 million, which were usedpart, to repurchase $35.4 million of the Compsis.5% convertible senior notes,
which were to mature in October 2014, and to payil, its then outstanding obligations under talgdieases of $19.8 million.

In the second and third quarters of fiscal 2011Gbepany, in two separate transactions, acquirédaillion of its 5.5% convertible
senior notes in exchange for 5.2 million shareisscdommon stock, with a fair value of $45.7 mitliaand cash of $22.9 million (the note
holders received 147.529 shares and cash of $64ath $1,000 note). The Company, in connectioh thiése transactions, recorded
extinguishment losses of $35.1 million, which irded the writesff of deferred financing fees of $2.0 million. Thesses are included in ott
income (expense) in the Company’s consolidate@stamts of income. As discussed above, in thediratter of fiscal 2014 the Company
entered into an amended five year $50 million d¢rizdiility. The Company intends to repay its renragn5.5% convertible senior notes with
borrowings against the amended credit facility ahdrefore, has classified as long-term the ef@2 1 million of those notes that was
outstanding as of November 3, 2013.

Results of Operations

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

Year Ended
November 3  October 28,  October 30,
2013 2012 2011
Net sales 100.% 100.% 100.(%
Cost of sales (76.9 (75.7) (73.9
Gross margir 23.€ 24.¢ 26.¢€
Selling, general and administrative exper (11.9 (10.9 (8.9
Research and development exper 4.9 (4.3 (3.0
Consolidation, restructuring and related charges - (0.3 -
Operating incom 7.3 9.¢ 14.7
Interest expens (1.9 1.7 (1.9
Interest and other income (expense), 0.¢ 0.€ 0.€
Debt extinguishment loss - - (6.9
Income before income tax provisi 6.3 9.C 7.C
Income tax provision (1.7) (2.4 (3.7)
Net income 4.€ 6.€ 3.¢
Net income attributable to noncontrolling intere (0.3 (0.4 (0.8
Net income attributable to Photronics, Inc. shalddns 4.2% 6.2% 3.1%

Note: All the following tabular comparisons, unless othkise indicated, are for the fiscal years ended Nder 3, 2013 (2013), Octok
28, 2012 (2012) and October 30, 2011 (2011), itions of dollars.
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Net Sales

Percent Change

2012 to 2011 to

2013 2012 2011 2013 2012
IC $ 3206 $ 350.1 $ 391.2 (8.4)% (10.5)%
FPD 101.¢ 100.: 120.¢ 1.3 (17.0)
Total net sales $ 422.. $ 450.. $ 512.( (6.9% (12.0%

Net sales for 2013 decreased 6.3% to $422.2 midlmonompared to $450.4 million for 2012, primaréated to reduced high-end IC
sales of $30 million as compared to the prior y&ae reduced high-end IC revenue was primarilytattable to an Asian foundry customer
for which the Company was not qualified as a restét node migration, and to a lesser extent, red@average selling prices (ASPs). Tota
sales decreased by $29.5 million or 8.4% in 201&aspared to 2012, primarily due to reduced highH4€hsales discussed previously, and
mainstream IC sales were essentially flat. Totd) ERles increased by $1.3 million or 1.3% in 2048@mpared to 2012, primarily due to
increased high-end FPD sales, which was partidi§ebby a $4 million decrease in mainstream FPIBss& otal revenues attributable to high-
end products decreased by $24 million to $149 onilin 2013, as high-end revenues for IC decreage&B86 million to $80 million, which
were partially offset by a $6 million increase liigh-end FPD revenues to $69 million. High-end phmsk applications, which typically
have higher ASPs, include photomask sets for I@ywts using 45 nanometer and below technologiesfar=PD products using Generat
8 and above and AMOLED technologies. By geographé@, net sales in 2013 as compared to 2012 dedrbss$26.9 million or 16.7% in
Korea, decreased by $8.1 million or 6.0% in thetethiStates, increased by $8.1 million or 7.4% iiw&a, increased by $0.5 million or 1.2%
in Europe and decreased by $1.8 million at othirirational locations. As a percent of total sale?013, sales were 32% in Korea, 30% in
the United States, 28% in Taiwan, 9% in Europe, al# at other international locations.

Net sales for 2012 decreased 12.0% to $450.4 milocompared to $512.0 million for 2011, primadle to reduced photomask
demand as a result of a general slowdown in thécesmmuctor industry, although high-end IC unit deih@and revenues increased. Revenues
attributable to high-end products increased by ®ilRon to $173 million, as high-end revenues f@rihcreased by $15 million to $110
million, which were partially offset by a $3 millioreduction in high-end FPD revenues to $63 nmillidainstream IC and FPD revenues
decreased in 2012 as compared to 2011 as a résigti@ases in both unit demand and ASPs. By gpbgrarea, net sales in 2012 as
compared to 2011 decreased by $22.8 million or%4rbthe United States, by $12.8 million or 10.5%@ aiwan, by $10.2 million or 5.9% in
Korea, by 9.8 million in Singapore or 69.8% (then@pany ceased the manufacture of photomasks aniggore facility in the first quarter
fiscal 2012) and by $6.0 million or 12.8% in Europks a percent of total sales in 2012 sales wé% B Korea, 30% in the United States,
24% in Taiwan, 9% in Europe and 1% at other intéonal locations.

Gross Margin
Percent Change
2012 to 2011 to
2013 2012 2011 2013 2012
Gross margit $ 99.6 % 111.¢ % 136.Z (11.0% (17.9%
Gross margin ¢ 23.t% 24.% 26.6% - -
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Gross margin percentage decreased to 23.6% inf2h324.9% in 2012, primarily due to a decreassailes in 2013 as compared to
2012. The Company operates in a high fixed cosremment and, to the extent that the Company'smee® and utilization increase or
decrease, gross margin will generally be positieglpegatively impacted. Gross margin percentagesdsed to 24.9% in 2012 from 26.69
2011. This decrease was also primarily due to sedse in sales in 2012 as compared to 2011.

Selling, General and Administrative Expenses
Percent Change

2012 to 2011 to
2013 2012 2011 2013 2012

S,G&A expense $ 482 $ 46.7 $ 45.2 3.2% 3.2%
% of net sale 11.4% 10.4% 8.9% - -

Selling, general and administrative expenses iseay $1.5 million to $48.2 million in 2013, aswuared to 2012, primarily as a result
of transaction expenses of $0.8 million related fmending joint venture, and to a lesser extenteased selling-related expenses. Selling,
general and administrative expenses increased Byndillion to $46.7 million in 2012 as compared2@11 primarily as a result of increased
employee compensation and selling-related expenses.

Research and Development

Percent Change

2012 to 2011 to
2013 2012 2011 2013 2012
R&D expense $ 208 $ 194 % 15 7.2% 24.%%

% of net sale 4.S% 4.2% 3.0% - -

Research and development expenses consist prinoaglpbal development efforts related to high-endcess technologies for advanced
subwavelength reticle solutions for IC technologiessBarch and development expenses increased byniitioh to $20.8 million in 2013 ¢
compared to 2012, and increased by $3.9 millio$1t9.4 million in 2012 as compared to 2011, prilpalue to increased activities at
advanced nanometer technology nodes for IC photoaygslications.

Consolidation, Restructuring and Related Charges

Consolidation, restructuring and related charge®lod million in 2012 primarily relate to the Conmyaceasing the manufacture of
photomasks at its Singapore facility, and were prilm comprised of employee terminations and ottusts of $1.1 million and asset write-
downs of $0.3 million.

The Company continues to assess its global manufagtstrategy. This ongoing assessment couldtrestuture facility closures, asset
redeployments, workforce reductions, and the aafulitif increased manufacturing facilities, all ofigthwould be predicated on market
conditions and customer requirements.
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Other Income (Expense)

2013 2012 2011
Interest expens $ 789 $ (75 $ (7.2)
Interest and other income (expense), 3.¢ 3.7 2.¢
Debt extinguishment loss - - (35.9)
Total other income (expense), net $ (3.9 $ (3.5 $ (39.6)

Interest expense increased slightly in 2013 as emetpto 2012, primarily as a result of an additiaagital lease commencing in 2013
related to the purchase of high-end equipmenterésst and other income (expense), net increas2@lid as compared to 2012, primarily as a
result of increased foreign currency exchange gains

Interest expense increased slightly in 2012 as epetpto 2011, primarily as a result of the terrmleatered into in the second quarter of
2012. Interest and other income (expense), ne¢dsed in 2012 as compared to 2011, primarilyrasualt of increased interest income on the
Company’s higher cash balances in 2012.

In the second and third quarters of fiscal 201&,Glompany acquired $35.4 million aggregate prid@pzount of its 5.5% convertible
senior notes by delivering $22.9 million in cashl &2 million shares of its common stock, with & f@&lue of $45.7 million. In connection
with these 2011 acquisitions the Company record&d tiebt extinguishment losses of $35.1 milliohjek included the write-off of $2.0
million of deferred financing fees. A portion ofetimet proceeds of the Company’s March 28, 201598.2onvertible senior notes offering
was used to repurchase these notes.

Income Tax Provision

2013 2012 2011
Income tax provisiol $ 72 $ 108 $ 15.7
Effective income tax rat 27.(% 26.6% 43.7%

The effective tax rate differs from the U.S. statytrate of 35% in fiscal years 2013 and 2012 priltpaue to a higher level of earnings
being taxed at lower statutory rates in foreigisplictions, combined with the benefit of variousastment credits in the foreign jurisdictions.

The effective tax rate differs from the U.S. statytrate of 35% in fiscal year 2011 primarily doete impact of the non-deductible debt
extinguishment losses and the impact of a foreignsisliary tax settlement, offset by a higher lesfedarnings taxed at lower statutory rates in
foreign jurisdictions. Further, in Korea and in Wah, various investment tax credits have been dawmleich also reduced the Company’s
effective income tax rate in 2011.

The Company considers all available evidence whefuating the potential future realization of iesfefred tax assets and, when based
on the weight of all available evidence, it deteres that it is more likely than not that some porir all of its deferred tax assets will not be
realized, reduces its deferred tax assets by atratuallowance. As a result of these considenatithe valuation allowance was increased
(decreased) by $1.1 million, $2.5 million and $j&llion in 2013, 2012 and 2011, respectively.eT®ompany also regularly assesses the
potential outcomes of ongoing and future tax exatigms and, accordingly, has recorded accrualsu’foh contingencies.

PKLT, the Company's FPD manufacturing facility iaivan, has been accorded a tax holiday which comateim 2012 and expires in
2017. In addition, the Company was accorded a ¢éiddy in China which expired in 2011. The availdpiof these tax holidays did not have
a significant impact on the Company's decisiomtwéase its Asian presence, which was in respoenfssmtamental changes that took plac
the semiconductor industry that the Company seiMesse tax holidays had no dollar or per shareetfe the 2013, 2012 or 2011 fiscal
years.
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Net I ncome Attributable to Noncontrolling I nterests

Net income attributable to noncontrolling intered¢sreased to $1.6 million in 2013 as compare®t0 illion in 2012, primarily as a
result of the effect of shares of PSMC purchaseatéuthe tender offer and share repurchase progila@nsssed in Note 15 to the consolide
financial statements. Net income attributable toaomtrolling interests decreased to $2.0 millio2@12 as compared to $4.0 million in 2011,
primarily as a result of decreased net income 8®3he Company's non-wholly owned subsidiary iwea, and to a lesser extent, due to
PSMC's share repurchase program (discussed below).

In June 2013 the Company completed the tender fafféhe outstanding shares of PSMC that commeircégril 2013. A total of 50.3
million shares were tendered at the offering pot&6.30 NTD, equivalent to a total of $27.4 miflioThis increased the Company’s
ownership interest in PSMC to 98.13%. In Septer2d3 the Company purchased an additional 1.1 miBiwares for $0.7 million which
further increased its ownership interest in PSMG8®%3% as of November 3, 2013.

PSMC, through a series of repurchase programs vduigimenced in 2011 and ended in 2013, repurchd&sedssof its outstanding
common stock. These repurchase programs resul@@ imillion shares being purchased for $4.2 onillin 2013, 35.9 million shares being
purchased for $15.6 million in 2012 and 21.6 millghares being purchased for $9.9 million in 20REMC'’s repurchase of these shares
increased the Comparsydbwnership percentage in PSMC from 57.53% at @ct8h, 2010, to 62.25% as of October 30, 20112t09% as ¢
October 28, 2012, and to 75.11% as of January@1/3.2

Liquidity and Capital Resources

November 3, October 28, October 30,
2013 2012 2011

(in millions) (in millions) (in millions)

Cash and cash equivalents $ 215¢ $ 218.C $ 189.¢
Net cash provided by operating activit $ 99.2 $ 1328 $ 136.¢
Net cash used in investing activiti $ (66.2) $ (1119 $ (200.%)
Net cash provided by (used in) financing activi $ (39.§) $ 4€ $ 54t

As of November 3, 2013, the Company had cash asidl @quivalents of $215.6 million compared to $218illlon as of October 28,
2012. The Company's working capital decreased $2dlibn to $213.9 million at November 3, 2013,@snpared to $234.3 million at
October 28, 2012. The decrease in working capitea primarily the result of the purchase of PSMGeahand increased payables for capital
expenditures. The Company may use its cash avaitabhand for operations, capital expenditurest iglayments, strategic opportunities,
stock repurchases or other corporate uses, anhichunay be material.

As of October 28, 2012, the Company had cash asitl @quivalents of $218.0 million compared to $188iion as of October 30, 201
The Company's working capital increased $25.0 omilio $234.3 million at October 28, 2012, as coragado $209.3 million at October 30,
2011. The increase in working capital was primattiky result of cash generated from operations.

As of November 3, 2013 and October 28, 2012, the@my'’s total cash and cash equivalents includ® F1illion and $158.2 million,
respectively, held by its foreign subsidiaries. Tiegority of earnings of the Company’s foreign ddizsies are considered to be indefinitely
reinvested. The Company’s foreign subsidiariesinaetto grow through the reinvestment of earnimgadditional manufacturing capacity
and capability, particularly in the high-end IC df@D areas. Repatriation of these funds to the tde§. subject these funds to U.S. federal
income taxes and local country withholding tax éntain jurisdictions.
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Net cash provided by operating activities decreas&99.4 million in fiscal 2013, as compared t@%5 million in fiscal 2012, primaril
due to reduced year-over-year net income and diggiigt and amortization, and less cash generated &ccounts receivable in 2013 than in
2012. Net cash provided by operating activities $632.5 million in fiscal 2012, as compared to $63®illion in fiscal 2011. The decrease
was the result of less favorable, when adjusted &ignificant non-cash debt extinguishment logs @, year-over-year operating results,
which was partially offset by more cash generaltedugh reduced accounts receivable and inventdanbas. Net cash provided by opera
activities was $136.6 million in fiscal 2011 as quared to $95.9 million in fiscal 2010 . The increagas the effect of improved year-over-
year operating results (excluding the effect ofribe-cash debt portion of the extinguishment loss) eesalt of increased sales.

Net cash used in investing activities in fiscal 2@ecreased to $66.2 million, as compared to $1ill®n in 2012, primarily due to les
capital expenditure payments in 2013, and alsatdue additional investments being made in the Mdskjoint venture in 2013, whereas
$13.4 million was invested in 2012. Net cash useid\vesting activities increased to $111.9 millinrfiscal 2012, as compared to $100.7
million in fiscal 2011, due to increased purchasfgsroperty, plant and equipment, which were plytiaffset by a decrease in the amount of
the Company’s year-over-year investment in the M@skjoint venture. The investments in the jointtuee were primarily the result of
capital calls made by the joint venture. Net casdun investing activities in fiscal 2011 increse $100.7 million, as compared to $58.2
million in 2010, primarily due to increases in Bempany’s investment in MP Mask as a result oftedpalls and net proceeds from the sale
of the Company’s former manufacturing facility ihéhghai, China, which reduced total net proceedd irsinvesting activities in fiscal
2010, and increased capital expenditures in 20afit&l expenditure payments for the 2013, 2012,201d. fiscal years were $63.8 million,
$97.0 million and $82.1 million, respectively. TBempany expects capital expenditure payments $oafi2014 to range between $70 mill
and $90 million, primarily related to investmenthigh-end IC manufacturing capability.

Net cash used in financing activities was $39.8iomilin fiscal 2013 as compared to $4.6 millionyaded by financing activities in fiscal
2012, and was primarily comprised of payments tuae additional shares of PSMC and repaymentsraf-term borrowings. Net cash
provided by financing activities was $4.6 millianfiscal 2012, as compared to $54.5 million proditkg financing activities in fiscal 2011
and, in 2012, was primarily comprised of the praseef a $25 million term loan, that was entered Iy the Company in connection with its
purchase of the US nanoFab facility, which wasialytoffset by payments for the repurchase of canratock of PSMC from noncontrolli
interests and repayments on long-term borrowings.ddsh provided by financing activities was $54illion in fiscal 2011 as compared to
$32.4 million used in financing activities in fis&@010, and was primarily comprised of the net petts received from the March 2011
issuance of 3.25% convertible senior notes, partidfset by the repayment of certain other higinéerest rate long-term borrowings.

In November 2013 the Company entered into an aggatto merge PSMC with DNP Photomask TechnologwaaiCo., Ltd., a wholly
owned subsidiary of Dai Nippon Printing Co., LtBNP), to form a joint venture which will operatedar the name of Photronics DNP Mask
Corporation (PDMC). The pending merger, which imacash transaction, will result in the Companyiog 50.01% and DNP owning
49.99% of PDMC, whose financial results will belided in the Company’s consolidated financial steets. PDMC is expected to generate
sufficient cash flows to fund its operating anditalpequirements. The merger is subject to redgwaapprovals and customary closing
conditions, and is expected to be finalized dutimgfirst half of fiscal 2014.

In December 2013 the Company amended its crediityeto a five year $50 million credit facility ke “new credit facility”) with an
expansion capacity of $75 million. The new crediility, which replaces the credit facility in efteat November 3, 2013, bears interest basec
on the Company’s total leverage ratio, at LIBORspghuspread, as defined in the credit facility. Siameously, the Company repaid its $21.3
million term loan.

In March 2011 the Company issued $115 million aggte principal amount of 3.25% convertible senimtes. The Company realized
net proceeds of $110.7 million from the issuancthefnotes, which mature on April 1, 2016, and cemoed paying interest semiannually on
October 1, 2011. During the three month period driday 1, 2011, the Company used $19.7 million efrlet proceeds of the 3.25%
convertible senior notes and issued common stookorchase approximately $30.4 million principalcant of its 5.5% convertible senior
notes, and used an additional $19.8 million ofrteeproceeds to repay its outstanding obligatioweu capital leases. In June 2011 the
Company acquired an additional $5.0 million priratipmount of its outstanding 5.5% convertible senates for $3.2 million and common
stock. The Company may use a portion of the reimginet proceeds of its 3.25% convertible senidesito repurchase additional amoun
its outstanding 5.5% senior convertible notes amatépital expenditure and working capital purposes
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In March 2011 the Company and its lenders amendeaévolving credit facility. Under the terms bEtamended credit facility, the total
amount available to the Company to borrow was reddmom $65 million to $30 million. The credit fity bore interest (2.69% at
November 3, 2013), based on the Comy's total leverage ratio, at LIBOR plus a spreaddefined in the agreement. The credit facility was
secured by substantially all of the Company’s asketated in the United States, as well as comrtomk$he Company owns in certain of its
foreign subsidiaries, and was subject to finanmislenants, including the following, as definedhie aigreement: minimum fixed charge ratio,
total leverage ratio and minimum unrestricted daalance. As of November 3, 2013, the Company wasinpliance with the covenants of
its credit facility, had no outstanding borrowingsder the credit facility and $30 million was awalle for borrowing. As discussed above this
credit facility was replaced with a new credit fagiin December 2013.

In June 2013 the Company completed a tender affestfares of PSMC. A total of 50.3 million shanese tendered at the offering price
of 16.30 NTD, equivalent to a total of $27.4 mitlio

PSMC, through a series of repurchase programs vduigimenced in 2011 and ended in 2013, repurchd&sedssof its outstanding
common stock. These repurchase programs resul@@ imillion shares being purchased for $4.2 onillin 2013, 35.9 million shares being
purchased for $15.6 million in 2012 and 21.6 millehares being purchased for $9.9 million in 2011.

In August 2013 a $26.4 million principal amountefiyear capital lease to fund the purchase of la-éigl lithography tool commenced.
Payments under the lease, which bears interest #@are $0.5 million per month through July 20U$der the terms of the lease agreen
the Company must maintain the equipment in goodimngrorder, and is subject to a cross default witlross acceleration provision relate
certain nonfinancial covenants incorporated irtitdit facility. As of November 3, 2013, the tosahount payable through the end of the
lease term was $26.8 million, of which $25.1 milli@presented principal and $1.7 million represgiiterest.

In April 2011 the Company entered into a five ye&#1.2 million capital lease of manufacturing eqouégnt. Payments under the lease,
which bears interest at 3.09%, are $0.4 millionmenth through March 2016. As of November 3, 2Qt8,total lease amount payable
through the end of the lease term was $11.1 mjlliénvhich $10.7 million represented principal &@i4 million represented interest.

In February 2012 the Company paid $35 million teidn in connection with the purchase of the U.Sof@b facility. In connection
therewith, the Company amended its credit facilitynclude the addition of a $25 million term loaturing in March 2017, with minimum
quarterly principal payments of $0.6 million. Iretfirst quarter of fiscal 2014 the Company rephiei$21.3 million balance of this term loan
that was outstanding at November 3, 2013. As dtrefthe purchase of the U.S. nanoFab facilitg @ompany’s lease agreement with
Micron for the U.S. nanoFab facility was cancelletiich reduced the Company’s related outstandipgrating lease commitments by a
combined total of $15 million for fiscal years 204:3d 2014.

The Company's liquidity is highly dependent orsiédes volume, cash conversion cycle, and the tirofrity capital expenditures (which
can vary significantly from period to period), asperates in a high fixed cost environment. Depandn conditions in the semiconductor
and FPD markets, the Company's cash flows fromatipeis and current holdings of cash may not be @atecto meet its current and long-
term needs for capital expenditures, operationsdaid repayments. Historically, in certain yeans, Company has used external financing to
fund these needs. Due to conditions in the credikets, some financing instruments used by the @omn the past may not be currently
available to it. The Company continues to evalfiataer cost reduction initiatives. However, thengany cannot assure that additional
sources of financing would be available to it omeogercially favorable terms, should its cash reqnésts exceed cash available from
operations, existing cash, and cash available utsleredit facility.

At November 3, 2013, the Company had outstandimgh@se commitments of $48 million, which include®$nillion related to capital
expenditures, primarily for investment in high-d@dphotomask manufacturing capability. The Compiutgnds to finance its capital
expenditures with its working capital, cash geretdtom operations, and, if necessary, with adad#idorrowings.
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Cash Requirements

The Company's cash requirements in fiscal 2014hbeilprimarily to fund its operations, including ¢éapspending, and to service its de
The Company believes that its cash on hand, casdrgied from operations and amounts available utsleredit facility will be sufficient to
meet its cash requirements for the next twelve hmrithe Company regularly reviews the availabdityl terms on which it might issue
additional equity or debt securities in the pulsligrivate markets. However, the Company cannatragbiat additional sources of financing
would be available to the Company on commerciaiyofable terms, should the Company's cash requiresnesceed its cash available from
operations, existing cash, and cash available utsleredit facility.

Contractual Obligations
The following table presents the Company's conti@atbligations as of November 3, 2013:

Payment due by period

Less More
o Than 1-3 3-5 Than
Contractual Obligations Total 1 Year Years Years 5 Years
Long-term borrowings $ 158,30: $ 2,500 $ 142,05 $ 13,75C $ =
Operating lease 8,18( 2,152 3,592 1,71t 721
Capital lease 35,71% 9,31¢ 16,77¢ 9,62( -
Unconditional purchase obligatio 47,544 44,42 3,12z - -
Interest 14,30¢ 6,43¢ 7,48 387 -
Other noncurrent liabilities 8,634 - 18C - 8,454
Total $ 272,68 $ 64,83( $ 173,21. $ 25,47. $ 9,17¢

In December 2013 the Company amended its crediityaevhich increased its limit to $50 million arektended its term to December
2018. The Company intends to repay the remainingtanding 5.5% convertible senior notes issuedejpt&nber 2009 with borrowings
against this new credit facility and, therefores blassified as long-term the entire $22.1 millidthose notes that were outstanding as of
November 3, 201:

As of November 3, 2013, the Company had recordediats for uncertain tax positions of $1.7 milliwhich was not included in the
above table due to the high degree of uncertagggnding the timing of future payments relateduchdiabilities.

Off-Balance Sheet Arrangements

Under the MP Mask joint venture operating agreemiardrder to maintain its 49.99% ownership interteee Company may be required
to make additional capital contributions to thenjoienture up to the maximum amount defined ingjperating agreement. Cumulatively,
through November 3, 2013, the Company has con&$82.5 million to the joint venture, and has nese distributions from the joint
venture totaling $10.0 million. The Company did nake any contributions and received no distrimgifsom MP Mask during fiscal 2013.

Under the PDMC joint venture operating agreemeatstiareholders of PDMC may be requested to maki#add contributions to the
pending joint venture. In the event that PDMC exis additional capital from its shareholders Gbenpany may be required to make
additional capital contributions to the joint vergun order to maintain its 50.01% ownership. jdiet venture operating agreement limits
amount of contributions that may be requested duioth the first four years of the joint ventureaturing any individual year within those
first four years.
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The Company leases certain office facilities andgiggent under operating leases that may requicegay taxes, insurance and
maintenance expenses related to the propertiemifef these leases contain renewal or purchasenspexercisable at the end of the lease
terms. See Note 9 to the consolidated financiakstants for additional information on these operpteases.

Business Outlook

A majority of the Company's revenue growth is expédo continue to come from the Asian region agamers increase their use of
manufacturing foundries located outside of Northekita and Europe. Additional revenue growth is alsticipated in North America, as the
Company expects to continue to benefit from advditeehnology it may utilize under its technologselse with Micron.

The Company continues to assess its global manufagtstrategy and monitor its market capitalizatisales volume and related cash
flows from operations. This ongoing assessmentdcgult in future facility closures, asset redgpients, additional impairments of
intangible or long-lived assets, workforce redutsioor the addition of increased manufacturinglifes, all of which would be based on
market conditions and customer requirements.

The Company's future results of operations anather forward-looking statements contained in tiiisg involve a number of risks and
uncertainties. While various risks and uncertamtiave been discussed, a number of other unforésetens could cause actual results to
differ materially from the Company's expectations.

Critical Accounting Estimates

The Company's consolidated financial statementbased on the selection and application of accogmolicies, which require
management to make significant estimates and aggumapThe Company believes that the following some of the more critical judgment
areas in the application of the Company's accogrgoiicies that affect its financial condition argbults of operations.

Estimates and Assumptio

The preparation of consolidated financial statesméntonformity with accounting principles geneyalktcepted in the United States of
America requires management to make estimatessmaingptions that affect amounts reported in thermddgament bases its estimates on
historical experience and on various assumptioatsate believed to be reasonable under the ciranmoss. The Company's estimates are
based on the facts and circumstances availabledime they are made. Changes in accounting astinaged are likely to occur from period
to period, which may have a material impact onpitessentation of the Company's financial conditiod eesults of operations. Actual results
reported by the Company may differ from such edtsiaThe Company reviews these estimates peribdiadl reflects the effect of revisic
in the period in which they are determined.

Fair Value of Financial Instrumen

The fair values of the Company's 3.25% and 5.5%exifble senior notes are estimated by managenesgcbupon reference to quoted
market prices and other available market infornmatiche fair values of the Company's cash and casivaents, accounts receivable,
accounts payable, certain other current assetswanent liabilities, and variable rate borrowinggpeoximate their carrying value due to their
short-term maturities.

Property, Plant and Equipme

Property, plant and equipment, except as expldiedalv under "Impairment of Long-Lived Assets," atated at cost less accumulated
depreciation and amortization. Repairs and maimesaas well as renewals and replacements of ameouiature, are charged to operations as
incurred, while those that improve or extend thiediof existing assets are capitalized. Upon gateher disposition, the cost of the asset and
accumulated depreciation are removed from the axtspand any resulting gain or loss is reflectedamings.

Depreciation and amortization are computed usiegsthaight-line method over the estimated usefekliof the related assets. Buildings
and improvements are depreciated over 15 to 4Gyewchinery and equipment over 3 to 10 years amitdire, fixtures and office
equipment over 3 to 5 years. Leasehold improvenaetamortized over the life of the lease or thieneded useful life of the improvement,
whichever is less. Judgment and assumptions ackingstablishing estimated useful lives and deatien periods. The Company also uses
judgment and assumptions as it periodically revipreperty, plant and equipment for any potentigdamment in carrying values whene»
events such as a significant industry downturmtptéosures, technological obsolescence or othengds in circumstances indicate that their
carrying amounts may not be recoverable.
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Intangible Asset

Intangible assets consist primarily of a technolbiggnse agreement, a supply agreement and adgoistiated intangibles. These ass
except as explained below, are stated at fair vaduef the date acquired less accumulated amaotiza&mortization is calculated based on
the estimated useful lives of the assets, whicgedrom 3 to 15 years, using the straight-line métbr another method that more fairly
represents the utilization of the assets.

The Company periodically evaluates the remainirgfuldives of its intangible assets to determineethler events or circumstances
warrant a revision to the remaining periods of aimation. In the event that the estimate of anrigthle asset’s remaining useful life has
changed, the remaining carrying amount of the gitda asset is amortized prospectively over thaisezl remaining useful life. If it is
determined that an intangible asset has an indefirseful life, that intangible asset would be sabjo impairment testing annually or
whenever events or circumstances indicate thatahging value may not, based on future undiscalingesh flows or market factors, be
recoverable, and an impairment loss would be rexbid the period so determined. The measuremeaheampairment loss would be based
on the fair value of the intangible asset.

Impairment of Lon-Lived Assets

Long-lived assets are reviewed for impairment wienevents or changes in circumstances indicatghibacarrying amount of such
assets may not be recoverable. Determination ofvexability is based on the Company's judgmentestithates of undiscounted future cash
flows resulting from the use of the assets and #nentual disposition. Measurement of an impaitnhess for long-lived assets that
management expects to hold and use is based daitivalue of the assets. The carrying values sétssdetermined to be impaired are
reduced to their estimated fair values. Fair vahfete impaired assets would generally be detezthirsing a market or income approach.

Business Combinatior

When acquiring other businesses or participatingéngers or joint ventures in which the Companyesmed to be the acquirer, the
Company generally recognizes identifiable asseajsiaed, liabilities assumed and any noncontroliimtgrests at their acquisition date fair
values, and separately from any goodwill that maydxuired to be recognized. If applicable, godidwhen recognizable, would be
measured as the excess amount of any consideteimsferred, which is generally measured at fduejeover the acquisition date fair values
of the identifiable assets acquired and liabilisgsumed.

Accounting for such transactions requires the Camjsamanagement to make significant assumptionseatithates. These include,
among others, any estimates or assumptions thabmayade for the amounts of future cash flowshihtesult from any identified
intangible assets, the useful lives of such intalegassets, the amount of any contingent liabdlitcerecord at the time of the acquisition, the
extent of any restructuring charges expected tadared and the fair values of any tangible asaetgiired. Although the Company believes
any estimates and assumptions it makes to be rableoand appropriate at the time they are madetigizated events and circumstances
may arise that affect their accuracy, causing acasalts to differ from those estimated by the @amy.

Investments in Joint Ventur

The financial results of investments in joint vaetiof which the Company has a controlling finahiciterest are included in the
Company'’s consolidated financial statements. éndhse of any investment in a joint venture thaegese to goodwill, such goodwill would
be tested for impairment annually or when an ewentirred or circumstances changed that would nilcely lthan not have reduced the fair
value of the joint venture below its carry valug@oodwill would be tested for impairment using a {step process. The Company might, ¢
option, assess qualitative factors to determinetindrat was necessary to perform the two-step impert test. If it was determined that the
two-step test was necessary, the Company woulthesest to identify potential goodwill impairmeanid to measure the amount of a
goodwill impairment loss to be recognized (if any).
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Investments in joint ventures over which the Conyplaas the ability to exercise significant influeraoed that, in general, are at least 20
percent owned are accounted for under the equitiiode An impairment loss would be recognized whenevdecrease in the value of such
an investment below its carrying amount is deteedito be other than temporary. In judging "othanttemporary,” the Company would
consider the length of time and the extent to wiiehfair value of the investment has been less thea carrying amount of the investment,
the near-term and longer-term operating and firmeibspects of the investee, and the Companyigeleterm intent of retaining its
investment in the investee.

Variable Interest Entities

The Company accounts for the investments it makegiitain legal entities in which equity investdosnot have 1) sufficient equity at
risk for the legal entity to finance its activitiesthout additional subordinated financial suppant2) as a group, the holders of the equity
investment at risk do not have either the powegubh voting or similar rights, to direct the adiies of the legal entity that most significan
impact the entity’s economic performance or, 3)dhkgation to absorb the expected losses of thal lentity or the right to receive expected
residual returns of the legal entity. These certigjjal entities are referred to as “variable irgesmntities”, or “VIES”.

The Company would consolidate the results of ami guntity in which it determined that it has a coling financial interest. The
Company would have a “controlling financial intdféa such an entity if the Company had both thevpoto direct the activities that most
significantly affect the VIE’s economic performarened the obligation to absorb the losses of, ditiig receive benefits from, the VIE that
could be potentially significant to the VIE. On aagterly basis, the Company reassesses whethas @ bontrolling financial interest in any
investments it has in these certain legal entities.

Income Taxe

The income tax provision is computed on the bafsie@various tax jurisdictions' income or lossdrefincome taxes. Deferred income
taxes reflect the tax effects of differences betwtbe carrying amounts of assets and liabilitiedif@ancial reporting purposes and the
amounts used for income tax purposes, as welleatatheffects of net operating losses and tax toadiyforwards. The Company uses
judgment and assumptions to determine if valuaitowances for deferred income tax assets are nedjuf their realization is not mo
likely than not, by considering future market grobwfiorecasted operations, future taxable income th@ amounts of earnings in the tax
jurisdictions in which it operate

The Company considers income taxes in each ofthgitisdictions in which it operates in order &termine its effective income tax
rate. Current income tax exposure is identified temdporary differences resulting from differingat@ents of items for tax and financial
reporting purposes are assessed. These differezmasin deferred tax assets and liabilities, Whace included in the Company's consolid
balance sheets. Additionally, the Company evalufieotential realization of deferred income tasets from future taxable income and
establishes valuation allowances if their real@ais deemed not more likely than not. Accordingtgome taxes charged against earnings
may have been impacted by changes in the valualiowances. Significant management estimates adghjent are required in determining
any valuation allowances recorded against net dEfdax assets.

The Company accounts for uncertain tax positionssbgrding a liability for unrecognized tax bengfiesulting from uncertain tax
positions taken, or expected to be taken, in kgeturns. The Company includes any applicableadsteand penalties related to uncertain tax
positions in its income tax provision.

Revenue Recognitic

The Company recognizes revenue when there is mveuavidence that an arrangement exists, delivasyoccurred, the sales price is
fixed or determinable, and collectability is reaably assured. Delivery is determined by the shmigpérms of the individual sales
transactions. For sales with FOB destination shigpérms, delivery occurs when the Company’s prodesches its destination and is
received by the customer. For sales with FOB shippioint terms, delivery occurs when the Compapy&luct is received by the common
carrier. The Company uses judgment when estim#ti@gffect on revenue of discounts and productamtyrobligations, both of which are
accrued when the related revenue is recognized.

Warranties and Other Post Shipment Obligatief®r a 30-day period, the Company warrants teatstsold will conform to customer
specifications. However, the Company’s liabilityimited to the repair or replacement of the phasks at its sole option. The Company
inspects photomasks for conformity to customer i§igations prior to shipment. Accordingly, custometurns of items under warranty have
historically been insignificant. However, the Camp records a liability for the insignificant amawf estimated warranty returns based on
historical experience. The Company’s specific refunlicies include accepting returns of producthwliefects, or products that have not been
produced to precise customer specifications. Atithe of revenue recognition, a liability is esiabéd for these items.
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Share-based Compensation

The Company recognizes share-based compensatiengxpver the service period that the awards grectad to vest. Share-based
compensation expense includes the estimated effetsfeitures, which are adjusted over the reigiiservice period to the extent actual
forfeitures differ, or are expected to differ, fr@auch estimates. Changes in estimated forfeitusesegognized in the period of change and
will also impact the amount of expense to be retmghin future periods. Determining the approprigtéion pricing model, calculating the
grant date fair value of share-based awards andastg forfeiture rates requires considerable judgt, including the estimations of stock
price volatility and the expected term of optiomarged.

The Company uses the Bla8icholes option pricing model to value employeelstitions. The Company estimates stock price Jitie
based on daily averages of its historical volatitiver a term approximately equal to the estimétad period the grant will remain
outstanding. The expected term of options and itorke rate assumptions are derived from historiedd.

Effect of Recent Accounting Pronouncements

There have been no recent accounting pronounceméioise adoption is expected to affect the Compaimescial statements or related
disclosures.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company records derivatives in the consolidatddnce sheet as assets or liabilities, meastifad aalue. The Company does not
engage in derivative instruments for speculativeppsies. Gains or losses resulting from changdwinalues of those derivatives are refle
in earnings, or as accumulated other comprehesieene or loss, a separate component of equityertitipg on the use of the derivatives
and whether they qualify for hedge accounting.riieo to qualify for hedge accounting, among othiéeda, a derivative must be a hedge of
an interest rate, price, foreign currency exchamatg or credit risk that is expected to be higiffective at the inception of the hedge, be
highly effective in achieving offsetting changesgtie fair value or cash flows of the hedged itemrduthe term of the hedge and formally
documented at the inception of the hedge. In génértypes of risks that the Company has hisadifidhedged are those related to the
variability of future cash flows caused by movenseantforeign currency exchange and interest rdles.Company documents its risk
management strategy and hedge effectiveness aitctbygtion of, and during the term of, each hedge.

Foreign Currency Exchange Rate Risk

The Company conducts business in several majamiatienal currencies throughout its worldwide opierss and its financial
performance may be affected by fluctuations inekehange rates of these currencies. Changes imegetrates can positively or negatively
affect the Company's sales, operating marginstsadsbilities, and equity. The functional curréascof the Company's Asian subsidiaries are
the Korean won, the New Taiwan dollar and the Sdoga dollar. The functional currencies of the CompsEuropean subsidiaries are the
British pound and the euro.

The Company attempts to minimize its risk of foreaurrency transaction losses by producing its petslin the same country in which
the products are sold (thereby generating reveangésncurring expenses in the same currency), gmdanaging its working capital. In some
instances, the Company may sell or purchase preduet currency other than the functional curremicthe country where it was produced.
There can be no assurance that this approachamitiruie to be successful, especially in the evéatsignificant adverse movement in the
value of any foreign currency against the U.S.atoll

The Company's primary net foreign currency expasaseof November 3, 2013, included the Korean won,Japanese yen, the New
Taiwan dollar, the Singapore dollar, the Britishupd, and the euro. As of November 3, 2013, a 1096raé movement in the value of these
currencies against the U.S. dollar would have teduh a net unrealized pre-tax loss of $3.1 millibhe Company does not believe that a
10% change in the exchange rates of other@-dollar currencies would have a material eftacits consolidated financial position, res
of operations, or cash flows.

Interest Rate Risk

At November 3, 2013, the Company had $21.3 miliiowariable rate borrowings, which was repaid ithifu December 2013. A 10%
change in interest rates would not have had a rmhédfect on the Company's consolidated finang@ition, results of operations, or cash
flows in the year ended November 3, 2013.
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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'@oepany") as of November 3,
2013 and October 28, 2012, and the related corsstidstatements of income, comprehensive inconugtyeand cash flows for each of the
three fiscal years ended November 3, 2013, Oct®®e2012 and October 30, 2011. We also have auttie@ompany's internal control over
financial reporting as of November 3, 2013, basedriteria established in Internal Control — Intetgd Framework (1992) issued by the
Committee of Sponsoring Organizations of the Tremd@ommission. The Company's management is redperisr these financial
statements, for maintaining effective internal cohbver financial reporting, and for its assesstdrithe effectiveness of internal control o
financial reporting, included in the accompanyingidgement’s Annual Report on Internal Control dvieancial Reporting in Item 9A. Our
responsibility is to express an opinion on thesarftial statements and an opinion on the Companrtginal control over financial reporting
based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all exal respects. Our audits of the financial
statements included examining, on a test basideace supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estismatade by management, and evaluating the ovemaldial statement presentation. Our
audit of internal control over financial reportingluded obtaining an understanding of internaltarover financial reporting, assessing the
risk that a material weakness exists, and testiggeraluating the design and operating effectivenéiternal control based on the assessed
risk. Our audits also included performing such ofhvecedures as we considered necessary in thentstances. We believe that our audits
provide a reasonable basis for our opinions.

A company's internal control over financial repagtis a process designed by, or under the supemvigi the company's principal
executive and principal financial officers, or pmrs performing similar functions, and effected by tompany's board of directors,
management, and other personnel to provide realpasturance regarding the reliability of financ@dorting and the preparation of
financial statements for external purposes in atauce with generally accepted accounting princigdesompany's internal control over
financial reporting includes those policies andcedures that (1) pertain to the maintenance ofrdscihat, in reasonable detail, accurately
and fairly reflect the transactions and disposgiofthe assets of the company; (2) provide redsersssurance that transactions are recordec
as necessary to permit preparation of financiaéstants in accordance with generally accepted aticauprinciples, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management anedtdirs of the company; and (3)
provide reasonable assurance regarding preventibmely detection of unauthorized acquisition, usedisposition of the company's assets
that could have a material effect on the finansiatements.

Because of the inherent limitations of internaltcoinover financial reporting, including the possti of collusion or improper
management override of controls, material misstatémdue to error or fraud may not be preventadktected on a timely basis. Also,
projections of any evaluation of the effectivenesthe internal control over financial reportingftdgure periods are subject to the risk that the
controls may become inadequate because of chamgesdlitions, or that the degree of compliance Withpolicies or procedures may
deteriorate.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of
Photronics, Inc. and subsidiaries as of Novemb@033 and October 28, 2012, and the results of tparations and their cash flows for e
of the three fiscal years ended November 3, 20t8er 28, 2012 and October 30, 2011, in conformvitih accounting principles generally
accepted in the United States of America. Als@unopinion, the Company maintained, in all mateeapects, effective internal control o
financial reporting as of November 3, 2013 basethercriteria established in Internal Control —elgrtated Framework (1992) issued by the
Committee of Sponsoring Organizations of the Tremd@ommission.

/s/ Deloitte & Touche LLP

Hartford, Connecticut
January 3, 2014
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ASSETS

Current assett
Cash and cash equivalel

PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets
(in thousands, except per share amounts)

Accounts receivable, net of allowance of $3,5420t3 and $3,902 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
Payable«- related partie
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®dnéd, none issued and outstanc

Common stock, $0.01 par value, 150,000 shares ar#iolp 61,083 shares issued and outstanding at

November 3, 2013, and 60,213 shares issued anthoditsg at October 28, 20:

Additional paic-in capital
Retained earning

Accumulated other comprehensive income

Total Photronics, Inc. shareholders' eq|
Noncontrolling interest

Total equity
Total liabilities and equity

See accompanying notes to consolidated financssients.
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November 3, October 28,
2013 2012

$ 215,61¢ $ 218,04

73,351 75,68¢

18,84¢ 17,70:

1,08 1,19¢

9,56° 7,16t

318,46¢ 319,79:

422,74 380,80¢

93,12« 93,25:

34,08( 37,38¢

12,45¢ 11,39¢

5,06¢ 6,601

$ 885,92¢ $ 849,23

$ 11,81¢ $ 7,781

59,21( 42,23t

9,211 10,79¢

24,34¢ 24,70

104,58 85,51

182,20 168,95¢

1,007 661

10,30: 8,107

298,09¢ 263,23:

611 602

498,86 493,41

59,43¢ 41 A7

26,40: 15,90(

585,31« 551,38

2,517 34,61t

587,83 586,00:

$ 885,92¢ $ 849,23




PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statements of Income
(in thousands, except per share amounts)

Net sales
Cost and expense
Cost of sale:
Selling, general and administrati
Research and developmt
Consolidation, restructuring and related charges
Operating incom:
Other income (expense
Interest expens
Interest and other income (expense),

Debt extinguishment loss
Income before income tax provisi

Income tax provision
Net income

Net income attributable to noncontrolling intere
Net income attributable to Photronics, Inc. shalddrs

Earnings per shar

Basic
Diluted

Weightec-average number of common shares outstan:

Basic
Diluted

See accompanying notes to consolidated financssients.

Year Ended
November 3, October 28, October 30,
2013 2012 2011

$ 422,18( % 450,43¢ $ 512,02(
(322,541 (338,519 (375,80¢)
(48,217 (46,706 (45,240
(20,759 (29,37) (15,507

- (1,42¢) -

30,66¢ 44 41" 75,46
(7,75€) (7,48¢) (7,25¢)

3,89 3,721 2,94¢
- - (35,259

26,80¢ 40,64¢ 35,89¢
(7,229 (10,799 (15,69

19,57¢ 29,85¢ 20,20¢
(1,610 (1,987 (3,979

$ 17,96¢ $ 27,86¢ $ 16,22¢
$ 03C $ 0.4¢ $ 0.2¢
$ 0.2¢ % 044 % 0.2¢
60,64+ 60,05¢ 57,03(

61,59¢ 76,46 58,45¢
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PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income
(in thousands)

Year Ended
November 3, October 28,  October 30,
2013 2012 2011

Net income $ 19,57¢ 29,85 $ 20,20¢
Other comprehensive income, net of tax of

Foreign currency translation adjustme 9,80¢ 7,18¢ 3,261

Amortization of cash flow hedc 12¢ 12¢ 12¢
Other 54 (109 (35)
Total other comprehensive income, net of tax 9,98 7,207 3,36(
Comprehensive incorr 29,56: 37,06: 23,56¢

Less: comprehensive income attributable to nonodimg interests 85¢ 3,38 4,19¢
Comprehensive income attributable to Photronics, $hareholders $ 28,70¢ 33,67F $ 19,37:

See accompanying notes to consolidated financi&sients.
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Balance at October 31, 2010

Net income

Other comprehensive incor

Common stock issued to extinguish d

Sale of common stock through employ:
stock option and purchase pl

Restricted stock awards vestings and
expense

Shar-based compensation expe!

Common stock warrants exercis

Repurchase of common stock of
subsidiary

Balance at October 30, 201

Net income

Other comprehensive incor

Sale of common stock through employ:
stock option and purchase pl

Restricted stock awards vestings and
expense

Sharebased compensation expel

Common stock warrants exercis

Repurchase of common stock of
subsidiary

Balance at October 28, 201

Net income

Other comprehensive incor

Sale of common stock through employ:
stock option and purchase pl

Restricted stock awards vestings and
expense

Sharebased compensation expel

Common stock warrants exercis

Repurchase of common stock of
subsidiary

Balance at November 3, 201

See accompanying notes to consolidated financsients.

PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statements of Equity

Years Ended November 3, 2013, October 28, 2012 a@dtober 30, 2011

(in thousands)

Retained Accumulated
Additional Earnings Other Non-

Common Stock Paid-In  (Accumulated Comprehensive Controlling Total

Shares  Amount Capital Deficit) Income Interests Equity
53,77¢ $ 53¢ $ 436,82! $ (2,629 $ 7,062 $ 54,14. $ 495,94
- - - 16,22¢ - 3,97¢ 20,20¢
- - - - 3,14¢ 217 3,36(
5,22¢ 52 45,58t - - - 45,63}
44C 5 851 - - - 85¢€
81 1 1,03t - - - 1,03¢
- - 1,42: - - - 1,42
122 1 1,157 - - - 1,15¢
- - (201) - (34) (9,629 (9,869
59,65 597 486,67 13,60¢ 10,17: 48,70¢ 559,75t
- - - 27,86¢ - 1,987 29,85t
- - - - 5,801 1,40( 7,207
277 3 54z - - - 54t
10€ 1 901 - - - 90z
- - 2,25¢ - - - 2,25¢
177 1 1,051 - - - 1,052
- - 1,98¢ - (78) (17,487) (15,579
60,21 60z 493,41: 41,47 15,90( 34,61  586,00:
- - - 17,96¢ - 1,61( 19,57¢
- - = - 10,74( (759) 9,98i
397 4 88( - - - 884
15€ 2 1,281 - - - 1,28t
- - 2,69: - - - 2,692
31t 3 3) - - - -
- - 60C - (237) (32,955 (32,597
61,08: $ 611 $ 498,86. $ 59,43¢ $ 26,40{ $ 2,517 $ 587,83:

38




PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

(in thousands)

Cash flows from operating activitie
Net income

Adjustments to reconcile net income to net caskigem by operating activitie:

Depreciation and amortization of property, plard aquipmen
Amortization of deferred financing costs and intaleyasset:
Debt extinguishment los
Consolidation, restructuring and related chau
Sharebased compensatic
Deferred income taxe
Changes in assets and liabiliti
Accounts receivabl
Inventories
Other current asse
Accounts payable, accrued liabilities and other
Net cash provided by operating activit
Cash flows from investing activitie
Purchases of property, plant and equipn
Investment in joint ventur
Payments for intangible ass:
Other
Net cash used in investing activiti
Cash flows from financing activitie
Proceeds from lor-term borrowings
Proceeds from convertible debt offeri
Purchase of common stock of subsidi
Repayments of lor-term borrowings
Proceeds from she-based arrangemer
Payments of deferred financing fe
Payments of expenses related to debt offering
Net cash provided by (used in) financing activi
Effects of exchange rate changes on cash and qashatents
Net increase (decrease) in cash and cash equis

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental disclosure of r-cash information
Capital lease obligation for purchases of propgaignt and equipmel
Accrual for property, plant and equipment purchatadng yeal
Deposit related to facility purcha
Common stock issued to extinguish d

See accompanying notes to consolidated financgsients.
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Year Ended
November 3, October 28, October 30,
2013 2012 2011

$ 19,57¢ $ 29,85 $ 20,20¢

65,99t 78,62: 86,66
6,94¢ 6,58¢ 6,79¢

- - 27,39¢

- 262 -

3,97¢ 3,16( 2,45¢
(26€) (615) (224)
2,40( 11,19( (1,80€)
(891) 4,68: (6,544)
(2,744) (79) 227
4,40¢ (1,116) 1,37¢
99,40: 132 54¢ 136,55:
(63,797 (96,97%) (82,127)
- (13,397 (18,277)
(2,179 27) (95)
(272) (1,541) (250)
(66,237 (111,947 (100,73)
- 25,00 17,00(

5 : 115,00
(32,379 (15,59%) (9,87¢)
(8,314 (5,299 (64,107
884 652 82¢
(40) (19€) (117)
- - (4,201)
(39,842 4,56 54 52t
4,25: 2,94E 642
(2,42%) 28,11 90,98:
218,04 189,92t 98,94

$ 215,61 $ 218,040 $ 189,92¢

$ 26,35¢ - $ 21,24¢
17,50: $ 5,05z 6,86¢

- 2,00( -

- - 20,23¢




PHOTRONICS, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended November 3, 2013, October 28, 2012 a@dtober 30, 2011
(in thousands, except share amounts)

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Business

Photronics, Inc. and its subsidiaries (the "CompamyPhotronics") is one of the world's leadingmagacturers of photomasks, which
high precision photographic quartz plates contgimmcroscopic images of electronic circuits. Phaisks are a key element in the
manufacture of semiconductors and flat panel dysp{&FPDs"), and are used as masters to transfaricpatterns onto semiconductor wafers
and flat panel substrates during the fabricatiomt@fgrated circuits ("ICs") and a variety of FP®g, to a lesser extent, other types of
electrical and optical components. The Companyecitly operates principally from eight manufacturfagilities; two of which are located in
Europe, two in Taiwan, one in Korea, and thredhenWnited States.

Consolidation

The accompanying consolidated financial statemientade the accounts of Photronics, Inc. and itpnitg-owned subsidiaries that the
Company controls. All intercompany balances andsaations have been eliminated in consolidation.

Estimates and Assumptions

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States of America
requires management to make estimates and assus it affect amounts reported in them. Actualltesnay differ from such estimates.

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 derivative instruments for speculativeppsies. Gains or losses resulting from changdwinalues of those derivatives are refle
in earnings, or as accumulated other compreheisieene or loss, a separate component of equityertdipg on the use of the derivatives
and whether they qualify for hedge accounting.rifeo to qualify for hedge accounting, among othi#eda, a derivative must be a hedge of
an interest rate, price, foreign currency exchamatg or credit risk that is expected to be higiffective at the inception of the hedge, be
highly effective in achieving offsetting changesgtie fair value or cash flows of the hedged itemrduthe term of the hedge and formally
documented at the inception of the hedge. In gértbratypes of risks the Company has hedged asethelated to the variability of future
cash flows caused by movements in foreign currexchange and interest rates. The Company docurntenisk management strategy and
hedge effectiveness at the inception of, and duhiegerm of, each hedge.

Fiscal Year

The Company's fiscal year ends on the Sunday ¢las&xctober thirty-first, and, as a result, a 58el year occurs every 5 to 6 years.
Fiscal year 2013 included 53 weeks, while fiscarge2012 and 2011 each included 52 weeks.

Cash and Cash Equivalents

Cash and cash equivalents include cash and higjulig linvestments purchased with an original m&gusf 3 months or less. The
carrying values of cash equivalents approximate fhe values due to the short-term maturitieshafse instruments.
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Inventories

Inventories are primarily comprised of raw materiahd are stated at the lower of cost, determineénthe first-in, first-out ("FIFO")
method, or market.

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 maimesgas well as renewals and replacements of meomature, are charged to operations as
incurred, while those that improve or extend thiediof existing assets are capitalized. Upon gateher disposition, the cost of the asset and
accumulated depreciation are removed from the axtspand any resulting gain or loss is reflectedamings.

Depreciation and amortization are computed usiagthaight-line method over the estimated usefekliof the related assets. Buildings
and improvements are depreciated over 15 to 4Gyewchinery and equipment over 3 to 10 yearsfamiture, fixtures and office
equipment over 3 to 5 years. Leasehold improvenametamortized over the life of the lease or thieneted useful life of the improvement,
whichever is less. Judgment and assumptions atkingstablishing estimated useful lives and deatien periods. The Company also uses
judgment and assumptions as it periodically revipreperty, plant and equipment for any potentigdamment in carrying values wheney
events such as a significant industry downturmtptéosures, technological obsolescence, or oth@nge in circumstances indicate that their
carrying amounts may not be recoverable.

Intangible Assets

Intangible assets consist primarily of a technolbiggnse agreement, a supply agreement and adguis@lated intangibles. These assets
are stated at fair value as of the date acquiresldecumulated amortization. Amortization is calted based on the estimated useful lives of
the assets, which range from 3 to 15 years, usiagtraight-line method or another method that rfairly represents the utilization of the
assets.

The Company periodically evaluates the remainirefuldives of its intangible assets to determineethler events or circumstances
warrant a revision to the remaining periods of dimation. In the event that the estimate of anrigthle asset’s remaining useful life has
changed, the remaining carrying amount of the mitzle asset is amortized prospectively over thasesl remaining useful life. If it is
determined that an intangible asset has an indefisieful life, that intangible asset would be sabjo impairment testing annually or
whenever events or circumstances indicate thatahging value may not, based on future undiscalingsh flows or market factors, be
recoverable, and an impairment loss would be rextbid the period so determined. The measuremeaheadfmpairment loss would be based
on the fair value of the intangible asset.

Impairment of Long-Lived Assets

Long-lived assets are reviewed for impairment whenevents or changes in circumstances indicatdatibacarrying amount of such
assets may not be recoverable. Determination aiverebility is based on the Company's judgmentestinates of undiscounted future cash
flows resulting from the use of the assets and #heentual disposition. Measurement of an impaitntess for long-lived assets that
management expects to hold and use is based daitlvalue of the assets. The carrying values sé&sdetermined to be impaired are
reduced to their estimated fair values. Fair vahfeany impaired assets would generally be detezthirsing a market or income approach.

Business Combinations

When acquiring other businesses or participatingéngers or joint ventures in which the Compangeismed to be the acquirer, the
Company generally recognizes identifiable assejsised, liabilities assumed and any noncontroliimgrests at their acquisition date fair
values, and separately from any goodwill that maydguired to be recognized. If applicable, godidwhen recognizable, would be
measured as the excess amount of any considetedimsferred, which is generally measured at fduejeover the acquisition date fair values
of the identifiable assets acquired and liabililBssumed.
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Accounting for such transactions requires the Camjsananagement to make significant assumptionseatithates and, although the
Company believes any estimates and assumptioraski¢srio be reasonable and appropriate at the tieyesire made, unanticipated events
circumstances may arise that affect their accureaysing actual results to differ from those est@ddy the Company. When required, the
Company will adjust the values of the assets aeduand liabilities assumed against the acquisgain or goodwill, as initially recorded, for
a period of up to one year after the transaction.

Costs incurred to effect a merger or acquisitioichsas legal, accounting, valuation and other thady costs, as well as internal general
and administrative costs incurred are charged pemse in the periods incurred. Costs incurreddod any debt and equity securities are
recognized in accordance with other applicable gdiyeaccepted accounting principles.

Investments in Joint Ventures

The financial results of investments in joint vesiof which the Company has a controlling finahicigerest are included in the
Company’s consolidated financial statements. Itmeats in joint ventures over which the Companythasability to exercise significant
influence and that, in general, are at least 26gy#rowned are accounted for under the equity ndetho impairment loss would be
recognized whenever a decrease in the fair valsedi an investment below its carrying amount termeined to be other than temporary. In
judging "other than temporary," the Company wowddsider the length of time and the extent to whiehfair value of the investment k
been less than the carrying amount of the invedtntie® near-term and longer-term operating anchfiie prospects of the investee, and the
Company's longer-term intent of retaining its irtwesnt in the investee.

Variable Interest Entities

The Company accounts for the investments it makegiitain legal entities in which equity investdosnot have 1) sufficient equity at
risk for the legal entity to finance its activitiesthout additional subordinated financial suppmnt2) as a group, the holders of the equity
investment at risk do not have either the powegugh voting or similar rights, to direct the adi®s of the legal entity that most significan
impact the entity’s economic performance or, 3)dhkgation to absorb the expected losses of thal lentity or the right to receive expected
residual returns of the legal entity. These certigjpal entities are referred to as “variable irgesmntities”, or “VIES”.

The Company would consolidate the results of amp @ntity in which it determined that it has a ¢oling financial interest. The
Company would have a “controlling financial intdfeis such an entity when the Company has both theeptovdirect the activities that mc
significantly affect the VIE’s economic performarened the obligation to absorb the losses of, ditiig receive benefits from, the VIE that
could be potentially significant to the VIE. On aagterly basis, the Company reassesses whethas @ bontrolling financial interest in any
investments it has in these certain legal entities.

Income Taxes

The income tax provision is computed on the basib@various tax jurisdictions' income or lossdrefincome taxes. Deferred income
taxes reflect the tax effects of differences betwthe carrying amounts of assets and liabilitiedifancial reporting purposes and the
amounts used for income tax purposes, as welleatatheffects of net operating losses and tax toadiyforwards. The Company uses
judgment and assumptions to determine if valuatitowances for deferred income tax assets are nexdjuf their realization is not mo
likely than not, by considering future market grbywforecasted operations, future taxable income th@ amount of earnings in the tax
jurisdictions in which it operate

The Company considers income taxes in each ofthgitisdictions in which it operates in order &termine its effective income tax
rate. Current income tax exposure is identified tmdporary differences resulting from differingam@ents of items for tax and financial
reporting purposes are assessed. These differezmasin deferred tax assets and liabilities, Wwhace included in the Company's consolid
balance sheets. Additionally, the Company evalufieotential realization of deferred income tasets from future taxable income and
establishes valuation allowances if their real@ais deemed not more likely than not. Accordingtgome taxes charged against earnings
may have been impacted by changes in the valuatiowance. Significant management estimates anghjigeht are required in determining
any valuation allowances recorded against net fdax assets.
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The Company accounts for uncertain tax positionssbgrding a liability for unrecognized tax bengfiesulting from uncertain tax
positions taken, or expected to be taken, in kgeturns. The Company includes any applicabladsteand penalties related to uncertain tax
positions in its income tax provision.

Earnings Per Share

Basic earnings per share ("EPS") is based on tlghtesl-average number of common shares outstarfidiribe period, excluding any
dilutive common share equivalents. Diluted EPSetfl the potential dilution that could occur ifte@r share-based payment awards or
financial instruments were exercised, earned ovexdad.

Share-Based Compensation

The Company recognizes share-based compensatiengxpver the service period that the awards grected to vest. Share-based
compensation expense includes the estimated effetsfeitures, which are adjusted over the reigliservice period to the extent actual
forfeitures differ, or are expected to differ, frauch estimates. Changes in estimated forfeitusesegognized in the period of change and
will also impact the amount of expense to be retzsghin future periods. Determining the approprigtéon pricing model, calculating the
grant date fair value of share-based awards andastg forfeiture rates requires considerable judgt, including the estimations of stock
price volatility and the expected term of optiomarged.

The Company uses the Bla8lcholes option pricing model to value employeelstitions. The Company estimates stock price Jitia
based on daily averages of its historical volatitiver a term approximately equal to the estimétad period the grant will remain
outstanding. The expected term of options and itorke rate assumptions are derived from histordiedd.

Research and Development

Research and development costs are expensed agdhand consist primarily of global developméifbrts related to high-end process
technologies for advanced sub-wavelength retidigtisms for IC photomask technologies. Researchdmalopment expenses also include
the amortization of the carrying value of a tecloggllicense agreement with Micron Technology, Ifi®licron”). Under this technology
license agreement, the Company has access torcphtaiomask technology developed by Micron.

Foreign Currency Translation

The Company's international subsidiaries maintaéirtaccounts in their respective local currenchesets and liabilities of such
subsidiaries are translated to U.S. dollars at-gedrexchange rates. Income and expenses areatemhal average rates of exchange
prevailing during the year. Foreign currency tratish adjustments are accumulated and reportedcumnaulated other comprehensive
income, a component of equity. The effects of clearig exchange rates on foreign currency transastishich are included in interest and
other income (expense), net were a net gain of ®dl®n, $0.2 million and $0.4 million in fiscalgars 2013, 2012 and 2011, respectively.

Noncontrolling Interests

Noncontrolling interests represents the minoritgreholders' proportionate share in the equity e@ompany's two majority-owned
subsidiaries, PK Ltd. ("PKL") in Korea of which nmmntrolling shareholders owned approximately 0.3%6faNovember 3, 2013 and October
28, 2012, and Photronics Semiconductor Mask Cotord'PSMC") in Taiwan, of which noncontrollingtearests owned 1.37% and 27.91%,
as of November 3, 2013 and October 28, 2012, réispbc The effect on its equity of the changehie Company’s ownership interest in
PSMC is presented in Note 15.

Revenue Recognition

The Company recognizes revenue when there is mvsuavidence that an arrangement exists, delivasyoccurred, the sales price is
fixed or determinable, and collectability is reaaloly assured. Delivery is determined by the shigpérms of the individual sales
transactions. For sales with FOB destination shigpérms, delivery occurs when the Company’s proceeches its destination and is
received by the customer. For sales with FOB shippioint terms, delivery occurs when the Compapysluct is received by the common
carrier. The Company uses judgment when estim#ti@gffect on revenue of discounts and productamdyrobligations, both of which are
accrued when the related revenue is recognized.
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Warranties and Other Post Shipment Obligatief®r a 30-day period, the Company warrants teatstsold will conform to customer
specifications. However, the Company’s liabilitfiirsited to the repair or replacement of the phadshks at its sole option. The Company
inspects photomasks for conformity to customer i§igations prior to shipment. Accordingly, custormeturns of items under warranty have
historically been insignificant. However, the Camp records a liability for the insignificant amawf estimated warranty returns based on
historical experience. The Company’s specific refuplicies include accepting returns of producthwliefects, or products that have not been
produced to precise customer specifications. Atithe of revenue recognition, a liability is esfabkd for these items.

Sales Taxes The Company reports its revenues net of any sakes billed to its customers.
NOTE 2 - PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment consists of the fahg:

November 3.  October 28,

2013 2012
Land $ 8,69z $ 8,53¢
Buildings and improvemen 103,67t 101,40¢
Machinery and equipme 1,225,09. 1,197,85.
Leasehold improvemen 4,17¢ 5,85¢
Furniture, fixtures and office equipme 11,54¢ 13,48¢
Construction in progress 97,31¢ 26,64

1,450,50: 1,353,78:
Less accumulated depreciation and amortization 1,027,76. 972,97

$ 422,740 $ 380,80¢

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

November 3.  October 28,

2013 2012
Machinery and equipme! $ 21,327 $ 21,327
Construction in progress 34,91¢ -
56,24¢ 21,327
Less accumulated amortization 4,932 2,75¢

$ 51,311 $ 18,56¢

Depreciation expense for property, plant and eqaeipnfexcluding property under capital leases) wa&&million, $73.8 million and
$77.0 million in fiscal years 2013, 2012 and 20E&kpectively. Amortization expense for property emchpital leases was $2.2 million, $4.8
million and $9.7 million in fiscal years 2013, 2042d 2011, respectively.

NOTE 3 - INTANGIBLE ASSETS

Intangible assets include assets related to thehpae of additional shares of PKL and the investriweform the MP Mask joint venture.
Amortization expense of intangible assets was #8lfn, $5.0 million and $5.3 million in fiscal y&s 2013, 2012 and 2011, respectively.

a4




Intangible assets consist of:

Gross Accumulated Net
As of November 3, 2013 Amount Amortization Amount
Technology license agreeme $ 59,61¢ $ 29,477 $ 30,13¢
Customer list: 7,21( 5,59¢ 1,611
Supply agreemet 6,95¢ 6,381 57¢
Software and other 5,72¢ 3,97¢ 1,752

$ 79,51 $ 45,43 $ 34,08(

As of October 28, 201:

Technology license agreeme $ 59,61¢ $ 25,50: $ 34,11
Customer list: 7,21( 4,87¢ 2,33¢
Supply agreemet 6,95¢ 6,157 802
Software and other 3,491 3,35¢€ 13E

$ 77,27¢  $ 39,89 $ 37,38¢

Intangible asset amortization over the next fivargds estimated to be as follows:

Fiscal Years:

2014 $ 5,68¢
2015 5,68¢
2016 4,497
2017 3,97¢
2018 3,97¢

NOTE 4 - JOINT VENTURE, TECHNOLOGY LICENSE AND OTHER AGREEME NTS WITH MICRON TECHNOLOGY, INC.

In May 2006, Photronics and Micron Technology, IfiMicron™) entered into the MP Mask joint ventut®P Mask”), which develops
and produces photomasks for leading-edge and adslarext generation semiconductors. At the timéefformation of the joint venture, the
Company also entered into both an agreement tode&eghotomask technology developed by Micron anticesupply agreements.

This joint venture is a variable interest entityIE") (as that term is defined in the Accountingusdards Codification ("ASC") ) because
all costs of the joint venture are passed on tcCti@pany and Micron through purchase agreemenyshidnee entered into with the joint
venture, and it is dependent upon the Company antbi for any additional cash requirements. On argguly basis the Company reassesses
whether its interest in MP Mask gives it a contngifinancial interest in this VIE. The purposetios quarterly reassessment is to identify the
primary beneficiary (which is defined in the ASCths entity that consolidates a VIE) of the VIE. &sesult of the reassessments in fiscal
year 2013, the Company determined that Micronilistlsé primary beneficiary of the VIE, by virtud its tie-breaking voting rights within M
Mask’s Board of Managers, thereby giving it the poto direct the activities of MP Mask that mogfrficantly impact its economic
performance, including its decision making authyoiritthe ordinary course of business and its pusicigathe majority of products produced
the VIE.

The Company has utilized MP Mask for both high-8Bghotomask production and research and developmeposes. MP Mask
charges its variable interest holders based on detuial usage of its facility and charges sepbréde any research and development activi
it engages in at the requests of its owners.

MP Mask is governed by a Board of Managers, appdibly Micron and the Company. Since MP Mask's itioepMicron, as a result of
its majority ownership, has held majority votingysr on the Board of Managers. The voting power hgléach party is subject to change as
ownership interests change. Under the MP Mask j@nture operating agreement, the Company maydueresl to make additional capital
contributions to MP Mask up to the maximum amouefireed in the operating agreement. However, shthddoard of Managers determine
that further additional funding is required, MP Mahall pursue its own financing. If MP Mask is bleto obtain its own financing, it may
request additional capital contributions from thentpany. Should the Company choose not to makeuested contribution to MP Mask, its
ownership percentage may be reduced. During f2@82 the Company made additional capital contrimgiof $13.4 million to the MP Ma:
joint venture, which were primarily related to dapcalls made by the joint venture. The Comparlyrit make any contributions to N
Mask in fiscal 2013 and it did not receive any rilsttions from MP Mask during fiscal 2013 or fis@il12.
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The Company's investment in the VIE, which représéa maximum exposure to loss, was $93.1 miliiod $93.3 million at November
3, 2013 and October 28, 2012, respectively. Thaseuats are reported in the Company's consolidaaéghbe sheets as Investment in joint
venture. The Company recorded losses from its tnverst in MP Mask of $0.1 million in fiscal yearsIZand 2012 and income of $0.6
million in fiscal year 2011. Income (loss) from NMRask is included in Interest and other income, imethe consolidated statements of
income.

As of November 3, 2013, the Company owed MP Mask #4illion and had a receivable from Micron of $4n8@lion, both primarily
related to the aforementioned supply agreements Cldmpany, in 2013, recorded $0.9 million of consiois revenue earned under the
supply agreements it has with Micron and MP Maskl, amortization of $0.3 million of the related slyppgreement intangible asset. In 2013
the Company also recorded cost of sales in the atafi$8.7 million for photomasks produced by MPdWdor the Company's customers,
and incurred expenses of $1.6 million for researth development activities and other goods andcgrpurchased from MP Mask by the
Company. In 2013 the Company purchased equipmemt P Mask for $6.1 million.

As of October 28, 2012, the Company owed MP Mask $illion and had a receivable from Micron of $&llion, both primarily
related to the aforementioned supply agreements Cldmpany, in 2012, recorded $1.6 million of consiois revenue earned under the
supply agreements it has with Micron and MP Maski, amortization of $0.4 million of the related slyppgreement intangible asset. The
Company, for certain sales made during 2012, @sorded cost of sales in the amount of $7.6 mill@rphotomasks produced by MP Mask
for the Company's customers, and incurred expesfsg®.0 million for research and development atigiand other goods and services
purchased from MP Mask by the Company. In 201Zxbmpany purchased equipment from MP Mask for $1l€om of which $1.5 million
was recorded as the cost of the equipment andrillidn was recorded as an investment in joint veet

The Company, in 2011, recorded $1.7 million of cassion revenue earned under the supply agreenterds ith Micron and MP
Mask, and amortization of $0.5 million of the reldtsupply agreement intangible asset. The Compangertain sales made during 2011,
also recorded cost of sales in the amount of $d#l®n for photomasks produced by MP Mask for @empany's customers, and incurred
expenses of $3.1 million for research and developraetivities and other goods and services purchafem MP Mask by the Company. In
2011, the Company purchased equipment from MP Ntasg4.6 million, of which $2.3 million was recordas the cost of the equipment i
$2.3 million was recorded as an investment in jo@riture.

In the second quarter of fiscal 2012 the Comparig $a5 million to Micron in connection with the mimase of the U.S. nanoFab facility
and the remaining term of the operating lease ageeéthrough 2014 was cancelled.

Summarized financial information of MP Mask is meted below.

As of October

2013 2012
Current assel $ 3579: $ 25,70:
Noncurrent asse 177,76¢ 170,22¢
Current liabilities 28,497 15,597

Noncurrent liabilities - -

Year Ended October

2013 2012 2011
Net sales $ 77,90C $ 84,21¢ $ 79,76¢
Gross profit 4,66: 1,79¢ 2,64¢
Net income 4,73¢ 831 6,691
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NOTE 5- ACCRUED LIABILITIES
Accrued liabilities consist of the following:

November 3, October 28,

2013 2012
Salaries, wages and related bene $ 10,22 $ 7,37¢
Income taxe: 4,75¢ 6,98¢
VAT and other taxe 3,01¢ 2,22¢
Other 6,352 8,10¢

$ 24,34t $ 24,70:

NOTE 6 - DERIVATIVE INSTRUMENTS AND HEDGING ACTIVIT IES

The Company has utilized derivative instrumentsethuce its exposure to the effects of the varighilf interest rates and foreign
currencies on its financial performance when itedwas such action is warranted. Historically, ttmpany has been a party to derivative
instruments to hedge either the variability of cistvs of a prospective transaction or the fairueadf a recorded asset or liability. In certain
instances, the Company has designated these ttiamsaas hedging instruments. However, whethebarderivative was designated as
being a hedging instrument, the Company's purpmserfgaging in the derivative has always beeni$irmanagement (and not speculative)
purposes. The Company has historically not beesrty o a significant number of derivative instrurteeand does not expect its derivative
activity to significantly increase in the foreseleafuture.

In addition to the utilization of derivative instnents discussed above, the Company attempts tonmmits risk of foreign currency
exchange rate variability by, whenever possiblecpring production materials within the same copttiat it will utilize the materials in
manufacturing and, by selling to customers from of@acturing sites within the country in which thestamers are located.

In May 2009, in connection with an amendment taitdit facility, the Company issued 2.1 millionmants, each exercisable for one
share of the Company's common stock at an exgudise of $0.01 per share. Forty percent of the aresr were exercisable upon issuance,
and the remaining balance was to become exercigabl@nty percent increments at various pointsnre after October 31, 2009. As a result
of certain net cash settleable put provisions withe warrant agreement, the warrants were recasediability in the Company's
consolidated balance sheet. As of the issuanceadatéor future periods that such warrants remamesdtanding, the Company had adjusted
the liability based upon the current fair valudhe warrants, with any changes in their fair vddeeng recognized in earnings. Due to the
warrants' exercise price of $0.01 per share, fagivalue approximated the market price of the @any's common stock. Approximately 1.2
million of these warrants were cancelled as a tedithe Company's early repayment of certain arteounder its credit facility during the
year ended November 1, 2009, and the associatatityiavas reduced accordingly. All of the 0.2 ol of these warrants that remair
outstanding were exercised in fiscal 2012. See Rdte disclosures related to other common stockavds.

A portion of an existing loss on a cash flow hedgehe amount of $0.1 million, is expected to belassified into earnings over the next
twelve months.
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The table below presents the effect of derivathgtruments on the Company's consolidated stateroéitsome for the years ended
November 3, 2013, October 28, 2012 and Octobe?@D].

Amount of Gain (Loss)
Recognized Related to
Derivative Instruments

Year Ended
Derivatives Not Designatec Location of Gain (Loss) November
as Hedging Instruments Under Recognized Related to 3, October 28, October 30,
ASC 815 Derivative Instruments 2013 2012 2011
Warrants on common stock Interest and other income
(expense), ne $ - $ 94 $ (429

NOTE 7 - LONG-TERM BORROWINGS
Long-term borrowings consist of the following:

November 3, October 28,

2013 2012

3.25% convertible senior notes due in April 2( $ 115,000 $ 115,00(

2.77% capital lease obligation payable through 201/ 25,06¢ -

5.50% convertible senior notes due in October 2 22,05« 22,05«
Term loan, which bears interest at a variable egealefined (2.69% at November 3, 2013)

repaid in December 20 21,25( 23,75(

3.09% capital lease obligation payable through M&@16 10,65: 15,17¢

4.75% financing loan with customer - 75€

194,02: 176,73

Less current portion 11,81¢ 7,781

$ 182,20 $ 168,95¢

As of November 3, 2013, long-term borrowings, egalg capital lease obligations, mature as follo$&500, $24,554, $117,500 and
$13,750 in fiscal years 2014, 2015, 2016 and 2@%pactively.

As of November 3, 2013, minimum lease payments utieeCompany's capital lease obligation were Hevis:

Fiscal Years:
2014 $ 10,21¢
2015 10,21¢
2016 7,07¢
2017 6,10¢
2018 4,22¢
37,84¢
Less interest 2,131
Net minimum lease payments under capital le 35,71°
Less current portion of net minimum lease payments 9,31¢
Long-term portion of minimum lease payments 26,39¢
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In August 2013 a $26.4 million principal amountgfiyear capital lease commenced to fund the puectiaa high-end lithography tool.
Payments under the capital lease, which bearssttat 2.77% are $0.5 million per month througly 2018. Under the terms of the lease
agreement, the Company must maintain the equipmeyttod working order, and is subject to a crofaulewith cross acceleration provisi
related to certain nonfinancial covenants incorfemtan its credit facility. As of November 3, 2Q1Be total amount payable through the end
of the lease term was $26.8 million, of which $2&illion represented principal and $1.7 million regpented interest.

In March 2012 the Company, in connection with iisghase of the U.S. nanoFab facility (see Noter4uither discussion), amended its
credit facility (“the credit facility”) to includé¢he addition of a $25 million term loan that wasrature in March 2017. In December 2013,
simultaneous with the new credit facility, the Canp repaid the $21.3 million balance of this teoan that was outstanding at November 3,
2013.

In December 2013 the Company amended its crediityagvhich increased its limit to $50 million witan expansion capacity to $75
million, and extended its term to December 201& @mended credit facility, which replaces the d¢ridility in effect at November 3, 2013,
bears interest based on the Company’s total leeaip, at LIBOR plus a spread, as defined inctieglit facility. The amended credit facility
decreased the interest rate spread on borrowiegaed the minimum fixed charge ratio covenant wiminimum interest coverage ratio
and increased investment baskets, as defined,@rithges to include a total leverage ratio and mim unrestricted cash balance covenant.
As of December 2013, the Company had no outstarisbngpwings under the amended credit facility ab@ #illion was available for
borrowing. The amended credit facility is securgabbstantially all of the Company’s assets locéatetie United States, as well as common
stock the Company owns in certain of its foreighssdiaries.

In March 2011 the Company amended its credit fgaiiich, as then amended, included, among otliegshi) a reduction of the
aggregate commitments of the lenders from $65anilto $30 million; i) a reduction of the applicabihterest rates and modifications of the
leverage ratios related thereto; iii) an extensibthe maturity date to April 30, 2015; iv) an iresse in the permitted amount of certain
financed capital assets up to $75 million outstagdit any one time; v) an allowance to issue tAB%.convertible senior notes (discussed
below); vi) an increase in the investments “baskeith $15 million to $25 million per year; vii) aillowance to repurchase the 5.5%
convertible senior notes and other indebtedneskyiih removal of the limitation on maximum lastélve months capital expenditures. The
credit facility bore interest (2.69% at NovembeR313), based on the Company’s total leverage,ratibIBOR plus a spread, as defined in
the credit facility

In March 2011 the Company issued through a prigéfering pursuant to Rule 144A under the Securifiesof 1933, as amended, $115
million aggregate principal amount of 3.25% coniptsenior notes. The notes mature on April 1,6@hd note holders may convert each
$1,000 principal amount of notes to approximatéysBares of common stock (equivalent to an initiedversion price of $10.37 per share of
common stock) at any time prior to the close ofitess on the second scheduled trading day immégdiateceding April 1, 2016. The
conversion rate is subject to adjustment upon thelmence of certain events, which are describedarindenture dated March 28, 2011. °
Company is not required to redeem the notes poitingir maturity date. Interest on the notes accmearrears, and is paid semiannually
through the notes’ maturity date. The net proceéddise notes were approximately $110.7 million, ethivere used, in part, to acquire $35.4
million of the Company’s 5.5% convertible seniotegwhich were to mature on October 1, 2014, amdgay, in full, its then outstanding
obligations under capital leases of $19.8 million.

In June 2011 the Company acquired $5.0 milliorto6i5% convertible senior notes in exchange fomtillion shares of its common
stock with a fair value of $6.5 million and cash$&f2 million (the note holders received approxehail48 shares and cash of $647 for each
$1,000 note). The Company, in connection with tegurchase, recorded an extinguishment loss ofi@8li@n, which included the write off
of deferred financing fees of $0.3 million. Thedas included in other income (expense) in the Camyg[s consolidated statements of income.
In March 2011 the Company acquired $30.4 milliont®5.5% convertible senior notes in exchangetférmillion shares of its common stc
with a fair value of $39.2 million and cash of $A@illion (the note holders received approximatd§thares and cash of $647 for each
$1,000 note). The Company, in connection with thgurchase, recorded an extinguishment loss ofl$&0lion, which included the write o
of deferred financing fees of $1.7 million. Thedas included in other income (expense) in the Caamg{s consolidated statement of income.
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In September 2009 the Company issued, through kcmffering, $57.5 million aggregate principal aomt of 5.5% convertible senior
notes, which were to mature on October 1, 2014dedihe terms of the offering, the note holderdadconvert each $1,000 principal amount
of notes to approximately 197 shares of commorksteguivalent to an initial conversion price of @ per share of common stock) on, or
before, September 30, 2014. The conversion raehigct to adjustment upon the occurrence of icegtgents which are described in the
indenture dated September 16, 2009. The Compamyt iequired to redeem the notes prior to theitunitg. The net proceeds of this
offering were approximately $54.9 million, which reeused to reduce amounts outstanding under thep@uyts credit facility. As discussed
above, $35.4 million aggregate principal amourthete notes were acquired by the Company duringlf&)11. In addition, in December
2013 the Company entered into a new five year $iomcredit facility. The Company intends to rgpéne remaining outstanding 5.5%
convertible senior notes issued in September 208Bhorrowings against this new credit facility atlderefore, has classified as long-term
the entire $22.1 million of those notes that wartstanding as of November 3, 2013.

In April 2011 the Company entered into a five yé&&1.2 million capital lease for manufacturing guopoent. Payments under the lease,
which bears interest at 3.09%, are $0.4 millionrmpenth through March 2016. The lease agreemenigesvhat the Company must maintain
the equipment in good working order, and includesoss default with cross acceleration provisidateg to certain non-financial covenants
incorporated in the Company's credit facility agneat. As of November 3, 2013, the total amount pkeythrough the end of the lease term
was $11.1 million, of which $10.7 million represedfprincipal and $0.4 million represented interest.

In January 2010 the Company borrowed $3.7 millromta customer to purchase manufacturing equipriiéi.loan, which bore
interest at 4.75%, was fully repaid during fisc@ll3 with product supplied to the customer. Progatiied at $0.8 million and $1.0 million
was shipped to the customer and applied againsvémeduring fiscal 2013 and 2012, respectively.

Interest payments were $6.3 million, $6.3 milliond&9.7 million in fiscal 2013, 2012 and 2011, exgjvely, including deferred
financing cost payments of $0.2 million and $4.8iom in fiscal 2012 and 2011, respectively.

NOTE 8 - COMMON STOCK WARRANTS

In September 2009 the Company entered into twoamaagreements with Intel Capital Corporation tochase a total of 750,000 shares
of the Company's common stock. Under one warrarmtesgent 500,000 shares of the Company's commok statd be purchased at an
exercise price of $4.15 per share and under ttensleearrant agreement 250,000 shares of the Cortgpemyimon stock could be purchased
at an exercise price of $5.08 per share. The waagmeements were to expire in September 2014. iAlSzptember 2009, the Company and
Intel Corporation entered into an agreement toestearhnical and operations information regardiregdévelopment of the Company's
products, the capabilities of the Company's phosknmaanufacturing lines and the alignment of photskrtaolsets. Intel Capital Corporation
also invested in the Company's convertible delaroft) of September 2009. The warrants were recoatiéukir fair value on their date of
grant, which was determined using the Bl&dtioles option pricing model. In June 2013 Integpi@d Corporation exercised all of the warr:
under both warrant agreements on a net share dragiseceived 0.3 million shares of the Companytsmon stock.

In conjunction with a May 2009 amendment to itddréacility, the Company also entered into a watragreement with its lenders. See
Note 6 for further discussion of these warra

NOTE 9 - OPERATING LEASES

The Company leases various real estate and equipmear noncancelable operating leases, for which rental esperas $2.7 million i
fiscal years 2013 and 2012 and $2.9 million indlsear 2011. In fiscal 2012 the Company paid trener lessor $35 million in connection
with its purchase of the U.S. nanoFab, which redubhe Company’s outstanding operating lease comemitenby a total of $15 million for
fiscal years 2013 and 2014.
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At November 3, 2013, future minimum lease paymentier non-cancelable operating leases with irtitiahs in excess of one year are
as follows:

2014 $ 2,141
2015 1,891
2016 1,69t
2017 1,361
2018 354
Thereafter 721

$ 8,16¢

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

In March 2007 the Company's shareholders approvesheshardsased compensation plan ("Plan”), under which opticestricted stoc
restricted stock units, stock appreciation rightsformance stock, performance units, and otherdssaased on, or related to, shares of the
Company's common stock may be granted from shatesrized but unissued or shares previously issuneldreacquired by the Company. A
maximum of six million shares of common stock mayigsued under the plan. Awards may be grantetfiteis, employees, directors,
consultants, advisors, and independent contraofdtee Company or its subsidiaries. In the evera ohange in control (as defined in the
Plan), the vesting of awards may be accelerateel Plén, aspects of which are more fully descrilkeddvl, prohibits further awards from
being issued under prior plans. The Company indutal share-based compensation expenses of $4idhnt3.2 million and $2.5 million
in fiscal years 2013, 2012 and 2011, respectityshare-based compensation cost was capitalizpdraisf an asset and no related income
tax benefits were recorded during the fiscal ypagsented.

Stock Options

Option awards generally vest in one to four yeans, have a ten year contractual term. All incenting nonqualified stock option gran
must have an exercise price no less than the maaket of the underlying common stock on the dagrant. The grant date fair values of
options are based on the closing prices of the Goryip common stock on the date of grant using tlaekBScholes option pricing model.
Expected volatility is based on the historical ititg of the Company's stock. The Company usesohisal option exercise behavior and
employee termination data to estimate expected, t@hith represents the period of time that theangtigranted are expected to remain
outstanding. The risk-free rate of return for tkéreated term of the option is based on the U.8a3ury yield curve in effect at the date of
grant.

The weighted-average inputs and risk-free ratenfrn ranges used to calculate the grant datedhies of options issued during fiscal
years 2013, 2012 and 2011 are presented in thenfioly table:

Year Ended
November 3 October 28, October 30,
2013 2012 2011
Expected volatility 98.(% 102.1% 98.7%
Risk-free rate of retur 0.5-1.4% 0.6—-0.% 0.7-1.%
Dividend yield 0.C% 0.C% 0.C%
Expected tern 4.3 year 4.3 year 4.2 year
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A summary of option activity under the Plan as of/mber 3, 2013, and changes during the year théedes presented as follows:

Weighted-
Weighted- ~ Average
Average Remaining  Aggregate

_ Exercise ~ Contractual Intrinsic
Options Shares Price Life Value
Outstanding at October 28, 20 3,999,30: $ 8.34
Grantec 616,50( 5.7¢
Exercisec (327,469 1.54
Cancelled and forfeited (114,03) 10.8¢
Outstanding at November 3, 2013 4,17430. $ 8.42 5.6year $ 10,19¢
Exercisable at November 3, 2013 2,691,320 $ 9.8 4.3 year $ 6,63¢
Expected to vest as of November 3, 2013 1,325,090 $ 8.52 8.1lyear $ 3,192

The weighted-average grant date fair value of otigranted during fiscal years 2013, 2012 and 204re $4.00, $4.47 and $4.75,
respectively. The total intrinsic value of optiaercised during fiscal years 2013, 2012 and 2044 $1.6 million, $1.3 million and $2.1
million, respectively.

The Company received cash from option exercis& d million, $0.3 million and $0.4 million in fis¢ years 2013, 2012 and 2011,
respectively. As of November 3, 2013, the totalkaognized compensation cost of unvested optiondswaas approximately $3.8 million.
That cost is expected to be recognized over a wesiighverage amortization period of 2.3 years.

Restricted Stock

The Company periodically grants restricted stockms. The restrictions on these awards lapse oservéice period that has ranged fr
less-than-one to eight years. The weighted-avegesya date fair values of restricted stock awasdseéd during fiscal years 2013, 2012 and
2011 were $5.48, $6.28 and $6.71, respectivelye total fair value of awards for which restrictidapsed was $1.3 million, $0.5 million and
$0.5 million during fiscal years 2013, 2012 and 2@dspectively. As of November 3, 2013, the totahpensation cost for restricted stock
awards not yet recognized was approximately $11omi That cost is expected to be recognized averightedaverage amortization peris
of 2.0 years.

A summary of the status of the Company's outstandistricted stock awards as of November 3, 2&lBrdsented below:

Weighted-
Average
Fair Value
at Grant
Restricted Stock Shares Date
Outstanding at October 28, 20 252,31: $ 7.5¢€
Grantec 209,50( 5.4¢
Vested (157,93) 6.87
Cancelled (250) 13.9¢
Outstanding at November 3, 2013 303,62 6.4¢
Expected to vest as of November 3, 2013 275,29:. 6.4z
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Employee Stock Purchase PI

The Company's Employee Stock Purchase Plan ("ESiP1)its employees to purchase shares at 85% bfwrex of the fair market
value at the commencement of the offering or teeday of the payroll payment period. The maximwmher of shares of common stock
approved by the Company's shareholders to be medhander the ESPP was increased from 0.9 milkiares to 1.2 million shares during
fiscal 2010. The vesting period for shares purcthaseler the ESPP is approximately one year. UrdeESPP, approximately 1.1 million
shares had been issued through November 3, 20d&pgomoximately 63,000 shares are subject to mdstg subscriptions. As of November
3, 2013, the total compensation cost related t&E®HRP not yet recognized was $0.1 million, whiceéxigected to be recognized in fiscal 2(

NOTE 11 - EMPLOYEE RETIREMENT PLAN

The Company maintains a 401(k) Savings and Prbfirigg Plan ("401(k) Plan") which covers all fullhe domestic employees who
have completed three months of service and area\f age or older. Under the terms of the 40R&), employees may contribute up to
50% of their salary, subject to certain maximum amnis, which will be matched by the Company at 5G%e employee's contributions that
are not in excess of 4% of the employee's compens&mployee and employer contributions vest upamtribution. Employer contributior
amounted to $0.4 million in fiscal years 2013, 2@h# 2011.

NOTE 12 - CONSOLIDATION, RESTRUCTURING AND RELATED CHARGES

In the first quarter of fiscal 2012 the Companyseshthe manufacture of photomasks at its Singdpoilty and, in connection therewi
recorded charges of $1.4 million during fiscal 20IRis restructuring, which was comprised primadafyemployee termination costs, was
substantially completed in fiscal 2012.

The following table sets forth the Company's regtrting reserve, primarily related to its Singapfarelity, as of November 3, 2013 and
October 28, 2012, and reflects the activity affegtihe reserve for the year then ended.

Year Ended November 3, 2013

October 29, November 3,

2012 Charges Utilized 2013
Employee terminations and ott $ 29t % - 8 (265) $ 30
$ 290§ - $ (265 $ 30

Year Ended October 28, 201.

October 31, October 28,

2011 Charges Utilized 2012
Employee terminations and ott $ - 8 1,166 $ 871 $ 29t
Asset writdowns - 262 (262) -
$ - 8 1,42¢ $ (1,139 $ 29t
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NOTE 13- INCOME TAXES

The income before income tax provision consistheffollowing:

Year Ended
November 3. October 28, October 30,
2013 2012 2011
United State: $ (14,169 $ (5,47) $ (20,39¢)
Foreign 40,96¢ 46,12: 56,29:

$ 26,80t $ 40,64¢ $ 35,89¢

The income tax provision consists of the following:

Year Ended
November 3, October 28,  October 30,
2013 2012 2011

Current:

Federa $ 206 $ 81 $ 291

State 65 (5) 74

Foreign 7,22 11,33 15,55(
Deferred:

Federa - - -

State (187) - -

Foreign (85) (61F) (224)
Total $ 7,22¢ $ 10,79 % 15,69:

The income tax provision differs from the amountihpaited by applying the statutory U.S. federal inedax rate to the income before
income taxes as a result of the following:

Year Ended
November 3, October 28,  October 30,
2013 2012 2011

U.S. federal income tax at statutory r $ 9,38: $ 14,227 $ 12,56+
Changes in valuation allowanc 1,32¢ 1,80¢ (8,339
Distributions from foreign subsidiarit 1,957 2,07: 1,92¢
State income taxes, net of federal ber 267 (1,95¢€) 503
Foreign tax rate differentia (4,85)) (3,80%) (4,467)
Tax credits (3,967 (1,077 (522)
Uncertain tax positions, including reserves, setéats and resolutior 1,471 1,98¢ 1,49¢
Debt extinguishment loss - (2,879 11,94:
Equity based compensati 765 49¢ 231
Other, net 88( (85) 35(

$ 7,22¢  $ 10,797 $ 15,69:
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The effective tax rate differs from the U.S. statytrate of 35% in fiscal years 2013 and 2012 prilpaue to a higher level of earnings
being taxed at lower statutory rates in foreigtisgictions, combined with the benefit of variouseéstment credits in certain foreign
jurisdictions. The effective tax rate differs frahe U.S. statutory rate of 35% in fiscal year 2@tiinarily due to the impact of the r-
deductible debt extinguishment losses relatedaédCtbmpanys acquisition of a portion of its 5.5% convertiblnior notes and the impact c
foreign subsidiary’s tax settlement, offset by ght@r level of earnings taxed at lower statutorgsam foreign jurisdictions.

The net deferred income tax assets consist ofoltening:

November 3.  October 28,

2013 2012
Deferred income tax asset:
Net operating losse $ 57,63. $ 56,25:
Reserves not currently deductil 7,101 6,38
Alternative minimum tax credi 3,11¢€ 3,11¢€
Tax credit carryforward 7,051 4,78¢
Other 1,897 2,63¢
76,79: 73,16¢
Valuation allowances (56,667) (55,53¢)
20,13( 17,63
Deferred income tax liabilities:
Undistributed earnings of foreign subsidiai (5,34%) (4,57%)
Property, plant and equipme (890) (6049)
Investments (377) (170
Other (992) (351)
(7,600 (5,700
Net deferred income tax asset $ 12,53( $ 11,93
Reported as:
Current deferred tax asst $ 1,08 $ 1,19¢
Long-term deferred tax asse 12,45¢ 11,39t
Long-term deferred tax liabilities (1,007%) (661)

$ 12,53( $ 11,93¢

Unrecognized tax benefits associated with uncettairpositions were $4.9 million at November 3, 20df which $1.7 million is
recorded in other liabilities in the consolidatedance sheet, and $3.2 million is recorded as actexh to deferred tax assets and the related
valuation allowance, and were $3.9 million at OetoP8, 2012, of which $1.9 million is recorded ther liabilities in the consolidated
balance sheet, and $2.0 million is recorded aslact®n to deferred tax assets and the relatedatialuallowance. If recognized, $1.7 million
of the benefits would favorably affect the Compareffective tax rate in future periods. Includedhase amounts for both fiscal years 2013
and 2012 was $0.1 million for interest and pensltighe Company includes any applicable interestpemélties related to uncertain tax
positions in its income tax provision. Shortly aftiee close of the 2013 fiscal year, the Companghed a settlement with the relevant tax
authorities regarding one of its non-US subsid&@§10 tax year, as reflected below. As of Noventt 2013, the Company believes it is
not reasonably possible that the total amounts)odaognized tax benefits will significantly increasr decrease in the next twelve months.
The Company is currently subject to examinationtheyU.S. for fiscal years 2011 and 2012. With respemajor foreign and state tax
jurisdictions, the Company is no longer subjediatoauthority examinations for years prior to fispasar 2008
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A reconciliation of the beginning and ending amoaininrecognized tax benefits, excluding interest penalties, is as follows:

Year Ended
Novgmber October 28,  October 30,
2013 2012 2011
Balance at beginning of ye $ 3,79 $ 1,822 $ 1,67¢€
Additions (reductions) for tax positions in pricgars 1,22¢ 1,932 70¢
Additions based on current year tax positi 207 61€ 502
Settlement: (40€) (51¢) (1,067)
Lapses of statutes of limitations (61) (61) -
Balance at end of year $ 4,757 $ 3,79: $ 1,82¢

As of November 3, 2013, the Company had availab%& Bederal tax operating loss carryforwastlapproximately $129.8 million whic
expire between 2020 and 2033, and research andbgevent tax credit carryforwards of approximateB/@&million which expire between
2018 and 2033. As of November 3, 2013, the Compdstyhas U.S. state tax operating loss carryforsvafdpproximately $193.0 million
and foreign tax operating loss carryforwards ofragpnately $40.9 million. These loss carryforwaedpire between 2014 and 2033 with the
exception of $0.6 million that has an indefinite i

The Company has established a valuation allowanrca portion of its deferred tax assets becauseligves, based on the weight of all
available evidence, that it is more likely than tiwtt a portion of its net operating loss carryfards may expire prior to utilization. The
valuation allowance increased (decreased) by $illibm $2.5 million and $(8.2) million in fiscalgars 2013, 2012 and 2011, respectively.

As of November 3, 2013, the Company had $3.1 milbbalternative minimum tax credit carryforwartat are available to offset future
federal income taxes payable. The Company alssthss tax credits available of $4.9 million whidtthey are not utilized, will begin to
expire in 2014 and foreign investment tax credit$@21 million.

As of November 3, 2013, the undistributed earnfgereign subsidiaries included in consolidateireed earnings amounted to $136.4
million, of which $15.3 million of earnings is cddsred not to be permanently reinvested. The amoiumndistributed earnings is calculated
taking into account the net amount of earninghief@ompany’s foreign subsidiaries, consideringnitsti-tier subsidiary structure, and
translating those earnings into U.S. dollars usixchange rates in effect as of the balance shéet@aring fiscal year 2008 a decision was
made to not indefinitely reinvest earnings in derfareign jurisdictions. No provision has been m#aor taxes due on the remaining
undistributed earnings of $121.1 million consider@tbe indefinitely invested. Should the Comparecein the future to repatriate the foreign
earnings so invested, it may incur additional inedax expense on those foreign earnings, the anwduvitich is not practicable to compute.

PKLT, the Company's FPD manufacturing facility iaivian, has been accorded a tax holiday, whichestant2012 and expires in 2017.
In addition, the Company had been accorded a thadyoin China which expired in 2011. These taxideys had no dollar or per share effect
in the fiscal years ended November 3, 2013, OctaBeR012 and October 30, 2011. In Korea and atrBhias Semiconductor Mask
Corporation (PSMC) in Taiwan, various investmertdeedits have been earned to reduce the Compefiigitive income tax rate.

Income tax payments were $10.7 million, $14.3 wiiland $10.4 million in fiscal 2013, 2012 and 20Ekpectively. Cash received for
refunds of income taxes paid in prior years amalitde$0.3 million, $0.1 million and $0.2 million fiscal years 2013, 2012 and 2011,
respectively.
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NOTE 14 - EARNINGS PER SHARE

The calculation of basic and diluted earnings pare is presented as follows:

Year Ended
November 3, October 28,  October 30,
2013 2012 2011

Net income attributable to Photronics, Inc. shaldérs $ 17,96¢ $ 27,86¢ $ 16,22¢
Effect of dilutive securities

Interest expense on convertible notes, net ofadltx effect: - 6,16¢ -

Gain related to common stock warrants fair valyesithent - (94) -
Earnings for diluted earnings per share $ 17,96¢ $ 33,94: $ 16,22¢
Weightec-average common shares computatis

Weightec-average common shares used for basic earningsae 60,64+ 60,05¢ 57,03(

Effect of dilutive securities

Sharebased payment awar 81z 767 1,14t

Common stock warran 14z 21¢ 28¢

Convertible notes - 15,42! -

Dilutive potential common shares 95¢ 16,40¢ 1,42¢
Weighted-average common shares used for dilutedregs per share 61,59¢ 76,46¢ 58,45¢
Basic earnings per she $ 03C $ 0.4€ $ 0.2¢
Diluted earnings per sha $ 0.2¢ $ 0.4¢ $ 0.2¢

The table below shows the outstanding weightedameeshare-based payment awards and common stocknigathat were excluded
from the calculation of diluted earnings per sHageause their exercise price exceeded the averag@nvalue of the common shares for the
period or, under application of the treasury stoekhod, they were otherwise determined to be duticie. The table also shows convertible
notes that, if converted, would have been antididut

Year Ended
November 3, October 28,  October 30,
2013 2012 2011
Convertible note 6,16¢ - 13,99
Share based payment awa 2,88( 2,58 2,407
Common stock warrants - - 21%
Total potentially dilutive shares excluded 9,04¢ 2,58 16,61«

In the first quarter of fiscal year 2014, the Compawarded approximately 0.7 million shared-bassghrent awards to its employees
and directors.
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NOTE 15- SUBSIDIARY SHARE REPURCHASE

Since the second quarter of fiscal 2011, the boadirectors of PSMC, a subsidiary of the Compaagdal in Taiwan, has authorized
several share repurchase programs for PSMC to asedor retirement shares of its outstanding comstock. The last of these repurchase
programs concluded in the first quarter of fisdal 2. During the year ended November 3, 2013, PSM€hased 9.2 million shares at a cost
of $4.2 million. PSMC purchased 35.9 million shaaesa cost of $15.6 million during the year endexdioBer 28, 2012. These repurchase
programs increased the Company's ownership in PBME 62.25% at October 30, 2011, to 72.09% at Cat@3, 2012, and to 75.11% at
January 27, 2013.

In June 2013 the Company completed a tender afteich had commenced in April 2013, for the outstagdhares of PSMC. A total of
50.3 million shares were purchased at the offepiice of 16.30 NTD, equivalent to a total of $2mdlion, which increased the Company’s
ownership interest in PSMC to 98.13%. In Septer243 the Company further increased its ownersharést in PSMC to 98.63% with the
purchase of an additional 1.1 million shares of ESigr $0.7 million.

The table below presents the effect of the changled Company’s ownership interest in PSMC on then@any's equity for fiscal years
2013, 2012 and 2011 (60.5 million, 35.9 million &1d6 million shares of common stock of PSMC puselth respectively).

Year Ended
November 3, October 28,  October 30,
2013 2012 2011

Net income attributable to Photronics, Inc. shalddrs $ 17,96¢ $ 27,86¢ $ 16,22¢
Increase (decrease) in Photronics, Inc.'s additipsia-in capital 60C 1,98t (207
Decrease in Photronics, Inc.’s accumulated otheprehensive income (237) (78) -
Change from net income attributable to Photroriios, shareholders and

transfers to or from noncontrolling interests $ 18,32¢ $ 29,77 $ 16,02¢

In November 2013 the Company announced that iteliéeked into an agreement to merge PSMC with DNRdPask Technology
Taiwan Co., Ltd., a wholly owned subsidiary of Déppon Printing Co., Ltd. (DNP), to form a jointnere which will operate under the
name of Photronics DNP Mask Corporation (PDMC). Rete 22 for further discussion.

NOTE 16 - COMMITMENTS AND CONTINGENCIES

At November 3, 2013, the Company had outstandimgh@se commitments of $48 million, which include®$nillion related to capital
expenditures, and had recorded liabilities forghechase of equipment of $19 million. See Noter®fwerating lease commitments.

The Company is subject to various claims that arighe ordinary course of business. The Compaitigues such claims, individually or
in the aggregate, will not have a material effacitse consolidated financial statements.
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NOTE 17 - GEOGRAPHIC AND SIGNIFICANT CUSTOMER INFORMATION

The Company operates as a single operating segamenmanufacturer of photomasks, which are higtigiom quartz plates containing
microscopic images of electronic circuits for usehie fabrication of IC's and FPDs. Geographicsaéts are based primarily on where the
Company's manufacturing facility is located.

The Company's 2013, 2012 and 2011 net sales by @altg area and of ICs and FPDs, and long-livedtadsy geographic area were as

follows:

Year Ended
November 3, October 28,  October 30,
2013 2012 2011
Net sales
Korea $ 134,30( $ 161,15 $ 171,32°
United State: 127,05 135,17( 158,00!
Taiwan 117,36 109,23: 122,07(
Europe 41,12¢ 40,65 46,61
All other 2,33¢ 4,23( 14,00t
$ 422,18( $ 450,43¢ $ 512,02(
IC $ 320,57¢ $ 350,10 % 391,15¢
FPD 101,60: 100,33 120,86:
$ 422,18( $ 450,43¢ $ 512,02(
As of
November 3, October 28,  October 30,
2013 2012 2011
Long-lived assets
United State: $ 191,51¢ $ 177,61: $ 159,84!
Korea 153,87¢ 120,62¢ 119,85!
Taiwan 66,83¢ 72,18¢ 77,367
Europe 10,47: 10,26: 10,87¢
All other 37 11¢ 734
$ 422,740 $ 380,80¢ % 368,68

Samsung Electronics Co., Ltd. accounted for 18%% 2Rd 20% of the Company's net sales in fiscalsy2at3, 2012 and 2011,

respectively.
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NOTE 18- CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME BY COMPONENT

The following tables set forth the changes in@oenpany's accumulated other comprehensive incgneernponent (net of tax of $0)
for the year ended November 3, 2013:

Year Ended November 3, 201.

Foreign
Currency Amortization

Translation of Cash

Adjustments  Flow Hedge Other Total
Balance at October 29, 20 $ 17,24. $ (690) $ (651) $ 15,90(
Other comprehensive income before reclassifical 9,80¢ - 54 9,85¢
Amounts reclassified from other comprehensive ineom - 12¢ - 12¢
Net current period other comprehensive incc 9,80¢ 12¢ 54 9,98
Less: other comprehensive loss attributable to owtnolling interest: 751 - 2 758
Purchase of common stock of subsidiary - - (237) (237)
Balance at November 3, 2013 $ 27,797 $ (562) $ (832) $ 26,40!

The amortization of the cash flow hedge is inclugte@ost of sales in the condensed consolidatedmaents of income for all periods
presented.

NOTE 19 — CONCENTRATIONS OF CREDIT RISK

Financial instruments that potentially subject@mmpany to credit risk principally consist of traatecounts receivables and temporary
cash investments. The Company sells its produatsapity to manufacturers in the semiconductor aRdDRndustries in North America,
Europe and Asia. The Company believes that theerdration of credit risk in its trade receivablesubstantially mitigated by the Compal
ongoing credit evaluation process and relativelyrsbollection terms. The Company does not generatjuire collateral from customers. 1
Company establishes an allowance for doubtful atisolbased upon factors surrounding the creditaisipecific customers, historical trends
and other information.

The Company's cash and cash equivalents are depasiseveral financial institutions, includingtitgtions located within all of the
countries in which it manufactures photomasks.i®wstof deposits in some of these institutions m@ageed the amount of insurance avail
for such deposits at these institutions. As thegmsits are generally redeemable upon demand arttelt by high quality, reputable
institutions, the Company considers them to beaimal credit risk. The Company further mitigateedit risks related to its cash and cash
equivalents by spreading such risk among a numbiestitutions.
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NOTE 20- OTHER RELATED PARTY TRANSACTIONS

The chairman of the board and chief executive effaf the Company is also the vice chairman otib&d and majority shareholder of a
company that provides secure managed informatimtiogy services to Photronics. Another direcfahe Company is also a shareholder,
chief executive officer and executive chairmanhaf board of this company. Since 2002, the Compasyehtered into various service
contracts with this company to provide servicealt@f the Company's worldwide facilities. The Caany incurred expenses for services
provided by this company of $1.7 million, $1.8 naitl, and $1.8 million in fiscal years 2013, 20121 @911, respectively, and had an
outstanding balance of $0.1 million and $0.2 mill@ue to this company as of November 3, 2013 artdlf®c 28, 2012, respectively. As of
November 3, 2013, the Company had contracted withcompany for various services through June 2@2%bcost of $2.2 millior

The Company purchases photomask blanks from a aoymgdavhich an officer of the Company is a sigrafit shareholder. The
Company purchased $20.0 million, $20.1 million &2d.4 million of photomask blanks from this compamp013, 2012 and 2011,
respectively, for which the amount owed to this pamy was $4.6 million at November 3, 2013, and $dilfon at October 28, 2012.

The Company believes that the terms of its trammaswvith related parties described above were tietgd at arm's length and were no
less favorable to the Company than terms it coaleetobtained from unrelated third parties. See Mdt other related party transactions.

NOTE 21 - FAIR VALUE MEASUREMENTS

The accounting framework for determining fair valneludes a hierarchy for ranking the quality aaliability of the information used to
measure fair value, which enables the reader dinhacial statements to assess the inputs uséeMvelop those measurements. The fair v
hierarchy consists of three tiers as follows: Leljallefined as quoted market prices in active ntarkog identical securities; Level 2, defined
as inputs other than Level 1 that are observalilegredirectly or indirectly; and Level 3, defined unobservable inputs that are not
corroborated by market data.

The Company did not have any assets or liabilitieasured at fair value, on a recurring or a nonrgxubasis, at November 3, 2013 or
October 28, 2012.

Fair Value of Other Financial Instrumen

The fair values of the Company's cash and caslvalguits (Level 1 measurements), accounts receivabt®unts payable, and certain
other current assets and current liabilities (L&/edleasurements) approximate their carrying valieetd their short-term maturities. The fair
value of the Company's variable rate term loanlis\ael 2 measurement and approximates its carnahge due to the variable nature of the
underlying interest rates. The fair value of ther(pany's convertible senior notes is a Level 2 nremsent that is determined using recent
prices. The fair value of the Company's financioanl with a customer was a Level 2 measuremenafifabximated its carrying value due to
its short-term maturity.

The table below presents the fair and carryingeslf the Company's convertible senior notes aeRter 3, 2013 and October 28,
2012.

November 3, 201: October 28, 201z
Carrying Carrying
Fair Value Value Fair Value Value
3.25% convertible senior not $ 130,33( $ 115,000 $ 110,23¢ $ 115,00(
5.5% convertible senior not $ 37567 $ 2205 $ 27,758 $ 22,05¢
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NOTE 22 - PENDING MERGER OF PSMC WITH DNP PHOTOMASK TECHNOLOG Y TAIWAN CO., LTD.

In November 2013 the Company announced that itelmdeked into an agreement to merge PSMC with DNRRdPask Technology
Taiwan Co., Ltd., a wholly owned subsidiary of DAppon Printing Co., Ltd. (DNP), to form a jointneire to operate under the name of
Photronics DNP Mask Corporation (PDMC). The pegdirerger, which is a noncash transaction, wouldlrésthe Company owning
50.01% and DNP owning 49.99% of PDMC, whose finahasults would be included in the Company’s ctidated financial statements.
The merger is subject to regulatory approvals arstiornary closing conditions, and is expected todrepleted during the first half of fiscal
2014.

NOTE 23 - QUARTERLY RESULTS OF OPERATIONS (UNAUDITE D)

The following table sets forth certain unauditeduerly financial data:

First Second Third Fourth Year
Fiscal 2013:
(a) ()
Net sales $ 99,83¢ $ 106,68( $ 109,65: $ 106,00¢ $ 422,18(
Gross margir 21,09¢ 24,78¢ 27,07¢ 26,67¢ 99,64(
Net income 2,85¢ 5,44 6,36¢ 4,911 19,57¢
Net income attributable to Photronics, Inc. shalddrs 2,32¢ 4,86: 5,94( 4,84( 17,96¢
Earnings per shar
Basic $ 004 $ 0.0¢ $ 0.1C $ 0.0¢ $ 0.3C
Diluted $ 004 $ 0.0¢e $ 0.1C $ 0.0¢e $ 0.2¢
Fiscal 2012: (b) (c) (d) (e) (b)(c)(d) (e
Net sales $ 112,15: $ 117,45. $ 116,61¢ $ 104,21¢ $ 450,43¢
Gross margir 25,45¢ 29,86: 32,30¢ 24,297 111,92(
Net income 4,841 9,53( 11,267 4,217 29,85¢
Net income attributable to Photronics, Inc. shaldérs 4,26¢ 8,81¢ 10,95( 3,83¢ 27,86¢
Earnings per shan
Basic $ 0.07 $ 0.1t $ 0.1¢ $ 0.06e $ 0.4¢
Diluted $ 0.07 $ 014 % 0.1¢ $ 0.0e $ 0.44

(@) Includes transaction expenses of $0.8 milli@t,of tax, in connection with the pending joinbtiere with DNP Photomask Technology
Co., Ltd.

(b) Includes consolidation and restructuring chargfe$1.1 million, net of tax, in connection witietdiscontinuance of manufacturing
operations at the Compg¢’s Singapore facility

(¢) Includes non-cash gain of $0.1 million, netaX, in connection with subsequent measuremediratdlue of warrants issued to purchase
the Compan’s stock.

(d) Includes consolidation and restructuring chargfe$0.1 million, net of tax, in connection witietdiscontinuance of manufacturing
operations at the Compg¢’s Singapore facility

(e) Includes consolidation and restructuring chaugfe$0.2 million, net of tax, in connection withetdiscontinuance of manufacturing
operations at the Compe’s Singapore facility

NOTE 24 - RECENT ACCOUNTING PRONOUNCEMENTS

In February 2013 the Financial Accounting Stand&oard issued Accounting Standards Update (ASU)2043-02, “Reporting
Amounts Reclassified Out of Other Comprehensivernme”. The amendments included in ASU No. 2013-@Riire an entity to provide
information about the amounts reclassified outagiuanulated other comprehensive income by compoaedtpresent changes in
accumulated balances for each component of compselgincome on an interim basis. The Company adbibte provisions of ASU No.
2013-02 in the year ended November 3, 2013, angtesented its required disclosures in Note 18.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

The Company has established and currently maintaseosure controls and procedures, as such tdwefined in Rules 13a-15(e) and
15d-15(e) of the Securities Exchange Act of 1934amended (the "Exchange Act"), designed to erthaténformation required to be
disclosed in its reports filed under the Exchangg & recorded, processed, summarized and repaitbith the time periods specified in the
Securities and Exchange Commission's rules andsfaand that such information is accumulated andnecomicated to management,
including the Company's chief executive officer @hdef financial officer, as appropriate, to alléev timely decisions regarding required
disclosure. In designing and evaluating disclosargrols and procedures, management recognizednlyatontrols and procedures, no m:
how well designed and operated, can provide ordgapable assurance of achieving the desired catijettives, and management
necessarily was required to apply its judgmenwilgating the cost-benefit relationship of possitiatrols and procedures.

The Company's management, under the supervisiowghdhe participation of the Compamsychief executive officer and chief financ
officer, evaluated the effectiveness of the desige operation of the Company’s disclosure contial$ procedures as of the end of the period
covered by this report. Based upon that evaluatierCompany’s chief executive officer and chieffigial officer concluded that the
Company’s disclosure controls and procedures wiggetave at a reasonable assurance level as adritleof the period covered by this report.

Changes in Internal Control over Financial Reportirg

There was no change in the Company's internal aoower financial reporting during the fourth fiscparter that has materially affect:
or is reasonably likely to materially affect, ther@pany's internal control over financial reporting.

Management's Report on Internal Control over Finangal Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigaring, as such term is defined in
Rules 13a-15(f) and 15d-15(f) of the Exchange Aternal control over financial reporting is a pess designed to provide reasonable
assurance regarding the reliability of financigdogting and the preparation of financial statemémt&xternal purposes in accordance with
generally accepted accounting principles.

Management assessed the effectiveness of the Cetapaternal control over financial reporting asN@vember 3, 2013, based on the
criteria set forth by the Committee of Sponsoringdhizations of the Treadway Commission in "Intéantrol - Integrated
Framework" (1992). Management, under the supenrviaitd with the participation of the Company's cliegcutive officer and chief financ
officer, assessed that the Company's internal abower financial reporting was effective as of lawer 3, 2013.

The Company's independent registered public acowyfitm, Deloitte & Touche LLP, has audited théeetiveness of the Company's
internal control over financial reporting as of Movber 3, 2013, as stated in their attestation tepopage 34 of this Form 10-K.

January 3, 2014
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ITEM 9B. OTHER INFORMATION
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information as to Directors required by Iteni 4005 and 407(c)(3)(d)(4) and (d)(5) of Regulat®K is set forth in the Company's
2014 definitive Proxy Statement which will be filadth the Securities and Exchange Commission putsioaRegulation 14A of the
Exchange Act within 120 days after the end of theal year covered by this Form 10-K under theioagPROPOSAL 1 - ELECTION OF
DIRECTORS," "SECTION 16(A) BENEFICIAL OWNERSHIP REFRTING COMPLIANCE" and in the third paragraph unttes caption
"MEETINGS AND COMMITTEES OF THE BOARD," and is ingoorated in this report by reference. The informats to Executive
Officers is included in the Company's 2014 defu@tProxy Statement under the caption "EXECUTIVE G@HERS" and is incorporated in
this report by reference.

The Company has adopted a code of ethics thategaliits principal executive officer, principatdincial officer and principal
accounting officer or controller. A copy of the eodf ethics may be obtained, free of charge, byingrito the vice president general counsel
of Photronics, Inc. at 15 Secor Road, Brookfieldn@ecticut 06804.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 402 of RegulatiK and paragraph (e)(4) and (e)(5) of Item 4Q5eisforth in the Company's 2014
definitive Proxy Statement under the captions "EXHG/E COMPENSATION," "CERTAIN AGREEMENTS", "DIRECT@&S'
COMPENSATION", "COMPENSATION COMMITTEE INTERLOCKS MD INSIDER PARTICIPATION" and "COMPENSATION
COMMITTEE REPORT," respectively, and is incorporhie this report by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by Item 201(d) of RegwdatS-K is set forth in the Company’s 2014 defirgtRroxy Statement under the
caption “EQUITY COMPENSATION PLAN INFORMATION”, ands incorporated in this report by reference. Titferimation required by
Item 403 of Regulation S-K is set forth in the Canp's 2014 definitive Proxy Statement under theicagOWNERSHIP OF COMMON
STOCK BY DIRECTORS, OFFICERS AND CERTAIN BENEFICIADWNERS", and is incorporated in this report byerefce.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by Items 404 and Item 406f Regulation S-K is set forth in the Compar2044 definitive Proxy Statement
under the captions "MEETINGS AND COMMITTEES OF TH®ARD" and "CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS", respectively, and is incorporatedhis report by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by Item 9(e) of Rule 143 bf the Exchange Act is set forth in the Compa@@14 definitive Proxy Statement
under the captions "FEES PAID TO THE INDEPENDENT@&ETERED PUBLIC ACCOUNTING FIRM" and "AUDIT COMMITEE
REPORT," and is incorporated in this report by refiee.

64




PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S

The following documents are filed as part of tiepaort:

Page
No.
1. Financial Statements: See "INDEX TO CONSOLIDATEINANCIAL STATEMENTS" in Part Il, Item 8 of
this Form 1-K. 33
2. Financial Statement Schedul
Report of Independent Registered Public Accounfimgn 65
Schedule Il - Valuation and Qualifying Accounts fbe years ended November 3, 2013, October 28, 20d~
October 30, 201 66
All other schedules are omitted because they arapuicable
3. Exhibits 67

Report of Independent Registered Public Accountingrirm

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

We have audited the consolidated financial statésnafPhotronics, Inc. and subsidiaries (the "Comyfjaas of November 3, 2013 and
October 28, 2012, and for each of the three figeals ended November 3, 2013, October 28, 201Datwber 30, 2011, and the Company's
internal control over financial reporting as of Movber 3, 2013, and have issued our report theratmad danuary 3, 2014; such report is
included elsewhere in this Form ¥X0-Our audits also included the consolidated finalngtatement schedule of the Company listed im 1.
This consolidated financial statement schedulkasrésponsibility of the Company's management.régpgonsibility is to express an opinion
based on our audits. In our opinion, such constd@ifinancial statement schedule, when considere€elation to the basic consolidated
financial statements taken as a whole, presenty,fai all material respects, the information &®th therein.

/sl Deloitte & Touche LLP

Hartford, Connecticut
January 3, 2014
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Allowance for Doubtful Accounts

Year ended November 3, 20
Year ended October 28, 20
Year ended October 30, 20

Deferred Tax Asset Valuation Allowance
Year ended November 3, 20

Year ended October 28, 20
Year ended October 30, 20

Schedule Il

Valuation and Qualifying Accounts

for the Years Ended November 3, 2013, October 28022

and October 30, 201
(in thousands)

Balance at Charged to Balance at
Beginning of  Costs and End of
Year Expenses Deductions Year
$ 3,90 $ (39¢) $ 37 (8 $ 3,541
$ 4,058 $ (203 ¢ 50 (&) $ 3,90z
$ 4,23t $ 29¢ $ 479 (@) $ 4,05¢
$ 55,53t $ 1,128 $ = $ 56,66
$ 53,06: $ 3,331 $ (85¢) (b) $ 55,53¢
$ 61,30 $ - 3 (8,240) (b) $ 53,06

(a) Uncollectible accounts written off and impact ofdign currency translatiol

(b) Primarily due to utilization of net operating lossnd expiration of investment tax cre
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Exhibit
Number

EXHIBITS INDEX

Description

3.1

3.2

4.1

4.2

4.3

4.4

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

Certificate of Incorporation as amended July 9,6198oril 9, 1990, March 16, 1995, November 13, 1,98ril 15, 2002 and
June 20, 2005.

By-laws of the Company, (incorporated by referetacExhibit 3.2 to the Company's Registration Staethon Form S-1, File
Number 3-11694, which was declared effective by the Commissin March 10, 1987

Form of Indenture between the Company and the BamNew York, as Trustee (incorporated by referetacExhibit 4.1 to th
Compan’s Registration Statement on For-3 File Number 33-160235 filed on June 25, 200!

Indenture dated September 16, 2009 between the &omand the Bank of New York, as Trustee (incorfmatdy reference
Exhibit 4.1 to the Compar's Current Report on Form 8K filed September 17 92(

Supplement to Indenture dated September 16, 2008br the Company and the Bank of New York, ast€sugelating to tt
issuance of the Company’s 5.5% Convertible Notes 2014 (incorporated by reference to Exhibit 4.2the Company
Current Report on Form 8K filed September 17, 20

Indenture dated March 28, 2011 between the ComaadyWells Fargo (as successor trustee to Novag§datcorporated by
reference to Exhibit 4.1 to the Comp’s Current Report on Forn-K filed on March 29, 2011

Master Service Agreement dated January 11, 20@2=eetthe Company and RagingWire Telecommunicatiois,
(incorporated by reference to Exhibit 10.1 to tlerpany's Annual Report on Form 10-K for the fisgsdr ended November 1,
20009).

Underwriting Agreement between the Company and ioigtanley & Co. Incorporated dated September@@9 2relating to
the issuance of the Company’s 5.5% ConvertibleeBldue 2014 (incorporated by reference to Exhihit 10 the Company’s
Current Report on Form 8K filed September 11, 20

Underwriting Agreement between the Company and Eioi§tanley & Co. Incorporated dated September @@ 2elating to
the issuance of 9,638,554 shares of common stackrfyorated by reference to Exhibit 10.2 to the Gany’s Current Report
on Form 8K filed September 11, 2009 (Commissior Riimber -15451)).

The Company’s 1992 Employee Stock Purchase Plaorfiorated by reference to Exhibit 10.24 to the Gany’s Registratio
Statement on Form-8, File Number 3-47446 which was filed April 24, 1994

Amendment to the Employee Stock Purchase Plan k&ath 24, 2004 (incorporated by reference to ExHiB.7 to the
Compan’s Annual Report on Form -K for the fiscal year ended October 30, 20:*

Amendment to the Employee Stock Purchase Plan aspof 8, 2010 (incorporated by reference to Exhib0.42 to th
Company's Quarterly Report on Form-Q filed on June 10, 201C*

Amendment to the Employee Stock Purchase Plan Baafh 28, 2012 (incorporated by reference to tbem@anys Quarterl
Report on Form 1-Q filed September 5, 201z*

The Company’s 2007 Long-Term Equity Incentive Rliacorporated by reference to the Compan@uarterly Report on Fol
1C-Q filed September 5, 201Z*

Amendment to the 2007 Long Term Equity IncentivanPas of April 8, 2010 (incorporated by refererm&xhibit 10.43 to th
Company's Quarterly Report on Form-Q filed on June 10, 201C*

Consulting Agreement between the Company and Coiirs¢aS. Macricostas, dated July 11, 2005. (incafsal by reference
Exhibit 10.11 to the Company’s Annual Report onrkdi0-K for the fiscal year ended October 30, 20t fon January 13,
2012)*
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10.11

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

21

23

31.1

31.2

32.1

32.2

Amendment No. 1 to the Consulting Agreement betw@enstantine S. Macricostas and the Company dabeérNber 10,
2008.**

Executive Employment Agreement between the CompadySean T. Smith dated February 20, 2003 (incatpdrby referent
to Exhibit 10.12 to the Company's Annual ReporFonm 1K for the fiscal year ended November 1, 20(*

Limited Liability Company Operating Agreement of MRask Technology Center, LLC between Micron Tecbggl Inc.
("Micron") and Photronics, Inc. ("Photronics") dat®lay 5, 2006. (incorporated by reference to ExHibil14 to the Company
Annual Report on Form K for the fiscal year ended October 30, 20*

Contribution and Units Purchase Agreement betwemdvl, Photronics and MP Mask Technology CenteiCL(LMP Mask")
dated May 5, 2006. (incorporated by reference toilkik10.15 to the Company’s Annual Report on FA@AK for the fiscal
year ended October 30, 20

Technology License Agreement among Micron, Phot®and MP Mask dated May 5, 2006. (incorporatetefsrence to
Exhibit 10.16 to the Compa’s Annual Report on Form -K for the fiscal year ended October 30, 20*

Photronics to Micron Supply Agreement between Micand Photronics dated May 5, 2006. (incorporatereference to
Exhibit 10.17 to the Compa’s Annual Report on Form -K for the fiscal year ended October 30, 207

Company to Photronics Supply Agreement between MBKVand Photronics dated May 5, 2006. (incorporayecference to
Exhibit 10.18 to the Compa’s Annual Report on Form -K for the fiscal year ended October 30, 20*

Special Warranty Deed dated as of February 292 Zidtorporated by reference to Exhibit 99.2 to @wmpany’s Current
Report on Form-K filed on March 6, 2012

Executive Employment Agreement between the CompaaySoo Hong Jeong dated May 31, 2011 (incorpotateakference
to Exhibit 10.40 to the Compa’s Quarterly Report on Form -Q filed on June 8, 2011*

Executive Employment Agreement between the CompawyChristopher J. Progler, Vice President, Chexfiihology Officer
dated September 10, 2007 (incorporated by referenEghibit 10.22 to the Company’s Annual Reportramm 10-K filed on
January 9, 2013*

Executive Employment Agreement between the CompadyPeter Kirlin dated May 21, 2010 (incorporatgdédference to
Exhibit 10.42 of the Company's Quarterly ReporfFonm 1(-Q filed on June 10, 201C*

Executive Employment Agreement between the CompawyRichelle Burr dated May 21, 2010 (incorpordigdeference to
Exhibit 10.43 of the Company's Quarterly ReporfFonm 1(-Q filed on June 10, 201C*

Form of Amendment to Executive Employment Agreentatéd March 16, 2012 (incorporated by referendextubit 99.1 to
the Compan’s Current Report on Forn-K filed on March 16, 2012*

Third Amended and Restated Credit Agreement dated Becember 5, 2013
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 Exgkaict of 1934, as
adopted pursuant to Section 302 of the Sarl-Oxley Act of 2002.*

Certification of Chief Financial Officer pursuant Rule 13a-14(a)/1584(a) of the Securities Exchange Act of 1934, aptat
pursuant to Section 302 of the Sarbi-Oxley Act of 2002.*

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant 86306 of the Sarbanes-
Oxley Act of 2002.*

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350 as adopted pursuant 86306 of the Sarbanes-
Oxley Act of 2002.*
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101.INS

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

I

#

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Definition Linkbase Docur

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent
Represents a management contract or compensasaryphrrangemer

Portions of this exhibit have been omitted purstara request for confidential treatment filed wiile Securities and Exchange
Commission

Represents an exhibit that is filed with this AniniRaport on Form 1-K.

The Company will provide a copy of any exhibit upereipt of a written request for the particulaniex or exhibits desired.
All requests should be addressed to the Compaswsrgl counsel at the address of the Company'sijpainexecutive offices
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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
signed on its behalf by the undersigned, theredutp authorized.

PHOTRONICS, INC
(Registrant’

By /s/ SEAN T. SMITH January 3, 2014
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 bélpthe following persons on behalf
of the registrant and in the capacities and ord#tes indicated.

By /s/ CONSTANTINE S. MACRICOSTA! January 3, 2014
Constantine S. Macricostas
Chairman of the Board
Chief Executive Officer
(Principal Executive Officer

By /s/ SEAN T. SMITH January 3, 2014
Sean T. Smith
Senior Vice President
Chief Financial Officer
(Principal Accounting Officer/
Principal Financial Officer

By /s/ WALTER M. FIEDEROWICZ January 3, 2014
Walter M. Fiederowicz
Director

By /s/ JOSEPH A. FIORITA, JF January 3, 2014
Joseph A. Fiorita, Jr.
Director

By /s/ LIANG-CHOO HSIA January 3, 2014

Liang-Choo Hsia
Director

By /sl GEORGE MACRICOSTA! January 3, 201

George Macricostas
Director

By /s/ MITCHELL G. TYSON January 3, 2014
Mitchell G. Tyson
Director
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Exhibit 3.1

CERTIFICATE OF CORRECTION OF
CERTIFICATE OF AMENDMENT
OF
PHOTRONICS, INC.

To the Secretary of State
of the State of Connecticut

It is hereby certified that:

1.The name of the corporation (hereinafter callec* Corporatiol’) is Photronics, Inc

2.The Certificate of Amendment of the Corporationjehhwas filed by the Secretary of State of thee&stdtConnecticut on April 15, 2002, is
hereby correctec

3.The incorrect statement in said document and thgoreit is incorrect ar

Due to a scrivener’s error, a portion of the fgatagraph of Article Third was inadvertently onttfeom the Certificate of Amendment filed
with the Secretary of the State of the State ofr@aoticut on April 15, 2002.

4.The portion of the document in corrected form isadiews:

“3. The aggregate number of shares which the Catjoor shall have the authority to issue is 152,000, of which 2,000,000 shares shall be
shares of Preferred Stock having a par value @f1$per share (hereinafter called “Preferred Stoekt) 150,000,000 shares shall be shares o
Common Stock having a par value of $0.01 per sfigeinafter called “Common Stock”).”

Signed on June 20, 2005

[s/ Edwin L. Lewis
Vice President, Secretary and General Cou




CERTIFICATE OF AMENDMENT
STOCK CORPORATION

Office of the Secretary of the State
30 Trinity Street / P.O. Box 150470 / Hartford, G8115-0470 /Rev. 12/1999

Space For Office Use On

1. NAME OF CORPORATION:
PHOTRONICS, INC
2. THE CERTIFICATE OF INCORPORATION IS (check A., Br C.):
XXX A. AMENDED.
__ B. AMENDED AND RESTATED.
__ C.RESTATED.
3. TEXT OF EACH AMENDMENT / RESTATEMENT:

RESOLVED, that the Certificate of Incorporationdmaended by striking the first paragraph of Arti€hdrd in its entirety and substituting
therefor the following:

3.The aggregate number of shares which the Corparatiall have the authority to issue is 152,000 4l#res, of which 2,000,000 shares
shall be shares of Preferred Stock having a parevafl $0.01 per share(hereinafter called "CommaoxlS).

The amendment shall be effective upon filing o tBertificate of Amendment with the Secretary ait&

(Please reference an 8 1/2 X 11 attachment if imddit space is needed)

Space For Office Use On




4.VOTE INFORMATION (check A., B. or C.}
XXX A. The resolution was approved by shareholderslésafs:
(set forth all voting information required by Corteen. Stat. Section 33-800 as amended in the gpavaled below)
There was only one class of shares outstandingeshto vote on the amendment. That class was Cantack, par value $0.1 per share,

of which 30,373,076 were outstanding on the reclatet for the vote. At the meeting to vote on theldment, 25,725,980 shares of
Common Stock were indisputably present. The vottheramendment was 23,466,159 shares in favoredtiendment and such vote was

sufficient for approval of the amendment.
The amendment was adopted by the shareholders mrhM8, 2002 and by the Board of Directors on M&@h2002.
BThe amendment was adopted by the board of direafitiheut shareholder action. No shareholder vote meguired for adoptior

CThe amendment was adopted by the incorporatoroutitthareholder action. No shareholder vote wasimed) for adoption

5. EXECUTION:
Dated this 22nd day of March , 20(

James A. Ede Secretary /slJames A. Ede
Print or type name of signato Capacity of signator Signature




CERTIFICATE OF AMENDMENT
STOCK CORPORATION

Office of the Secretary of the State

30 Trinity Street/P.O. Box 150470/Hartford, CT 06310470/new/1-97

Space For Office Use On
1.NAME OF CORPORATION

PHOTRONICS, INC.

2.THE CERTIFICATE OF INCORPORATION IS (check A., B, C.):
XXX A. AMENDED.

B. AMENDED AND RESTATED.

C. RESTATED.
3.TEXT OF EACH AMENDMENT / RESTATEMENT

RESOLVED, that the Certificate of Incorporationdmaended by striking the first paragraph of Arti€hard in its entirety and substituting
therefor the following:

3).The aggregate number of shares which the Corparatiall have the authority to issue is 77,000,0G0es, of which 2,000,000 shares
shall be shares of Preferred Stock having a pareval $0.01 per share(hereinafter called "PrefeBtedk") and 75,000,000 shares shall be
shares of Common Stock having a par value of $pedEhare(hereinafter call "Common Stoc
The amendment shall be effective upon filing of tBertificate of Amendment with the Secretary Gft&t

(Please reference an 8 1/2 X 11 attachment if imddit space is needed)

Space For Office Use On




4. VOTE INFORMATION (check A., B., or C.)

XXX _A. The resolution was approved by shareholdefelbsvs:

(set forth all voting information required by Coreen. Stat. section 33-800 as amended in the spavEled below)

There was only one class of shares outstandingeshto vote on the amendment. That class was Cantaock, par value $0.01 per share
which 12,062,368 shares were outstanding on trerdetate for the vote. At the meeting to vote amdimendment, 10,156,367 shares of
Common Stock were indisputably present at the mgeti

The vote on the amendment was 8,801,215 sharasan 6f the amendment and such vote was suffiéerapproval of the amendment.
The amendment was adopted by the shareholders weniier 13, 1997 and by the Board of Directors guteSaber 12, 1997.

__ BThe amendment was adopted by the board of direafitiieut shareholder action. No shareholder vots meguired for adoptiol

CThe amendment was adopted by the incorporatoroutitthareholder action. No shareholder vote wasimed) for adoption

5. EXECUTION:
Dated this 13th day of November, 1¢

JEFFREY P. MOONAN SECRETARY /sl Jeffrey P. Moona
Print or type name of signato Capacity of signator Signature




STATE OF CONNECTICUT
SECRETARY OF THE STATE
30 TRINITY STREET
HARTFORD, CT 06106

1. Name of Corporation (Please enter name within )i
PHOTRONICS, INC
2. The Certificate if Incorporation is: (Check or
A. Amended only, pursuant to Conn. Gen. Stat. Se@&8-360.

O B. Amended only, to cancel authorized shares (statgeu of shares to be cancelled, the class, thesséfriany, and the par
value, P.A. 90-107.)

O C. Restated only, pursuant to Conn. Gen. Stat. Se86-362(a)
O D. Amended and restated, pursuant to Conn. Gen.S#ation 3-362(c).
O E. Restated and superseded pursuant to Conn. GenS8tdion 3-362(d).

Set forth here the resolution of amendment amé&tatement. Use an 8 1/2x11 attached sheetré space is needed. Conn. Gen. Stat.
Section -9.

RESOLVED, that the Certificate of Incorporationdmaended by striking the first paragraph of Arti€hdrd in its entirety and substituting
therefor the following

3) The aggregate number of shares which the Catiparshall have the authority to issue is 22,000 $hares, of which 2,000,000 shares
shall be shares of Preferred Stock having a paievafl $0.01 per share (hereinafter called "Prefe®®ck") and 20,000,000 shares shall
be shares of Common Stock having a par value @fi$fer share(hereinafter called "Common Stoc

(If 2A or 2B is checked, go to 5 & 6 to completéstbertificate. If 2C or 2D is checked, complete &A3B. If 2E is checked, complete -
3. (Check one
O A. This Certificate purports merely to restate bot to change the provisions of the original Cidife of Incorporation as
supplemented and amended to date, and there iscreghncy between the provisions of the originattiicate of Incorporation as

supplemented and amended to date, and the prosisfahis Restated Certificate of Incorporatiof.3@ is checked, goto 5 & 6 to
complete this certificate.




O B. This Restated Certificate of Incorporation slgie effect to the amendment(s) and purports dtate all those provisions now in
effect not being amended by such new amendme(if(8B is checked, check 4, if true, and go to & complete this
Certificate.)

4. (Check, if true

O This restated Certificate of Incorporation was addgpy the greatest vote which would have beeniredjto amend any provision
of the Certificate of Incorporation as in effectdre such vote and supersedes such Certificatecofporation

5. The manner of adopting the resolution was as fo

A. By the board of directors and shareholders mnsto Conn. Gen. Stat. Section 33 — 360.
Vote of Shareholders: (Check (i) or (ii), and chédkif applicable.)

() No shares are required to be voted as a classhéreholder's vote was as follo

Vote Required for Adoptio3,288,63<Vote Favoring Adoptioi5,151,79(C

(i) O There are shares of more than one class entitledtéoas a class. The designation of each clasdregfor adoption of the
resolution and the vote of each class in favordafption were as follows:
(Use and 8 1/2 x 11 attached sheet if more spaweeided. Conn. Gen. Stat. (S- 9.)

(iii) XICheck here if the corporation has 100 or more uaders, as defined in Conn. Gen. Stat. (S- 311a(a;

O B. By the board of directors acting alone, pursuar@onn. Gen. Stat.(S) 33 - 360(b)(2) or 33-362(a)

The number of affirmative votes required to adautsresolution is:

The number of directors' voted in favor of resantivas:

We hereby declare, under the penalties of falgderstnt, that the statements made in the forega@nificate are true:

(Print or Type) Signature (Print or Type) Signature

Name of Pres Name of Sec
Michael J. Yomazz /sl Michael J. Yomazz Jeffrey P. Moonai /sl Jeffrey P. Moona




O C. The corporation does not have any sharehol@iéesresolution was adopted by vote of at leastttvitals of the incorporators before
the organization meeting of the corporation andeygd in writing by all subscribers for sharesta# torporation. If there are no
subscribers, staNONE below.

We (at least two-thirds of the incorporators) hgrdbclare, under the penalties of false statentieattthe statements made in the foregoing
certificate are true.

Signed Incorporatc Signed Incorporatc Signed Incorporatc
Signed Subscribe Signed Subscribe Signed Subscribe

(Use an 8 1/2 x 11 attached sheet if more spagedded. Conn. Gen. Stat (S) 1 - 9)
6. Dated at Brookfield, CT this 16th day of Mard&895

Rec, CC. GS: (Type or Prir

CT Corporation Systel
One Commercial Plaz
Hartford, CT 0610-3597

Please provide filer's name and complete addresedding receip




CERTIFICATE AMENDING
CERTIFICATE OF INCORPORATION
OF
PHOTRONIC LABS, INC.

BY ACTION OF
BOARD OF DIRECTORS AND SHAREHOLDERS

I) The Certificate of Incorporation is amended onlythwy following resolutions adopted by the Corpanagi shareholders and directc

RESOLVED, that the Certificate of Incorporatioithe Corporation be amended by striking ArticlRET in its entirety and substituting
therefor the following

1)The name of the corporation is Photronics, |

Be it further

RESOLVED, that the Certificate of Incorporationdmended by striking Article Third in its entiretpdasubstituting therefor the followin

3)The aggregate number of shares which the Corparatiall have the authority to issue is 12,000,0@0es, of which 2,000,000 shares

shall be shares of Preferred Stock having a paievafl $.01 per share (hereinafter called "Prefegtedk") and 10,000,000 shares sha
shares of Common Stock having a par value of $edkbpare (hereinafter called "Common Stoc

The designations and the powers, preferences ghtsriand the qualifications, limitations or restdns thereof, of the Preferred Stock
shall be as follows:

a)The Board of Directors is expressly authorizedmgttame, and from time to time, to provide for tissuance of shares of Preferred Stock in
one or more series, with such voting powers, fuliraited, or without voting powers and with sucesinations, preferences and relative,
participating, optional or other special rightsgdayualifications, limitations or restrictions thefgas shall be stated and expressed in the
resolution or resolutions providing for the isshereof adopted by the Board of Directors, and esat stated and expressed in this
Certificate of Incorporation, or any amendment ¢berincluding (but without limiting the generality the foregoing) the following

1




(i) The designation of such seri

(i) The dividend rate of such series, the cowdisi and dates upon which such dividends shall pabpe, the preference or relation which
such dividends shall bear to the dividends payablany other class or classes of any other sefiespital stock, and whether such
dividends shall be cumulative or r-cumulative;

(iii) Whether the shares of such series shall be subjeetiemption by the Corporation, and, if made seijo such redemption, the times,
prices and other terms and conditions of such retiem

(iv) The terms and amount of any sinking fund providedlie purchase or redemption of the shares of seibs
(v) Whether or not the shares of such series shalbbeectible into or exchangeable for shares or ahgroclass or classes of capital stoc
the Corporation, and, if provision be made for @nsion or exchange, the times, prices, rates, gaargs, and other terms and conditi

of such conversion or exchan

(vi) The extent, if any, to which the holders of thershanf such series shall be entitled to vote dass©r otherwise with respect to the
election of the directors or otherwis

(vii) The restrictions, if any, on the issue or reledsang additional Preferred Stoc

(viii) The rights of the holders of the shares of sucteseipon the dissolution of, or upon the distribatof assets of, the Corporatic

2




b)Except as otherwise required by law and excepsdich voting powers with respect to the electiodicgctors or other matters as may be
stated in the resolutions of the Board of Directwesating any series of Preferred Stock,the holdkasy such series shall have no voting
power whatsoeve

Subject to the provisions of any applicable lawexcept as otherwise provided by the resolutioresolutions providing for the issue of
any series of Preferred Stock, the holders of antihg shares of Common Stock shall exclusivelysess voting power for the election of
directors and for all other purposes, each holfleeard of shares of Common Stock being entittedrte vote for each share of Common
Stock standing in his name on the books of the @aitjon.

Except as otherwise provided by the resolutioregplutions providing for the issue of any serieRPdferred Stock, after payment shall
have been made to the holders of Preferred Stothedill amount of dividends to which they shadl éntitled pursuant to the resolution or
resolutions providing for the issue of any serieBreferred Stock, the holders of Common Stocklsfekntitled, to the exclusion of the
holders of Preferred Stock of any and all serigseteive such dividends as from time to time mayléclared by the Board of Directors.

Except as otherwise provided by the resolutioresplutions providing for the issue of any serieB@ferred Stock, in the event of any
liquidation, dissolution or winding up of the Corption, whether voluntary or involuntary,after pagmhshall have been made to the
holders of Preferred Stock of the full amount tdchtthey shall be entitled pursuant to the resotutir resolutions providing for the issue
of any series of Preferred Stock, the holders oh@on Stock shall be entitled, to the exclusiorhefholders of Preferred Stock of any and
all series, to share, ratably according to the remalb shares of Common Stock held by them, inaafiaining assets of the Corporation
available for distribution to its shareholders.

Be it further
RESOLVED, that the Certificate of Incorporationtbfs Corporation be amended by adding Article EIGHT the following form:

8)The shareholders of the Corporation shall not feayepre-emptive or preferential rights to subscfdyepurchase or receive any shares of
stock of the Corporation (or any obligation coniaetinto shares of stock,including without limitat, warrants, subscription rights or
options to acquire shares) which the Corporatioy issue or sell

Be it further
RESOLVEDthat the Certificate of Incorporation of this Corgtion be amended by adding Article NINTH in thédaing form:

9)The personal liability of any Director to the Coration or its shareholders for monetary damagebrfeach of duty as a Director is hereby
limited to the amount of the compensation recetwgthe Director for serving the Corporation durthg year of the violation if such bree
did not (a) involve a knowing and culpable violatiof law by the Director, (b) enable the Directoao associate, as defined in subdivision
(3) of Section 33874d of the Connecticut General Statutes, to recaivimproper personal economic gain, (c) showeladégood faith an
a conscious disregard for the duty of the Diretiche Corporation under circumstances in whichOfrector was aware that his conduc
omission created an unjustifiable risk of serioyary to the Corporation, (d) constitute a sustdiaad unexcused pattern of inattention that
amounted to an abdication of the Director's duttheoCorporation, or (e) create liability under tBat 33-321 of the Connecticut General
Statutes. This Article shall not limit or preclutte liability of any Director for any act or omiesi occurring prior to the effective date of
this Article. Any repeal or modification of this #cle by the shareholders of the Corporation shatfladversely affect any right or
protection of a Director of the Corporation exigtiat the time of such repeal or modificati
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II) The above resolutions were adopted by the Sharefsoéihd the Board of Directo

[II) Number of Recordholder
At the time of the shareholders vote approvingareaendments to the Certificate of Incorporatiba,Eorporation had at least one
hundred recordholders.

IV) Vote of Shareholder:

Total Voting
Number of Shares Power of Shares Vote Required Favoring
Entitled to Vote Entitled to Vote For Adoption Adoption
3,191,10C 3,191,10C 1,594,801 2,507,20¢

Dated at Brookfield Center, Connecticut the 16th oaMarch, 1990.
We hereby declare under the penalties of falsersiant that the statements made in the foregoirtiicaie are true.

/s/Constantine Macricost:

Constantine Macricost:
Presiden

/sl Jeffrey P. Moonal

Jeffrey P. Moonai
Secretary




CERTIFICATE AMENDING
CERTIFICATE OF INCORPORATION
OF PHOTRONIC LABS INCORPORATED
BY ACTION OF
BOARD OF DIRECTORS AND SHAREHOLDERS
1. The Certificate of Incorporation is amended dmnhthe following resolutions adopted by the Cogtimns' shareholders and directors:

RESOLVED, that the Certificate of Incorporationtbé Corporation be amended by striking Article FTRB its entirety and replacing
therefor:

1. The name of the Corporation is Photronic Labs,;|
Be it further

RESOLVED, that the Certificate of Incorporationtbifs Corporation be amended by striking Articler@hi its entirety and substituting
therefor:

2. The total number of shares of stock whichQleeporation shall have authority to issue is 5,000,shares with a par value of $.01 each
shall be Common Stock.

3. The above resolutions were adopted by theeBbéders and the Board of Directors.

4. Vote of Shareholders:

Total Voting
Number of Shares Power of Shares Vote Required Vote Favoring
Entitled to Vote Entitled to Vote For Adoption Adoption
4200 4200 2101 4200

Dated at Brookfield Center, Connecticut the 20th ofaJune, 1986.




We hereby declare under the penalties of falsersant that the statements made in the foregoirtiicate are true.

/s/ Constantine Macricost:

Constantine Macricost:
Presiden

/s/ Michael J. Yomazz

Michael J. Yomazz
Secretary

CERTIFICATE OF INCORPORATION
Stock Corporation
61-5 Rev. 9-65

STATE OF CONNECTICUT
SECRETARY OF THE STATE

We, the incorporators, certify that we hereby asdemurselves as a body politic and corporate wtigeStock Corporation Act of the State
Connecticut.

1. The name of the corporation is Photronic Lalteiparated
2. The nature of the business to be transactetieqrurpose to be promoted or carried out by thparation, are as follows:

a)To engage and participate in the business of poecsientific photography and related proces

b)To purchase or otherwise acquire, own, mortgageelesell, convey or otherwise dispose of or &titivdeal in and with real property,
goods, wares, merchandise and personal propegyesy kind and description and wherever loca

c)To carry on any other lawful business whateveronnection with the foregoing, or calculated dirgat indirectly, to promote the interests
of this corporation, or to enhance the value opitgperties; to have, enjoy, and exercise all gghbwers and privileges which are now or
may hereafter be conferred upon business corpasatigganized under the general corporation lawdosinecticut; to do any and all things
necessary or proper for the accomplishment of dtlyeopurposes or the attainment of any objectsihbefore set forth, and in general to
do every other act or thing pertaining to the faiag purposes or powers to the same extent thatuaal person might lawfully do in any
part of the world

d)The foregoing clauses shall be construed as bgéttsband powers and the enumeration of specifectdor powers shall not be deemed
to limit or restrict in any manner the objects gioavers of this corporation. All such objects anevprs shall be deemed to be furtheranc
and in addition to the general powers conferrethkeylaws of the State of Connecticut upon busioegsorations organized under the
general corporation laws of the Ste




3. The designation of each class of shares, theearéd number of shares of each such class, @aplathvalue (if any) of each share thereof,
are as follows:

Common Stocl
5,000 Shares
$10.00 par value

4. The terms, limitations and relative rights anefferences of each class of shares and seriestl{grany), or an express grant of authorit
the board of directors pursuant to Section 33-3859 Supp. Conn. G.S., are as follows:

All Common Stock with equal rights and preferenaed no series or special authority.

5. The minimum amount of stated capital with whicl corporation shall commence business is $9,000l8E THOUSAND AND NO/10(
dollars. (Not less than one thousand dollars)

6. (x) Other provisions

The address of the corporation is 20 Ta'Agan Aeaatd, Danbury, Connecticut.

7. Said corporation is to commence operations iniatel¢f and its duration is unlimited.
Dated at Danbury this 24th day of Feburary, 1969

We hereby declare, under the penalties of perfbat, the statements made in the foregoing certdiege true.




NAME OF INCORPORATOR (Print ¢
Type)

1. Armindo J. Rebeir

SIGNED (Incorporator

1. /s/ Armindo J. Rebeir

NAME OF INCORPORATOR (Print ¢
Type)

4. Larry L. Sharf

SIGNED (Incorporator

4. /s/ Larry L. Shar

NAME OF INCORPORATOR(Print o
Type)

2. Gerard P. Keehe

SIGNED (Incorporator

2. /sl Gerard P. Keeh:

NAME OF INCORPORATOR(Print @
Type)

5. Edward G. Keeha

SIGNED (Incorporator

5. /s/ Edward G. Keehe

APPOINTMENT OF STATUTORY AGENT FOR SERVIC

DOMESTIC CORPORATIONM
61-6 Rev. (-66

TO: The Secretary of the State of Connecticut

NAME OF CORPORATION

Photronic Labs Incorporated

NAME OF INCORPORATOR (Print or Type¢
3. Edward O. Lav

SIGNED(Incorporator

3. /s/lEdward O. Lav

NAME OF INCORPORATOR(Print or Type
6. Constantine S. Macricost
SIGNED(Incorporator

6. /s/Constantine S. Macricos!

ACCOUNT NO.
P 52357

The above corporation appoints as its statutorptai@e service, one of the following:

APPOINTMENT

NAME OF NATURAL PERSON WHO IS RESIDENT O

CONNECTICUT
Armindo J. Rebeirt

BUSINESS ADDRES!
20 Ta'Agan Point Road, Danbt

RESIDENCE ADDRES¢
Ta'Agan Point Road, Danbu

NAME OF CONNECTICUT CORPORATIO!

ADDRESS OF PRINCIPAL OFFICE IN CONN. (if non

enter address of appointee' statutory a

for services,

NAME OF CORPORATION not Original Under the Laws@dnn.

ADDRESS OF PRINCIPAL OFFICE IN CON?

(if none, enter "Secreta
or the State Connecticut




Which has procured a Certificate of Authority tartsact business or conduct affairs in this state.

AUTHORIZATION

NAME OF INCORPORATOR (Print or type SIGNED(Incorporator DATE
ORIGINAL APPOINTMENT Gerard P. Keeha /sl Gerard P. Keehe
(Must be signet by a majority Edward O. Law /sl Edward O. Lav February 24, 196
Edward G. Keeha /sl Edward G. Keehs
NAME OF PRESIDENT, VICE PRESIDENT, OR SE SIGNED(President or Vic DATE
President, or Secretar
SUBSEQUENT
APPOINTMENT
ACCEPTANCE
NAME OF STATUTORY AGENT FOR SERVICE (Print or Typ SIGNED (Statutory Agent for servic

Accepted: Armindo J. Rebeirt /s! Armindo J. Rebeir
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Exhibit 10.11

November 10, 200

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

Dear Mr. Macricostas:

Reference is made to the Consulting Agreement letweu and Photronics, Inc. (“Photronics”) dately 1, 2005 (the “Consulting
Agreement”). When you became an employee of Phiasan November 10, 2008, it was agreed that yaurs@lting Agreement would be
suspended for the period of time that you are apl@yee of Photronics. The Consulting Agreement reilinstate in the event you are no
longer an employee of Photronics. Furthermoretdha of your Consulting Agreement will be extendedthe period of time that were
Interim Chief Executive Officer and an employedPbtronics. Except as set forth above, all othengeof the Consulting Agreement will be
the same once the Consulting Agreement is re-ecstat

If the foregoing accurately sets forth your undamding, please so indicate by signing in the spaceided below.
Very truly yours,
Photronics, Inc
By: /s/ Richelle Buri
Title: Vice President, Associate General Coul

Agreed to and accepted by:

/s/ Constantine Macricostas




EXECUTION COPY
Exhibit 10.24

JPMorgan

THIRD AMENDED AND RESTATED CREDIT AGREEMENT
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT (this Agreement’) dated as of December 5, 2013 an
PHOTRONICS, INC., the FOREIGN SUBSIDIARY BORROWERSM time to time party hereto, the LENDERS fromméi to time part
hereto, RBS CITIZENS, NATIONAL ASSOCIATION, as Syindtion Agent, and JPMORGAN CHASE BANK, N.A., as rAthistrative
Agent and Collateral Agent.

WHEREAS, the Company, the lenders party theretoddorgan Chase Bank, N.A., as administrative agedtcollater:
agent thereunder, are currently party to the Seceménded and Restated Credit Agreement, dated ddaoth 2, 2012 (as amend
supplemented or otherwise modified prior to theedwdreof, the “ Existing Agreemet

WHEREAS, the Company, the Lenders, the Administeathgent and the Collateral Agent have agreed terento thi:
Agreement in order to (i) amend and restate thetixj Agreement in its entirety; (ii) re-evidente t‘Obligations”under, and as defined
the Existing Agreement, which shall be repayabladoordance with the terms of this Agreement; aindsét forth the terms and conditic
under which the Lenders will, from time to time, kedoans and extend other financial accommodations for the benefit of the Borrowers.

WHEREAS, it is the intent of the parties hereta tihés Agreement not constitute a novation of thégations and liabilitie
of the parties under the Existing Agreement or éended to evidence or constitute full repaymentushsobligations and liabilities, but tl
this Agreement amend and restate in its entiregyBxisting Agreement and m+dence the obligations and liabilities of the Qamy and th
Subsidiaries outstanding thereunder, which shafldyable in accordance with the terms hereof.

WHEREAS, it is also the intent of the Company ahd Subsidiary Guarantors to confirm that all okigyas under th
applicable “Loan Documentsas referred to and defined the Existing Agreemsimd)l continue in full force and effect as modifi@drestate

by the Loan Documents (as referred to and defirgdih) and that, from and after the Effective Datereferences to the “Credit Agreement”
contained in any such existing “Loan Documents'lidh@deemed to refer to this Agreement.

NOW, THEREFORE, in consideration of the premised #e mutual covenants contained herein, the gahiééeeto heretl
agree that the Existing Agreement is hereby amendddestated as follows:

ARTICLE |
Definitions
SECTION 1.01._Defined TermsAs used in this Agreement, the following ternasdnthe meanings specified below:

“ ABR ", when used in reference to any Loan or Borrowinfgreeto a Loan, or the Loans comprising such Boimgy
bearing interest at a rate determined by referemtiee Alternate Base Rate.

“ Adjusted LIBO Rate” means, with respect to any Eurocurrency Borrowimigahny Interest Period, an interest rate
annum (rounded upwards, if necessary, to the nebg& &f 1%) equal to (a) the LIBO Rate for such taest Period multiplied by (b) tl
Statutory Reserve Rate.




“ Administrative Agent” means JPMorgan Chase Bank, N.A. (including its ¢ltas and affiliates), in its capacity
administrative agent for the Lenders hereunder.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupm@ied by the Administrative Agent.

“ Affected Foreign Subsidiary means any Foreign Subsidiary to the extent suchigiorSubsidiary acting as a Subsid
Guarantor would cause a Deemed Dividend Problem.

“ Affiliate " means, with respect to a specified Person, andteeson that directly, or indirectly through onemore
intermediaries, Controls or is Controlled by ourgler common Control with the Person specified.

“ Agent Party’ has the meaning assigned to such term in Seétiah(d).
“ Agents” means the Administrative Agent and the Collatérgént.

“ Agaregate Commitment means the aggregate of the Commitments of all efL#tnders, as reduced or increased
time to time pursuant to the terms and conditioeredf. As of the Effective Date, the Aggregate Gotment is $50,000,000.

“ Agreed Currencie$ means (i) Dollars and (ii) any other currency (xattis a lawful currency (other than Dollars) tts
readily available and freely transferable and cdtilvie into Dollars, (y) for which a LIBOR Screeraf® is available in the Administrati
Agent’s determination and (z) that is agreed teH®yAdministrative Agent and each of the Lenders.

“ Alternate Base Ratémeans, for any day, a rate per annum equal torgregeast of (a) the Prime Rate in effect on such
(b) the Federal Funds Effective Rate in effect ochsday plus’2 of 1% and (c) the Adjusted LIBO Rate for a onenth Interest Period «
such day (or if such day is not a Business Dayijrtimaediately preceding Business Day) pli%; providedthat, for the avoidance of dou
the Adjusted LIBO Rate for any day shall be basedhe rate appearing on Reuters Screen LIBOR01 Ragen any successor or substi
page of such page) at approximately 11:00 a.m. &origne on such day. Any change in the AlternadseBRate due to a change in the P
Rate, the Federal Funds Effective Rate or the A€fjukIBO Rate shall be effective from and includthg effective date of such change in
Prime Rate, the Federal Funds Effective Rate oAtljested LIBO Rate, respectively.

“ Anti-Corruption Laws” means all laws, rules, and regulations of any gliciton applicable to the Company or
Subsidiaries from time to time concerning or reigtio bribery or corruption.

“ Applicable Percentagé means, with respect to any Lender, the percentggal éo a fraction the numerator of whicl
such Lendes Commitment and the denominator of which is thgrdgate Commitment (if the Commitments have terteiha@r expired, tt
Applicable Percentages shall be determined based thig Commitments most recently in effect, giveffpct to any assignmentgrovidec
that, in the case of Section 2.24 when a Defaultiegder shall exist, any such Defaulting LendgZommitment shall be disregarded in
calculation.

“ Applicable Pledge Percentageneans 100% but 65% in the case of a pledge by dinep@ny or any Domestic Subsidi
of its Equity Interests in an Affected Foreign Sdltzy.




“ Applicable Rate” means, for any day, with respect to any Eurocugrdr@an, or any ABR Loan or with respect to
commitment fees payable hereunder, as the casebmathe applicable rate per annum set forth beladeu the caption Eurocurrenc
Spread”, “ABR Spread” or “Commitment Fee Rate”tles case may be, based upon the Total Leverage &atlicable on such date:

Total Leverage Ratio: Commitmen' | Eurocurrenc ABR
Fee Rate Spread
Spreac

||Categorv 1 <1.00 to1.0C 0.20% 1.25% 0.25%

Category 2: > 1.00 to 1.00 but 0.25% 1.50% 0.50%
<1.50to 1.0(

Category 3: > 1.50 to 1.00 but 0.30% 1.75% 0.75%
<2.00to 1.0C

ICategory 4: > 2.00 to 1.00 0.35% 2.00% 1.00%

For purposes of the foregoing,

(i) if at any time the Company fails to deliver thimancials on or before the date the Financiasdaie pursuant to Sect
5.01, Category 4 shall be deemed applicable foptred commencing five (5) Business Days afterrttpiired date of delivery and end
on the date which is five (5) Business Days after Financials are actually delivered, after whibla Category shall be determinec
accordance with the table above as applicable;

(ii) adjustments, if any, to the Category thenfiieet shall be effective five (5) Business Daysathe Administrative Age
has received the applicable Financials (it beindenstood and agreed that each change in Categaltyagiply during the period commenc
on the effective date of such change and endinfp@date immediately preceding the effective datb@next such change); and

(i) notwithstanding the foregoing, Category 3 kliee deemed to be applicable until the AdminisbatAgent’s receipt ¢
the applicable Financials for the Companyirst fiscal quarter ending after the Effectivat® (unless such Financials demonstrate
Category 4 should have been applicable during pectod, in which case such other Category shalidemed to be applicable during s
period) and adjustments to the Category then ieceBhall thereafter be effected in accordance thitpreceding paragraphs.

“ Approved Fund' has the meaning assigned to such term in Se6tioh
“ Approximate Equivalent Amount of any currency with respect to any amount of Dsllahall mean the Equivals

Amount of such currency with respect to such amadiollars on or as of such date, rounded up ¢ortbarest amount of such currenc
determined by the Administrative Agent from timetitoe.

“ Assignment and Assumptidghmeans an assignment and assumption agreementceinterédy a Lender and an assig
(with the consent of any party whose consent isired by Section 9.04), and accepted by the Adrmatise Agent, in the form of Exhibit
or any other form approved by the AdministrativeeAg

“ Augmenting Lendef has the meaning assigned to such term in Se2t2h

3




“ Availability Period” means the period from and including the Effectivatedto but excluding the earlier of the Matt
Date and the date of termination of the Commitments

“ Available Revolving Commitmerit means, at any time with respect to any LenderCinamitment of such Lender ther
effectminusthe Revolving Credit Exposure of such Lender ahdime (excluding, for the purpose of calculatihg tommitment fee unc
Section 2.12, any Lender’s Swingline Exposure).

“ Banking Service$ means each and any of the following bank servicesiged to the Company or any Subsidiary by
Lender or any of its Affiliates: (a) credit cardsr fcommercial customers (including, without limitet, commercial credit cards &
purchasing cards), (b) stored value cards andrégstiry management services (including, withouitdition, controlled disburseme
automated clearinghouse transactions, return itewesdrafts and interstate depository network ses)i

“ Banking Services Agreemefitmeans any agreement entered into by the CompaanySubsidiary in connection w
Banking Services.

“ Banking Services Obligations means any and all obligations of the Company or &npsidiary, whether absolute
contingent and howsoever and whensoever creatsthgarevidenced or acquired (including all renesyakktensions and modifications the|
and substitutions therefor) in connection with BagkServices.

“ Bankruptcy Evenf’ means, with respect to any Person, such Personmascthe subject of a bankruptcy or insolve
proceeding, or has had a receiver, conservata@tetyuadministrator, custodian, assignee for tinefiteof creditors or similar Person char
with the reorganization or liquidation of its busés appointed for it, or, in the good faith detetion of the Administrative Agent, has ta
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any gmobeeding or appointment, provided th
Bankruptcy Event shall not result solely by viriofeany ownership interest, or the acquisition of awnership interest, in such Person |
Governmental Authority or instrumentality therepfovided, further, that such ownership interestsdoet result in or provide such Per
with immunity from the jurisdiction of courts withithe United States or from the enforcement of fuelgts or writs of attachment on
assets or permit such Person (or such GovernmAnthbrity or instrumentality) to reject, repudiattisavow or disaffirm any contracts
agreements made by such Person.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.
“ Borrower” means the Company or any Foreign Subsidiary Beero

“ Borrowing " means (a) Revolving Loans of the same Type, mauejerted or continued on the same date and, indh
of Eurocurrency Loans, as to which a single IntelResiod is in effect or (b) a Swingline Loan.

“ Borrowing Request means a request by any Borrower for a Revolvingd@®uang in accordance with Section 2.03 in
form attached hereto as Exhibit I-1.

“ Borrowing Subsidiary Agreemefitmeans a Borrowing Subsidiary Agreement substiyiiathe form of Exhibit F-1.




“ Borrowing Subsidiary Terminatiohmeans a Borrowing Subsidiary Termination substdigtin the form of Exhibit F-2.

“ Business Day means any day that is not a Saturday, Sunday er ddy on which commercial banks in New York f
are authorized or required by law to remain clogedyidedthat, when used in connection with a Eurocurrenagri, the term Business Da
" shall also exclude any day on which banks are pethdor dealings in the relevant Agreed CurrencthanLondon interbank market or
principal financial center of such Agreed Currereynd, if the Borrowings or LC Disbursements whidle ¢he subject of a borrowir
drawing, payment, reimbursement or rate selectierdanominated in euro, the term “Business Dehjll also exclude any day on which
TARGET?2 payment system is not open for the settfgroépayments in euro).

“ Capital Expenditure$ means, without duplication, any cash expendituvesifiy purchase or other acquisition of any i
which would be classified as a fixed or capitaledssn a consolidated balance sheet of the Compadyita Subsidiaries prepared
accordance with GAAP.

“ Capital Lease Obligation of any Person means the obligations of such Peas@ay rent or other amounts under
lease of (or other arrangement conveying the tighise) real or personal property, or a combinatiemeof, which obligations are requires
be classified and accounted for as capital leaseshmlance sheet of such Person under GAAP, anantiount of such obligations shall be
capitalized amount thereof determined in accordavite GAAP; providedhat obligations for payment of rent under opemtaases if and
the extent such leases are or would be classifiedparating leases under applicable Accountingdarais Codification recognized by
Financial Accounting Standards Board as in effecbfithe date of this Agreement but are requirebleaeclassified as capital leases
result of amendments to such Accounting StandarodifiCation made in accordance with those accognstandards proposed in
Proposed Accounting Standards Update (Revised)sdse@ilropic 842), exposure draft issued on May D832a revision of the Propos
Accounting Standards Update, Leases (Topic 848)ei$ August 17, 2010) shall not constitute Cajpi¢alse Obligations hereunder.

“ Change in Contro! means (a) the acquisition of ownership, directlynalirectly, beneficially or of record, by any Pen
or group (within the meaning of the Securities Eaale Act of 1934 and the rules of the SEC therauasgén effect on the date hereof)
Equity Interests representing more than 35% ofitjgregate ordinary voting power represented bysthesd and outstanding Equity Inter
of the Company; (b) occupation of a majority of #eats (other than vacant seats) on the boardaxftdis of the Company by Persons
were neither (i) nominated by the board of direstor the Company nor (ii) appointed by directorseminated; (c) the acquisition of dir
or indirect Control of the Company by any Persomgmup; (d) the occurrence of a change in contmofther similar provision, as definec
any agreement or instrument evidencing any Matén@gbtedness (triggering a default or mandatoepayment, which default or mandat
prepayment has not been waived in writing); ortlife) Company ceases to own, directly or indireatyd Control 100% (other than directors’
qualifying shares) of the ordinary voting and eaoimpower of any Foreign Subsidiary Borrower, ottlen, to the extent such Subsidia
are Foreign Subsidiary Borrowers, PKL, PKLT andaay time prior to the consummation of the PSMC uisiion, PSMC, in respect
which the Company will continue to own and Contraire than 50%.

“ Change in Law’ means the occurrence, after the date of this Ageeelor with respect to any Lender, if later, tlagedor
which such Lender becomes a Lender), of any ofdtiewing: (a) the adoption or taking effect ofyalaw, rule, regulation or treaty, (b) ¢
change in any law, rule, regulation or treaty othi@ administration, interpretation, implementatmrapplication thereof by any Governme
Authority, or (c) the making or issuance of anyuest, rules, guideline, requirement or directivéther or not having the force of law)
any Governmental Authority; providedhowever, that notwithstanding anything herein to the camtr (i) the Dodd-rank Wall Street Refor
and Consumer Protection Act and all requests, rgleislelines, requirements and directives thereyridgeued in connection therewith ol
implementation thereof, and (ii) all requests, sulguidelines, requirements and directives promatyeby the Bank for Internatior
Settlements, the Basel Committee on Banking Sugiervi(or any successor or similar authority) or thated States or foreign regulat
authorities, in each case pursuant to Basel IH]Ish each case be deemed to be a “Change in legdrdless of the date enacted, ado
issued or implemented.




“ Class”, when used in reference to any Loan or Borrowinfgrseto whether such Loan, or the Loans comprisinct
Borrowing, are Revolving Loans or Swingline Loans.

“ Code” means the Internal Revenue Code of 1986, as a@akeindm time to time.

“ COF Rate” has the meaning assigned to such term in Se2tibf(a).

“ Collateral” means all Pledged Equity, all “Collaterad$ defined in the Security Agreement and all offteperty pledge
in favor of the Collateral Agent, on behalf of ifsend the Holders of Secured Obligations, purstarhe Mortgages and any other Collat

Document from time to time.

“ Collateral Agent” means JPMorgan Chase Bank, N.A. in its capacitCaltateral Agent for the Holders of Secu
Obligations and any successor Collateral Agent eqp@o pursuant to the terms of this Agreement.

“ Collateral Document$ means, collectively, the Security Agreement, thedBé Agreements, the Mortgages and all «
agreements, instruments and documents executeshimection with this Agreement that are intendedr&mate, evidence or perfect Lien:
secure the Secured Obligations.

“ Commitment” means, with respect to each Lender, the commitroesuch Lender to make Revolving Loans an
acquire participations in Letters of Credit and Sgline Loans hereunder, expressed as an amourdseing the maximum aggrec
amount of such Lendes’Revolving Credit Exposure hereunder, as such domant may be (a) reduced or terminated from timeirne
pursuant to Section 2.09, (b) increased from tim#&nbe pursuant to Section 2.20 and (c) reducetiaeased from time to time pursuan
assignments by or to such Lender pursuant to $e8t®. The initial amount of each Lende€ommitment is set forth on Schedule 2.0
in the Assignment and Assumption or other docuntEmtacontemplated hereby pursuant to which suchdeershall have assumed
Commitment, as applicable.

“ Commodity Exchange Act means the Commodity Exchange Act (7 U.S.C. § k@l sas amended from time to time,
any successor statute.

“ Communications has the meaning assigned to such term in Seétigh(d).
“ Company” means Photronics, Inc., a Connecticut corporation

“ Computation Daté is defined in Section 2.04.




“ Consolidated EBITDA" means, for any period, Consolidated Net Incomesémh period, minus the aggregate amou
extraordinary, unusual or non-recurring income aing for such period to the extent required to épasately stated in the Compasy’
financial statements in accordance with GAAP, miang unrealized non-cash gains or income attribeitéd the application ofrhark tc
market” accounting rules in accordance with GAAP for suehiqd, plus, without duplication and to the extdertlucted from revenues
determining Consolidated Net Income for such peribd sum of (a) the aggregate amount of Conselitlatterest Expense for such per
plus (b) the aggregate amount of income tax expforssuch period, plus (c) the aggregate amountepireciation and amortization for si
period, plus (d) non-cash expenses related to diaskd compensation, plus (e) any extraordinanoarrecurring non-cash expenses, write-
downs, write-offs, or losses including impairmentrestructuring charges or any unrealized nash losses attributable to the applicatic
“mark to market” accounting rules in accordancehwBAAP for such period, plus (f) any write-downsriteroffs, or losses incurred
connection with the repayment of the Existing Catilike Notes described in clause (i) of the defamitthereof, plus (g) the aggregate am
of attorney, accounting and investment banking,feests and expenses and other out-of-pocketioreeexpenses incurred in connection \
the negotiation and creation of the Taiwan JV dursnich period, plus (h) the aggregate amount of, feests and expenses paid or
Effective Date to the Administrative Agent and thenders, including for reimbursement of costs, feegxpenses of the Administrat
Agent or any Lender, in connection with the LoarcDments and/or the transactions contemplated theadtas determined on a consolid:
basis with respect to the Company and its congeliti&ubsidiaries in accordance with GAAP, minugh® extent included in determin
Consolidated Net Income for such period, any casjments made during such period in respect of itdessribed in clauses (d) and
above subsequent to the fiscal quarter in which¢levant norcash expense or loss was reflected in a stateri€drsolidated Net Incom:
For the purposes of calculating Consolidated EBITioAany period of four consecutive fiscal quartérach, a “ Reference Perityd (i) if at
any time during such Reference Period the Comparany Subsidiary shall have made any Material Dsgfmn, the Consolidated EBITC
for such Reference Period shall be reduced by auatrequal to the Consolidated EBITDA (if positiaributable to the property that is
subject of such Material Disposition for such Refare Period or increased by an amount equal t€tmsolidated EBITDA (if negativ
attributable thereto for such Reference Period, @hdf during such Reference Period the Compamnyapny Subsidiary shall have mad
Material Acquisition, Consolidated EBITDA for sudkeference Period shall be calculated after givirg fprma effect thereto as if st
Material Acquisition occurred on the first day afch Reference Period. As used in this definittoMaterial Acquisition” means an
acquisition of property or series of related acitjoiss of property (excluding, for the avoidancedoiubt, the acquisition of property purst
to the Taiwan JV Transactions) that (a) constitftesssets comprising all or substantially allamy significant portion of a business
operating unit of a business, or (ii) all or substdly all of the common stock or other Equity éntsts of a Person, and (b) involves
payment of consideration by the Company and itssiidries in excess of $10,000,000; and “ Matdb@position” means any sale, trans
or disposition of property or series of relatedesatransfers, or dispositions of property thaldgeross proceeds to the Company or any
Subsidiaries in excess of $10,000,000.

“ Consolidated Interest Expensemeans, with reference to any period, the intergpeese (including without limitatic
interest expense under Capital Lease Obligaticatsishireated as interest in accordance with GAAPelcluding the amortization of defer
financing costs or fees) of the Company and itssilidries calculated on a consolidated basis fahgoeriod with respect to (a)
outstanding Indebtedness of the Company and itsi@abes allocable to such period in accordandd WAAP and (b) Swap Agreeme
(including, without limitation, all commissions, stiounts and other fees and charges owed with respdetters of credit and bank
acceptance financing and net costs under inteaéstSwap Agreements to the extent such net castallacable to such period in accorde
with GAAP).




“ Consolidated Net Incomé& means, with reference to any period, the net incgareloss) of the Company and
Subsidiaries calculated in accordance with GAAPaaronsolidated basis (without duplication) for spehmiod;_providedhat there shall t
excluded (a) the income (or deficit) of any Pergatier than a Subsidiary of the Company) in whivkh €ompany or any of its Subsidia
has an ownership interest, except to the exteitaima such income is actually received by the Caompa such Subsidiary in the form
dividends or similar distributions and (b) the wtdbuted earnings of any Subsidiary of the Comptnthe extent that the declaratior
payment of dividends or similar distributions byckuSubsidiary is not at the time permitted by #wenis of any contractual obligation (ot
than under any Loan Document) or any organizationgoverning documents, any law, treaty, ruleagufation or any determination of
arbitrator or other Governmental Authority, in eactse applicable to such Subsidiary.

“ Consolidated Total Assets means, as of the date of any determination thetetd] assets of the Company anc
Subsidiaries calculated in accordance with GAAR @onsolidated basis as of such date.

“ Consolidated Total Indebtednegsseans at any time the sum, without duplicationadthe aggregate Indebtedness o
Company and its Subsidiaries calculated on a calael basis as of such time in accordance with BAf) the aggregate amoun
Indebtedness of the Company and its Subsidiariasirrg to the maximum drawing amount of all lettefscredit outstanding and bank
acceptances and (c) Indebtedness of the type edfewrin clauses (a) or (b) hereof of another Regemranteed by the Company or any ¢
Subsidiaries.

“ Control " means the possession, directly or indirectly, ef power to direct or cause the direction of the agement ¢
policies of a Person, whether through the abilityekercise voting power, by contract or otherwis€ontrolling” and “Controlled”have
meanings correlative thereto.

“ Country Risk Event means:

0] any law, action or failure to act by any Governna¢@tuthority in any Borrower’s or Letter of Credieneficiarys
country which has the effect of:

€)) changing the obligations under the relevant LettieCredit, this Agreement or any of the other L
Documents as originally agreed or otherwise crgatiny additional liability, cost or expense to tlssuing Banks, tt
Lenders or the Administrative Agent,
(b) changing the ownership or control by such Borroareetter of Credit beneficiary of its business, or
(c) preventing or restricting the conversion into ansfer of the applicable Agreed Currency;
(i) force majeure; or
(iii) any similar event
which, in relation to (i), (i) and (iii), directlyor indirectly, prevents or restricts the paymentransfer of any amounts owing under
relevant Letter of Credit or other Loan Documentshie applicable Agreed Currency into an accousigmhated by the Administrative Agt

or the relevant Issuing Bank and freely availabléhe Administrative Agent or the relevant IssuBank.

“ Credit Event’ means a Borrowing, the issuance of a Letter &d@r an LC Disbursement or any of the foregoing.
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“ Credit Party” means the Administrative Agent, any Issuing Bathl, Swingline Lender or any other Lender.

“ Deemed Dividend Problerhmeans, with respect to any Foreign Subsidiarghstoreign Subsidiarg’ accumulated ai
undistributed earnings and profits being deemelaetoepatriated to the Company or the applicablemgaDomestic Subsidiary under Sec
956 of the Code or any successor or similar law thedeffect of such repatriation causing or expkttecause adverse tax consequenc
excess of $1,000,000 in the aggregate to the Coynpasuch parent Domestic Subsidiary, in each easgetermined by the Company ir
commercially reasonable judgment acting in goothfand in consultation with its legal and tax advss

“ Default” means any event or condition which constitutes @nEof Default or which upon notice, lapse of tiorebott
would, unless cured or waived, become an Eventsféiit.

“ Defaulting Lendel” means any Lender that (a) has failed, within twoB@siness Days of the date required to be fund
paid, to (i) fund any portion of its Loans, (ii)rfd any portion of its participations in Letters@fedit or Swingline Loans or (iii) pay over
any Credit Party any other amount required to bid pg it hereunder, unless, in the case of claisakiove, such Lender notifies
Administrative Agent in writing that such failure the result of such Lendsrgood faith determination that a condition precéde funding
(specifically identified and including the partianldefault, if any) has not been satisfied, (b) haisfied the Company or any Credit Part
writing, or has made a public statement to thecgffihat it does not intend or expect to complyhvdhy of its funding obligations under t
Agreement (unless such writing or public statemadicates that such position is based on such Leésdmod faith determination tha
condition precedent (specifically identified ancaliding the particular default, if any) to fundimgloan under this Agreement canno
satisfied) or generally under other agreementshithvit commits to extend credit, (c) has failedthin three (3) Business Days after req
by a Credit Party, acting in good faith, to provaleertification in writing from an authorized afir of such Lender that it will comply with
obligations to fund prospective Loans and partitiqpes in then outstanding Letters of Credit and i@he Loans under this Agreeme
provided that such Lender shall cease to be a Dfgu.ender pursuant to this clause (c) upon s0oddit Partys receipt of such certificati
in form and substance satisfactory to it and thenidstrative Agent, or (d) has become the subjéet Bankruptcy Event.

“ Dollar Amount” of any currency at any date shall mean (i) the arhofisuch currency if such currency is Dollargid!
the equivalent amount thereof in Dollars if suchrency is a Foreign Currency, calculated on thasbas the Exchange Rate for si
currency, on or as of the most recent Computatiate [Provided for in Section 2.04.

“Dollars” or “ $ " refers to lawful money of the United States of énica.

“ Domestic Subsidiary means a Subsidiary organized under the laws ofriadjation located in the United States

America.

“ ECP " means an “eligible contract participard’s defined in Section 1(a)(18) of the Commodity larme Act or ar
regulations promulgated thereunder and the appéaaites issued by the Commaodity Futures Tradingi@dssion and/or the SEC.

“ Effective Date” means the date on which the conditions specifieBeation 4.01 are satisfied (or waived in accord
with Section 9.02).




“ Electronic Signaturé means an electronic sound, symbol, or processhattiato, or associated with, a contract or ¢
record and adopted by a Person with the intengig suthenticate or accept such contract or record

“ Electronic Systeni means any electronic system, including e-mafke-Intralinks®, ClearPar@nd any other Internet
extranetbased site, whether such electronic system is owomeetated or hosted by the Administrative Agent te Issuing Bank and any
its respective Related Parties or any other Peonjding for access to data protected by passcodether security system.

“ Eligible Foreign Subsidiary means any Foreign Subsidiary that is approved fiiome to time by the Administrati

Agent.

“ Environmental Laws$ means all laws, rules, regulations, codes, ordiesynarders, decrees, judgments, injunctions, rs
or binding agreements issued, promulgated or ehtér® by any Governmental Authority, relating imyaway to the environmel
preservation or reclamation of natural resourdes,hanagement, release or threatened release dfi@mgrdous Material or to health :
safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (irthg any liability for damages, costs
environmental remediation, fines, penalties or imdities), of the Company or any Subsidiary diredtyindirectly resulting from or bas
upon (a) violation of any Environmental Law, (bgtheneration, use, handling, transportation, segriegatment or disposal of any Hazarc
Materials, (c) exposure to any Hazardous Mater{dlsthe release or threatened release of any HaaaiMaterials into the environment or
any contract, agreement or other consensual amaggepursuant to which liability is assumed or ipga with respect to any of |
foregoing.

“

Equity Interests’ means shares of capital stock, partnership intgrestmbership interests in a limited liability cang
beneficial interests in a trust or other equity evahip interests in a Person, and any warrant$orepor other rights entitling the hol
thereof to purchase or acquire any of the foregoiNgtwithstanding the foregoing, neither Permit@anvertible Notes nor Permitted C
Spread Swap Agreements shall constitute Equityédsts.

“ Equivalent Amount’ of any currency with respect to any amount of Dsllat any date shall mean the equivalent in
currency of such amount of Dollars, calculated lom hasis of the Exchange Rate for such other atyran11:00 a.m., London time, on
date on or as of which such amount is to be detexthi

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not incaiga) that, together with the Company, is treais
a single employer under Section 414(b) or (c) ef @ode or, solely for purposes of Section 302 ofF2Rand Section 412 of the Code
treated as a single employer under Section 41Aeo€Code.

“ ERISA Event” means (a) any “reportable even&s defined in Section 4043 of ERISA or the regatatiissued thereunc
with respect to a Plan (other than an event forclwlihe 30day notice period is waived); (b) the existencehwispect to any Plan of
“accumulated funding deficiency’a¢ defined in Section 412 of the Code or Sectidh &ERISA), whether or not waived; (c) the fil
pursuant to Section 412(d) of the Code or Secti@®(® of ERISA of an application for a waiver oetiminimum funding standard w
respect to any Plan; (d) the incurrence by the Gompr any of its ERISA Affiliates of any liabilitynder Title IV of ERISA with respect
the termination of any Plan; (e) the receipt by @@mpany or any ERISA Affiliate from the PBGC opkan administrator of any noti
relating to an intention to terminate any Plan @nB or to appoint a trustee to administer any ;RRuthe incurrence by the Company or
of its ERISA Affiliates of any liability with respe to the withdrawal or partial withdrawal of the@pany or any of its ERISA Affiliates frc
any Plan or Multiemployer Plan; or (g) the recdiptthe Company or any ERISA Affiliate of any notice the receipt by any Multiemploy
Plan from the Company or any ERISA Affiliate of amgtice, concerning the imposition upon the Compangny of its ERISA Affiliates ¢
Withdrawal Liability or a determination that a Mielinployer Plan is, or is expected to be, insolwrih reorganization, within the meaning
Title IV of ERISA.
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“ EU " means the European Union.
“euro” and/or “ EUR” means the single currency of the Participatingider States.

“ Eurocurrency’, when used in reference to a currency means an Adteerency and when used in reference to any
or Borrowing, means that such Loan, or the Loamsptsing such Borrowing, bears interest at a ratemnined by reference to the Adjus
LIBO Rate.

“ Eurocurrency Payment Office of the Administrative Agent shall mean, for eactrdign Currency, the office, bran
affiliate or correspondent bank of the AdministratiAgent for such currency as specified from timérhe by the Administrative Agent to
Company and each Lender.

“ Event of Default” has the meaning assigned to such term in Ariitle

“ Exchange Raté means, on any day, with respect to any ForeigneDuayr, the rate at which such Foreign Currency e
exchanged into Dollars, as set forth at approxiipaté:00 a.m., Local Time, on such date on the BwsutWorld Currency Page for si
Foreign Currency. In the event that such rate dm¢sppear on any Reuters World Currency PageEtxichange Rate with respect to s
Foreign Currency shall be determined by refereacgith other publicly available service for disjpt@yexchange rates as may be reasol
selected by the Administrative Agent or, in thergwgo such service is selected, such ExchangedRatkinstead be calculated on the bas
the arithmetical mean of the buy and sell spotsrafeexchange of the Administrative Agent for skaireign Currency on the London ma
at 11:00 a.m., Local Time, on such date for theclpase of Dollars with such Foreign Currency, folivéey two (2) Business Days lat
provided, that if at the time of any such determinatior, &y reason, no such spot rate is being quoted Attministrative Agent, aft
consultation with the Company, may use any reademabthod it deems appropriate to determine suteh amd such determination shal
conclusive absent manifest error.

“ Excluded Swap Obligatiofi means, with respect to any Loan Party, any SpecBeap Obligation if, and to the ext
that, all or a portion of the Guarantee of suchrL&arty of, or the grant by such Loan Party of @usty interest to secure, such Speci
Swap Obligation (or any Guarantee thereof) is amobees illegal under the Commodity Exchange Actror aule, regulation or order of t
Commodity Futures Trading Commission (or the agpi@ or official interpretation of any thereof) biytue of such Loan Party'failure fo
any reason to constitute an ECP at the time thedatee of such Loan Party or the grant of suchrigcmterest becomes effective w
respect to such Specified Swap Obligation. If acied Swap Obligation arises under a master ageeé governing more than one sw
such exclusion shall apply only to the portion o€ls Specified Swap Obligation that is attributatileswaps for which such Guarantet
security interest is or becomes illegal.
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“ Excluded Taxe$ means, with respect to the Administrative Ageny; bander, any Issuing Bank or any other recipidi
any payment to be made by or on account of anygatidin of any Loan Party hereunder, (a) incomerandhise taxes imposed on
measured by) its net income by the United StateSnoérica, or by the jurisdiction under the lawswdfich such recipient is organized o
which its principal office is located or, in theseaof any Lender, in which its applicable lendiffice is located, (b) any branch profits ta
imposed by the United States of America or anylaintax imposed by any other jurisdiction in whitie Company is located, (c) in the ¢
of a Foreign Lender (other than an assignee putdaanrequest by the Company under Section 2.1,%hy withholding tax that is impos
on amounts payable to such Foreign Lender at the siuch Foreign Lender becomes a party to thisekgeat (or designates a new lent
office) or is attributable to such Foreign Lendefdilure to comply with Section 2.17(e), excepthie extent that such Foreign Lender (c
assignor, if any) was entitled, at the time of deation of a new lending office (or assignment)reéceive additional amounts from
Company with respect to such withholding tax punsua Section 2.17(a), and (ény U.S. Federal withholding Taxes imposed u
FATCA .

“ Existing Agreement is defined in the recitals hereof.

“ Existing Convertible Noted means (i) the 5.5% Convertible Notes due 2014 dguersuant to the Supplement
Indenture between the Borrower and The Bank of Nevk as Trustee dated September 16, 2009 ancéiBt25% Convertible Senior No
due 2016 issued pursuant to the Indenture datedhvia8, 2011 and the First Supplemental Indentuteddapril 27, 2011, between {
Borrower and The Bank of Nova Scotia Trust CompahyNew York as Trustee, in each case, as amendsthted, replaced, refinanc
supplemented or otherwise modified from time toetim

“ Existing Letters of Credit is defined in Section 2.06(a).
“ Existing Loans’ is defined in Section 2.01.

“ EATCA " means Sections 1471 through 1474 of the Code, #®edlate of this Agreement (or any amended oresso
version that is substantively comparable and noteridly more onerous to comply with), any curremt future regulations or offici
interpretations thereof and any agreement entetedoursuant to Section 1471(b)(1) of the Code.

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungeuds, if necessary, to the next 1/
of 1%) of the rates on overnight Federal fundsdaations with members of the Federal Reserve Syateanged by Federal funds broker:
published on the next succeeding Business Day dy#ueral Reserve Bank of New York, or, if sucle iatnot so published for any day 1
is a Business Day, the average (rounded upwaradgciéssary, to the next 1/100 of 1%) of the qumtatifor such day for such transacti
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

“ Financial Officer” means the chief financial officer, any vice presidef finance, principal accounting officer, treeeuol
controller of the Company.

“ Financials” means the annual or quarterly financial statememis,accompanying certificates and other documenhtbg
Company and its Subsidiaries required to be dediv@ursuant to Section 5.01(a) or 5.01(b).

“ Eirst Tier Foreign Subsidiary means each Foreign Subsidiary and with respechtohwany one or more of the Comp.
and its Domestic Subsidiaries directly owns or @alatmore than 50% of such Foreign Subsidiary’sifgduaterests.

“ Foreign Borrower Sublimit means $25,000,000.
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“ Foreign Currencie$ means Agreed Currencies other than Dollars.

“ Foreign Currency LC Exposure means, at any time, the sum of (a) the Dollar Antafrthe aggregate undrawn
unexpired amount of all outstanding Foreign Curyebetters of Credit at such time plus (b) the aggte principal Dollar Amount of all L
Disbursements in respect of Foreign Currency LetéCredit that have not yet been reimbursed et sme.

“ Eoreign Currency Letter of Creditmeans a Letter of Credit denominated in a Foré&gmnrency.

“ Foreign Currency Sublimit means $25,000,000.

“ Foreign Lendef’ means any Lender that is organized under the ldagwisdiction other than that in which the Comy
is located. For purposes of this definition, theitedd States of America, each State thereof andthiict of Columbia shall be deemec
constitute a single jurisdiction.

“ Eoreign Subsidiary means any Subsidiary that is not a Domestic Slidosi.

“ Foreign Subsidiary Borrowetr means any Eligible Foreign Subsidiary that has hiesignated as a Foreign Subsid
Borrower pursuant to Section 2.23 and that haseased to be a Foreign Subsidiary Borrower purdossuch Section.

“ GAAP " means generally accepted accounting principleébénUnited States of America.

“ Governmental Authority’ means the government of the United States of Amgrny other nation or any politi
subdivision thereof, whether state or local, ang agency, authority, instrumentality, regulatorydippcourt, central bank or other en
exercising executive, legislative, judicial, taximggulatory or administrative powers or functiafi®r pertaining to government.

“ Guarantee” of or by any Person (the “ guarantyr means any obligation, contingent or otherwise, h&f guarantc
guaranteeing or having the economic effect of guersing any Indebtedness or other obligation of@thgr Person (the_* primary obligdy
in any manner, whether directly or indirectly, andluding any obligation of the guarantor, directindirect, (a) to purchase or pay
advance or supply funds for the purchase or paym®rguch Indebtedness or other obligation or tclpase (or to advance or supply fu
for the purchase of) any security for the paymbatdof, (b) to purchase or lease property, seeardr services for the purpose of assurin
owner of such Indebtedness or other obligatiorhef gayment thereof, (c) to maintain working capigguity capital or any other financ
statement condition or liquidity of the primary iar so as to enable the primary obligor to payhsucebtedness or other obligation or (c
an account party in respect of any letter of credietter of guaranty issued to support such ltethiess or obligation; providedhat the terr
Guarantee shall not include endorsements for dalleor deposit in the ordinary course of business.

“ Hazardous Materials means all explosive or radioactive substances stasaand all hazardous or toxic substances, v
or other pollutants, including petroleum or petufedistillates, asbestos or asbestos containingmad, polychlorinated biphenyls, rac
gas, infectious or medical wastes and all othestauizes or wastes of any nature regulated pursmanty Environmental Law.

“ Holders of Secured Obligatiorisneans the Secured Parties.
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“ Impacted Interest Periddhas the meaning assigned to such term in thaidiefi of “LIBO Rate”.

“ Increasing Lendet has the meaning assigned to such term in Se2t@nh

“ Incremental Term Loah has the meaning assigned to such term in Se2t@2h

“ Incremental Term Loan Amendmeéhhas the meaning assigned to such term in Se2t2h

“ Indebtednes$ of any Person means, without duplication, (a) aligations of such Person for borrowed money oh
respect to deposits or advances of any kind, (mbdilgations of such Person evidenced by bondsentires, notes or similar instruments
all obligations of such Person upon which intesdrges are customarily paid, (d) all obligatiofisuwch Person under conditional sal
other title retention agreements relating to propecquired by such Person, (e) all obligationsseéh Person in respect of the defe
purchase price of property or services (excludimgent accounts payable and accrued expenses eédcimithe ordinary course of busine
(f) all Indebtedness of others secured by (or faicw the holder of such Indebtedness has an egisiiyit, contingent or otherwise, to
secured by) any Lien on property owned or acquineduch Person, whether or not the Indebtednesseskthereby has been assumed, (i
Guarantees by such Person of Indebtedness of pttigrall Capital Lease Obligations of such Perg@nall obligations, contingent
otherwise, of such Person as an account partysjper of letters of credit and letters of guara(jyall obligations, contingent or otherwise
such Person in respect of bankeasteptances, (k) all obligations of such Persoreuady Swap Agreement or under any similar tyg
agreement and () all obligations of such PersodeurSale and Leaseback Transactions. The Indedgedsf any Person shall include
Indebtedness of any other entity (including anytreaship in which such Person is a general partteethe extent such Person is lic
therefor as a result of such Persowwnership interest in or other relationship wstich entity, except to the extent the terms of
Indebtedness provide that such Person is not liddg@eefor. Notwithstanding the foregoing and fepidance of doubt, obligations aris
under any Permitted Call Spread Swap Agreement sbiabe considered Indebtedness.

“ Indemnified Taxes’ means Taxes, other than Excluded Taxes, and OtheesT imposed on or with respect to
payment made by or on account of any obligatioanyf Loan Party under any Loan Document.

“ Ineligible Institution” has the meaning assigned to such term in Seétidf(b)

“ Information Memoranduni means the lender presentation dated November 13 &flating to the Company and

Transactions.

“ Interest Election Requestmeans a request by the applicable Borrower to abmrecontinue a Revolving Borrowing
accordance with Section 2.08 in the form attactexetb as Exhibit I-2.

“ Interest Payment Daté means (a) with respect to any ABR Loan (other thaBwingline Loan), the last day of e
March, June, September and December and the Maaite, (b) with respect to any Eurocurrency Ldae, last day of the Interest Pet
applicable to the Borrowing of which such Loan ipat and, in the case of a Eurocurrency Borrowiitty an Interest Period of more tt
three months’ duration, each day prior to the diast of such Interest Period that occurs at intsreékhree monthsiuration after the first d:
of such Interest Period and the Maturity Date ar)dafth respect to any Swingline Loan, the day thath Loan is required to be repaid
the Maturity Date.
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“ Interest Period” means with respect to any Eurocurrency Borrowitng period commencing on the date of ¢
Borrowing and ending on the numerically correspogdilay in the calendar month that is one, two,ettoe six months thereafter, as
applicable Borrower (or the Company on behalf ef éipplicable Borrower) may elect; provideithat (i) if any Interest Period would end ¢
day other than a Business Day, such Interest Pshalll be extended to the next succeeding Busibagsinless, in the case of a Eurocurre
Borrowing only, such next succeeding Business Dawyld/fall in the next calendar month, in which caseh Interest Period shall end on
next preceding Business Day and (ii) any Interesiod pertaining to a Eurocurrency Borrowing thatnenences on the last Business Day
calendar month (or on a day for which there is nmerically corresponding day in the last calendanth of such Interest Period) shall
on the last Business Day of the last calendar mofh#uch Interest Period. For purposes hereofdéte of a Borrowing initially shall be t
date on which such Borrowing is made and thereaftall be the effective date of the most recentvemsion or continuation of su
Borrowing.

“ Interpolated Raté means, at any time, the rate per annum determipgdebAdministrative Agent (which determinat
shall be conclusive and binding absent manifestreto be equal to the rate that results from pating on a linear basis between: (a)
LIBOR Screen Rate for the longest period (for whicd LIBOR Screen Rate is available for the applieaurrency) that is shorter than
Impacted Interest Period and (b) the LIBOR ScreateRor the shortest period (for which the LIBORré&gm Rate is available for 1
applicable currency) that exceeds the Impacteddstderiod, in each case, at such time.

“ Issuing Bank” means each of JPMorgan Chase Bank, N.A. and RB&@§ National Association, in its capacity as
issuer of Letters of Credit hereunder, and its sssors in such capacity as provided in Section(2.08\ny Issuing Bank may, in i
discretion, arrange for one or more Letters of @redbe issued by Affiliates of such Issuing Bankwhich case the term “Issuing Bank”
shall include any such Affiliate with respect tatiees of Credit issued by such Affiliate.

“ Joint Venture” means any corporation, partnership, limited ligfpiiompany or other legal entity or arrangementlvich
the Company or any Subsidiary has an equity investrand direct or indirect Control.

“ LC Collateral Account has the meaning assigned to such term in Se2tias(j).

“ LC Disbursement means a payment made by any Issuing Bank purd¢aant etter of Credit.

“ LC Exposure’ means, at any time, the sum of (a) the aggregatewm Dollar Amount of all outstanding Letters ae@it
at such time plus (b) the aggregate Dollar AmouratlioLC Disbursements that have not yet been reirséd by or on behalf of the Comp.
at such time. The LC Exposure of any Lender attamg shall be its Applicable Percentage of thaltb€ Exposure at such time.

“ Lenders” means the Persons listed on Schedule 2.01 andthay Berson that shall have become a Lender hese
pursuant to Section 2.20 or pursuant to an Assigirmed Assumption, other than any such Persorctaes to be a party hereto pursue
an Assignment and Assumption. Unless the contidravise requires, the term “Lenders” includes$éngline Lender.

“ Letter of Credit” means any letter of credit issued pursuant te figreement.
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“ LIBO Rate” means, with respect to any Eurocurrency Borrowiegadninated in any Agreed Currency and for
applicable Interest Period, the London interbarfkrefl rate administered by the British Bankers Aggmn (or any other Person that te
over the administration of such rate) for such &gre&Currency for a period equal in length to suderkst Period as displayed on ps
LIBORO1 or LIBORO2 of the Reuters screen or, in #vent such rate does not appear on either of Reciters pages, on any success
substitute page on such screen that displays siehar on the appropriate page of such othernmdition service that publishes such ral
shall be selected by the Administrative Agent frome to time in its reasonable discretion (in eaelse the “ LIBOR Screen Ratp al
approximately 11:00 a.m., London time, on the QuataDay for such currency and Interest Periodyvjted that, if the LIBOR Screen Re
shall be less than zero, such rate shall be de¢mlee zero for purposes of this Agreement; provididther, that if a LIBOR Screen Re
shall not be available at such time for such IrgeReriod (the “ Impacted Interest Periddthen the LIBO Rate for such currency and ¢
Interest Period shall be the Interpolated Rateyiged, that, if any Interpolated Rate shall be léss zero, such rate shall be deemed
zero for purposes of this Agreement. It is underdtand agreed that all of the terms and conditidribis definition of “LIBO Rate"shall be
subject to Section 2.14.

“ LIBOR Screen Raté has the meaning assigned to such term in thaitiefi of “LIBO Rate”.

“ Lien " means, with respect to any asset, (a) any mortghegs] of trust, lien, pledge, hypothecation, enaamdte, charc
or security interest in, on or of such asset, (ig) interest of a vendor or a lessor under any tiondi sale agreement, capital lease or
retention agreement (or any financing lease hasirgstantially the same economic effect as anyefdhegoing) relating to such asset ani
in the case of securities, any purchase optiohpcaimilar right of a third party with respectsach securities.

“ Loan Documents” means this Agreement, each Borrowing Subsidiary eAgrent, each Borrowing Subsidi
Termination, the Subsidiary Guaranty, the ColldtBracuments (including, without limitation, the Eige Agreements), any promissory n
executed and delivered pursuant to Section 2.H(@)any and all other instruments and documentsuéa@ and delivered in connection v
any of the foregoing.

“ Loan Parties means, collectively, the Borrowers and the SubsydGuarantors.

“ Loans” means the loans made by the Lenders to the Borspwernotherwise incurred by the Borrowers, pursuarthis
Agreement.

“ Local Time” means (i) New York City time in the case of a LoBofrowing or LC Disbursement denominated in D@
and (ii) local time in the case of a Loan, Borrogvior LC Disbursement denominated in a Foreign Quirgit being understood that st
local time shall mean London, England time unlakgmvise notified by the Administrative Agent).

“ Material Adverse Effect means a material adverse effect on (a) the busiasssts, property or condition (financia
otherwise) of the Company and the Subsidiariesntasea whole or (b) the ability of any Borroweramry other Loan Party to perform any
its obligations under this Agreement or any otheah. Document or (c) the rights of or remedies adél to the Lenders under this Agreen
or any other Loan Document.
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“ Material Indebtedness means any Indebtedness (other than the Loans atetd ef Credit), or obligations in respec
one or more Swap Agreements, of any one or morth@fCompany and its Subsidiaries in an aggregdteipal amount exceedil
$10,000,000. For purposes of determining Maténdébtedness, the “principal amouwt’the obligations of the Company or any Subsic
in respect of any Swap Agreement at any time dhmlthe maximum aggregate amount (giving effectny retting agreements) that
Company or such Subsidiary would be required toipsiych Swap Agreement were terminated at such.tim

“ Material Subsidiary’ means each Subsidiary (i) which, as of the mosnefiscal year of the Company, for the perio
four consecutive fiscal quarters then ended, foickvlinancial statements have been delivered putsitaSection 5.01, contributed grei
than ten percent (10%) of the Compangonsolidated EBITDA for such period or (ii) whicbntributed greater than ten percent (10%
the Company’s Consolidated Total Assets as of slat;_providedhat, if at any time the aggregate amount of then@anys Consolidate
EBITDA or Companys Consolidated Total Assets attributable to Subsie (other than Affected Foreign Subsidiariesjt thre nc
Subsidiary Guarantors exceeds twenty percent (20%)e Companys Consolidated EBITDA for any such period or twepéycent (20%) «
the Companys Consolidated Total Assets as of the end of ank fiscal year, the Company (or, in the event then@any has failed to do
within ten days, the Administrative Agent) shallsi@mate sufficient Subsidiaries (other than Affecteoreign Subsidiaries) adviateria
Subsidiaries”to eliminate such excess, and such designated datiss shall for all purposes of this Agreemenndtitute Materie
Subsidiaries;_providedthat, in the case of a Person becoming a Subgigisrsuant to an acquisition, the foregoing finahtests shall t
applied on a Pro Forma Basis immediately upon aonsation of such acquisition and, assuming such iSiaog would constitute a Mater
Subsidiary on a Pro Forma Basis, the Company sbaibly with Section 5.09.

“ Maturity Date” means December 5, 2018.

“ Moody's” means Moody’s Investors Service, Inc.

“ Mortgage” means each mortgage, deed of trust or other agréemtéch conveys or evidences a Lien in favor a&
Collateral Agent, for the benefit of the Collatefajent and the Holders of Secured Obligations,eath property of a Loan Party, including i
amendment, restatement, modification or supplerti@meto, each in form and substance reasonablytatie to the Collateral Agent and
Company.

“ Mortgage Instrument$ means such title reports, title insurance, floodifigations and flood insurance, opinions
counsel, surveys, appraisals and environmentakt®pad other similar information and related ¢iedtions as are reasonably requestet
and in form and substance reasonably acceptabieet@ollateral Agent from time to time.

“ Multiemployer Plan” means a multiemployer plan as defined in Sectiodl(a)(3) of ERISA.

“ New Money Credit Event means with respect to any Issuing Bank, any inerédisectly or indirectly) in such Issui
Bank’s exposure (whether by way of additional credibanking facilities or otherwise, including as pafra restructuring) to the Borrower
any Governmental Authority in the Borrower’s or aagplicable Letter of Credit beneficiasytountry occurring by reason of (i) any |
action or requirement of any Governmental Authoiitithe Borrower’s or such Letter of Credit benifig’s country, or (ii) any request
respect of external indebtedness of borrowers énBbrrower’s or such Letter of Credit beneficiargountry applicable to banks gener
which conduct business with such borrowers, oy @ity agreement in relation to clause (i) or (ii),each case to the extent calculate
reference to the aggregate Revolving Credit Expessautstanding prior to such increase.
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“ Obligations” means all unpaid principal of and accrued and uhjpaerest on the Loans, all LC Exposure, all aedran
unpaid fees and all expenses, reimbursements, mtemand other obligations and indebtedness dioh interest accruing during 1
pendency of any bankruptcy, insolvency, receivgrstii other similar proceeding, regardless of whethléowed or allowable in su
proceeding), obligations and liabilities of anytloé Borrower and its Subsidiaries to any of theders, the Administrative Agent, any Isst
Bank or any indemnified party, individually or aettively, existing on the Effective Date or arisitigereafter, direct or indirect, joint
several, absolute or contingent, matured or unradiliquidated or unliquidated, secured or unseatumasing by contract, operation of law
otherwise, arising or incurred under this Agreementany of the other Loan Documents or in respdcamy of the Loans made
reimbursement or other obligations incurred or afthe Letters of Credit or other instruments at ime evidencing any thereof.

“ OFAC " means the Office of Foreign Assets Control of th&. Department of Treasury.

“ Other Taxes’ means any and all present or future stamp or doctanetaxes or any other excise or property t
charges or similar levies arising from any paymede hereunder or from the execution, delivery rdoreement of, or otherwise w
respect to, this Agreement or any other Loan Docume

“ Qvernight Foreign Currency Ratemeans, for any amount payable in a Foreign Curreheyrate of interest per annun
determined by the Administrative Agent at which ght or weekend deposits in the relevant currefaryif such amount due rema
unpaid for more than three Business Days, thenstmh other period of time as the Administrative Atgenay elect) for delivery
immediately available and freely transferable fundsild be offered by the Administrative Agent tojarébanks in the interbank market uj
request of such major banks for the relevant caeyrers determined above and in an amount compat@ite unpaid principal amount of
related Credit Event, plus any taxes, levies, ingosduties, deductions, charges or withholdings osel upon, or charged to,
Administrative Agent by any relevant correspondearik in respect of such amount in such relevaneogy.

“ Parent’” means, with respect to any Lender, any Persdn aich such Lender is, directly or indirectlysabsidiary.
“ Participant” has the meaning set forth in Section 9.04.

“ Participant Reqistéerhas the meaning set forth in Section 9.04.

“ Participating Member Staté means any member state of the European Union tigit® or has adopted the euro a
lawful currency in accordance with legislation loé tEuropean Union relating to economic and monetaign.

“ Patriot Act” means the USA PATRIOT Act (Title Il of Pub. LOZ-56 (signed into law October 26, 2001)).

“ PBGC " means the Pension Benefit Guaranty Corporationrrezfeto and defined in ERISA and any successoity
performing similar functions.
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“ Permitted Acquisition” means any acquisition (whether by purchase, meggersolidation or otherwise) or series
related acquisitions by the Company or any Subsidifall or substantially all the assets of, orrmthan a majority of the Equity Interests
a Person or division or line of business of a Rei§at the time of and immediately after givinfeet thereto, (a) no Default has occurred
is continuing or would arise after giving effecethto, (b) such Person or division or line of basmis engaged in the same or a similar lii
business as the Company and the Subsidiaries ordsssreasonably related or complimentary thefejall actions required to be taken v
respect to such acquired or newly formed Subsidiarger Sections 5.09 and 5.10 shall have been tgkeni) the Company and t
Subsidiaries are in compliance with the covenaatgained in Sections 6.11(a) and 6.11(c) and l{g) Total Leverage Ratio is less tha
equal to 2.25 to 1.00, in each case on a Pro F&as#s after giving effect to such acquisition aadomputed as of the last day of the r
recently ended fiscal quarter of the Company foictvliinancial statements are available, as if saduisition (and any related incurrenc
repayment of Indebtedness, with any new Indebtedbeimg deemed to be amortized over the applidabteng period in accordance with
terms) had occurred on the first day of each releyeriod for testing such compliance and, if tiggragate consideration (including
concurrent repayment or assumption of any indelgesland related investments) paid in respect ¢f aoguisition exceeds $10,000,000,
Company shall have delivered to the Administrathgent a certificate of a Financial Officer of the@pany to such effect, together with
relevant financial information, statements and gebpns requested by the Administrative Agent a)dr( the case of an acquisition or me
involving the Company or a Subsidiary, the Companguch Subsidiary is the surviving entity of smeérger and/or consolidation.

“ Permitted Call Spread Swap Agreemehtaeans (a) any Swap Agreement (including, but moitéid to, any bond hed
transaction or capped call transaction) pursuanthizh the Company acquires an option requiringdbenterparty thereto to deliver to
Company shares of common stock of the Companygdkk value of such shares or a combination thérewof time to time upon exercise
such option and (b) any Swap Agreement pursuawhtoh the Company issues to the counterparty thexatrrants to acquire common st
of the Company (whether such warrant is settledhares, cash or a combination thereof), in each eatered into by the Company
connection with the issuance of Convertible Debtusiies; providedthat (i) the terms, conditions and covenants ofhesisch Swa
Agreement shall be such as are customary for Svggpeinents of such type (as determined by the Bafabirectors of the Company in go
faith) and (ii) in the case of clause (b) abovehsBwap Agreement would be classified as an edqustyument in accordance with GAAP,
the settlement of such Swap Agreement does notrestie Company to make any payment in cash or egsivalents that would disqual
such Swap Agreement from so being classified asqaity instrument.

“ Permitted Convertible Note$ means (i) the Existing Convertible Notes and (iy aunsecured notes issued by
Company that are convertible into common stockhef€ompany, cash or any combination thereof angh@mmitted to be issued pursuar
the definition of Permitted Unsecured Indebtedness.

“ Permitted Encumbrancésneans:

(a) Liens imposed by law for Taxes that are ndtdwee or are being contested in compliance withi®ed&.04, or as |
which the grace period, if any, related theretorasexpired;

(b) carriers’, warehousemen’s, mechanics’, mdtaesga’s, repairmers and other like Liens imposed by law, arisinghe
ordinary course of business and securing obligatibiat are not overdue by more than thirty (30)sdalare not in excess of $3,000,
individually, or $5,000,000 in the aggregate, @ laeing contested in compliance with Section 5.04;

(c) pledges and deposits made in the ordinaryseoaf business in compliance with workezsmpensation, unemploym
insurance and other social security laws or reguiaf
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(d) deposits to secure the performance of bidgjetrcontracts, leases, statutory obligations, wuaatl appeal bonc
performance bonds and other obligations of a likeire, in each case in the ordinary course of lessin

(e) judgment liens in respect of judgments thahdbconstitute an Event of Default under claugeo{kArticle VII; and

(f) easements, zoning restrictions, rightsa@y and similar encumbrances on real property ir@ds/ law or arising in tt
ordinary course of business that do not securenametary obligations and do not materially detfemn the value of the affected propert
interfere with the ordinary conduct of businesshef Company or any Subsidiary;

providedthat the term “Permitted Encumbrances” shall noltide any Lien securing Indebtedness.

“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations the mippal of and interest on which are unconditionglyaranteed by, the Unit
States of America (or by any agency thereof toetkient such obligations are backed by the fulhfaind credit of the United Sta
of America), in each case maturing within one Yfeam the date of acquisition thereof;

(b) investments in commercial paper maturing withine year from the date of acquisition thereof aadng, at such de
of acquisition, the credit rating of A1 from S&P BL from Moody’s;

(c) investments in certificates of deposit, bafkercceptances and time deposits maturing withinyeae from the date
acquisition thereof issued or guaranteed by orealagith, and money market deposit accounts issuamffered by, any domes
office of any commercial bank organized under thesl of the United States of America or any Stageethf which has a combin
capital and surplus and undivided profits of nesléhan $500,000,000;

(d) fully collateralized repurchase agreementdwitterm of not more than 30 days for securitiescidleed in clause (
above and entered into with a financial institutsatisfying the criteria described in clause (e

(e) investments in taxable or tax exempt obligatiof any state of the United States of Americaryr municipality there«
maturing within three years of the date of acqigsisithereof and which is rated “A1” or higher by dtty’s or “AA” or higher b
S&P;

() investments in fixed income securities matgrinithin one year of the date of acquisition théraod which are rate
“A” or higher by Moody’s or S&P;

(g) to the extent the aggregate amount of suchsimrents does not exceed 10% of Permitted Invessmi@westments
fixed income securities maturing within two yeafdh® date of acquisition thereof and which areddietween “BBB-" and “BBB+"
by S&P;

(h) investments in money market mutual funds hgnaissets in excess of $1,000,000,000 whose so&stments al
securities described in clauses (a) through (gyebend

() in the case of any Foreign Subsidiary, investtaeof comparable tenure and credit quality to ¢hdescribed in tt
foregoing clauses (a) through (h) or other highliguahort term investments, in each case, custdynatilized in countries in whic
such Foreign Subsidiary operates for short terrh cg@nagement purposes.
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“ Permitted Unsecured Indebtednéssneans any unsecured Indebtedness of the Compatiydiimg (x) any Permitte
Convertible Notes and (y) unsecured Subordinateléldtedness to the extent subordinated to the Sk@inégations on terms reasone
acceptable to the Administrative Agent) so long(iashe Indebtedness thereunder does not matuie,isamtherwise not subject to ¢
mandatory prepayment, redemption, defeasance, gigiedmortization or other scheduled payments iotjral, in each case prior to the ¢
that is six (6) months after the Maturity Date Ilfieing understood that neither (x) any provisionungag an offer to purchase st
Indebtedness as a result of change of control setasale or other fundamental change nor (y) amly eanversion of any Permitt
Convertible Notes in accordance with the termsebeshall violate the foregoing restriction), @@ipth immediately prior to and after givi
effect (including giving effect on a Pro Forma Badhereto, (x) no Default or Event of Default $keadist or would result therefrom and
the Company shall be in compliance with the covenaantained in Section 6.11, (iii) such Indebtes$nis not guaranteed by any Subsic
of the Company other than the Subsidiary Guararfteinich guarantees, if such Indebtedness is subateli, shall be expressly subordin
to the Secured Obligations on terms not less faler® the Lenders than the subordination ternmsuoh Subordinated Indebtedness) anc
the covenants applicable to such Indebtednessarenare onerous or more restrictive in any mategapect (taken as a whole) than
applicable covenants set forth in this Agreement.

“ Person” means any natural person, corporation, limitedilltgbcompany, trust, joint venture, associatiomngany
partnership, Governmental Authority or other entity

“ PKL " means PKL, Ltd., a Korean corporation.
“PKLT " means PKLT Co., Ltd., a Taiwanese corporation.

“Plan” means any employee pension benefit plan (otherdhdnltiemployer Plan) subject to the provisionsTdfe 1V of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which the Company or aRyFA Affiliate is (or, if such pla
were terminated, would under Section 4069 of ERBAleemed to be) an “employer” as defined in Se@&{d) of ERISA.

“ Pledge Adgreement% means that certain Second Amended and RestatedePhsgreement substantially in the forr
Exhibit H (including any and all supplements thejetated as of the Effective Date and executedbyélevant Loan Parties, and, in the
of any pledge of Equity Interests of a Foreign Sdibsy, any other pledge agreements, share morsgat@rges and comparable instrum
and documents from time to time executed pursuatiie terms of Section 5.09 in favor of the Coliaté\gent for the benefit of thidolder:
of Secured Obligationas amended, restated, supplemented or otherwisii@adidom time to time.

“ Pledge Subsidiary means (i) each Domestic Subsidiary and (ii) eackt Hiier Foreign Subsidiary that is a Mate

Subsidiary.

“ Pledged Equity” means all pledged Equity Interests in or upon whickecurity interest or Lien is from time to ti
granted to the Collateral Agent, for the benefithaf Holders of Secured Obligations, under the gtdefigreements.

“ Pounds Sterling means the lawful currency of the United Kingdom.
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“ Prime Raté’ means the rate of interest per annum publicly anced from time to time by JPMorgan Chase Bank, Ms
its prime rate in effect at its principal office New York City; each change in the Prime Rate shalkffective from and including the d
such change is publicly announced as being effectiv

“ Pro Forma Basi$ means on a basis in accordance with GAAP and Régun SX and otherwise reasonably satisfactol
the Administrative Agent.

“ PSMC " means Photronics Semiconductor Mask CorporatioRepublic of China corporation or its successors
assigns, including the Taiwan JV, so long as suckessor or assign qualifies as a Subsidiary.

“ PSMC Acquisition” means the purchase of all of the outstanding plybtimded Equity Interests of PSMC by
Company and/or Photronics Advanced Mask Corporaterwholly-owned Subsidiary of the Company (* PAM{ for aggregat
consideration in an amount not to exceed $35,000 @@videdthat the PSMC Acquisition shall be consummateHtsvs:

1. The Company will contribute all of the Equity Inésts in PSMC held by the Company to PAMC, in exgeafol
additional Equity Interests of PAMC.

2. PAMC will offer to purchase for cash all remainipgblicly traded Equity Interests of PSMC held bytai
minority shareholders (such outstanding Equityriedes of PSMC, the * PSMC Minority Interé¥t
Upon completion of the transactions described ausés (1) and (2) above (the “ Cash Optiprix) PAMC will remain a wholly-
owned Subsidiary of the Company and (y) PSMC waltdme a wholly-owned Subsidiary of PAMC.

3. To the extent the purchase of the entire PSMC Mindnterest described in clause (2) above canre
consummated, such remaining minority shareholdeali seceive Equity Interests of PAMC in exchange the remaining PSM
Minority Interest (such Equity Interests of PAM@Get* PAMC Minority Interest).

4, In connection with the transactions described ausé (3) above, and for the purpose of eliminativegPAMC
Minority Interest, PAMC will merge with and intoehCompany (with the Company as the surviving entity
Upon the completion of the transactions describetlduses (1), (2), (3) and (4) above (the “ Me@ption”), (x) PAMC will merge
out of existence and (y) PSMC will become a whalyned Subsidiary of the Company.

“ Quotation Day” means, with respect to any Eurocurrency Borrowfmgany Interest Period, (i) if the currency is Pou
Sterling, the first day of such Interest Period, ifithe currency is euro, the day that is two TARGET2 Days before the first day of s
Interest Period, and (iii) for any other currentyp Business Days prior to the commencement of $otehest period (unless, in each ¢
market practice differs in the relevant market vehitwe LIBO Rate for such currency is to be deteeajin which case the Quotation Day '
be determined by the Administrative Agent in acemak with market practice in such market (and dtgtions would normally be given
more than one day, then the Quotation Day willHeelast of those days)).
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“ Reference Bank Raté means the arithmetic mean of the rates (roundedargsamo four decimal places) supplied to
Administrative Agent at its request by the RefeseBanks (as the case may be) as of the applicadedn the Quotation Day for Loans
the applicable currency and the applicable IntelPestod as the rate at which the relevant Refer&arek could borrow funds in the Lonc
interbank market in the relevant currency and far televant period, were it to do so by askingdiod then accepting interbank offer:
reasonable market size in that currency and fdargbaod.

“ Reference Bank$ means the principal London offices of JPMorgan @hBank, N.A. and such other banks as me
appointed by the Administrative Agent in consutiativith the Company.

“ Register” has the meaning set forth in Section 9.04.
“ Regulation $X " means Regulation S-X under the Securities A@283, as amended.

“ Related Parties means, with respect to any specified Person, SlezBons Affiliates and the respective directors, offig
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Required Lenders' means, at any time, two (2) or more Lenders hawayolving Credit Exposures and unu
Commitments representing more than 50% of the duiimeatiotal Revolving Credit Exposures and unuseth@itments at such time.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmetash, securities or other property) with respa
any Equity Interests in the Company or any Subsjdiar any payment (whether in cash, securitiestber property), including any sinki
fund or similar deposit, on account of the purchasdemption, retirement, acquisition, cancellatioermination of any such Equity Intere
in the Company or any Subsidiary or any option,reuatror other right to acquire any such Equity les¢s in the Company or any Subsidit
Notwithstanding the foregoing, and for the avoidamd doubt, (i) the conversion of (including anysltgpayment upon conversion),
payment of any principal or premium on, or paymehany interest with respect to, any Permitted @otible Notes shall not constitut:
Restricted Payment and (ii) any payment with respgcor early unwind or settlement of, any PeredtCall Spread Swap Agreement <
not constitute a Restricted Payment.

“ Revolving Credit Exposuré means, with respect to any Lender at any timestime of the outstanding principal amour
such Lender’s Revolving Loans and its LC Exposune @wingline Exposure at such time.

“ Revolving Loan” means a Loan made pursuant to Section 2.01.
“ S&P " means Standard & Poor’s Ratings Services, a &ah&l Poor’s Financial Services LLC business.

“ Sale and Leaseback Transactiomeans any sale or other transfer of property byRengon with the intent to lease s
property as lessee.

“ Sanctioned Countryy means, at any time, a country or territory whishhe subject or target of any Sanctions.

“ Sanctioned Persgdhmeans, at any time, (a) any Person listed inSayctionselated list of designated Persons mainte
by OFAC, the U.S. Department of State, the Unitedidhs Security Council, the European Union or Bhy member state, (b) any Per
operating, organized or resident in a Sanctioneah@yp or (c) any Person controlled by any such éters
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“ Sanctions’ means economic or financial sanctions or trade egales imposed, administered or enforced from tionénte
by (a) the U.S. government, including those adnenési by OFAC or the U.S. Department of State pil{b United Nations Security Coun
the European Union or Her Majesty’s Treasury ofltimited Kingdom.

“ SEC” means the United States Securities and Exchaogen@ssion.

“ Secured Obligations means all Obligations, together with all (i) BarkiServices Obligations and (ii) Swap Obligati
owing to one or more Secured Parties or their etspe Affiliates ; providedthat (i) obligations arising under Permitted Cgbré&ad Swa
Agreements shall not be considered Secured Oldigmtand (ii) the definition of “Secured Obligatidrnshall not create or include ¢
guarantee by any Loan Party of (or grant of segumiterest by any Loan Party to support, as applé&aany Excluded Swap Obligations
such Loan Party for purposes of determining anjgalibns of any Loan Party.

“ Secured Parties means the holders of the Secured Obligations fiame to time and shall include (i) each Lender
each Issuing Bank in respect of its Loans and L@oSkre respectively, (ii) the Administrative Agetiite Issuing Banks and the Lender
respect of all other present and future obligatiand liabilities of the Company and each SubsidiErgvery type and description aris
under or in connection with this Agreement or atlyeo Loan Document, (iii) each Lender and affiliafesuch Lender in respect of Sv
Agreements and Banking Services Agreements entatedvith such Person by the the Company or anysiidry, (iv) each indemnifie
party under Section 9.03 in respect of the oblayegtiand liabilities of the Borrowers to such Periereunder and under the other L
Documents, and (v) their respective successorgiaride case of a Lender, permitted) transferedsaasigns.

“ Security Agreement means that certain Second Amended and Restateditgesgreement (including any and
supplements thereto), dated as of the Effective Dmdtween the Loan Parties and the Collateral B\genthe benefit of the Collateral Age
and the other Holders of Secured Obligations, as#ime may be amended, restated or otherwise ewdifim time to time.

“ Specified Swap Obligatioh means, with respect to any Loan Party, any obbgatb pay or perform under any agreerr
contract or transaction that constitutes a “sweyithin the meaning of Section 1a(47) of the Commyodixchange Act or any rules
regulations promulgated thereunder.

“ Statutory Reserve Ratemeans, with respect to any currency, a fractiopr@ssed as a decimal), the numerator of whi
the number one and the denominator of which isntlmaber one minus the aggregate of the maximumwvesbquid asset, fees or simi
requirements (including any marginal, special, eyaacy or supplemental reserves or other requirehestablished by any central b
monetary authority, the Board, the Financial Conddathority, the Prudential Regulation Authorithet European Central Bank or ot
Governmental Authority for any category of depositdiabilities customarily used to fund loans wnch currency, expressed in the cas
each such requirement as a decimal. Such reskguigd asset, fees or similar requirements shatllude those imposed pursuan
Regulation D of the Board. Eurocurrency Loans|dimldeemed to be subject to such reserve, licgsdtafee or similar requirements witr
benefit of or credit for proration, exemptions dfsets that may be available from time to time ng &ender under any applicable law, rul
regulation, including Regulation D of the BoardheTStatutory Reserve Rate shall be adjusted autattaton and as of the effective date
any change in any reserve, liquid asset or simélguirement.
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“ Subordinated Indebtedne8sf the Company or any Subsidiary means any Indeletesi of such Person the paymer
which is subordinated to payment of the obligatiander the Loan Documents to the written satiséactf, and the terms and condition:
which are otherwise satisfactory to, the AdminisoaAgent.

“ Subordinated Indebtedness Documehtmeans any document, agreement or instrument evitgrany Subordinate
Indebtedness or entered into in connection withSulyordinated Indebtedness.

“ subsidiary” means, with respect to any Person (the “ pafgrdt any date, any corporation, limited liability coamy
partnership, association or other entity the actowh which would be consolidated with those of gagent in the parerst’consolidate
financial statements if such financial statemengsenprepared in accordance with GAAP as of such, dst well as any other corporat
limited liability company, partnership, associationother entity (a) of which securities or othevnership interests representing more
50% of the equity or more than 50% of the ordinasting power or, in the case of a partnership, ntbesm 50% of the general partner:
interests are, as of such date, owned, Controltelgetsl, or (b) that is, as of such date, othen@smtrolled, by the parent or one or
subsidiaries of the parent or by the parent andoomeore subsidiaries of the parent.

“ Subsidiary” means any subsidiary of the Company.

“ Subsidiary Guarantdt means each Subsidiary (other than Affected For8igpsidiaries). The Subsidiary Guarantor
the Effective Date are identified as such in Sckee@01 hereto.

“ Subsidiary Guaranty means that certain Second Amended and Restatecdu@yadated as of the Effective Date, in
form of Exhibit G (including any and all supplemeiiereto) and executed by each Subsidiary Guarpatty thereto, and, in the case of
guaranty by a Foreign Subsidiary, any other gugragteements as are requested by the AdministrAiest and its counsel, in each cas
amended, restated, supplemented or otherwise raddiom time to time.

“ Swap Agreement means any agreement with respect to any swap, fdnature or derivative transaction or optior
similar agreement involving, or settled by refeie, one or more rates, currencies, commoditegifyeor debt instruments or securities
economic, financial or pricing indices or measwgsconomic, financial or pricing risk or valueamy similar transaction or any combina:
of these transactions; provid#tht no phantom stock or similar plan providing fayments only on account of services providedyent o
former directors, officers, employees or consuftaftthe Company or the Subsidiaries shall be gpSkgreement.

“ Swap Obligations means any and all obligations of the Company or @ulysidiary, whether absolute or contingent
howsoever and whensoever created, arising, evideoceacquired (including all renewals, extensiomsl anodifications thereof a
substitutions therefor), under (a) any and all Skgpeements permitted hereunder with a Lender oiféiiate of a Lender, and (b) any a
all cancellations, buy backs, reversals, termimatior assignments of any such Swap Agreement traosa

“ Swingline Exposuré means, at any time, the aggregate principal amafuali Swingline Loans outstanding at such tii
The Swingline Exposure of any Lender at any timedidbe its Applicable Percentage of the total Swim@Exposure at such time.
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“ Swingline Lendel’ means JPMorgan Chase Bank, N.A., in its capastiender of Swingline Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.05.

“ Syndication Agent’ means RBS Citizens, National Association, in itgazdty as syndication agent for the credit fac
evidenced by this Agreement.

“ Taiwan JV” means the Joint Venture between the Company and\ippon Printing Co., Ltd. publicly announced by
Company on November 20, 2013.

“ Taiwan JV Transaction’s means the transactions described in Schedule @@tdrelated to the creation and operatic
the Taiwan JV.

“ TARGET2 " means the Trans-European Automated Riga¢ Gross Settlement Express Transfer (TARGET 3)mzan
system (or, if such payment system ceases to betdpe such other payment system (if any) reasignddétermined by the Administrati
Agent to be a suitable replacement) for the settgrof payments in euro.

“ TARGET2 Day” means a day that TARGET?2 is open for the setttgroépayments in euro.

“ Taxes” means any and all present or future taxes, leungspsts, duties, deductions, fees, assessmentgeshar othe
withholdings imposed by any Governmental Authority.

“ Total Leverage Rati® has the meaning assigned to such term in Se6tibh(b).

“ Transactions' means the execution, delivery and performance byLthan Parties of this Agreement and the other
Documents, the borrowing of Loans, the use of tieegeds thereof and the issuance of Letters ofiCmeteunder.

“ Type ", when used in reference to any Loan or Borrowinfgreeto whether the rate of interest on such Laargn the
Loans comprising such Borrowing, is determineddfgemrence to the Adjusted LIBO Rate or the Alterrizdse Rate.

“ UCC " means the Uniform Commercial Code as in effect ftine to time in the State of New York or any otstate th
laws of which are required to be applied in conioactvith the issue of perfection of security intte

“ Withdrawal Liability " means liability to a Multiemployer Plan as a reafla complete or partial withdrawal from si
Multiemployer Plan, as such terms are defined i Paf Subtitle E of Title IV of ERISA.

SECTION 1.02._Classification of Loans and Borroggin For purposes of this Agreement, Loans may bssiflad an
referred to by Class (_e.ga “Revolving Loan”) or by Type ( e.g.a “Eurocurrency Loan”) or by Class and Type (. e.g “Eurocurrenc
Revolving Loan”). Borrowings also may be classlfiend referred to by Class_(_e,ga “Revolving Borrowing”) or by Type ((e.g.€
“Eurocurrency Borrowing”) or by Class and Typed.e.a “Eurocurrency Revolving Borrowing”).
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SECTION 1.03. Terms GenerallyThe definitions of terms herein shall apply diyu the singular and plural forms of 1
terms defined. Whenever the context may requing,pmonoun shall include the corresponding maseufiaminine and neuter forms.
words “include”, “includes” and “including” shalldbdeemed to be followed by the phrase “withouttition”. The word “will” shall be
construed to have the same meaning and effecteawvdind “shall”. The word “law’shall be construed as referring to all statutelgsi
regulations, codes and other laws (including ddficulings and interpretations thereunder having fibrce of law or with which affect
Persons customarily comply), and all judgmentsemrdaind decrees, of all Governmental Authoritigsless the context requires otherv
(a) any definition of or reference to any agreemergtrument or other document herein shall be ttoed as referring to such agreem
instrument or other document as from time to timeaded, restated, supplemented or otherwise mdd#igbject to any restrictions on s
amendments, restatements, supplements or modifisatiet forth herein), (b) any definition of oraednce to any statute, rule or regula
shall be construed as referring thereto as frome tim time amended, supplemented or otherwise neadifincluding by succession
comparable successor laws), (c) any referencerhtyeiny Person shall be construed to include f&rhons successors and assigns (su
to any restrictions on assignment set forth hera, in the case of any Governmental Authority, @atmer Governmental Authority that st
have succeeded to any or all functions thereofth@)words “herein”, “hereof” and “hereundednd words of similar import, shall
construed to refer to this Agreement in its engir@hd not to any particular provision hereof, (greferences herein to Articles, Sectic
Exhibits and Schedules shall be construed to teférticles and Sections of, and Exhibits and Scifesito, this Agreement and (f) the wc
“asset” and “property’shall be construed to have the same meaning ardte&fhd to refer to any and all tangible and initalegassets ar
properties, including cash, securities, accountscamtract rights.

SECTION 1.04._Accounting Terms; GAAPEXxcept as otherwise expressly provided herdineans of an accounting
financial nature shall be construed in accordanith BAAP, as in effect from time to time; providdkiat, if the Company notifies t
Administrative Agent that the Company requests meradment to any provision hereof to eliminate tfiecé of any change occurring af
the date hereof in GAAP or in the application tloéren the operation of such provision (or if themdidistrative Agent notifies the Compse
that the Required Lenders request an amendmemtyt@rm@vision hereof for such purpose), regardidswitether any such notice is gi
before or after such change in GAAP or in the aggpion thereof, then such provision shall be inttigrd on the basis of GAAP as in ef
and applied immediately before such change shal eecome effective until such notice shall havenbwithdrawn or such provisic
amended in accordance herewith. Notwithstandingather provision contained herein, all terms ofameounting or financial nature u:
herein shall be construed, and all computatiorenodunts and ratios referred to herein shall be nfidadathout giving effect to any electis
under Accounting Standards Codification 8252B)¢or any other Accounting Standards Codificatiofrinancial Accounting Standard hav
a similar result or effect) to value any Indebtestner other liabilities of the Company or any Sdizsy at “fair value”,as defined therein a
(ii) without giving effect to any treatment of Inotledness in respect of convertible debt instrumentter Accounting Standards Codifical
47020 (or any other Accounting Standards Codificatiori-inancial Accounting Standard having a simiksult or effect) to value any st
Indebtedness in a reduced or bifurcated manneresasribed therein, and such Indebtedness shalll &éireds be valued at the full sta
principal amount thereof.

SECTION 1.05._Status of Secured Obligationk the event that the Company or any other LBarty shall at any tin
issue or have outstanding any Subordinated Indebss] the Company shall take or cause such ottar Party to take all such actions
shall be necessary to cause the Secured Obligatocasnstitute senior indebtedness (however deratedt) in respect of such Subordin:
Indebtedness and to enable the Administrative Agedtthe Lenders to have and exercise any paynheckage or other remedies availe
or potentially available to holders of senior inthelness under the terms of such Subordinated ledeéss. Without limiting the foregoi
the Secured Obligations are hereby designatedeasdisindebtedness” and as “designated senior tedebss’and words of similar impc
under and in respect of any indenture or othereagest or instrument under which such other SubatdihIndebtedness is outstanding
are further given all such other designations &l ¢fe required under the terms of any such Subatdd Indebtedness in order that
Lenders may have and exercise any payment blockagéher remedies available or potentially avaigatdl holders of senior indebtedn
under the terms of such Subordinated Indebtedness.
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SECTION 1.06._Amendment and Restatement of thetifgi Agreement The parties to this Agreement agree that, up
the execution and delivery by each of the parte®to of this Agreement and (ii) satisfaction of gonditions set forth in Section 4.01,
terms and provisions of the Existing Agreementlishaland hereby are amended, superseded and destatesir entirety by the terms ¢
provisions of this Agreement. This Agreement isintended to and shall not constitute a novatidfi.Loans made and Secured Obligati
incurred under the Existing Agreement which arestautding on the Effective Date shall continue aarlsoand Secured Obligations ur
(and shall be governed by the terms of) this Agesgnand the other Loan Documents. Without limitihg foregoing, upon the effectiven
hereof: (a) all references in the “Loan Documeni@$ defined in the Existing Agreement) to the “Adisirative Agent”, the Credit
Agreement” and the “Loan Documentdiall be deemed to refer to the Administrative Agtdns Agreement and the Loan Documents, (b
Existing Letters of Credit which remain outstandongthe Effective Date shall continue as Letter€w#dit under (and shall be governec
the terms of) this Agreement, (c) all obligatiomsstituting “Secured Obligationstith any Lender or any Affiliate of any Lender whiare
outstanding on the Effective Date shall continueSasured Obligations under this Agreement and theroLoan Documents, (d) t
Administrative Agent shall make such reallocatiosales, assignments or other relevant actionssipe of each Lendar'credit and loe
exposure under the Existing Agreement as are nacgess order that each such LendemRevolving Credit Exposure and outstan
Revolving Loans hereunder reflects such Lerslépplicable Percentage of the outstanding aggeeBatvolving Credit Exposures on
Effective Date and (e) the Company hereby agreemnopensate each Lender for any and all lossets aosl expenses incurred by s
Lender in connection with the sale and assignmérdany Eurocurrency Loans (including the “Eurocumgn_oans” under the Existin
Agreement) and such reallocation described aboveach case on the terms and in the manner sketifioection 2.16 hereof.

ARTICLE Il
The Credits

SECTION 2.01._Commitments Prior to the Effective Date, certain revolvinguhs were previously made to the Comy
under the Existing Agreement which remain outstagdais of the date of this Agreement (such outstendivolving loans being hereinal
referred to as the " Existing Loafs Subject to the terms and conditions set forth ia fgreement, the Borrowers and each of the Lel
agree that on the Effective Date but subject tosduisfaction of the conditions precedent set famti$ection 4.01 and the reallocation
other transactions described in Section 1.05, thistiRg Loans shall be reevidenced as Revolvingnisaander this Agreement and the te
of the Existing Loans shall be restated in thetirety and shall be evidenced by this Agreementbjé&ct to the terms and conditions set f
herein, each Lender (severally and not jointly)eagrto make Revolving Loans to any Borrower in &dr€urrencies from time to tir
during the Availability Period in an aggregate pipal amount that will not result in (i) subject 8ections 2.04 and 2.11(b), the Dc
Amount of such Lender’'s Revolving Credit Exposuxeeeding such Lender’Commitment, (ii) subject to Sections 2.04 and @), the sur
of the Dollar Amount of the total Revolving Creéixposures exceeding the Aggregate Commitments(iijject to Sections 2.04 and 2.11
the Dollar Amount of the total outstanding Revolyinoans and LC Exposure, in each case denominatEdreign Currencies, exceeding
Foreign Currency Sublimit or (iv) subject to Sentid.04, the Dollar Amount of the total outstandiRgvolving Loans made to Fore
Subsidiary Borrowers exceeding the Foreign Borro8ulimit. Within the foregoing limits and subjeotthe terms and conditions set fc
herein, the Borrowers may borrow, prepay and retvoiRevolving Loans.
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SECTION 2.02._Loans and Borrowingga) Each Revolving Loan (other than a Swinglio@n) shall be made as part «
Borrowing consisting of Revolving Loans made by tieaders ratably in accordance with their respec®ommitments. The failure of &
Lender to make any Loan required to be made byall snot relieve any other Lender of its obligasohereunder; providethat the
Commitments of the Lenders are several and no lrestildl be responsible for any other Lenddgilure to make Loans as required. .
Swingline Loan shall be made in accordance withptteeedures set forth in Section 2.05.

(b) Subject to Section 2.14, each Revolving Boimgwshall be comprised entirely of ABR Loans or &wrrency Loans i
the relevant Borrower may request in accordancewidr; provided that each ABR Loan shall only bedmén Dollars. Each Swingline Lo
shall be an ABR Loan. Each Lender at its optioly make any Loan by causing any domestic or forbigmch or Affiliate of such Lender
make such Loan (and in the case of an Affiliate, phovisions of Sections 2.14, 2.15, 2.16 and 8Hall apply to such Affiliate to the sa
extent as to such Lender); provididat any exercise of such option shall not affeetabligation of the relevant Borrower to repayhsuoar
in accordance with the terms of this Agreement.

(c) Atthe commencement of each Interest Periocifiy Eurocurrency Revolving Borrowing, such Boriogvshall be in a
aggregate amount that is an integral multiple @800 and not less than $3,000,000 (or the Appraté Equivalent Amount of each s
amount if such Borrowing is denominated in a Fare@urrency). At the time that each ABR Revolvingr®wing is made, such Borrowi
shall be in an aggregate amount that is an integrdtiple of $100,000 and not less than $1,000,Q@0@videdthat an ABR Revolvin
Borrowing may be in an aggregate amount that isaketputhe entire unused balance of the Aggregatar@itment or that is required
finance the reimbursement of an LC Disbursememoatemplated by Section 2.06(e). Each SwinglinarLshall be in an amount that i<
integral multiple of $100,000 and not less thar08@,000. Borrowings of more than one Type and<tagy be outstanding at the same t
providedthat there shall not at any time be more thanal tdtten (10) Eurocurrency Revolving Borrowingdstanding.

(d) Notwithstanding any other provision of thisr&gment, no Borrower shall be entitled to requastp elect to convert
continue, any Borrowing if the Interest Period resped with respect thereto would end after the KgtDate.

SECTION 2.03._Requests for Revolving Borrowing$o request a Revolving Borrowing, the applicaBterower, or th
Company on behalf of the applicable Borrower, shatify the Administrative Agent of such request g irrevocable written notice (vie
written Borrowing Request signed by the Companyi{®own behalf or, as applicable, on behalf obaeklgn Subsidiary Borrower), promp
followed by telephonic confirmation of such reqQestthe case of a Eurocurrency Borrowing, notriét@n 11:00 a.m., Local Time, three
Business Days (in the case of a Eurocurrency Bangwenominated in Dollars) or by irrevocable vetittnotice (via a written Borrowil
Request signed by the Company (on its own behald®applicable, on behalf of a Foreign SubsidiBoyower)) not later than 11:00 a.
Local Time, four (4) Business Days (in the casa &urocurrency Borrowing denominated in a Foreigrnr€ncy), in each case before the
of the proposed Borrowing or (b) by telephone ia ttase of an ABR Borrowing, not later than 11:08.aNew York City time, one (
Business Day before the date of the proposed Bamgwprovidedthat any such notice of an ABR Revolving Borrowittgfinance th
reimbursement of an LC Disbursement as contemplateslection 2.06(e) may be given not later tha®d.@.m., New York City time, on t
date of the proposed Borrowing. Each such telejghBorrowing Request shall be irrevocable and shellconfirmed promptly by ha
delivery or telecopy to the Administrative Agentafvritten Borrowing Request signed by the applied&orrower, or the Company on bel
of the applicable Borrower. Each such telephonig aritten Borrowing Request shall specify thedualing information in compliance wi
Section 2.02:
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(i) the name of the applicable Borrower;

(ii) the aggregate amount of the requested Bomgyvi

(iii) the date of such Borrowing, which shall b8asiness Day;

(iv) whether such Borrowing is to be an ABR Boriogvor a Eurocurrency Borrowing;

(v) in the case of a Eurocurrency Borrowing, thgre®ed Currency and initial Interest Period to bpliapble thereto, whic
shall be a period contemplated by the definitiothefterm “Interest Period”; and

(vi) the location and number of the applicable ®arer's account to which funds are to be disbursed, whliil compl
with the requirements of Section 2.07.

If no election as to the Type of Revolving Borrogiis specified, then, in the case of a Borrowingaieinated in Dollars, the reques
Revolving Borrowing shall be an ABR Borrowing. b Interest Period is specified with respect to eyuested Eurocurrency Revolv
Borrowing, then the relevant Borrower shall be dedno have selected an Interest Period of one ri®mlhration. Promptly followir
receipt of a Borrowing Request in accordance with $ection, the Administrative Agent shall adwseh Lender of the details thereof an
the amount of such Lender’s Loan to be made asopéne requested Borrowing.

SECTION 2.04._Determination of Dollar Amounts'he Administrative Agent will determine the DoilAmount of:

(a) each Eurocurrency Borrowing as of the dateetl{B) Business Days prior to the date of suchd®aryg or, if applicable
the date of conversion/continuation of any Borrayés a Eurocurrency Borrowing,

(b) the LC Exposure as of the date of each redoesie issuance, amendment, renewal or extersfiany Letter of Credi
and

(c) all outstanding Credit Events on and as ofltisé Business Day of each calendar quarter anihgithe continuation «
an Event of Default, on any other Business Daytetbby the Administrative Agent in its discretion wpon instruction by the Requit
Lenders.

Each day upon or as of which the Administrative dtggetermines Dollar Amounts as described in theeguling clauses (a), (b) and (c
herein described as a “Computation Date” with respeeach Credit Event for which a Dollar Amousitietermined on or as of such day.

SECTION 2.05._Swingline Loans(a) Subject to the terms and conditions sehfberein, the Swingline Lender agree
make Swingline Loans in Dollars to the Company frisme to time during the Availability Period, in @ggregate principal amount at .
time outstanding that will not result in (i) thegaggate principal amount of outstanding Swinglireahs exceeding $10,000,000 or (ii)
Dollar Amount of the total Revolving Credit Exposarexceeding the Aggregate Commitment; provitiatithe Swingline Lender shall not
required to make a Swingline Loan to refinance atstanding Swingline Loan. Within the foregoingiis and subject to the terms
conditions set forth herein, the Company may borqmepay and reborrow Swingline Loans.
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(b) To request a Swingline Loan, the Company shalify the Administrative Agent of such request t®tephon
(confirmed by telecopy), not later than 12:00 nodew York City time, on the day of a proposed SwimgLoan. Each such notice shall
irrevocable and shall specify the requested dateicfwshall be a Business Day) and amount of theiestgd Swingline Loan. T
Administrative Agent will promptly advise the Swiimge Lender of any such notice received from then@any. The Swingline Lender st
make each Swingline Loan available to the Companynbans of a credit to the general deposit accoitiie Company with the Swingli
Lender (or, in the case of a Swingline Loan madértance the reimbursement of an LC Disbursementrasided in Section 2.06(e),
remittance to such Issuing Bank) by 3:00 p.m., Nesk City time, on the requested date of such Slirieg_oan.

(c) The Swingline Lender may by written noticeggivto the Administrative Agent not later than 10e0®., New York Cit
time, on any Business Day require the Lenders tuiae participations on such Business Day in albgportion of the Swingline Loa
outstanding. Such notice shall specify the agdeegmount of Swingline Loans in which Lenders éirticipate. Promptly upon receipt
such notice, the Administrative Agent will give ioat thereof to each Lender, specifying in suchagoiuch Lendes’ Applicable Percenta
of such Swingline Loan or Loans. Each Lender headisolutely and unconditionally agrees, upon pc#i notice as provided above, to
to the Administrative Agent, for the account of 8wingline Lender, such LendsrApplicable Percentage of such Swingline Loan aaris.
Each Lender acknowledges and agrees that its dbligin acquire participations in Swingline Loansguant to this paragraph is absolute
unconditional and shall not be affected by anywirstance whatsoever, including the occurrence antinuance of a Default or reductior
termination of the Commitments, and that each spayment shall be made without any offset, abatemeithholding or reductic
whatsoever. Each Lender shall comply with its gddiion under this paragraph by wire transfer of adrately available funds, in the sg
manner as provided in Section 2.07 with respedtdans made by such Lender (and Section 2.07 shplyamutatis mutandis, to the
payment obligations of the Lenders), and the Adstiative Agent shall promptly pay to the Swinglinender the amounts so received t
from the Lenders. The Administrative Agent shaltify the Company of any participations in any Sgline Loan acquired pursuant to
paragraph, and thereafter payments in respectaf Swingline Loan shall be made to the Administ&thAgent and not to the Swingli
Lender. Any amounts received by the Swingline legnflom the Company (or other party on behalf ¢ thompany) in respect of
Swingline Loan after receipt by the Swingline Lendé the proceeds of a sale of participations timeshall be promptly remitted to t
Administrative Agent; any such amounts receivedh®y Administrative Agent shall be promptly remittiegl the Administrative Agent to t
Lenders that shall have made their payments purgaahis paragraph and to the Swingline Lenderthag interests may appear; provi
that any such payment so remitted shall be remattieé Swingline Lender or to the Administrative Ageas applicable, if and to the ext
such payment is required to be refunded to the Gomjfor any reason. The purchase of participatiores Swingline Loan pursuant to t
paragraph shall not relieve the Company of anyueiia the payment thereof.

SECTION 2.06._Letters of Credit (a)_ General Subject to the terms and conditions set fortteing the Company mi
request the issuance of Letters of Credit denomih@t Agreed Currencies for the support of itsterSubsidiariesbbligations, in a fort
reasonably acceptable to the Administrative Agemtt the relevant Issuing Bank, at any time and ftone to time during the Availabili
Period. In the event of any inconsistency betwienterms and conditions of this Agreement andténes and conditions of any form
letter of credit application or other agreementrsitted by the Company to, or entered into by then@any with, the relevant Issuing B:
relating to any Letter of Credit, the terms andditans of this Agreement shall control; providédwever, if such Issuing Bank is reque:
to issue Letters of Credit with respect to a judBdn the relevant Issuing Bank deems, in its oeable judgment, may at any time subje
to a New Money Credit Event or a Country Risk Eyéhé Company shall, at the request of an IssuiagkBguaranty and indemnify
requesting Issuing Bank against any and all ctatsilities and losses resulting from such New Mp@redit Event or Country Risk Event,
each case in a form and substance reasonablyasatisf to the relevant Issuing Bank. The lettdrsredit identified on Schedule 2.06 (the “
Existing Letters of Credit) shall be deemed to be “Letters of Cred#&8ued on the Effective Date for all purposes ef lthan Document:
The Company unconditionally and irrevocably agréwad, in connection with any Letter of Credit isdufer the support of any Subsidiasy
obligations as provided in the first sentence a# tharagraph, the Company will be fully responsibide the reimbursement of L
Disbursements in accordance with the terms hetkefpayment of interest thereon and the paymefdes due under Section 2.12(b) to
same extent as if it were the sole account partgspect of such Letter of Credit (the Company Ineigrevocably waiving any defenses f
might otherwise be available to it as a guarant@uoety of the obligations of such a Subsidiaat ik an account party in respect of any !
Letter of Credit).
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(b) Notice of Issuance, Amendment, Renewal, Exten<ertain Conditions To request the issuance of a Letter of C
(or the amendment, renewal or extension of an autisng Letter of Credit), the Company shall hantivde or telecopy (or transmit |
electronic communication, if arrangements for dostg have been approved by the relevant Issuing )Benlkan Issuing Bank and 1
Administrative Agent (reasonably in advance of thquested date of issuance, amendment, renewaltemsgon) a notice requesting
issuance of a Letter of Credit, or identifying thetter of Credit to be amended, renewed or extended specifying the date of issual
amendment, renewal or extension (which shall baisirigss Day), the date on which such Letter of i€isdo expire (which shall comg
with paragraph (c) of this Section), the amounswéh Letter of Credit, the Agreed Currency appliedabereto, the name and address o
beneficiary thereof and such other informationtzide necessary to prepare, amend, renew oresierh Letter of Credit. If requested
an Issuing Bank, the Company also shall submittarlef credit application on the relevant IssuBank’s standard form in connection w
any request for a Letter of Credit. A Letter oe@it shall be issued, amended, renewed or extemdlgdf (and upon issuance, amendm
renewal or extension of each Letter of Credit tlmen@any shall be deemed to represent and warrat #figer giving effect to such issuar
amendment, renewal or extension and, subject tdidBec2.04 and 2.11(b), (i) the Dollar Amount oEthC Exposure shall not exce
$30,000,000, (ii) the Dollar Amount of the total®éving Credit Exposures shall not exceed the Aggte Commitment and (iii) the Dol
Amount of the total outstanding Revolving Loans &2l Exposure, in each case denominated in Foreigme@cies, shall not exceed
Foreign Currency Sublimit.

(c) Expiration Date Each Letter of Credit shall expire at or priorthe close of business on the earlier of (i) thgedn
year after the date of the issuance of such Left&redit (or, in the case of any renewal or eximmshereof, one year after such renew;:
extension) and (ii) the date that is five (5) Basis Days prior to the Maturity Date.
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(d) Participations By the issuance of a Letter of Credit (or an adment to a Letter of Credit increasing the am
thereof) and without any further action on the mdrany Issuing Bank or the Lenders, each IssuiagkBhereby grants to each Lender,
each Lender hereby acquires from each Issuing Baplarticipation in such Letter of Credit equabkth Lendes Applicable Percentage
the aggregate Dollar Amount available to be drawden such Letter of Credit. In consideration amdurtherance of the foregoing, e
Lender hereby absolutely and unconditionally agteesay to the Administrative Agent, for the accbohthe relevant Issuing Bank, st
Lenders Applicable Percentage of each LC Disbursementenbgdsuch Issuing Bank and not reimbursed by thgamy on the date due
provided in paragraph (e) of this Section, or of asimbursement payment required to be refundettheoCompany for any reason. E
Lender acknowledges and agrees that its obligatioacquire participations pursuant to this paragraprespect of Letters of Credit
absolute and unconditional and shall not be aftebieany circumstance whatsoever, including anyratment, renewal or extension of
Letter of Credit or the occurrence and continuamfca Default or reduction or termination of the Guitments, and that each such payr
shall be made without any offset, abatement, witdihg or reduction whatsoever.

(e) Reimbursement If any Issuing Bank shall make any LC Disbursetria respect of a Letter of Credit, the Comg
shall reimburse such LC Disbursement by payindheAdministrative Agent in Dollars the Dollar Amduequal to such LC Disburseme
calculated as of the date such Issuing Bank macle IsG Disbursement (or if an Issuing Bank shalkgert in its sole discretion by notice
the Company, in such other Agreed Currency which pe&id by such Issuing Bank pursuant to such L®W&ement in an amount equa
such LC Disbursement) not later than 12:00 noormgalL@ime, on the date that such LC Disbursememasle, if the Company shall ht
received notice of such LC Disbursement prior to0Q0a.m., Local Time, on such date, or, if suchiceohas not been received by
Company prior to such time on such date, thenatet ithan 12:00 noon, Local Time, on (i) the BusinBay that the Company receives
notice, if such naotice is received prior to 10:08a Local Time, on the day of receipt, or (ii) tBasiness Day immediately following the «
that the Company receives such notice, if suchcads not received prior to such time on the dayeogipt;_providedhat the Company me
subject to the conditions to borrowing set forthelie, request in accordance with Section 2.03 @5 Zhat such payment be financed witl
ABR Revolving Borrowing or Swingline Loan in an égaient Dollar Amount of such LC Disbursement atwlthe extent so financed,
Companys obligation to make such payment shall be disathend replaced by the resulting ABR Revolving Baing or Swingline Loan
If the Company fails to make such payment when thee Administrative Agent shall notify each Lendéithe applicable LC Disburseme
the payment then due from the Company in respecedf and such LendarApplicable Percentage thereof. Promptly folloyvieceipt ©
such notice, each Lender shall pay to the Admitiste Agent its Applicable Percentage of the payntiean due from the Company, in
same manner as provided in Section 2.07 with rédpdmans made by such Lender (and Section 2.8l apply, mutatis mutandis to the
payment obligations of the Lenders), and the Adstiative Agent shall promptly pay to the relevasuing Bank the amounts so receive
it from the Lenders. Promptly following receipt bye Administrative Agent of any payment from then@pany pursuant to this paragre
the Administrative Agent shall distribute such paymto the relevant Issuing Bank or, to the exthat Lenders have made paym:
pursuant to this paragraph to reimburse such IgsBamk, then to such Lenders and such Issuing Bantheir interests may appear. .
payment made by a Lender pursuant to this paragmpmimburse an Issuing Bank for any LC Disbursenfether than the funding of AE
Revolving Loans or a Swingline Loan as contemplateolve) shall not constitute a Loan and shall eliéve the Company of its obligatior
reimburse such LC Disbursement. If the Compangimbursement of, or obligation to reimburse, anyounts in any Foreign Currel
would subject the Administrative Agent, any IssuBank or any Lender to any stamp duty, ad valorbarge or similar tax that would not
payable if such reimbursement were made or requirded made in Dollars, the Company shall, at jisom, either (x) pay the amount of ¢
such tax requested by the Administrative Agentrétevant Issuing Bank or the relevant Lender préymburse each LC Disbursement ir
in such Foreign Currency in Dollars, in an amouqua to the Equivalent Amount, calculated usingapplicable Exchange Rates, on the
such LC Disbursement is made, of such LC Disburs¢me
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(f) Obligations Absolute The Company obligation to reimburse LC Disbursements as plediin paragraph (e) of tl
Section shall be absolute, unconditional and ircabte, and shall be performed strictly in accoréawith the terms of this Agreement un
any and all circumstances whatsoever and irresfgeofi (i) any lack of validity or enforceability afny Letter of Credit or this Agreement
any term or provision therein, (ii) any draft ohet document presented under a Letter of Creditipgato be forged, fraudulent or invalid
any respect or any statement therein being untriraocurate in any respect, (iii) payment by auisg Bank under a Letter of Credit aga
presentation of a draft or other document that damtsomply with the terms of such Letter of Credit (iv) any other event or circumsta
whatsoever, whether or not similar to any of theeming, that might, but for the provisions of tlection, constitute a legal or equit:
discharge of, or provide a right of setoff agaitise Companys obligations hereunder. Neither the Administathgent, the Lenders nor ¢
Issuing Bank, nor any of their Related Parties]Idiave any liability or responsibility by reasof @r in connection with the issuance
transfer of any Letter of Credit or any paymenfailure to make any payment thereunder (irrespeativany of the circumstances referre
in the preceding sentence), or any error, omissio@rruption, loss or delay in transmission oridaly of any draft, notice or oth
communication under or relating to any Letter okdit (including any document required to make amiig thereunder), any error
interpretation of technical terms or any conseqaemgsing from causes beyond the control of thevasit Issuing Bank; providetthat the
foregoing shall not be construed to excuse anyirigsBank from liability to the Company to the exterf any direct damages (as oppose
special, indirect, consequential or punitive dansagéims in respect of which are hereby waivedhegyCompany to the extent permittec
applicable law) suffered by the Company that atesed by such Issuing Bamskfailure to exercise care when determining whethafts an
other documents presented under a Letter of Coediiply with the terms thereof. The parties heetpressly agree that, in the absenc
gross negligence or willful misconduct on the pafrtany Issuing Bank (as finally determined by artamf competent jurisdiction), su
Issuing Bank shall be deemed to have exercisedinagach such determination. In furtherance offtiregoing and without limiting tt
generality thereof, the parties agree that, widpeet to documents presented which appear onftwrto be in substantial compliance \
the terms of a Letter of Credit, each Issuing Bandy, in its sole discretion, either accept and madgment upon such documents witt
responsibility for further investigation, regardiesf any notice or information to the contraryyefuse to accept and make payment upon
documents if such documents are not in strict canpé with the terms of such Letter of Credit.

(g) Disbursement ProceduresEach Issuing Bank shall, promptly following itsceipt thereof, examine all docume
purporting to represent a demand for payment uadestter of Credit. Each Issuing Bank shall prdgnpbtify the Administrative Agent ai
the Company by telephone (confirmed by telecopyguuih demand for payment and whether such Issuamg Bas made or will make an
Disbursement thereunder;_providedht any failure to give or delay in giving suchtioe shall not relieve the Company of its obligatim
reimburse such Issuing Bank and the Lenders witha&t to any such LC Disbursement.

(h) Interim Interest If any Issuing Bank shall make any LC Disbursetnthen, unless the Company shall reimburse
LC Disbursement in full on the date such LC Diskunsnt is made, the unpaid amount thereof shall im¢arest, for each day from &
including the date such LC Disbursement is madaiteexcluding the date that the Company reimbussel LC Disbursement, at the rate
annum then applicable to ABR Revolving Loans (othia case such LC Disbursement is denominated-or@ign Currency, at the Overni
Foreign Currency Rate for such Agreed Currency filashen effective Applicable Rate with respedEtmocurrency Loans); providddat, if
the Company fails to reimburse such LC Disbursemdrén due pursuant to paragraph (e) of this Sectimm Section 2.13(e) shall apg
Interest accrued pursuant to this paragraph skalbbthe account of such Issuing Bank, except ititatest accrued on and after the da
payment by any Lender pursuant to paragraph (#)i®fSection to reimburse such Issuing Bank stelfidp the account of such Lender to
extent of such payment.
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(i) Replacement of an Issuing BankAny Issuing Bank may be replaced at any timewbiften agreement among !
Company, the Administrative Agent, the replacediitsg Bank and the successor Issuing Bank. The Adinative Agent shall notify tt
Lenders of any such replacement of an Issuing Baktkthe time any such replacement shall becomectffe, the Company shall pay
unpaid fees accrued for the account of the replé&sang Bank pursuant to Section 2.12(b). Fromh after the effective date of any s
replacement, (i) the successor Issuing Bank slaait fall the rights and obligations of an IssuingniBander this Agreement with respec
Letters of Credit to be issued thereafter andréfgrences herein to the term “Issuing Baskall be deemed to refer to such successor
any previous Issuing Bank, or to such successorafingrevious Issuing Banks, as the context steduire. After the replacement of
Issuing Bank hereunder, the replaced Issuing Baak ssmain a party hereto and shall continue teehall the rights and obligations of
Issuing Bank under this Agreement with respectdtdrs of Credit then outstanding and issued Ipyidr to such replacement, but shall
be required to issue additional Letters of Credit.

()) Cash Collateralization If any Event of Default shall occur and be couniing, on the Business Day that the Com
receives notice from the Administrative Agent og Required Lenders (or, if the maturity of the Ledras been accelerated, from two (¢
more Lenders with LC Exposure representing grethtar 50% of the total LC Exposure) demanding theodit of cash collateral pursuan
this paragraph, the Company shall deposit in aowdcwith the Administrative Agent, in the nametibé Administrative Agent and for t
benefit of the Lenders (the “ LC Collateral Accolintan amount in cash equal to the Dollar Amount ofltBeExposure as of such date
any accrued and unpaid interest thereon; provitiatl (i) the portions of such amount attributatdeuhdrawn Foreign Currency Letters
Credit or LC Disbursements in a Foreign Currenat the Company is not late in reimbursing shaldbposited in the applicable Fore
Currencies in the actual amounts of such undravitetseof Credit and LC Disbursements and (ii) thégation to deposit such cash collat
shall become effective immediately, and such depbsill become immediately due and payable, witllemand or other notice of any ki
upon the occurrence of any Event of Default witkpezt to the Company described in clause (h) af@rticle VII. For the purposes of tt
paragraph, the Foreign Currency LC Exposure shaltdiculated using the applicable Exchange Ratéherdate notice demanding ¢
collateralization is delivered to the Company. Tmmpany also shall deposit cash collateral putstoathis paragraph as and to the e»
required by Section 2.11(b). Such deposit shalhélel by the Administrative Agent as collateral fhe payment and performance of
Obligations. The Administrative Agent shall haveclasive dominion and control, including the exdhasright of withdrawal, over su
account. Other than any interest earned on thestment of such deposits, which investments skeathbde at the option and sole discre
of the Administrative Agent and at the Companyisk and expense, such deposits shall not béenest. Interest or profits, if any, on s
investments shall accumulate in such account. y®mesuch account shall be applied by the Admiaiste Agent to reimburse the relev
Issuing Bank for LC Disbursements for which it meg been reimbursed and, to the extent not soegymhall be held for the satisfactior
the reimbursement obligations of the Company fer i Exposure at such time or, if the maturity leé L.oans has been accelerated
subject to the consent of Lenders with LC Expostepresenting greater than 50% of the total LC Eupe), be applied to satisfy ot
obligations of the Company under this Agreemehthé Company is required to provide an amountaghccollateral hereunder as a rest
the occurrence of an Event of Default, such amdimthe extent not applied as aforesaid) shalldierned to the Company within th
Business Days after all Events of Default have mead or waived.

(k) Conversion In the event that the Loans become immediataty ahd payable on any date pursuant to Article &l
amounts (i) that the Company is at the time orghfter becomes required to reimburse or otherwagegpthe Administrative Agent in resp
of LC Disbursements made under any Foreign Currémtter of Credit (other than amounts in respectvbich the Company has depos
cash collateral pursuant to paragraph (j) aboveudh cash collateral was deposited in the appécibreign Currency to the extent
deposited or applied), (i) that the Lenders arethat time or thereafter become required to payh® Administrative Agent and t
Administrative Agent is at the time or thereaftecbmes required to distribute to an Issuing Bankymant to paragraph (e) of this Sectio
respect of unreimbursed LC Disbursements made wmdelForeign Currency Letter of Credit and (iii)edich Lendes participation in ar
Foreign Currency Letter of Credit under which an RiSbursement has been made shall, automaticallyatih no further action required,
converted into the Dollar Amount, calculated using Administrative Agens currency exchange rates on such date (or inabe af any L!
Disbursement made after such date, on the datelsDddisbursement is made), of such amounts. Onadtted such conversion, all amot
accruing and owed to the Administrative Agent, ésuing Bank or any Lender in respect of the obilges described in this paragraph s
accrue and be payable in Dollars at the rates wtherapplicable hereunder.
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() Issuing Bank AgreementsEach Issuing Bank agrees that, unless othemstpeested by the Administrative Agent, s
Issuing Bank shall report in writing to the Admitnégive Agent (i) on the first Business Day of eaatek, the daily activity (set forth by di
in respect of its Letters of Credit during the intistely preceding week, including all issuancederesions, amendments and renewal:
expirations and cancellations and all disbursemamdsreimbursements (it being understood and aghegdo such reports shall be requ
at any time during which such Issuing Bank doeshaste Letters of Credit outstanding hereunder),ofii or prior to each Business Day
which such Issuing Bank expects to issue, amemweor extend any Letter of Credit, the date ofhsissuance, amendment, renews
extension, and the aggregate face amount of therkaif Credit to be issued, amended, renewedtendgd by it and outstanding after giv
effect to such issuance, amendment, renewal ongixte occurred (and whether the amount thereof gind)n it being understood that s
Issuing Bank shall not permit any issuance, renggsdension or amendment resulting in an increaghé amount of any Letter of Credi
occur without first obtaining written confirmatidrom the Administrative Agent that is then pernittender this Agreement, (iii) on et
Business Day on which such Issuing Bank makes aDyDisbursement, the date of such LC Disbursemedtthe amount of such L
Disbursement, (iv) on any Business Day on whichBloerower fails to reimburse an LC Disbursementurez to be reimbursed to st
Issuing Bank on such day, the date of such fadune the amount and currency of such LC Disbursemuedt(v) on any other Business C
such other information as the Administrative Agemll reasonably request.

SECTION 2.07. _Funding of Borrowings (a) Each Lender shall make each Loan to be nhgd# hereunder on tl
proposed date thereof by wire transfer of immedjatwailable funds (i) in the case of Loans denated in Dollars, by 12:00 noon, N
York City time, to the account of the Administrai¥gent most recently designated by it for suclppse by notice to the Lenders and (i
the case of each Loan denominated in a Foreigre@cyr by 12:00 noon, Local Time, in the city of théministrative Agent Eurocurrenc
Payment Office for such currency and at such Eureagy Payment Office for such currency; provideat Swingline Loans shall be madt
provided in Section 2.05. The Administrative Agevitl make such Loans available to the relevantrBwaer by promptly crediting tt
amounts so received, in like funds, to (x) an aotaf the Company maintained with the Administratiégent in New York City ar
designated by the relevant Borrower in the apple&orrowing Request, in the case of Loans denotmthan Dollars and (y) an account
such Borrower maintained with the Administrative ehg in the relevant jurisdiction and designatedskigh Borrower in the applical
Borrowing Request, in the case of Loans denominated Foreign Currency; providetthat ABR Revolving Loans made to finance
reimbursement of an LC Disbursement as provide8eotion 2.06(e) shall be remitted by the AdmintsteaAgent to the relevant Issui
Bank.

(b) Unless the Administrative Agent shall haveereed notice from a Lender prior to the proposett ad any Borrowin
that such Lender will not make available to the Awmistrative Agent such Lender’share of such Borrowing, the Administrative Ageray
assume that such Lender has made such share évaitabuch date in accordance with paragraph (#)i®fSection and may, in reliance u
such assumption, make available to the relevantoB@r a corresponding amount. In such eventliémader has not in fact made its shar
the applicable Borrowing available to the Admirasive Agent, then the applicable Lender and sucirdBeer severally agree to pay to
Administrative Agent forthwith on demand such cepending amount with interest thereon, for each fday and including the date st
amount is made available to such Borrower to buatughing the date of payment to the AdministrativgeAt, at (i) in the case of such Len
the greater of the Federal Funds Effective Rateaarade determined by the Administrative Agenténadance with banking industry rules
interbank compensation (including without limitatithe Overnight Foreign Currency Rate in the cdskoans denominated in a Fore
Currency) or (ii) in the case of such Borrower, tihéerest rate applicable to ABR Loans. If sucmder pays such amount to
Administrative Agent, then such amount shall canstisuch Lender’s Loan included in such Borrowing.
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SECTION 2.08._lInterest Elections(a) Each Borrowing initially shall be of the dg/ specified in the applicable Borrow
Request and, in the case of a Eurocurrency Borgvghall have an initial Interest Period as spedifih such Borrowing Request. Therea
the relevant Borrower may elect to convert suchr@®ueing to a different Type or to continue such Beving and, in the case of
Eurocurrency Borrowing, may elect Interest Perititerefor, all as provided in this Section. A Beves may elect different options w
respect to different portions of the affected Buwiirg, in which case each such portion shall becalied ratably among the Lenders hols
the Loans comprising such Borrowing, and the Lozomaprising each such portion shall be consideredparate Borrowing. This Sect
shall not apply to Swingline Borrowings, which nragt be converted or continued.

(b) To make an election pursuant to this SectoBprrower, or the Company on its behalf, shalifpghe Administrative
Agent of such election (by telephone or irrevocabiiéten notice in the case of a Borrowing denortédan Dollars or by irrevocable writt
notice (via an Interest Election Request signedumh Borrower or the Company, as applicable) inctee of a Borrowing denominated
Foreign Currency) by the time that a Borrowing Resjuvould be required under Section 2.03 if suchrd@eer were requesting a Revolv
Borrowing of the Type resulting from such electionbe made on the effective date of such electi®ach such telephonic Interest Elec
Request shall be irrevocable and shall be confirprednptly by hand delivery or telecopy to the Adisirative Agent of a written Intere
Election Request signed by the relevant Borrowethe Company on its behalf. Notwithstanding aogtrary provision herein, this Sect
shall not be construed to permit any Borrower Yalfiange the currency of any Borrowing, (ii) elantinterest Period for Eurocurrency Lo
that does not comply with Section 2.02(d) or @idnvert any Borrowing to a Borrowing of a Type awtilable under such Borrowing.

(c) Each telephonic and written Interest Elecaguest shall specify the following informationcompliance with Sectic
2.02:

(i) the name of the applicable Borrower and ther@wing to which such Interest Election Requestliappand, if differer
options are being elected with respect to diffepmitions thereof, the portions thereof to be ated to each resulting Borrowing
which case the information to be specified purstactauses (iii) and (iv) below shall be speciffedeach resulting Borrowing);

(i) the effective date of the election made parsuio such Interest Election Request, which dkat Business Day;

(iii) whether the resulting Borrowing is to be ABR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a Eurocurren8orrowing, the Interest Period and Agreed Curreteybe applicabl
thereto after giving effect to such election, whinterest Period shall be a period contemplatethbydefinition of the termlhteres

Period”.

If any such Interest Election Request requestsradaurency Borrowing but does not specify an Irgefeeriod, then the applicable Borro
shall be deemed to have selected an Interest Pefrimuke month’s duration.
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(d) Promptly following receipt of an Interest Hien Request, the Administrative Agent shall adwseh Lender of tt
details thereof and of such Lender’s portion ofre@sulting Borrowing.

(e) If the relevant Borrower fails to deliver angly Interest Election Request with respect to eoBuwrrency Borrowin
prior to the end of the Interest Period applicahkreto, then, unless such Borrowing is repaidrasiged herein, at the end of such Inte
Period (i) in the case of a Borrowing denominate®ollars, such Borrowing shall be converted toA®R Borrowing and (ii) in the case o
Borrowing denominated in a Foreign Currency, suohr@ving shall automatically continue as a Euroenoy Borrowing in the same Agre
Currency with an Interest Period of one month unle3 such Eurocurrency Borrowing is or was repaidccordance with Section 2.11 or
such Borrower shall have given the AdministrativgeAt an Interest Election Request requesting #tahe end of such Interest Period, ¢
Eurocurrency Borrowing continue as a Eurocurrenoyr@ving for the same or another Interest Peridtbtwithstanding any contra
provision hereof, if an Event of Default has ocedrand is continuing and the Administrative Ageithe request of the Required Lender
notifies the Company, then, so long as an EvenbDefault is continuing (i) no outstanding Borrowimgnominated in Dollars may
converted to or continued as a Eurocurrency Bomgwi (i) unless repaid, each Eurocurrency Borrgmiienominated in Dollars shall
converted to an ABR Borrowing at the end of thesiast Period applicable thereto and (iii) unlegmid each Eurocurrency Borrow
denominated in a Foreign Currency shall automdyi¢a continued as a Eurocurrency Borrowing witHraerest Period of one month.

SECTION 2.09._Termination and Reduction of Commeitts. (a) Unless previously terminated, the Committaeshal
terminate on the Maturity Date.

(b) The Company may at any time terminate, or ftone to time reduce, the Commitments; provitteat (i) each reductic
of the Commitments shall be in an amount that isn&ggral multiple of $1,000,000 and not less t§ar000,000 and (ii) the Company s/
not terminate or reduce the Commitments if, afteing effect to any concurrent prepayment of thah®in accordance with Section 2.11,
Dollar Amount of the sum of the Revolving Creditgisures would exceed the Aggregate Commitment.

(c) [Intentionally Omitted.]

(d) The Company shall notify the Administrative ékij of any election to terminate or reduce the Cdmants unde
paragraph (b) of this Section at least three Bugsifizgays prior to the effective date of such termdmaor reduction, specifying such elect
and the effective date thereof. Promptly followiregeipt of any notice, the Administrative Agenaibtadvise the Lenders of the conte
thereof. Each notice delivered by the Company yansto this Section shall be irrevocable; providleat a notice of termination of t
Commitments delivered by the Company may state dheh notice is conditioned upon the effectiverafssther credit facilities, in whic
case such notice may be revoked by the Companydhbige to the Administrative Agent on or prior teetspecified effective date) if st
condition is not satisfied. Any termination or vetion of the Commitments shall be permanent. Eeadhction of the Commitments shall
made ratably among the Lenders in accordance htin tespective Commitments.
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SECTION 2.10._Repayment of Loans; Evidence of Defa) Each Borrower hereby unconditionally prorige pay (i) t
the Administrative Agent for the account of eacmdler the then unpaid principal amount of each RewglLoan made to such Borrower
the Maturity Date in the currency of such Loan &ijdn the case of the Company, to the Swinglirentler the then unpaid principal amc
of each Swingline Loan on the earlier of the Mdyubate and the first date after such SwinglinerL@amade that is the I5or last day of
calendar month and is at least two Business Dags stfich Swingline Loan is made; providedt on each date that a Revolving Borrowir
made, the Company shall repay all Swingline Lo&es toutstanding.

(b) Each Lender shall maintain in accordance wtithusual practice an account or accounts evidgntia indebtedness
each Borrower to such Lender resulting from eacanbmade by such Lender, including the amountsiotipal and interest payable and
to such Lender from time to time hereunder.

(c) The Administrative Agent shall maintain acctsuim which it shall record (i) the amount of edakan made hereund
the Class, Agreed Currency and Type thereof andritegest Period applicable thereto, (i) the antoafnany principal or interest due ¢
payable or to become due and payable from eacho®errto each Lender hereunder and (iii) the amadiriny sum received by t
Administrative Agent hereunder for the accounthaf Lenders and each Lender’s share thereof.

(d) The entries made in the accounts maintaineduamt to paragraph (b) or (c) of this Section Ishal prima facie
evidence of the existence and amounts of the digigmrecorded therein; providddat the failure of any Lender or the Administratikgen
to maintain such accounts or any error therein siwdlin any manner affect the Obligations.

(e) Any Lender may request that Loans made by &ty Borrower be evidenced by a promissory niitesuch event, t
relevant Borrower shall prepare, execute and detiveuch Lender a promissory note payable to tderaof such Lender (or, if requestec
such Lender, to such Lender and its registeredjassand in the form attached hereto as Exhibifldereafter, the Loans evidenced by ¢
promissory note and interest thereon shall atiméd (including after assignment pursuant to Seci®4) be represented by one or n
promissory notes in such form payable to the oodéhe payee named therein (or, if such promissog is a registered note, to such pi
and its registered assigns).

SECTION 2.11._Prepayment of Loans

(&) Any Borrower shall have the right at any tieral from time to time to prepay any Borrowing inolhor in part, subje
to prior notice in accordance with the provisiofishis Section 2.11(a). The applicable Borrowertlee Company on behalf of the applic:
Borrower, shall notify the Administrative Agent ¢hnin the case of prepayment of a Swingline Loar, $wingline Lender) by telephc
(confirmed by telecopy) of any prepayment hereur{gein the case of prepayment of a EurocurrencydRéng Borrowing, not later th¢
11:00 a.m., Local Time, three (3) Business Daysh@case of a Eurocurrency Borrowing denominateldadllars) or four (4) Business D¢
(in the case of a Eurocurrency Borrowing denomithdtea Foreign Currency), in each case, beforedttie of prepayment, (i) in the case
prepayment of an ABR Borrowing, not later than D1a0m., New York City time, one Business Day beftwe date of prepayment or (iii)
the case of prepayment of a Swingline Loan, net lditan 12:00 noon, New York City time, on the datprepayment. Each such notice ¢
be irrevocable and shall specify the prepaymerg dat the principal amount of each Borrowing ortiparthereof to be prepaigirovidec
that, if a notice of prepayment is given in coni@civith a conditional notice of termination of t@@mmitments as contemplated by Sec
2.09, then such notice of prepayment may be revakedch notice of termination is revoked in acamde with Section 2.09. Promg
following receipt of any such notice relating tdRavolving Borrowing, the Administrative Agent shallivise the Lenders of the conte
thereof. Each partial prepayment of any RevolBagrowing shall be in an amount that would be pé#ediin the case of an advance
Revolving Borrowing of the same Type as providedettion 2.02. Each prepayment of a Revolving &eimg shall be applied ratably
the Loans included in the prepaid Revolving Bormgvi Prepayments shall be accompanied by (i) adcnterest to the extent required
Section 2.13 and (ii) break funding payments purstmSection 2.16.
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(b) If at any time, (i) other than as a resultflattuations in currency exchange rates, the surthefaggregate princif
Dollar Amount of all of the Revolving Credit Expogs (calculated, with respect to those Credit Esvdehominated in Foreign Currencies
of the most recent Computation Date with respeatach such Credit Event) exceeds the Aggregate Gtomemt (as reduced pursuan
Section 2.09) or (ii) solely as a result of fludtaas in currency exchange rates, (x) the sum efaipgregate principal Dollar Amount of al
the Revolving Credit Exposures (so calculated) denated in Foreign Currencies, as of the most treGamputation Date with respect
each such Credit Event, exceeds 105% of the For@igrency Sublimit or (y) the sum of the aggregaiacipal Dollar Amount of all of tF
outstanding Revolving Loans made to Foreign SubasjdBorrowers as of the most recent Computatiore Ddth respect to each such Cr
Event, exceeds 105% of the Foreign Borrower Sublimieach case the Borrowers shall immediatelayeBorrowings or cash collateral
LC Exposure in an account with the Administrativgefit pursuant to Section 2.06(j), as applicableannaggregate principal amo
sufficient to eliminate any such excess.

SECTION 2.12. _Fees (a) The Company agrees to pay to the Admiris&raAgent for the account of each Lend:
commitment fee, which shall accrue at the ApplieaBhate on the average daily amount of the Avail&deolving Commitment of su
Lender during the period from and including theeeffve Date to but excluding the date on which sDommitment terminates; providéuat
if such Lender continues to have any Revolving @rerposure after its Commitment terminates, thechscommitment fee shall continue
accrue on the amount of such LendeRevolving Credit Exposure from and including tfege on which its Commitment terminates to
excluding the date on which such Lender ceaseave hny Revolving Credit Exposure. Accrued comraittrfees shall be payable in arrt
on the last day of March, June, September and Deeeof each year and on the date on which the Ctmmenis terminate, commencing
the first such date to occur after the date herpadvidedthat any commitment fees accruing after the datevbith the Commitmen
terminate shall be payable on demand. All commitnfees shall be computed on the basis of a yea6@fdays and shall be payable for
actual number of days elapsed (including the flest but excluding the last day).

(b) The Company agrees to pay (i) to the Admiatste Agent for the account of each Lender a pgaiton fee witl
respect to its participations in Letters of Creditiich shall accrue at the same Applicable Ratd us@etermine the interest rate applicab
Eurocurrency Loans on the average daily Dollar Antoof such Lendes LC Exposure (excluding any portion thereof atitéible tc
unreimbursed LC Disbursements) during the periochfand including the Effective Date to but exclugdthe later of the date on which s
Lenders Commitment terminates and the date on which keadker ceases to have any LC Exposure, and (ijgaelevant Issuing Bank
its own account a fronting fee, which shall accati@ rate per annum separately agreed upon betivegbompany and the relevant Isst
Bank on the average daily Dollar Amount of the L&p&sure (excluding any portion thereof attributaol@einreimbursed LC Disbursemel
attributable to Letters of Credit issued by suduisg Bank during the period from and including Eféective Date to but excluding the le
of the date of termination of the Commitments anel date on which there ceases to be any LC Expoasreell as such Issuing Bask’
standard fees and commissions with respect tostheaince, amendment, cancellation, negotiationsfegrpresentment, renewal or exten
of any Letter of Credit or processing of drawinlgsreunder. Participation fees and fronting feesusa through and including the last da
March, June, September and December of each yakibghpayable on the third (8) Business Day following such last day, commengin
the first such date to occur after the EffectiveteDarovidedthat all such fees shall be payable on the datevitich the Commitmen
terminate and any such fees accruing after theatatghich the Commitments terminate shall be payabl demand. Any other fees pay:
to any Issuing Bank pursuant to this paragraph dlegbayable within ten (10) days after demand. pAtticipation fees and fronting fees s
be computed on the basis of a year of 360 dayshaltibe payable for the actual number of daysseldgincluding the first day but exclud
the last day). Participation fees and frontingsfé® respect of Letters of Credit denominated inllds shall be paid in Dollars, a
participation fees and fronting fees in respedtetters of Credit denominated in a Foreign Curresttgil be paid in such Foreign Currency.
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(c) The Company agrees to pay to the Administeatigent, for its own account, fees payable in thmants and at t
times separately agreed upon between the CompahtharAdministrative Agent.

(d) All fees payable hereunder shall be paid andhtes due, in Dollars (except as otherwise eslyrgsovided in thi
Section) and immediately available funds, to thenkustrative Agent (or to the relevant Issuing Baimkthe case of fees payable to it)
distribution, in the case of commitment fees andigpation fees, to the Lenders. Fees paid st@lbe refundable under any circumstances.

SECTION 2.13._Interest (a) The Loans comprising each ABR Borrowingclfimling each Swingline Loan) shall b
interest at the Alternate Base Rate plus the Appli Rate.

(b) The Loans comprising each Eurocurrency Bomgyghall bear interest at the Adjusted LIBO Ratetlie Interest Peric
in effect for such Borrowing plus the ApplicabletRa

(c) [Intentionally Omitted.]
(d) [Intentionally Omitted.]

(e) Notwithstanding the foregoing, if any prindifd or interest on any Loan or any fee or otheoant payable by ai
Borrower hereunder is not paid when due, whethstadéd maturity, upon acceleration or otherwisehsoverdue amount shall bear intel
after as well as before judgment, at a rate peumnaqual to (i) in the case of overdue principabof Loan, 2% plus the rate otherv
applicable to such Loan as provided in the preapgiaragraphs of this Section or (ii) in the caseaw§ other amount, 2% plus the |
applicable to ABR Loans as provided in paragraplo{ahis Section.

() Accrued interest on each Loan shall be payablarrears on each Interest Payment Date for &wmzin and upa
termination of the Commitments; provid#uat (i) interest accrued pursuant to paragraplof(#)is Section shall be payable on demand, {
the event of any repayment or prepayment of anyl{other than a prepayment of an ABR Revolving Lpdar to the end of the Availabili
Period), accrued interest on the principal amoepéid or prepaid shall be payable on the datedf sepayment or prepayment and (iii) in
event of any conversion of any Eurocurrency Lodarpo the end of the current Interest Period tfereaccrued interest on such Loan s
be payable on the effective date of such conversion

(g) All interest hereunder shall be computed enlihsis of a year of 360 days, except that intéesbmputed by referen
to the Alternate Base Rate at times when the AdtteriBase Rate is based on the Prime Rate shafirbputed on the basis of a year of
days (or 366 days in a leap year) and (ii) for Baings denominated in Pounds Sterling shall be adetpon the basis of a year of 365 d
and in each case shall be payable for the actuabauof days elapsed (including the first day budleding the last day). The applica
Alternate Base Rate, Adjusted LIBO Rate or LIBO&Rahall be determined by the Administrative Agemty such determination shall
conclusive absent manifest error.
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SECTION 2.14. Alternate Rate of Interest

(a) If at the time that the Administrative Agehifl seek to determine the LIBOR Screen Rate orQhetation Day for ar
Interest Period for a Eurocurrency Borrowing, tHBQR Screen Rate shall not be available for su¢brést Period and/or for the applice
currency with respect to such Eurocurrency Borrgwior any reason, and the Administrative Agent Isteglsonably determine that it is
possible to determine the Interpolated Rate (wbimclusion shall be conclusive and binding abseantifast error), then the Reference B
Rate shall be the LIBO Rate for such Interest Refam such Eurocurrency Borrowing; provided thathié Reference Bank Rate shall be
than zero, such rate shall be deemed to be zequfposes of this Agreement; providefdrther, however, that if less than two (2) Refex
Banks shall supply a rate to the Administrative Atgfer purposes of determining the LIBO Rate foectsEurocurrency Borrowing, (i) if su
Borrowing shall be requested in Dollars, then sBolrowing shall be made as an ABR Borrowing atAliternate Base Rate and (ii) if st
Borrowing shall be requested in any Foreign Cuiyetize LIBO Rate shall be equal to the cost to dasider to fund its pro rata share
such Eurocurrency Borrowing (from whatever soune@ asing whatever methodologies as such Lendersel@gt in its reasonable discret
such rate, the * COF Ratp

(b) If prior to the commencement of any Interestiéd for a Eurocurrency Borrowing:

(i) the Administrative Agent determines (which efatination shall be conclusive and binding abseanifast error) thi
adequate and reasonable means do not exist fottaintgy the Adjusted LIBO Rate or the LIBO Rats, applicable, for a Loan
the applicable currency or for the applicable lestiPeriod; or

(i) the Administrative Agent is advised by the dré@ed Lenders that the Adjusted LIBO Rate or tHBQ. Rate, a
applicable, for a Loan in the applicable currencyoo the applicable Interest Period will not adetply and fairly reflect the cost
such Lenders (or Lender) of making or maintainimgjt Loans (or its Loan) included in such Borrowfogsuch Interest Period;

then the Administrative Agent shall give noticertied to the applicable Borrower and the Lendergdbgphone or telecopy as promptly
practicable thereafter and, until the Administratiygent notifies the applicable Borrower and thedess that the circumstances giving ris
such notice no longer exist, (i) any Interest BtettRequest that requests the conversion of anyoBamg to, or continuation of al
Borrowing as, a Eurocurrency Borrowing shall beffeetive and, unless repaid (A) in the case of aoEurrency Borrowing denominated
Dollars, such Borrowing shall be made as an ABRr@sing and (B) in the case of a Eurocurrency Borngadenominated in a Forei
Currency, such Eurocurrency Borrowing shall be i the last day of the then current Interesidéleapplicable thereto and (ii) if a
Borrowing Request requests a Eurocurrency Borrowimdollars, such Borrowing shall be made as an AB&rowing (and if suc
Borrowing Request requests a Eurocurrency RevolBogowing denominated in a Foreign Currency, sBairowing Request shall
ineffective); providedthat if the circumstances giving rise to such retaffect only one Type of Borrowings, then the othigpe o
Borrowings shall be permitted.

SECTION 2.15._Increased Cost¢a) If any Change in Law shall:
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(i) impose, modify or deem applicable any reserspecial deposit, liquidity or similar requiremetibcluding an
compulsory loan requirement, insurance charge loerohssessment) against assets of, deposits withr tine account of, or cre
extended by, any Lender (except any such resequeregnent reflected in the Adjusted LIBO Rate) oy éssuing Bank;

(ii) impose on any Lender or any Issuing Bankhar tondon interbank market any other conditiont cogxpense affectii
this Agreement or Loans made by such Lender oflatter of Credit or participation therein; or

(i) subject the Administrative Agent, any Lender or &suing Bank to any Taxes (other than (A) IndemedifTaxes, (E
Excluded Taxes and (C) Other Taxes) on its loares) principal, letters of credit, commitments, tey obligations, or its depos
reserves, other liabilities or capital attributattiereto;

and the result of any of the foregoing shall béntyease the cost to the Administrative Agent athsbender of making or maintaining ¢
Loan or of maintaining its obligation to make amgls Loan or to increase the cost to the Administeaf\gent, such Lender or such Isst
Bank of participating in, issuing or maintainingyabetter of Credit or to reduce the amount of amynsreceived or receivable by
Administrative Agent, such Lender or such IssuiranB hereunder, whether of principal, interest tveawise, then the applicable Borro
will pay to the Administrative Agent, such Lendar such Issuing Bank, as the case may be, suchi@itamount or amounts as \
compensate the Administrative Agent, such Lendesugh Issuing Bank, as the case may be, for sudtiathl costs incurred or reducti
suffered.

(b) If any Lender or any Issuing Bank determirtest any Change in Law regarding capital or liqyidé&quirements has
would have the effect of reducing the rate of mretom such Lender’s or such Issuing Bank’s capitalrothe capital of such Lendsror suc
Issuing Banks holding company, if any, as a consequence ofAbieement or the Loans made by, or participatianisetters of Credit he
by, such Lender, or the Letters of Credit issuedsiogh Issuing Bank, to a level below that whichhsuender or such Issuing Bank or s
Lender’s or such Issuing Bank’s holding companylddiave achieved but for such Change in Law (takitg consideration such Lenderi
such Issuing Bank’s policies and the policies afhsuender’s or such Issuing Baskholding company with respect to capital adequaw
liquidity), then from time to time the applicableBower will pay to such Lender or such Issuing Baas the case may be, such additi
amount or amounts as will compensate such Lendsudan Issuing Bank or such Lender’s or such Iss@agk’s holding company for ai
such reduction suffered.

(c) A certificate of a Lender or an Issuing Baektisng forth the amount or amounts necessary topemsate such Lender
such Issuing Bank or its holding company, as the=aaay be, as specified in paragraph (a) or (lhisfSection shall be delivered to
Company and shall be conclusive absent manifest.effhe Company shall pay, or cause the otherddeers to pay, such Lender or s
Issuing Bank, as the case may be, the amount shewlne on any such certificate within 10 days aéteeipt thereof.

(d) Failure or delay on the part of any Lendeany Issuing Bank to demand compensation pursuahtg¢@ection shall n
constitute a waiver of such Lender’'s or such Isguank’s right to demand such compensation; pravitkat the Company shall not
required to compensate a Lender or an Issuing Barkuant to this Section for any increased costeduictions incurred more than 270 ¢
prior to the date that such Lender or such Issiiagk, as the case may be, notifies the CompankeofChange in Law giving rise to st
increased costs or reductions and of such Lenderssich Issuing Bank’s intention to claim compeiosatherefor;_provided furtherthat, il
the Change in Law giving rise to such increasedscoisreductions is retroactive, then the 219~ period referred to above shall be exte
to include the period of retroactive effect thereof
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SECTION 2.16._Break Funding Paymentk the event of (a) the payment of any principladny Eurocurrency Loan ott
than on the last day of an Interest Period appléc#iereto (including as a result of an Event ofdd# or as a result of any prepayrr
pursuant to Section 2.11), (b) the conversion gf Barocurrency Loan other than on the last dayheflhterest Period applicable thereto
the failure to borrow, convert, continue or prepay Eurocurrency Loan on the date specified in aagice delivered pursuant her
(regardless of whether such notice may be revokel@muSection 2.11(a) and is revoked in accordameewith) or (d) the assignment of :
Eurocurrency Loan other than on the last day ofltiterest Period applicable thereto as a resuli odquest by the Company pursuat
Section 2.19, then, in any such event, the Borrsvgball compensate each Lender for the loss, cosegpense attributable to such ev
Such loss, cost or expense to any Lender shalebendd to include an amount determined by such lrandee the excess, if any, of (i)
amount of interest which would have accrued onpttiecipal amount of such Loan had such event notuwed, at the Adjusted LIBO R
that would have been applicable to such Loan, Hergeriod from the date of such event to the lagtaf the then current Interest Pe
therefor (or, in the case of a failure to borroenwert or continue, for the period that would haeen the Interest Period for such Loan),
(ii) the amount of interest which would accrue als principal amount for such period at the interate which such Lender would bid w
it to bid, at the commencement of such periodg&posits in the relevant currency of a comparafsleumt and period from other banks in
eurocurrency market. A certificate of any Lendeftisg forth any amount or amounts that such Lemslentitled to receive pursuant to
Section shall be delivered to the applicable Bomoand shall be conclusive absent manifest efftie applicable Borrower shall pay s
Lender the amount shown as due on any such catéfigithin thirty (30) days after receipt thereof.

SECTION 2.17._Taxes (a) Any and all payments by or on account of abligation of each Borrower hereunder sha
made free and clear of and without deduction for Bmidemnified Taxes or Other Taxes; providedt if any Borrower shall be requirec
deduct any Indemnified Taxes or Other Taxes frochspayments, then (i) the sum payable shall becaserd as necessary so that
making all required deductions (including deducsiapplicable to additional sums payable under $astion) the Administrative Age
relevant Lender or relevant Issuing Bank (as thee aaay be) receives an amount equal to the sunoutdahave received had no s
deductions been made, (ii) such Borrower shall mskeh deductions and (iii) such Borrower shall plag full amount deducted to 1
relevant Governmental Authority in accordance vaitiplicable law.

(b) In addition, each Borrower shall pay any Otfiaxes related to such Borrower and imposed omauried by th
Administrative Agent, a Lender or an Issuing Bamktte relevant Governmental Authority in accordawéé applicable law.

(c) The relevant Borrower shall indemnify the Adistrative Agent, each Lender and each Issuing Buasitkin ten (10
days after written demand therefor, for the fulloamt of any Indemnified Taxes or Other Taxes paidth®e Administrative Agent, su
Lender or such Issuing Bank, as the case may ber avith respect to any payment by or on accounargf obligation of such Borrow
hereunder (including Indemnified Taxes or Other&sadnmposed or asserted on or attributable to amsqayable under this Section) and
penalties, interest and reasonable expenses atfsngfrom or with respect thereto, whether or suath Indemnified Taxes or Other Ta
were correctly or legally imposed or asserted lyy rilevant Governmental Authority. A certificate to the amount of such paymen
liability delivered to the Company by a Lender arlasuing Bank, or by the Administrative Agent tmown behalf or on behalf of a Len
or an Issuing Bank, shall be conclusive absent festnérror.
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(d) As soon as practicable after any payment démnnified Taxes or Other Taxes by any Borrower @avernment:
Authority, such Borrower shall deliver to the Adnsimative Agent the original or a certified copy @freceipt issued by such Governme
Authority evidencing such payment, a copy of theinme reporting such payment or other evidence ohquayment reasonably satisfactor
the Administrative Agent.

(e) Any Foreign Lender that is entitled to an epéon from or reduction of withholding tax undeetlaw of the jurisdictio
in which a Borrower is located, or any treaty taiethsuch jurisdiction is a party, with respect fyments under this Agreement shall del
to such Borrower (with a copy to the Administratikgent), at the time or times prescribed by appliedaw, such properly completed :
executed documentation prescribed by applicabledaweasonably requested by such Borrower as wiling such payments to be m
without withholding or at a reduced rate.

() If the Administrative Agent or a Lender detenes, in its sole discretion, that it has receieedkfund of any Taxes
Other Taxes as to which it has been indemnifiethkyBorrowers or with respect to which a Borrowas paid additional amounts pursuat
this Section 2.17, it shall pay over such refundguch Borrower (but only to the extent of indemmgyments made, or additional amo!
paid, by such Borrower under this Section 2.17 wétspect to the Taxes or Other Taxes giving rissutth refund), net of all out-gfecke
expenses of the Administrative Agent or such Leraohel without interest (other than any interest figidhe relevant Governmental Autho
with respect to such refund); provided, that sudnr®wver, upon the request of the Administrative Atger such Lender, agrees to repay
amount paid over to such Borrower (plus any pesmltinterest or other charges imposed by the mete@avernmental Authority) to tl
Administrative Agent or such Lender in the even¢ thdministrative Agent or such Lender is requiredrépay such refund to st
Governmental Authority. This Section shall not mnstrued to require the Administrative Agent or drgnder to make available its -
returns (or any other information relating to @ges which it deems confidential) to any Borroweay other Person.

(g) Each Lender shall severally indemnify the Adistrative Agent, within ten (10) days after demainerefor, for (i) an
Indemnified Taxes or Other Taxes attributable tohsuender (but only to the extent that the Borrasveave not already indemnified
Administrative Agent for such Indemnified Taxes@ther Taxes and without limiting the obligationtbé Borrowers to do so), (ii) any Ta:
attributable to such Lenderfailure to comply with the provisions of Secti@®®4(c) relating to the maintenance of a PartidifRegister an
(i) any Excluded Taxes attributable to such Lemdle each case, that are payable or paid by thaiAidtrative Agent in connection with a
Loan Document, and any reasonable expenses atlengfrom or with respect thereto, whether or nmhsTaxes were correctly or leg:
imposed or asserted by the relevant Governmentéiokitly. A certificate as to the amount of suctympant or liability delivered to ai
Lender by the Administrative Agent shall be conslasabsent manifest error. Each Lender herebyoaiztts the Administrative Agent to
off and apply any and all amounts at any time owimguch Lender under any Loan Document or othenpayable by the Administrati
Agent to the Lender from any other source againgteanount due to the Administrative Agent undes fharagraph (g).

(h) If a payment made to a Lender under any Loan Dootimweuld be subject to U.S. Federal withholding Traposed b
FATCA if such Lender were to fail to comply withettapplicable reporting requirements of FATCA (irthg those contained in Sect
1471(b) or 1472(b) of the Code, as applicable)hduender shall deliver to the Company and the Adstiative Agent at the time or timr
prescribed by law and at such time or times reasgrmaquested by the Company or the Administrafigent such documentation prescri
by applicable law (including as prescribed by Smctl471(b)(3)(C)(i) of the Code) and such additicdd@umentation reasonably reque:
by the Company or the Administrative Agent as maynecessary for the Company and the Administratigent to comply with the
obligations under FATCA and to determine that suehder has complied with such Lendedbligations under FATCA or to determine
amount to deduct and withhold from such paymemlel for purposes of this paragraph (h), “FATCgtiall include any amendments m
to FATCA after the date of this Agreement.
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SECTION 2.18._Payments Generally; Pro Rata Tremttn®haring of Sebffs .

(a) Each Borrower shall make each payment requimelde made by it hereunder (whether of principatgrest, fees 1
reimbursement of LC Disbursements, or of amounyalple@ under Section 2.15, 2.16 or 2.17, or othesior to (i) in the case of payme
denominated in Dollars, 12:00 noon, New York Citpeé and (ii) in the case of payments denominated Koreign Currency, 12:00 no
Local Time, in the city of the Administrative AgéstEurocurrency Payment Office for such currencyednh case on the date when du
immediately available funds, without s&f-or counterclaim. Any amounts received aftechstime on any date may, in the discretion o
Administrative Agent, be deemed to have been reckon the next succeeding Business Day for purpafsesiculating interest thereon.
such payments shall be made (i) in the same cuwrrgnevhich the applicable Credit Event was made Wbiere such currency has b
converted to euro, in euro) and (i) to the Adntirsiive Agent at its offices at 10 South Dearbotre&, Chicago, lllinois 60603 or, in the ¢
of a Credit Event denominated in a Foreign Currericg Administrative Agens Eurocurrency Payment Office for such currencyeg:
payments to be made directly to an Issuing BanBwingline Lender as expressly provided herein axabgt that payments pursuan
Sections 2.15, 2.16, 2.17 and 9.03 shall be madetti to the Persons entitled thereto. The Adstiative Agent shall distribute any si
payments denominated in the same currency recéiyédfor the account of any other Person to thgrapriate recipient promptly followir
receipt thereof. If any payment hereunder shaliilr® on a day that is not a Business Day, thefdatgayment shall be extended to the
succeeding Business Day, and, in the case of anyemat accruing interest, interest thereon shappdpeable for the period of such extensi
Notwithstanding the foregoing provisions of thicten, if, after the making of any Credit Eventany Foreign Currency, currency contra
exchange regulations are imposed in the countrghvisisues such currency with the result that tpe of currency in which the Credit Ev
was made (the “ Original Curren¢y no longer exists or any Borrower is not able to enpyment to the Administrative Agent for
account of the Lenders in such Original Currenbgntall payments to be made by such Borrower héexun such currency shall insteac
made when due in Dollars in an amount equal tdtblear Amount (as of the date of repayment) of spaiiment due, it being the intentior
the parties hereto that the Borrowers take alkriskthe imposition of any such currency controbrchange regulations.

(b) If at any time insufficient funds are receivieyl and available to the Administrative Agent toy gally all amounts ¢
principal, unreimbursed LC Disbursements, inteegsd fees then due hereunder, such funds shall pleedg(i) first, towards payment
interest and fees then due hereunder, ratably ah@ngarties entitled thereto in accordance withamounts of interest and fees then di
such parties, and (ii) second, towards paymentiatipal and unreimbursed LC Disbursements thenhdireunder, ratably among the pal
entitled thereto in accordance with the amountgrioicipal and unreimbursed LC Disbursements thentdwsuch parties.
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(c) If any Lender shall, by exercising any riglitset-off or counterclaim or otherwise, obtain paymenteaspect of ar
principal of or interest on any of its Loans or tfiapations in LC Disbursements or Swingline Loaesulting in such Lender receivi
payment of a greater proportion of the aggregateusutnof its Loans and participations in LC Disbuneats and Swingline Loans and acci
interest thereon than the proportion received lyaher Lender, then the Lender receiving suchtgrgaroportion shall purchase (for cas
face value) participations in the Loans and papétions in LC Disbursements and Swingline Loanstbér Lenders to the extent necessa
that the benefit of all such payments shall beesthlay the Lenders ratably in accordance with thggegate amount of principal of and accr
interest on their respective Loans and participatio LC Disbursements and Swingline Loans; pravidhat (i) if any such participations i
purchased and all or any portion of the paymeningivise thereto is recovered, such participatisimall be rescinded and the purchase
restored to the extent of such recovery, withotdrigst, and (ii) the provisions of this paragrapallsnot be construed to apply to any payr
made by any Borrower pursuant to and in accordavitte the express terms of this Agreement or anynpayt obtained by a Lender
consideration for the assignment of or sale ofrdgipation in any of its Loans or participatiomsliC Disbursements and Swingline Loan
any assignee or participant, other than to the Gamypr any Subsidiary or Affiliate thereof (as thieh the provisions of this paragraph s
apply). Each Borrower consents to the foregoind agrees, to the extent it may effectively do sdewrapplicable law, that any Len
acquiring a participation pursuant to the foregoamgangements may exercise against such Borrogktsrof sebff and counterclaim wi
respect to such participation as fully as if suelmdier were a direct creditor of such Borrower mdmount of such participation.

(d) Unless the Administrative Agent shall haveeieed notice from the relevant Borrower prior te thate on which ai
payment is due to the Administrative Agent for #ueount of the Lenders or the Issuing Banks hermautidht such Borrower will not ma
such payment, the Administrative Agent may assuma¢ $uch Borrower has made such payment on suehiaccordance herewith ¢
may, in reliance upon such assumption, distribatthé Lenders or the Issuing Banks, as the casebmathe amount due. In such ever
such Borrower has not in fact made such paymeet &ach of the Lenders or each of the Issuing Batkthe case may be, severally ac
to repay to the Administrative Agent forthwith oardand the amount so distributed to such Lendeunar kssuing Bank with interest there
for each day from and including the date such armh@udistributed to it to but excluding the datepafyment to the Administrative Agent
the greater of the Federal Funds Effective Rateaarade determined by the Administrative Agenténadance with banking industry rules
interbank compensation (including without limitatithe Overnight Foreign Currency Rate in the cdskoans denominated in a Fore
Currency).

(e) If any Lender shall fail to make any paymesuired to be made by it pursuant to Section 2)02(06(d) or (e), 2.07
(b), 2.18(d) or 9.03(c), then the Administrative e may, in its discretion (notwithstanding any tcary provision hereof), (i) apply a
amounts thereafter received by the Administratigert for the account of such Lender and for theefienf the Administrative Agent, tl
Swingline Lender or the Issuing Banks to satisfghsuenders obligations to it under such Section until aktlswnsatisfied obligations ¢
fully paid and/or (ii) hold any such amounts inegiegated account as cash collateral for, andcgpiglh to, any future funding obligations
such Lender under any such Section; in the casadf of clauses (i) and (ii) above, in any ordedletermined by the Administrative Agen
its discretion.

SECTION 2.19._Mitigation Obligations; Replacemeht.enders. (a) If any Lender requests compensation unéeti&
2.15, or if any Borrower is required to pay anyitiddal amount to any Lender or any Governmentath@uity for the account of any Lenc
pursuant to Section 2.17, then such Lender shalreasonable efforts to designate a different tfendifice for funding or booking its Loa
hereunder or to assign its rights and obligatioer®tinder to another of its offices, branches dlia#s, if, in the judgment of such Lenc
such designation or assignment (i) would eliminateeduce amounts payable pursuant to Section @.1517, as the case may be, in
future and (ii) would not subject such Lender ty amreimbursed cost or expense and would not oikerlve disadvantageous to s
Lender. The Company hereby agrees to pay all nedéd® costs and expenses incurred by any Lendeminection with any such designal
or assignment.
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(b) If any Lender requests compensation underi@et15, or if any Borrower is required to pay additional amount
any Lender or any Governmental Authority for theamt of any Lender pursuant to Section 2.17, @nif Lender becomes a Defaull
Lender, then the Company may, at its sole expemdeiort, upon notice to such Lender and the Adstiative Agent, require such Lende
assign and delegate, without recourse (in accosdafith and subject to the restrictions containe8eaation 9.04), all its interests, rights (o
than its existing rights to payments pursuant toti8es 2.15 or 2.17) and obligations under the LBaxruments to an assignee that
assume such obligations (which assignee may bénanbender, if a Lender accepts such assignmerdyigedthat (i) the Company sh
have received the prior written consent of the Adstrative Agent, which consent shall not unreabbnbe withheld, (ii) such Lender sh
have received payment of an amount equal to thetanding principal of its Loans and participationd C Disbursements and Swing|
Loans, accrued interest thereon, accrued feeslhothar amounts payable to it hereunder, fromabgignee (to the extent of such outstar
principal and accrued interest and fees) or the 2oy (in the case of all other amounts) and fiiijhie case of any such assignment rest
from a claim for compensation under Section 2.1payments required to be made pursuant to Sectiiof) 8uch assignment will result i
reduction in such compensation or payments. A kestiall not be required to make any such assighermehdelegation if, prior thereto, ¢
result of a waiver by such Lender or otherwise,dineumstances entitling the Company to requirdnsassignment and delegation ceas

apply.

SECTION 2.20._Expansion OptionThe Company may from time to time elect to iaseethe Commitments or enter |
one or more tranches of term loans (each an “ inergal Term Loari), in each case, in minimum increments of $5,000,@0s8g as, afte
giving effect thereto, the aggregate amount of sicheases and all such Incremental Term Loans dotsxceed $25,000,000. 7
Company may arrange for any such increase or teatehe provided by one or more Lenders (each Lresal@greeing to an increase ir
Commitment or to participate in such IncrementainT&€oans, an “ Increasing Lenddr or by one or more new banks, financial institut
or other entities (each such new bank, financistitition or other entity, an * Augmenting Lendemprovided that no Ineligible Institutio
may be an Augmenting Lender), to increase theistey Commitments, or to participate in such Inceetal Term Loans, or exte
Commitments, as the case may be; provitteat (i) each Augmenting Lender, shall be subjecthe approval of the Company and
Administrative Agent and (i) (x) in the case of #&mcreasing Lender, the Company and such Increasergler execute an agreen
substantially in the form of Exhibit Bereto, and (y) in the case of an Augmenting Lentther Company and such Augmenting Lender ex
an agreement substantially in the form of Exhibibh&eto. No consent of any Lender (other than #eders participating in the increas:
any Incremental Term Loan) shall be required for mcrease in Commitments and or Incremental TegarLpursuant to this Section 2.;
Increases and new Commitments and Incremental Teans created pursuant to this Section 2.20 slealbime effective on the date agr
by the Company, the Administrative Agent and thevwant Increasing Lenders or Augmenting Lendersd, the Administrative Agent sh
notify each Lender thereof. Notwithstanding theefming, no increase in the Commitments (or inGoenmitment of any Lender) or tranc
of Incremental Term Loans shall become effectivdaurthis paragraph unless, (i) on the proposedafdtee effectiveness of such increas
Incremental Term Loans, (A) the conditions settfart paragraphs (a) and (b) of Section 4.02 shalsditisfied or waived by the Requi
Lenders and the Administrative Agent shall haveinesd a certificate to that effect dated such daig executed by a Financial Officer of
Company and (B) the Company shall be in compligorea Pro Forma Basis reasonably acceptable tédneinistrative Agent) with th
covenants contained in Section 6.11 and (ii) thenidstrative Agent shall have received documentssistent with those delivered on
Effective Date as to the organizational power amtth@arity of the Borrowers to borrow hereunder afiring effect to such increase. On
effective date of any increase in the Commitmentamy Incremental Term Loans being made, (i) eatavant Increasing Lender ¢
Augmenting Lender shall make available to the Adstiative Agent such amounts in immediately avddatnnds as the Administrati
Agent shall determine, for the benefit of the othenders, as being required in order to causer, gitihg effect to such increase and the
of such amounts to make payments to such otherdrendach Lendes’portion of the outstanding Revolving Loans oftladl Lenders to eqt
its Applicable Percentage of such outstanding RenglLoans, and (ii) except in the case of anyénuental Term Loans, the Borrowers s
be deemed to have repaid and reborrowed all odtistarRevolving Loans as of the date of any incrdasthe Commitments (with su
reborrowing to consist of the Types of Revolvingahs, with related Interest Periods if applicableecified in a notice delivered by 1
applicable Borrower, or the Company on behalf efdpplicable Borrower, in accordance with the reznents of Section 2.03). The deel
payments made pursuant to clause (ii) of the imatelji preceding sentence shall be accompanied yapguat of all accrued interest on
amount prepaid and, in respect of each Eurocurrepay, shall be subject to indemnification by ther®®wers pursuant to the provision:
Section 2.16 if the deemed payment occurs other dhahe last day of the related Interest Peridd®e Incremental Term Loans (a) shall
pari passu in right of payment with the Revolvingahs, (b) shall not mature earlier than the Matubiate (but may have amortization prio
such date) and (c) shall be treated substantialysame as (and in any event no more favorably) thenRevolving Loans; providetiat (i)
the terms and conditions applicable to any tranmh&cremental Term Loans maturing after the Mayubate may provide for mater
additional or different financial or other covermot prepayment requirements applicable only dupegods after the Maturity Date and
the Incremental Term Loans may be priced diffeyetithn the Revolving Loans. Incremental Term Loaway be made hereunder pursua
an amendment or restatement (an “ Incremental Teram Amendment) of this Agreement and, as appropriate, the oth@nlLDocument
executed by the Borrowers, each Increasing Lenaicppating in such tranche, each Augmenting Lempdeticipating in such tranche, if a
and the Administrative Agent. The Incremental Telbman Amendment may, without the consent of anyeothenders, effect su
amendments to this Agreement and the other Loanuments as may be necessary or appropriate in th&mable opinion of tl
Administrative Agent, to effect the provisions big Section 2.20. Nothing contained in this Secto?20 shall constitute, or otherwise
deemed to be, a commitment on the part of any Lietedecrease its Commitment hereunder, or prolideemental Term Loans, at any tir
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SECTION 2.21._Market Disruption Notwithstanding the satisfaction of all conditsoreferred to in Article 1l and Artic
IV with respect to any Credit Event to be effectedny Foreign Currency, if (i) there shall occur ar prior to the date of such Credit E\
any change in national or international finanqialljtical or economic conditions or currency exop@amates or exchange controls which wi
in the reasonable opinion of the Administrative Agehe Issuing Banks (if such Credit Event is #tédreof Credit) or the Required Lend
make it impracticable for the Eurocurrency Borrogéror Letters of Credit comprising such Credit Bvenbe denominated in the Agre
Currency specified by the applicable Borrower §rgh Equivalent Amount of such currency is notdigacalculable, then the Administrati
Agent shall forthwith give notice thereof to sucbrBwer, the Lenders and, if such Credit Event istier of Credit, the Issuing Banks, i
such Credit Events shall not be denominated in #igrieed Currency but shall, except as otherwisdaos#t in Section 2.07, be made on
date of such Credit Event in Dollars, (a) if sudedit Event is a Borrowing, in an aggregate priatgmount equal to the Dollar Amount
the aggregate principal amount specified in thateel Credit Event Request or Interest Election Bsguas the case may be, as ABR Lc
unless such Borrower notifies the AdministrativeeAgat least one Business Day before such datdiYhaelects not to borrow on such d
or (ii) it elects to borrow on such date in a diffiet Agreed Currency, as the case may be, in whigldenomination of such Loans woul
the reasonable opinion of the Administrative Agand the Required Lenders be practicable and irggregate principal amount equal to
Dollar Amount of the aggregate principal amountcsfied in the related Credit Event Request or les¢iElection Request, as the case mi
or (b) if such Credit Event is a Letter of Credtita face amount equal to the Dollar Amount of fdme amount specified in the related req
or application for such Letter of Credit, unlessisBorrower notifies the Administrative Agent aa$ one (1) Business Day before such
that (i) it elects not to request the issuanceuchd_etter of Credit on such date or (ii) it eleittdhave such Letter of Credit issued on such
in a different Agreed Currency, as the case mayrbehich the denomination of such Letter of Credduld in the reasonable opinion of
Issuing Banks, the Administrative Agent and the tRiexgl Lenders be practicable and in face amounaleguthe Dollar Amount of the fa
amount specified in the related request or apjdingbr such Letter of Credit, as the case may be.
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SECTION 2.22._Judgment Currencyf for the purposes of obtaining judgment in aayrt it is necessary to convert a ¢
due from any Borrower hereunder in the currencyresged to be payable herein (the * specified caw®ninto another currency, the part
hereto agree, to the fullest extent that they nfégctively do so, that the rate of exchange usaall dfe that at which in accordance v
normal banking procedures the Administrative Agemtld purchase the specified currency with sucleoturrency at the Administrati

Agent’'s main New York City office on the BusinesayDpreceding that on which final, nemppealable judgment is given. The obligatior

each Borrower in respect of any sum due to any éewd the Administrative Agent hereunder shall,wititstanding any judgment in
currency other than the specified currency, behdigged only to the extent that on the Business fDBgwing receipt by such Lender or 1
Administrative Agent (as the case may be) of any sdjudged to be so due in such other currency kanber or the Administrative Age
(as the case may be) may in accordance with noresdpnable banking procedures purchase the sgkciiirency with such other curren
If the amount of the specified currency so purctasdess than the sum originally due to such Ledé¢he Administrative Agent, as the ¢
may be, in the specified currency, each Borroweees to the fullest extent that it may effectively so, as a separate obligation
notwithstanding any such judgment, to indemnifyhstender or the Administrative Agent, as the casg e, against such loss, and if
amount of the specified currency so purchased ebscé® the sum originally due to any Lender orAldeninistrative Agent, as the case r
be, in the specified currency and (b) any amouhésexl with other Lenders as a result of allocatiohsuch excess as a disproportio
payment to such Lender under Section 2.18, suclkéreor the Administrative Agent, as the case mayabeses to remit such excess to !
Borrower.

SECTION 2.23. _Designation of Foreign SubsidiaryrBaers. The Company may at any time and from time toe
designate any Eligible Foreign Subsidiary as a igore&Subsidiary Borrower by delivery to the Admimitive Agent of a Borrowir
Subsidiary Agreement executed by such Subsidiadytlaen Company and the satisfaction of the otheditimms precedent set forth in Seci
4.03, and upon such delivery and satisfaction Sudbsidiary shall for all purposes of this Agreemamia Foreign Subsidiary Borrower ar
party to this Agreement until the Company shallédhexecuted and delivered to the Administrative AgeBorrowing Subsidiary Terminati
with respect to such Subsidiary, whereupon suctsiSigry shall cease to be a Foreign Subsidiary ®eer and a party to this Agreeme
Notwithstanding the preceding sentence, no Borrgvdnbsidiary Termination will become effective ashy Foreign Subsidiary Borrowe!
a time when any principal of or interest on any hda such Borrower shall be outstanding hereungesyided that such Borrowin
Subsidiary Termination shall be effective to teratenthe right of such Foreign Subsidiary Borrowentake further Borrowings under t
Agreement. As soon as practicable upon receipt Bérrowing Subsidiary Agreement, the Administratigent shall furnish a copy ther
to each Lender.

SECTION 2.24. _Defaulting Lenders Notwithstanding any provision of this Agreeméatthe contrary, if any Lend
becomes a Defaulting Lender, then the followingvmions shall apply for so long as such Lender¥xeéaulting Lender:

(a) fees shall cease to accrue on the unfunddpaf the Commitment of such Defaulting Lenderguant to Section 2.12

(a);
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(b) the Commitment and Revolving Credit Exposursuzh Defaulting Lender shall not be included @tedimining whethe
all Lenders or the Required Lenders have takenay take any action hereunder (including any congeainy amendment, waiver or ot
modification pursuant to Section 9.02); providbdt, except as otherwise provided in Section gliig,clause (b) shall not apply to the vot
a Defaulting Lender in the case of an amendmenterar other modification requiring the consentsoth Lender or each Lender dire
affected thereby;

(c) if any Swingline Exposure or LC Exposure ext the time such Lender becomes a Defaulting &etinen:

(i) all or any part of the Swingline Exposure drd Exposure of such Defaulting Lender shall belogalted among tt
non-Defaulting Lenders in accordance with theipessive Applicable Percentages but only to the rex(8) the sum of all non-
Defaulting Lenders’ Revolving Credit Exposures pligch Defaulting Lendes’ Swingline Exposure and LC Exposure does
exceed the total of all non-Defaulting Lenders’ Goitments, (B) each non-Defaulting LendeRevolving Credit Exposure does
exceed such non-Defaulting Lender's Commitment(&)cho Event of Default has occurred and is coritigu

(i) if the reallocation described in clause (Jo&e cannot, or can only partially, be effecte@ @ompany shall within o
(1) Business Day following notice by the Adminisivea Agent (x) first, prepay such Swingline Expaswand (y) second, ce
collateralize for the benefit of the Issuing Bankdy the Company’s obligations corresponding tohsefaulting Lendes LC
Exposure (after giving effect to any partial reaiion pursuant to clause (i) above) in accordanmitie the procedures set forth
Section 2.06(j) for so long as such LC Exposumuistanding;

(iii) if the Company cash collateralizes any pamtiof such Defaulting Lendesr’LC Exposure pursuant to clause (ii) ab
the Company shall not be required to pay any feesuth Defaulting Lender pursuant to Section 2)12(ith respect to sur
Defaulting Lender’s LC Exposure during the periadis Defaulting Lender’'s LC Exposure is cash cottired,;

(iv) if the LC Exposure of the nobefaulting Lenders is reallocated pursuant to @dglijsabove, then the fees payable tc
Lenders pursuant to Section 2.12(a) and Sectio2(l2)1shall be adjusted in accordance with such Defaulting Lenders’
Applicable Percentages; and

(v) if all or any portion of such Defaulting Lente LC Exposure is neither reallocated nor cash wwlidized pursuant
clause (i) or (ii) above, then, without prejudiceany rights or remedies of the Issuing Banks graher Lender hereunder, all le
of credit fees payable under Section 2.12(b) wétbpect to such Defaulting Lendei_.C Exposure shall be payable to the Iss
Banks until and to the extent that such LC Exposureallocated and/or cash collateralized; and

(d) so long as such Lender is a Defaulting Lentler,Swingline Lender shall not be required to famy Swingline Loa
and no Issuing Bank shall be required to issuendnoe increase any Letter of Credit, unless itasied that the related exposure anc
Defaulting Lender’s then outstanding LC Exposurd i@ 100% covered by the Commitments of the Bafaulting Lenders and/or ce
collateral will be provided by the Company in aaamce with Section 2.24(c), and participating ie$és in any such newly made Swing
Loan or any newly issued or increased Letter ofd@rehall be allocated among n@refaulting Lenders in a manner consistent with i8a
2.24(c)(i) (and such Defaulting Lender shall nattipgpate therein).
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If (i) a Bankruptcy Event with respect to a Parehany Lender shall occur following the date heraodl for so long as su
event shall continue or (ii) the Swingline Lenderamy Issuing Bank has a good faith belief that hapder has defaulted in fulfilling
obligations under one or more other agreementshiclwsuch Lender commits to extend credit, the §line Lender shall not be requirec
fund any Swingline Loan and such Issuing Bank shellbe required to issue, amend or increase attgrLef Credit, unless the Swingli
Lender or such Issuing Bank, as the case may la#l,lshve entered into arrangements with the Compmarsuch Lender, satisfactory to
Swingline Lender or such Issuing Bank, as the casg be, to defease any risk to it in respect ohdiender hereunder.

In the event that the Administrative Agent, the @amy, the Swingline Lender and the Issuing Banlch egjrees that
Defaulting Lender has adequately remedied all matteat caused such Lender to be a Defaulting Lretiden the Swingline Exposure and
Exposure of the Lenders shall be readjusted tectthe inclusion of such LenderCommitment and on such date such Lender shaihpsi
at par such of the Loans of the other Lenders (dthen Swingline Loans) as the Administrative Agshéall determine may be necessai
order for such Lender to hold such Loans in acawrdavith its Applicable Percentage.

ARTICLE IlI

Representations and Warranties

Each Borrower represents and warrants to the Lerttat:

SECTION 3.01._Organization; Powers; Subsidiarigsach of the Company and its Subsidiaries is dogjanized, validl
existing and in good standing (to the extent sumhcept is applicable in the relevant jurisdictiomder the laws of the jurisdiction of
organization, has all requisite power and authddtgarry on its business as now conducted an@ptxehere the failure to do so, individu:
or in the aggregate, could not reasonably be egfdeitt result in a Material Adverse Effect, is dfiedl to do business in, and is in g
standing (to the extent such concept is applicailg)every jurisdiction where such qualification risquired. Schedule 3.01 hereto
supplemented from time to time) identifies eachsudibry, if such Subsidiary is a Material Subsigjahe jurisdiction of its incorporation
organization, as the case may be, the percentagsudd and outstanding shares of each class oéjiital stock or other equity intere
owned by the Company and the other Subsidiariesiisdch percentage is not 100% (excluding dinettqualifying shares as required
law), a description of each class issued and awdsig. All of the outstanding shares of capitalckt and other equity interests of e
Subsidiary are validly issued and outstanding anly fpaid and nonassessable and all such sharesthed equity interests indicated
Schedule 3.01 (as supplemented from time to timgibdhe case of any Subsidiary, as permitted &gtiBn 6.09) as owned by the Comp
or another Subsidiary are owned, beneficially ahdeoord, by the Company or any Subsidiary free eledr of all Liens, other than Lie
created under the Loan Documents. Except as ghtifoSchedule 3.01 (as supplemented from tintérie but, in the case of any Subsidi
as permitted by Section 6.09), there are no oudgtgncommitments or other obligations of the Companany Subsidiary to issue, and
options, warrants or other rights of any Persoadquire, any shares of any class of capital stoaitleer equity interests of the Compan
any Subsidiary.

SECTION 3.02._Authorization; Enforceability The Transactions are within each Loan Partyganizational powers &
have been duly authorized by all necessary orgaoim actions and, if required, shareholder actidie Loan Documents to which e
Loan Party is a party have been duly executed afidetled by such Loan Party and constitute a legald and binding obligation of su
Loan Party, enforceable in accordance with theinse subject to applicable bankruptcy, insolvemegrganization, moratorium or other le
affecting creditorstights generally and subject to general princijpiesquity, regardless of whether considered incz@eding in equity or
law.
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SECTION 3.03._Governmental Approvals; No Conflict3he Transactions (a) do not require any consemipproval o
registration or filing with, or any other action,lany Governmental Authority, except such as haentobtained or made and are in full fi
and effect, and except where the failure to doirsiyidually or in the aggregate, could not readmipde expected to result in a Mate
Adverse Effect, (b) will not violate any applicabiéav or regulation or the charter, bgws or other organizational documents of the Cam
or any of its Subsidiaries or any order of any Gowgental Authority, except for violations, indivially or in the aggregate, which could
reasonably be expected to result in a Material Askvé&ffect, (c) will not violate or result in a deft under any indenture, agreement or ¢
instrument binding upon the Company or any of itb<Sdiaries or its assets, or give rise to a rihbteunder to require any payment tc
made by the Company or any of its Subsidiariesepixfor violations or defaults, individually or the aggregate, which could not reason
be expected to result in a Material Adverse Effant] (d) will not result in the creation or impasit of any Lien on any asset of the Comg
or any of its Subsidiaries, other than Liens créateder the Loan Documents.

SECTION 3.04._Financial Condition; No Material Asdtge Change (a) The Company has heretofore furnished ti
Lenders its consolidated balance sheet and staternéincome, stockholders equity and cash flowsagi of and for the fiscal year eni
October 28, 2012 reported on by Deloitte & TouchdPL independent public accountants and (ii) asnaf #or the fiscal quarter and |
portion of the fiscal year ended July 28, 2013tifted by its chief financial officer. Such finaiat statements present fairly, in all mate
respects, the financial position and results ofrajens and cash flows of the Company and its dateted Subsidiaries as of such dates
for such periods in accordance with GAAP, subjecy@arend audit adjustments and the absence of footroté®e case of the stateme
referred to in clause (ii) above.

(b) Since October 28, 2012, there has been nori@latalverse change in the business, assets, aperair conditior
financial or otherwise, of the Company and its Sibsies, taken as a whole.

SECTION 3.05._Properties(a) Each of the Company and its Subsidiariesdued title to, or valid leasehold interest:
all its real and personal property material tobitsiness, except for minor defects in title thatndo interfere with its ability to conduct
business as currently conducted or to utilize suaperties for their intended purposes. Therenardéiens on any of the real or persc
properties of the Company or any Subsidiary ext@ptiens permitted by Section 6.02.

(b) Each of the Company and its Subsidiaries ownss licensed to use, all trademarks, tradenaomsrights, patents a
other intellectual property material to its busmesnd the use thereof by the Company and its &iabigis does not infringe upon the right
any other Person, except for any such infringem#érag individually or in the aggregate, could measonably be expected to result
Material Adverse Effect.

SECTION 3.06._Litigation and Environmental Matterg¢a) There are no actions, suits, proceedingavastigations by ¢
before any arbitrator or Governmental Authority gieig against or, to the knowledge of any Borrovthreatened against or affecting
Company or any of its Subsidiaries (i) as to whibbre is a reasonable possibility of an adverserdabation and that, if advers
determined, could reasonably be expected, indiVligwa in the aggregate, to result in a Materialvadse Effect or (ii) that involve tt
Agreement or the Transactions. There are no labotroversies pending against or, to the knowlesfghe Company, threatened agains
affecting the Company or any of its Subsidiarigsviich could reasonably be expected, individualyn the aggregate, to result in a Mate
Adverse Effect, or (ii) that involve this Agreemeamtthe Transactions.

53




(b) Except with respect to any other matters timaividually or in the aggregate, could not reasdy be expected to res
in a Material Adverse Effect, neither the Company any of its Subsidiaries (i) has failed to compigh any Environmental Law or to obte
maintain or comply with any permit, license or atlaproval required under any Environmental Law), lfes become subject to ¢
Environmental Liability, (iii) has received noticé any claim with respect to any Environmental Liigép or (iv) knows of any basis for ai
Environmental Liability.

(c) Neither the Company nor any Subsidiary isypartsubject to any law, regulation, rule or ordarany obligation und
any agreement or instrument, that has a Materiakfgk Effect.

SECTION 3.07._Compliance with Laws and AgreemenEach of the Company and its Subsidiaries isompmiance witl
all laws, regulations and orders of any GovernmieAtahority applicable to it or its property andl @dentures, agreements and o
instruments binding upon it or its property, excapere the failure to do so, individually or in thggregate, could not reasonably be exps
to result in a Material Adverse Effect.

SECTION 3.08._Investment Company Statudeither the Company nor any of its Subsidiaigesn “investment company”
as defined in, or subject to regulation under,ltivestment Company Act of 1940.

SECTION 3.09._Taxes Each of the Company and its Subsidiaries haglyifiled or caused to be filed all Tax returns
reports required to have been filed and has pamhosed to be paid all Taxes required to have pahby it, except (a) Taxes that are b
contested in good faith by appropriate proceedanys for which the Company or such Subsidiary, gdieable, has set aside on its bc
adequate reserves or (b) to the extent that thedaio do so could not reasonably be expecteddoltin a Material Adverse Effect.

SECTION 3.10._ERISA No ERISA Event has occurred or is reasonablyeetqul to occur that, when taken together
all other such ERISA Events for which liability ieasonably expected to occur, could reasonablypected to result in a Material Adve
Effect.

SECTION 3.11._Disclosure The Company has disclosed to the Lenders aflesmyents, instruments and corporate or
restrictions to which it or any of its Subsidiarisssubject, and all other matters known to ittthadividually or in the aggregate, co
reasonably be expected to result in a Material Astvd=ffect. Neither the Information Memorandum aay of the other reports, financ
statements, certificates or other information fsineid by or on behalf of the Company or any Suhsidi@athe Administrative Agent or a
Lender in connection with the negotiation of thigréement or delivered hereunder (as modified oplempented by other information
furnished) contains any material misstatement of d& omits to state any material fact necessamake the statements therein, in the ligl
the circumstances under which they were made, msleading;_providedhat, with respect to projected financial informoati the Borrowel
represent only that such information was prepamegbbd faith based upon assumptions believed tedsonable at the time.

SECTION 3.12. Federal Reserve Regulatioméo part of the proceeds of any Loan have beed os will be used, whett
directly or indirectly, for any purpose that ergal violation of any of the Regulations of the Rhancluding Regulations T, U and X.
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SECTION 3.13. Liens There are no Liens on any of the real or pelspraperties of the Company or any Subsid
except for Liens permitted by Section 6.02.

SECTION 3.14._No Default Each Borrower is in full compliance with this rsgment and no Default or Event of Def
has occurred and is continuing.

SECTION 3.15._Security Interest in CollateralThe provisions of this Agreement and the othearh Documents cre:
legal and valid Liens on all the Collateral covertbereby in favor of the Collateral Agent, for thenefit of the Holders of Secul
Obligations, and (i) when all appropriate filinggcordings, registrations, stampings or notifiaadi@re made and (ii) upon the taking
possession or control by the Collateral Agent ehsGollateral with respect to which a security iat may be perfected only by possessit
control, such Liens shall constitute perfected emtinuing Liens on the Collateral, securing theused Obligations, and having priority o
all other Liens on the Collateral except in theecak(a) Permitted Encumbrances, to the extentsanp Permitted Encumbrances would t
priority over the Liens in favor of the Collaterayent pursuant to any applicable law and (b) Lipagected only by possession (incluc
possession of any certificate of title) to the exthe Collateral Agent has not obtained or dodgswaintain possession of such Collateral.

SECTION 3.16._AntiCorruption Laws and SanctionsThe Company has implemented and maintains aceffolicies an
procedures designed to ensure compliance in aknmahtrespects by the Company, its Subsidiariestheid respective directors, office
employees and agents with A@brruption Laws and applicable Sanctions, and the@any, its Subsidiaries and their respective effian
employees and to the knowledge of the Company ifectbrs and agents, are in compliance with Aaruption Laws and applical
Sanctions in all material respects. None of (&) @@mpany, any Subsidiary or to the knowledge efGompany or such Subsidiary an
their respective directors, officers or employeegb) to the knowledge of the Company, any agéttte@ Company or any Subsidiary that
act in any capacity in connection with or benefiinf the credit facility established hereby, is a@®@ned Person. No Borrowing or Lette
Credit, use of proceeds or other Transactionswiglhte Anti-Corruption Laws or applicable Sancton

ARTICLE IV
Conditions

SECTION 4.01._Effective Date The obligations of the Lenders to make Loans@ritie Issuing Banks to issue Letter
Credit hereunder shall not become effective uhtldate on which each of the following conditiosisatisfied (or waived in accordance \
Section 9.02):

(&) The Administrative Agent (or its counsel) $Have received from each party hereto either (Qoanterpart of th
Agreement signed on behalf of such party or (iijtten evidence satisfactory to the Administrativgefit (which may incluc
telecopy or electronic transmission of a signedaigre page of this Agreement) that such partydigised a counterpart of tl
Agreement.

(b) The Administrative Agent shall have receivaddrable written opinions (addressed to the Adriaisve Agent and tt
Lenders and dated the Effective Date) of (i) Rih8urr, General Counsel of the Company, and (igrBer, Saltzman & Wallmi
LLP, outside counsel for the initial Loan Partizseach case substantially in the form of ExhihitaBd covering such other mat
relating to the Loan Parties, the Loan Documentsher Transactions as the Administrative Agent shedisonably request. T
Company hereby requests such counsel to delivér gpiaion.
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(c) The Administrative Agent shall have receivedisdocuments and certificates as the Administatigent or its couns
may reasonably request relating to the organizagaistence and good standing of the initial LoantiBs, the authorization of 1
Transactions and any other legal matters relatinguch Loan Parties, the Loan Documents or thesB@ions, all in form ar
substance satisfactory to the Administrative Agamt its counsel and as further described in thefislosing documents attachec
Exhibit E.

(d) The Administrative Agent shall have receivecetdtificate, dated the Effective Date and signedhe President, a Vi
President or a Financial Officer of the Companyftming compliance with the conditions set forth paragraphs (a) and (b)
Section 4.02.

(e) The Administrative Agent shall have receivéidiees and other amounts due and payable on or pithe Effectiv
Date, including, to the extent invoiced, reimbursetnor payment of all out-qgfecket expenses required to be reimbursed or [x
the Company hereunder.

() The Administrative Agent shall have receivaddence reasonably satisfactory to it that all gowgental and third par
approvals necessary or, in the discretion of theniistrative Agent, advisable in connection withe tliransactions have be
obtained and are in full force and effect.

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchceathall be conclusive and binding.

SECTION 4.02._Each Credit EventThe obligation of each Lender to make a Loarthenoccasion of any Borrowing, &
of the Issuing Banks to issue, amend, renew omebdgy Letter of Credit, is subject to the satiséacof the following conditions:

(&) The representations and warranties of theddaers set forth in this Agreement shall be true emlect on and as of t
date of such Borrowing or the date of issuance naiment, renewal or extension of such Letter of @red applicable.

(b) At the time of and immediately after givindeaft to such Borrowing or the issuance, amendnrengwal or extensic
of such Letter of Credit, as applicable, no Defatkll have occurred and be continuing.

(c) No law or regulation shall prohibit, and nader, judgment or decree of any Governmental Authashall enjoin
prohibit or restrain, any Lender from making thguested Loan or any Issuing Bank or any Lender figsming, renewing, extendi
or increasing the face amount of or participatimghie Letter of Credit requested to be issued,wedeextended or increased.

Each Borrowing and each issuance, amendment, rémeveatension of a Letter of Credit shall be dedrte constitute a representation
warranty by the Borrowers on the date thereof db@anatters specified in paragraphs (a) and (BisfSection.

SECTION 4.03. _Designation of a Foreign Subsidi8wyrrower . The designation of a Foreign Subsidiary Borrc
pursuant to Section 2.23 is subject to the comuipoecedent that the Company or such proposed gro&ibsidiary Borrower shall he
furnished or caused to be furnished to the Admiaiiste Agent:
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(a) Copies, certified by the Secretary or Assis@ecretary of such Subsidiary, of its Board ofeiors’ resolutions (an
resolutions of other bodies, if any are deemed gszrg by counsel for the Administrative Agent) apimg the Borrowin
Subsidiary Agreement and any other Loan Documemtwtich such Subsidiary is becoming a party anchsdecuments atr
certificates as the Administrative Agent or its osel may reasonably request relating to the orgé#iniz, existence and, if applicat
good standing of such Subsidiary ;

(b) An incumbency certificate, executed by the SecyetarAssistant Secretary of such Subsidiary, wisieall identify b
name and title and bear the signature of the officd such Subsidiary authorized to request Bomgwihereunder and sign
Borrowing Subsidiary Agreement and the other Loamcudnents to which such Subsidiary is becoming dypampon whicl
certificate the Administrative Agent and the Lersdshall be entitled to rely until informed of anlyamge in writing by the Compa
or such Subsidiary ;

(c) Opinions of counsel to such Subsidiary, imf@nd substance reasonably satisfactory to the Aidtrative Agent and i
counsel, with respect to the laws of its jurisdiotdf organization and such other matters asesmgonably requested by counsel tc
Administrative Agent and addressed to the Admiatste Agent and the Lenders; and

(d) Any promissory notes requested by any Lended, any other instruments and documents reasonadplyested by tt
Administrative Agent.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been ternaidaind the principal of and interest on each Loahadl fees payab
hereunder shall have been paid in full and alldrstiof Credit shall have expired or terminated athd.C Disbursements shall have b
reimbursed, the Company covenants and agreeshéthenders that:

SECTION 5.01._Financial Statements and Other im&gion. The Company will furnish to the Administrativegént fol
distribution to each Lender:

(a) as soon as the same is available but in aagtevithin ninety (90) days after the end of edshdl year of the Compar
its audited consolidated balance sheet and rekit#dments of operations, stockholdeguity and cash flows as of the end of
for such year, setting forth in each case in comdpar form the figures for the previous fiscal yeall reported on by Deloitte
Touche LLP or other independent public accountahtecognized national standing (without a “goiremeern”or like qualificatior
or exception and without any qualification or exoep as to the scope of such audit) to the effeat such consolidated financ
statements present fairly in all material respéfoesfinancial condition and results of operatiohshe Company and its consolida
Subsidiaries on a consolidated basis in accordaitbeGAAP consistently applied;

(b) as soon as the same is available but in aagtewithin forty five (45) days after the end othaof the first three fisc
quarters of each fiscal year of the Company, itssobdated balance sheet and related statemerfseohtions, stockholdersquity
and cash flows as of the end of and for such fiquakter and the then elapsed portion of the figeal, setting forth in each cast
comparative form the figures for the correspondegiod or periods of (or, in the case of the bataskeet, as of the end of)
previous fiscal year, all certified by one of itm&ncial Officers as presenting fairly in all maarespects the financial condition «
results of operations of the Company and its cadatedd Subsidiaries on a consolidated basis inrdacae with GAAP consisten
applied, subject to normal year-end audit adjustmand the absence of footnotes;
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(c) concurrently with any delivery of financiabstments under clause (a) or (b) above, a cet#ficha Financial Officer
the Company (i) certifying as to whether a Defénals occurred and, if a Default has occurred, sgiagifthe details thereof and ¢
action taken or proposed to be taken with respgegeto, (ii) setting forth reasonably detailed aidtions demonstrating compliar
with Section 6.11 and (iii) stating whether anymfp@in GAAP or in the application thereof has ocedrsince the date of the aud
financial statements referred to in Section 3.0d, ahany such change has occurred, specifyingeffiect of such change on -
financial statements accompanying such certificate;

(d) within 75 days of the commencement of eactafigear of the Company, projected consolidatedriz sheets, incor
statements and cash flow statements of the Comgaahjts consolidated Subsidiaries for such fiseary

(e) promptly after the same become publicly avdélacopies of all 10-Ks, 10-Qs andk8-filed by the Company or a
Subsidiary with the SEC, or any Governmental Autiiasucceeding to any or all of the functions of tBEC, or with any natior
securities exchange, or distributed by the Comparitg shareholders generally, as the case magriik;

(f) promptly following any request therefor, suather information regarding the operations, busirefairs and financi
condition of the Company or any Subsidiary, or cthamze with the terms of this Agreement, as the Adstrative Agent or ar
Lender may reasonably request.

Documents required to be delivered pursuant toselsufa), (b) or (e) of this Section 5.01 may bévdetd electronically and if so deliver
shall be deemed to have been delivered on the (Jaten which the Company posts such documents,roviges a link thereto on t
Company’s website on the Internet at the websitlrems <www.photronics.com>; (ii) on which such doents are posted on the Company
behalf on IntraLinks™ or a substantially similae&tonic platform, if any, to which each Lender dhd Administrative Agent have acc
(whether a commercial, thindarty website or whether sponsored by the Admaliste Agent); or (iii) on which such documents éied for
public availability on the SEC’s Electronic Datatering and Retrieval System; providddht the Company shall notify (which may be
facsimile or electronic mail) the Administrative &gt of the posting of any such documents and peotidthe Administrative Agent
electronic mail electronic versions (i.e., soft ie®) of such documents. Notwithstanding anythiogtained herein, in every instance
Company shall be required to provide paper or meat copies of the compliance certificates reqliing clause (c) of this Section 5.01 to
Administrative Agent.

SECTION 5.02._Notices of Material EventsThe Company will furnish to the Administrativegént prompt written notic
of the following:

(a) the occurrence of any Default;
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(b) the filing or commencement of any action, sritproceeding by or before any arbitrator or Gowaental Authorit
against or affecting the Company or any Affiliakerneof that, if adversely determined, could reablynbe expected to result ir
Material Adverse Effect;

(c) the occurrence of any ERISA Event that, alondogether with any other ERISA Events that haeeuored, coul
reasonably be expected to result in a Material Asl/&ffect; and

(d) any other development that results in, or doahsonably be expected to result in, a Materislehse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of the Comp:
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03._Existence; Conduct of Businesthe Company will, and will cause each of its Sdiaries to, do or cau
to be done all things necessary to preserve, ramehkeep in full force and effect its legal existemand the rights, licenses, permits, privile
and franchises material to the conduct of its essn providedhat the foregoing shall not prohibit any mergemsolidation, liquidation «
dissolution permitted under Section 6.03.

SECTION 5.04._Payment of ObligationsThe Company will, and will cause each of its Sdiaries to, pay its obligatior
including Tax liabilities, that, if not paid, coulesult in a Material Adverse Effect before the sashall become delinquent or in defe
except where (a) the validity or amount thereob&ng contested in good faith by appropriate prdicess, (b) the Company or st
Subsidiary has set aside on its books adequatevesseith respect thereto in accordance with GAAHE €) the failure to make paym
pending such contest could not reasonably be eggé¢otresult in a Material Adverse Effect.

SECTION 5.05._Maintenance of Properties; Insurance

(a) The Company will, and will cause each of ithSdiaries to, (i) keep and maintain all propenigterial to the conduct
its business in good working order and conditiordireary wear and tear excepted, and (ii) maintaith inancially sound and reputal
carriers (1) insurance in such amounts (with naigrerisk retention) and against such risks (incdlgdoss or damage by fire and los:
transit; theft, burglary, pilferage, larceny, enmidement, and other criminal activities; businegerimption; and general liability) and st
other hazards, as is customarily maintained by @migs of established repute engaged in the sasiendar businesses operating in the s
or similar locations and (2) all insurance requipdsuant to the Collateral Documents. The Compaitlyfurnish to the Lenders, up
request of the Collateral Agent, information ingeaable detail as to the insurance so maintained.

(b) The Company shall deliver to the CollateraeAgendorsements (x) to all “All Rislghysical damage insurance polic
on the Loan Partiesangible personal property and assets locatedeitutiited States of America and business interrngtisurance policie
naming the Collateral Agent as lender loss payed,(g) to all general liability and other liabilitgolicies naming the Collateral Agent
additional insured. Each policy for liability insunce shall provide for all losses to be paid dmalfeof the Collateral Agent and the Comp
or its Subsidiaries as their interests may appbathe event the Company or any of its Subsidssitany time or times hereafter shall fa
obtain or maintain any of the policies or insuramequired herein or to pay any premium in wholeiropart relating thereto, then 1
Collateral Agent, without waiving or releasing asiyligations or resulting Default hereunder, magrag time or times thereafter (but shal
under no obligation to do so) obtain and maintaiohspolicies of insurance and pay such premiumstakel any other action with resp
thereto which the Collateral Agent deems advisal#. sums so disbursed by the Collateral Agentllsbanstitute part of the Secul
Obligations, payable as provided in this Agreemdrite Company will furnish to the Collateral Aggmbmpt written notice of any casualty
other insured damage to any material portion ofGbHateral or the commencement of any action oceeding for the taking of any mate
portion of the Collateral or interest therein ungewer of eminent domain or by condemnation orlsinproceeding.
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(c) So long as no Event of Default shall have ommliand be continuing, all insurance paymentsivedeby the Collater.
Agent in connection with any loss, damage or detittn of any property of the Company or any ofSisbsidiaries will be released by
Collateral Agent to the applicable Company or sBabsidiary for the repair, replacement or restorathereof.

SECTION 5.06._Books and Records; Inspection Righthie Company will, and will cause each of its Sdlaries to, kee
proper books of record and account in which enttied are full, true and correct in all materiabgects are made of all dealings
transactions in relation to its business and aaii The Company will, and will cause each ofStgbsidiaries to, permit any representa
designated by the Administrative Agent or any Lendgon reasonable prior notice, to visit and imss properties, to examine and m
extracts from its relevant books and records, oiclg environmental assessment reports and Phas®hase |l studies, and to discus:
affairs, finances and condition with its officersdandependent accountants, all at such reasotiai#s and as often as reasonably reque
The Company acknowledges that the Administrativemigafter exercising its rights of inspection, npagpare and distribute to the Lenc
certain reports pertaining to the Company andtssiliaries’ assets for internal use by the Adntiatsve Agent and the Lenders.

SECTION 5.07._Compliance with Laws and Materiah@actual Obligations The Company will, and will cause eacl
its Subsidiaries to, (i) comply with all laws, rajeregulations and orders of any Governmental Attthapplicable to it or its proper
(including without limitation Environmental Lawshd (ii) perform in all material respects its obligas under material agreements to w
it is a party, in each case except where the faitardo so, individually or in the aggregate, contd reasonably be expected to result
Material Adverse Effect. The Company will maintén effect and enforce policies and proceduresigieed to ensure compliance in
material respects by the Company, its Subsidiaras their respective directors, officers, employaed agents with AntGorruption Law
and applicable Sanctions.

SECTION 5.08._Use of ProceedsThe proceeds of the Loans will be used onlyejpay certain existing Indebtednt
finance the working capital needs, and for genesgborate purposes, of the Company and its Subgdian the ordinary course of busine
No part of the proceeds of any Loan will be usetietiver directly or indirectly, for any purpose tleattails a violation of any of tl
Regulations of the Board, including Regulation&JTand X.

SECTION 5.09._Subsidiary Guarantors; Pledges; #althl Collateral; Further Assurances

(a) As promptly as possible but in any event witfarty-five (45) days (or such later date as may be agopes by th
Administrative Agent) after any Person becomes lasiliary or any Subsidiary qualifies independensly or is designated by the Compar
the Administrative Agent as, a Subsidiary Guaramorsuant to the definition of “Subsidiary Guarahtdhe Company shall provide 1
Administrative Agent with written notice thereofttieg forth information in reasonable detail deborg the earnings and material asse
such Person and shall cause each such Subsidiach also qualifies as a Subsidiary Guarantor tavdelto the Administrative Agent
joinder to the Subsidiary Guaranty and the Secuklityeement (in each case in the form contemplabedeby) pursuant to which st
Subsidiary agrees to be bound by the terms andgioog of thereof, such Subsidiary Guaranty to deompanied by appropriate corpo
resolutions, other corporate documentation and laga joinder opinions in form and substance reabhnsatisfactory to the Administrati
Agent and its counsel.
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(b) The Company will cause, and will cause eadteioSubsidiary qualifying as a Loan Party to cawgéhin the time
periods set forth below with respect to real propeall of its owned property (whether real, peoriangible, intangible, or mixed) to
subject at all times to first priority and perfett@ubject in each case to the qualifications digekin Section 3.15 with respect to priority i
perfection) Liens in favor of the Collateral Agdnt the benefit of the Holders of Secured Obligasido secure the Secured Obligatior
accordance with the terms and conditions of thela@otl Documents (including amendments, restatésnesupplements or ott
modifications to the Collateral Documents in effpdbr to the Effective Date, in each case to tkiemt, and within such time period, a
reasonably requested by the Collateral Agent),esibin any case to Liens permitted by Section 6 02thout limiting the generality of tt
foregoing, the Company (i) will cause the Appliali®?ledge Percentage of the issued and outstandjogyBnterests of each Plec
Subsidiary directly owned by the Company or anyeotBubsidiary qualifying as a Loan Party to be ecibat all times to a first priority a
perfected (subject in each case to the qualifinatispecified in Section 3.15 with respect to ptyoend perfection) Lien in favor of t
Collateral Agent to secure the Secured Obligatioreccordance with the terms and conditions ofGb#ateral Documents; providetat nc
such pledge of the Equity Interests of, or provisid Collateral by, a Foreign Subsidiary shall bguired hereunder to the extent such pl
or Collateral would create a Deemed Dividend Probles prohibited by applicable law or the Collatedgent and its counsel reasone
determine that, in light of the cost and expens®aated therewith, such pledge or Collateral wdagdunduly burdensome or not pro\
material Pledged Equity or Collateral for the béneff the Holders of Secured Obligations pursuaniegally binding, valid and enforcea
Pledge Agreements, and (ii) will, and will causeheather Subsidiary qualifying as a Loan Party deliver amendments, restateme
supplements or other modifications to the Mortgadésrtgage Instruments and foreign law governedifeAgreements existing on
Effective Date, in each case to the extent, antdimiguch time period as is, reasonably requirethbyCollateral Agent. Notwithstanding
foregoing, no new foreign law governed Pledge Agrests, Mortgages and Mortgage Instruments, and mendments, restatemel
supplements or other modifications to Mortgages,rtlyege Instruments and foreign law governed Ple8igeeements existing on t
Effective Date, in each case are required to biweteld hereunder until the date that is sixty (6@ys after the Effective Date or such |
date as the Collateral Agent may agree in the é&seof its reasonable discretion with respect tioere

(c) Without limiting the foregoing, the Companyliwand will cause each Subsidiary to, execute @deliver, or cause to |
executed and delivered, to the Collateral Agenhsdmcuments, agreements and instruments, andak#l or cause to be taken such fui
actions (including the filing and recording of fimdng statements, fixture filings, Mortgages, Mage Instruments, deeds of trust and ¢
documents and such other actions or deliveriehefytpe required by Section 4.01, as applicable)chvmay be required by law or which
Collateral Agent may, from time to time, reasonatdyguest to carry out the terms and conditionshisf Agreement and the other L«
Documents and to ensure perfection and prioritthefLiens created or intended to be created byCtikateral Documents, all at the expe
of the Company.

(d) If any real property or improvements theret@oy interests therein are acquired by a LoaryRdirér the Effective Da
(other than assets already constituting Collatemder the Security Agreement or any Mortgage) Gbhmpany will notify the Collateral Age
thereof, and, if requested by the Collateral Ageng Company will cause such assets to be subjdote Lien securing the Secu
Obligations and will take, and cause the other LBarties to take, such actions as shall be negessagasonably requested by the Colla
Agent to grant and perfect such Liens, includinoas described in paragraph (c) of this Sectiimtahe expense of the Company.
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SECTION 5.10._Depository BanksThe Company and each Subsidiary will maintaia onmore of the Lenders (or tt
subsidiaries or affiliates) as its principal deparsi bank for the bank accounts it maintains in théted States of America and the Un
Kingdom, including for the maintenance of operatiagministrative, cash management, collection agtiand other deposit accounts for
conduct of its business, in each case so longeatehders or their subsidiaries or affiliates pdevthe applicable depository services ir
applicable jurisdiction. In the event that any denceases to be a Lender hereunder, the Companiysaapplicable Subsidiaries shall h
30 days, or such longer period as may be agredldeb@ollateral Agent in its reasonable discretiormove its accounts to one or more of
other Lenders (or their subsidiaries or affiliates)long as the Lenders or their subsidiaries blisaés provide the applicable deposit
services in the applicable jurisdiction.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #me principal of and interest on each Loan ahdesls payab!
hereunder have been paid in full and all Letter€m&fdit have expired or terminated and all LC Diskments shall have been reimbursec
Company covenants and agrees with the Lenders that:

SECTION 6.01. _IndebtednessThe Company will not, and will not permit anySidiary to, create, incur, assume
permit to exist any Indebtedness, except:

(a) the Secured Obligations and any other Indeletesicreated under the Loan Documents;

(b) subject to the limitations applicable to Pasd Money Indebtedness set forth in clause (enwhélalebtedness existi
on the date hereof and set forth in Schedule 6l extensions, renewals and replacements of anlg Bwebtedness wi
Indebtedness of a similar type that does not irserélae outstanding principal amount thereof;

(c) Indebtedness of (i) any Loan Party to any ottean Party, (i) any Subsidiary to any Loan Pa(ty) any Subsidiar
that is not a Loan Party to any other Subsidiaat th not a Loan Party and (iv) subject to Sec6d(d), any Loan Party to a
Subsidiary that is not a Loan Party;

(d) Guarantees by the Company of IndebtednessyoSabsidiary and by any Subsidiary of Indebtedimésse Company «
any other Subsidiary;

(e) Indebtedness of the Company or any Subsidmyrred to finance the acquisition, constructionineprovement of ar
fixed or capital assets, including Capital Leasdigations and any Indebtedness assumed in conneafith the acquisition of ai
such assets or secured by a Lien on any such gsgmt$o the acquisition thereof, and extensioeagwals and replacements of
such Indebtedness that do not increase the ouistapdncipal amount thereof (collectively, “ Puede Money Indebtednes
providedthat (i) such Purchase Money Indebtedness is fothé case of any extension, renewal or replacenogigfinally was
incurred prior to or within 90 days after such dsgion or the completion of such construction mprovement and (ii) the aggreg
outstanding principal amount of Purchase Money ltelgness permitted by this clause (e), when agtpdgaith the aggrege
outstanding principal amount of Purchase Money teldness permitted under Section 6.01(b) and ofherhase Mone
Indebtedness outstanding on the Effective Datd| sbaexceed $125,000,000 at any time outstanding;
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(f) Subordinated Indebtedness so long as, aftengyieffect to the incurrence thereof, no Defahklshave occurred and
continuing and the Borrowers shall be in compliararea pro forma basis after giving effect to siraturrence, with the covena
contained in Section 6.11 recomputed as if suchrmeace had occurred on the first day of the pefidodesting such compliance;

(g9) Indebtedness of the Company or any Subsidiargn account party in respect of trade lettecsadfit;

(h) (i) Indebtedness of the Company or any Subsidinder any Swap Agreement otherwise permittetuBection 6.0
(ii) the Guarantee of any Loan Party of any suadebtedness and (iii) the Guarantee of any LoaryRdrthe obligations of PSM:
PKL or any of their respective subsidiaries under 8wap Agreement entered into in the ordinary sewf business and, solely v
respect to PSMC and its subsidiaries, so long 8Q°1S a Subsidiary of the Company;

() Indebtedness of the Company or any Subsidiargn account party in respect of trade lettecsenfit;

() obligations of the Company or any Subsidiarisiag out of interest rate, foreign currency, aainmodity hedgin
agreements entered into with financial institutiom&onnection with bona fide hedging activitiestle ordinary course of busin
and not for speculative purposes;

(k) unsecured Indebtedness in an aggregate paineipount not exceeding $20,000,000 at any timstanding;
() Permitted Unsecured Indebtedness of the Copard
(m) Indebtedness securing a Lien permitted undeti@ 6.02(c).

SECTION 6.02._Liens The Company will not, and will not permit anylfSidiary to, create, incur, assume or perir
exist any Lien on any property or asset now owneHeseafter acquired by it, or assign or sell amypme or revenues (including accol
receivable) or rights in respect of any thereotegpt:

(&) Permitted Encumbrances, Liens created undgrlLaan Document and Liens granted by any Foreigbskiiary
(including the Taiwan JV) to the Company or anyeot8ubsidiary;

(b) any Lien on any property or asset of the Camypar any Subsidiary existing on the date heredfsat forth in Schedu
6.02; provided that (i) such Lien shall not appyainy other property or asset of the Company or&utysidiary and (ii) such Lit
shall secure only those obligations which it sesue the date hereof and extensions, renewalsegoiaicements thereof that do
increase the outstanding principal amount thereof;
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(c) any Lien existing on any property or assevmpid the acquisition thereof by the Company or Smpsidiary or existir
on any property or asset of any Person that beca@m®@sbsidiary after the date hereof prior to timeetisuch Person become
Subsidiary; provided that (i) such Lien is not ¢eehin contemplation of or in connection with sumtquisition or such Pers
becoming a Subsidiary, as the case may be, (ify fien shall not apply to any other property oreassof the Company or a
Subsidiary and (iii) such Lien shall secure onlgs obligations which it secures on the date oh sagrjuisition or the date st
Person becomes a Subsidiary, as the case may bext@wkions, renewals and replacements thereofdatot increase tl
outstanding principal amount thereof;

(d) Liens on fixed or capital assets acquired,stmcted or improved by the Company or any Subsidigrovidedthar
(i) such security interests secure Indebtednessified by clause (e) of Section 6.01, (ii) suchusitg interests and the Indebtedr
secured thereby are incurred prior to or withinetyn(90) days after such acquisition or the conighebf such construction
improvement, (iii) the Indebtedness secured therébgs not exceed 100% of the cost of acquiringstroating, installing ¢
improving such fixed or capital assets and (iv)issiecurity interests shall not apply to any othrepprty or assets of the Compan
any Subsidiary; and

(e) customary bankergiens and rights of setoff arising by operationas and incurred on deposits made in the ordi
course of business;

() attachments, appeal bonds, judgments and sth@lar Liens, for sums not exceeding $1,000,00the aggregate arisi
in connection with court proceedings; provided  ttie execution or other enforcement of such Lisnsffectively stayed and t
claims secured thereby are being contested in fgttdand by appropriate proceedings and adeqeatrves in respect thereof h
been established on the books of the Company texteamt required by GAAP and

(g) Liens on assets (not constituting Collatecdiljhe Company and its Subsidiaries not otherwesenitted above so loi
as the aggregate principal amount of the Indebtsla®d other obligations subject to such Liens dassat any time exce
$2,500,000.

SECTION 6.03._Fundamental Changes and Asset Sg@s The Company will not, and will not permityaSubsidiary tc
merge into or consolidate with any other Personpamit any other Person to merge into or constdideth it, or sell, transfer, lease
otherwise dispose of (in one transaction or in Aeseof transactions) any of its assets, (includngsuant to a Sale and Leasel
Transaction), or all or any of the Equity Interesfsany of its Subsidiaries (in each case, whetlew owned or hereafter acquired)
liquidate or dissolve, except that, if at the tithereof and immediately after giving effect theretw Default shall have occurred anc
continuing (i) any Person may merge into the Compara transaction in which the Company is the stimg corporation, (ii) any Subsidia
may merge into a Loan Party in a transaction inctvihe surviving entity is such Loan Party (prodidbat any such merger involving
Company must result in the Company as the survientity), (iii) any Loan Party (other than the Camnp) or any Subsidiary may s
transfer, lease or otherwise dispose of its aseets otherwise dissolve into, a Loan Party amjl tfie Company and its Subsidiaries may
sell inventory, used or surplus equipment and Rezthinvestments in the ordinary course of busireass real estate located in Dresi
Germany not currently used in the operation ofGloenpany’s business, (B) effect sales, tradeer dispositions of used equipment for v
in the ordinary course of business consistent ikt practice, (C) enter into licenses of technpliogthe ordinary course of business.
enter into the Taiwan JV Transactions and (E) nmeke other sales, transfers, leases or dispositibassets with an aggregate book v
that, together with the aggregate book value obtiler assets of the Company and its Subsidiaredqusly leased, sold or disposed ¢
permitted by this clause (E) (1) during any fisgehr of the Company, does not exceed 7.5% of Cadetl Total Assets and (2) during
term of this Agreement, does not exceed 25% of Qlatated Total Assets (in the case of each of tiegoing clauses (1) and (2), as refle
in the most recent consolidated balance sheeeoCtimpany delivered to the Lenders), (v) the Comyzend its Subsidiaries may consumn
the PSMC Acquisition and (vi) any Subsidiary (otliean a Foreign Subsidiary Borrower or a MaterigbSidiary) may liquidate or dissolve
the Company determines in good faith that suchidafion or dissolution is in the best intereststtoé Company and is not materi
disadvantageous to the Lenders; provittet any such merger involving a Person that issneholly owned Subsidiary immediately prio
such merger shall not be permitted unless alsoifiedby Section 6.04.
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(b) The Company will not, and will not permit aaf/its Subsidiaries to, engage to any materialrégxteany business ott
than businesses of the type conducted by the Compad its Subsidiaries on the date of executiorthaf Agreement and busines
reasonably related thereto, including semi-conduapplication processes.

(c) The Company will not change its fiscal yeamfrthe annual period which ends on the Sunday sideeDctober 29
its fiscal quarters which, during the term of tAgreement, consist of four equal 13 week periods.

SECTION 6.04._Investments, Loans, Advances, Gueesnand Acquisitions The Company will not, and will not per
any of its Subsidiaries to, purchase, hold or aegincluding pursuant to any merger with any Petdat was not a wholly owned Subsidi
prior to such merger) any capital stock, eviderafesidebtedness or other securities (including aptfon, warrant or other right to acqt
any of the foregoing) of, make or permit to exiaydoans or advances to, Guarantee any obligatidbnsr make or permit to exist a
investment or any other interest in, any other &erer purchase or otherwise acquire (in one ti@iwaor a series of transactions) any Pe
or any assets of any other Person constitutingsabsis unit, except:

(a) Permitted Investments;

(b) with respect to any Foreign Subsidiary, direbligations of, or obligations the principal ofdamterest on which a
unconditionally guaranteed by, the government ef ¢buntry in which such Foreign Subsidiary is ofgedh or has its principal place
business, in each case maturing within one yean fre date of acquisition thereof, so long as tigre@gate amount of all such obligations
all Foreign Subsidiaries does not exceed $5,000/0€®: aggregate at any time outstanding;

(c) loans, advances or investments existing ord#tte hereof by the Company and the Subsidiaries to their respecti
subsidiaries;

(d) investments, loans or advances made by thep@oynin or to any Subsidiary and made by any Sidrsido the
Company or any other Subsidiary (provided thatmote than $25,000,000 in investments, loans or rambsor capital contributions may
made and remain outstanding, during the term sfAlgreement, by any Loan Party to a Subsidiary wismot a Loan Party;

(e) Guarantees constituting Indebtedness perntitgeBlection 6.01 and Guarantees by the Compangntdlrobligations ¢
accounts payable of any Subsidiary;
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(f) investments received in connection with th@kyaptcy or reorganization of, or settlement ofimlglient accounts a
disputes with, customers and suppliers, in eacé icathe ordinary course of business;

(g) investments made in connection with a saleasdets permitted by Section 6.03 to the extenthef rioneast
consideration received by the Company or a Subgidia

(h) Permitted Acquisitions;

(i) Investments, loans and advances existing erdtite hereof and set forth in Schedule 6.04 atehsions, renewals a
replacements of any such investments, loans ornaggawith investments, loans or advances of a aintype that do not increase
outstanding amount thereof;

() investments by the Company or any Subsidiagdensolely in the form of Equity Interests of thenfpany or an
Subsidiary (including the investment by the Compamthe form of Equity Interests of PSMC in the Wan JV);

(k) investments, loans and advances by the Compamayy Subsidiary in the Taiwan JV or any othéntlgenture in a
aggregate outstanding amount not to exceed $5000@, providedhat the outstanding amount of any investment, lmaadvance made
reliance on this clause (k) shall be reduced byamgunt paid, repaid, returned, distributed or wtise received in cash by the Compan
such Subsidiary in respect of such investment, thaadvance) so long as immediately prior to aterafiving effect (including giving effe
on a Pro Forma Basis) to any such investment, twaadvance, the Company shall be in compliance thighcovenants contained in Sec
6.11;

(I) the PSMC Acquisition and the Taiwan JV Trarigats; and

(m) any other investment (other than acquisitiptegn or advance (including investments made tetm@nimum capit:
requirements of foreign jurisdictions) so long las aggregate amount of all such investments, laadsadvances during any fiscal year o
Company does not exceed $25,000,000.

SECTION 6.05._Swap AgreementsThe Company will not, and will not permit any itd Subsidiaries to, enter into ¢
Swap Agreement, except (a) Swap Agreements entetedo hedge or mitigate risks to which the Compan any Subsidiary has act
exposure (other than those in respect of Equitgrésts of the Company or any of its Subsidiariggd)Swap Agreements entered into in o
to effectively cap, collar or exchange interesesaffrom fixed to floating rates, from one floatirgte to another floating rate or otherw
with respect to any interebearing liability or investment of the Company ay&ubsidiary and (c) the Company may enter imd, @erforn
its obligations under, Permitted Call Spread Swgpe@ments.

SECTION 6.06._Restricted Payment¢a) The Company will not, and will not permityaof its Subsidiaries to, declare
make, or agree to pay or make, directly or indiyecny Restricted Payment, except (i) the Compauay declare and pay dividends v
respect to its Equity Interests payable solelyddigonal shares of its common stock, (ii) Subgidis may declare and pay dividends rat
with respect to their Equity Interests, (iii) th@e@pany may make Restricted Payments pursuant ténaaxctordance with stock option pli
or other benefit plans for management or emplopéélse Company and its Subsidiaries, (iv) PSMC mmake dividends to its sharehold:
(v) the Company or any other Subsidiary may makeather Restricted Payment so long as (1) no DefauEvent of Default has occuri
and is continuing prior to making such Restrictegyent or would arise after giving effect (incluglipro forma effect) thereto and (2)
aggregate amount of such Restricted Payments matteefCompany or any Subsidiary does not exceed$2@MO00 during any fiscal year
the Company and (vi) the Company may enter int®r@se its rights and perform its obligations un@®armitted Call Spread Sw
Agreements.
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(b) The Company will not, and will not permit aBybsidiary to, make or agree to pay or make, dyrextindirectly, an
payment or other distribution (whether in cashusiéies or other property) of or in respect of gipal of or interest on any Indebtednes:
any payment or other distribution (whether in casgurities or other property), including any sivtkiund or similar deposit, on accoun
the purchase, redemption, retirement, acquisitangellation or termination of any Indebtednessepk (i) payment of Indebtedness cre
under the Loan Documents; (ii) payment of reguladizieduled interest and principal payments as dahwlue in respect of any Indebted
(subject to any subordination provisions there@i); payment of secured Indebtedness that becahnesas a result of the voluntary sal
transfer of the property or assets securing sudbdtedness; (iv) prepayment of any Permitted Unselclndebtedness from the proceec
any other Permitted Unsecured Indebtedness (intugremiums and fees associated therewith); (vpgyment, purchase, redempt
retirement or other acquisition of any Permittedsécured Indebtedness by exchange for or out gbribeeeds received from a substant
concurrent issue of (1) new shares of its ntamdatorily redeemable Equity Interests pursuattiécconversion terms (if any) described ir
agreements related to such Permitted Unsecuredtiedieess or (2) Subordinated Indebtedness or &henitted Unsecured Indebtedn
(vi) the Company may issue Equity Interests or medsh payments in connection with or as part ofcthreversion, redemption, retireme
prepayment or cancellation of the any Permittedv@dible Notes; (vii) prepayment of the Aera To@dse and the EBM Tool Lease set f
on Schedule 6.01; and (viii) prepayment, purchesgemption, retirement or other acquisitions ofExésting Convertible Notes so long as
the time thereof and after giving effect theretwlading on a Pro Forma Basis), Liquidity shall betless than $50,000,000.

SECTION 6.07._Transactions with AffiliatesThe Company will not, and will not permit any it Subsidiaries to, se
lease or otherwise transfer any property or aseets purchase, lease or otherwise acquire anyepty or assets from, or otherwise engay
any other transactions with, any of its Affiliatesicept (a) in the ordinary course of businessriaep and on terms and conditions not
favorable to the Company or such Subsidiary thardcoe obtained on an armisagth basis from unrelated third parties, (b) $eation
between or among the Company and its wholly owngsi8liaries not involving any other Affiliate, ()debtedness permitted by Secti
6.01(b) and 6.01(c), investments permitted by 8act.04 and fundamental changes permitted by Sedi63 so long as each s
transaction is at a price and on terms and comditimt less favorable to the Company or such Sialsgithan could be obtained on an arm’s-
length basis from unrelated third parties, (d) Regtricted Payment permitted by Section 6.06,rég)sactions existing on the date hereol
set forth in Schedule 6.07 and (f) any Affiliate avls an individual may serve as a director, offioeremployee of the Company or s
Subsidiary and receive compensation (includingkstgations) for his or her services in such capacity

SECTION 6.08._Restrictive AgreementsThe Company will not, and will not permit any it§ Subsidiaries to, directly
indirectly, enter into, incur or permit to existyaagreement or other arrangement that prohibitdrices or imposes any condition upon (a)
ability of the Company or any Subsidiary to createur or permit to exist any Lien upon any ofpt®perty or assets, or (b) the ability of
Subsidiary to pay dividends or other distributiavigh respect to holders of its Equity Interests@make or repay loans or advances t
Company or any other Subsidiary or to Guaranteebtetiness of the Company or any other Subsidiaoyidedthat (i) the foregoing shi
not apply to restrictions and conditions imposeddwy or by this Agreement, (ii) the foregoing shadit apply to restrictions and conditic
existing on the date hereof identified on Schedu@8 (but shall apply to any extension or renewaloo any amendment or modificati
expanding the scope of, any such restriction oditimm), (iii) the foregoing shall not apply to dosary restrictions and conditions contai
in agreements relating to the sale of a Subsigianding such sale, provided such restrictions amnditions apply only to the Subsidiary t
is to be sold and such sale is permitted hereurfil@rthe foregoing shall not apply t@strictions and conditions contained in agreen
relating toPermitted Unsecured Indebtedness, (v) clause (@heoforegoing shall not apply to restrictions enditions imposed by a
agreement relating to secured Indebtedness pednfijtehis Agreement if such restrictions or coratii apply only to the property or as:
securing such Indebtedness, (vi) clause (a) ofdregoing shall not apply to customary provisionddases and other contracts restricting
assignment thereof and (vii) clause (b) of thedoreg shall not apply to restrictions or conditiomposed by the organizational documen
the Taiwan JV or imposed by any formation agreemelaited to a Joint Venture, including but not tedi to the operating agreemen
shareholders agreement of any Joint Venture, textent that an investment in such Joint Venturetsprohibited by Section 6.04.
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SECTION 6.09._Issuances of Equity Interests bysiklidries. The Company will not permit any Subsidiary to issuns
additional shares of its Equity Interests othemti¢a) to the Company or a wholywned Subsidiary, (b) any such issuance that dot
change the Comparg/direct or indirect percentage ownership inteiestuch Subsidiary, (c) any such issuance thaeimijited pursuant
Section 6.03 or 6.04 and (d) any such issuancekdy PKLT or the Taiwan JV, so long as the Compamnyany whollyowned Subsidial
continues to own and control more than 50% of tting and economic power of such Subsidiary.

SECTION 6.10._Amendment of Material Documenfthe Company will not, and will not permit any Subary to, ament
modify or waive (a) any of its rights under its tifizate of incorporation, byaws or other organizational documents, in eacke ¢asan
respect adverse to the Lenders or (b) any of timestef any Subordinated Indebtedness, in eachicas®y respect adverse to the Lenders
the purposes of this Section 6.10(b) and withauitéition of the scope of the definition of “adversany amendment to increase the princ
amount, the interest rate or fees or other amopayable, to advance the dates upon which paymeatsiade or to alter any subordina
provision (or any definition related thereto) sl deemed to be “adverse”) .

SECTION 6.11._Financial Covenants

(a) Minimum Interest Coverage RatioThe Company will not permit the ratio (the “éntst Coverage Rati®, determine
as of the end of each of its fiscal quarters seghfbelow, of (i) Consolidated EBITDA les3apital Expenditures to (ii) Consolidated Inte
Expense, in each case for the period of 4 consexfiical quarters ending with the end of suchdfigpiarter, all calculated for the Comp
and its Subsidiaries on a consolidated basis, tedsethan the ratio set forth opposite such figoakter:

Fiscal Quarter Ending On or Abag Minimum Interest Coverage Ral
January 31, 201 1.75to 1.0C
April 30, 2014 1.751t0 1.0C
July 31, 201+ 1.75to 1.0C
October 31, 201 2.00 to 1.0C
January 31, 201 2.251t0 1.0C
April 30, 2015 and each fiscall 2.50 t0 1.00

quarter ending thereaft

(b) Total Leverage Ratio The Company will not permit the ratio (the “ @bteverage Ratid), determined as of the end
each of its fiscal quarters ending on or abougfter, January 31, 2014, of (i) Consolidated Tantdebtedness to (ii) Consolidated EBITI
in each case for the period of 4 consecutive figecarters ending with the end of such fiscal quagk calculated for the Company anc
Subsidiaries on a consolidated basis, to be grédzer2.50 to 1.00.
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(c) Minimum Unrestricted Cash BalancesThe Company will not permit the aggregate amoofunrestricted ar
unencumbered cash balances and Permitted Investrmanttained by the Company and its Subsidiarieke(ively, “ Liguidity ") to be les
than $50,000,000. Furthermore, and in additiothéoforegoing, at all times during any shenth period immediately prior to (x) any date
which the holders of any Permitted Unsecured Irethiéss have the option to require the Companyptiarcbase such securities and (y)
maturity date of any Permitted Unsecured Indebtssin@ each case the Company will not permit Liguitb be less than $50,000,000 ¢
Pro Forma Basis after giving effect to the repayneerconversion of such Permitted Unsecured Indbigtes. For the avoidance of doubt,
cash deposited with the Collateral Agent pursuaitii¢ terms of the Collateral Documents shall terkd to be unrestricted or unencumb
cash.

SECTION 6.12._AntiCorruption Laws and SanctionsNo Borrower will request any Borrowing or Lett&#rCredit, and n
Borrower shall use, and the Company shall prochia¢ its Subsidiaries and its or their respectivedors, officers, employees and ag
shall not use, the proceeds of any Borrowing otdredf Credit (i) in furtherance of an offer, paymhepromise to pay, or authorization of
payment or giving of money, or anything else ofuealto any Person in violation of any A&terruption Laws, (ii) for the purpose of fundi
financing or facilitating any activities, businesstransaction of or with any Sanctioned Persorinany Sanctioned Country or (iii) in &
manner that would result in the violation of argn&tions applicable to any party hereto.

ARTICLE VI
Events of Default

If any of the following events (* Events of Defatiitshall occur:

(&) any Borrower shall fail to pay any principdl any Loan or any reimbursement obligation in respaf any LC
Disbursement when and as the same shall becomandupayable, whether at the due date thereof @date fixed for prepayment thereo
otherwise;

(b) any Borrower shall fail to pay any interestany Loan or any fee or any other amount (othem trmamount referred
in clause (a) of this Article) payable under thigréement, when and as the same shall become dysagalle, and such failure shall conti
unremedied for a period of three (3) Business Days;

(c) any representation or warranty made or deemade by or on behalf of any Borrower or any Sulasidin or ir
connection with this Agreement or any other LoarciDnent or any amendment or modification thereofaiver thereunder, or in any rep
certificate, financial statement or other documemished pursuant to or in connection with thisrégment or any other Loan Documer
any amendment or modification thereof or waivere¢hader, shall prove to have been incorrect inraaterial respect when made or dee
made;

(d) (i) the Company shall fail to observe or pericany covenant, condition or agreement containe8action 5.02, 5.(
(with respect to any Borrowex’existence), 5.08, 5.09 or 5.10, in Article VlimrArticle X or (ii) any Loan Document shall for wmeason nc
be or shall cease to be in full force and effectsadeclared to be null and void, or the Companymy Subsidiary takes any action for
purpose of terminating, repudiating or rescinding hoan Document or any of its obligations thereamd
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(e) any Borrower or any Subsidiary Guarantor, @gglieable, shall fail to observe or perform any eoant, condition «
agreement contained in this Agreement (other thaset specified in clause (a), (b) or (d) of thigicde) or any other Loan Document,
such failure shall continue unremedied for a pewbdhirty (30) days after notice thereof from tAdministrative Agent to the Compa
(which notice will be given at the request of argnder);

(f) the Company or any Subsidiary shall fail tokmany payment (whether of principal or interest eggardless of amoul
in respect of any Material Indebtedness, when arttie@same shall become due and payable;

(g) any event or condition occurs that resultany Material Indebtedness becoming due prior tedtseduled maturity
that enables or permits (with or without the giviofgnotice, the lapse of time or both) the holdeholders of any Material Indebtednes
any trustee or agent on its or their behalf to eaasy Material Indebtedness to become due, or daine the prepayment, repurchi
redemption or defeasance thereof, prior to its dleel maturity; providedhat this clause (g) shall not apply to (x) securetébtedness tr
becomes due as a result of the voluntary saleaasfer of the property or assets securing suchbtedeess, (y) any redemption, repurct
conversion or settlement with respect to any PéechiiConvertible Notes pursuant to their terms wlsgch redemption, repurche
conversion or settlement results from a defaultethieder or an event of the type that constituteBwamt of Default or (z) any early paym
requirement or unwinding or termination with regpecany Permitted Call Spread Swap Agreement;

(h) an involuntary proceeding shall be commencedam involuntary petition shall be filed seeking (iquidation
reorganization or other relief in respect of therpany or any Subsidiary or its debts, or of a sarigl part of its assets, under any Fed
state or foreign bankruptcy, insolvency, receivgrgr similar law now or hereafter in effect or) (the appointment of a receiver, trus
custodian, sequestrator, conservator or similaciafffor the Company or any Subsidiary or for &#stantial part of its assets, and, in any
case, such proceeding or petition shall continugismmissed for sixty (60) days or an order or de@pproving or ordering any of t
foregoing shall be entered,;

(i) the Company or any Subsidiary shall (i) volnily commence any proceeding or file any petits@eking liquidatior
reorganization or other relief under any Fedetakesor foreign bankruptcy, insolvency, receivgushi similar law now or hereafter in effe
(ii) consent to the institution of, or fail to cast in a timely and appropriate manner, any praogear petition described in clause (h) of
Article, (iii) apply for or consent to the appoirgmt of a receiver, trustee, custodian, sequestratmrservator or similar official for tl
Company or any Subsidiary or for a substantial phits assets, (iv) file an answer admitting thatenial allegations of a petition filed aga
it in any such proceeding, (v) make a general assint for the benefit of creditors or (vi) take amwtion for the purpose of effecting any
the foregoing;

() the Company or any Subsidiary shall becomebigyadmit in writing its inability or fail genefglto pay its debts as th
become due;

(k) one or more judgments for the payment of moimegin aggregate amount in excess of $10,000,080 Is& rendere
against the Company, any Subsidiary or any comioimdihereof and the same shall remain undischdiayeal period of thirty (30) consecuti
days during which execution shall not be effecthvahyed, or any action shall be legally taken hydgment creditor to attach or levy uj
any assets of the Company or any Subsidiary toremfany such judgment;
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() an ERISA Event shall have occurred that, ia tpinion of the Required Lenders, when taken tegetvith all othe
ERISA Events that have occurred, could reasonadlgx¥pected to result in a Material Adverse Effect;

(m) a Change in Control shall occur; or

(n) any Collateral Document shall for any reasaih tb create a valid and perfected first priorsgcurity interest in a
material portion of the Collateral purported todoeered thereby, except as permitted by the tefrasylLoan Document;

then, and in every such event (other than an ewéhtrespect to the Company described in clause(l{)) of this Article), and at any tin
thereafter during the continuance of such eveetAtiministrative Agent may, and at the requesthefRequired Lenders shall, by notic
the Company, take either or both of the followirggi@ns, at the same or different times: (i) teradénthe Commitments, and thereupor
Commitments shall terminate immediately, and @gldre the Loans then outstanding to be due analypayn whole (or in part, in which ce
any principal not so declared to be due and payahle thereafter be declared to be due and payatid)thereupon the principal of the Lo
so declared to be due and payable, together wittuad interest thereon and all fees and other @fidigs of the Borrowers accrued hereu
and under the other Loan Documents, shall becoreeadd payable immediately, without presentment,at@mprotest or other notice of
kind, all of which are hereby waived by the Borrogyeand in case of any event with respect to anyddeer described in clause (h) or (i}
this Article, the Commitments shall automaticakyminate and the principal of the Loans then ontitey, together with accrued intel
thereon and all fees and other Secured Obligaoosued hereunder and under the other Loan Docgmeamll automatically become «
and payable, without presentment, demand, protesther notice of any kind, all of which are heretgived by the Borrowers.

Any proceeds of Collateral received by the Admmaitite Agent after an Event of Default has occuraed is continuin
and the Administrative Agent so elects or the RemgliLenders so direct, such funds shall be apfilisd, to pay any reasonable outjodcke
fees, indemnities, or expense reimbursements imguaimounts then due to the Administrative Agerd #re Issuing Banks from the Lc
Parties, secondto pay any fees or expense reimbursements thertodihe Lenders from the Loan Parties, thitd pay interest then due ¢
payable on the Loans ratably, fourtion a ratable basis, to prepay principal on thansoand unreimbursed LC Disbursements, pay a
amount to the Administrative Agent equal to onedred five percent (105%) of the aggregate undraage imount of all outstanding Let!
of Credit and the aggregate amount of any unpaidisbursements to be held as cash collateral foh 8ecured Obligations, to paymen
any amounts owing with respect to Banking Serviogdigations and Swap Obligations, and fiftho the payment of any other Sect
Obligations due to the Administrative Agent or dmnder by the Loan Parties. The Administrative tgand the Lenders shall have
continuing and exclusive right to apply and reveasel reapply any and all such proceeds and paynterasy portion of the Secur
Obligations.

Upon the occurrence and during the continuancendEent of Default, the Collateral Agent may exsecany rights ar
remedies provided to the Collateral Agent underith@n Documents or at law or equity, includingralinedies provided under the UCC.
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ARTICLE VIII

The Administrative Agent and the Collateral Agent

Each of the Lenders and each of the Issuing Bardeebly irrevocably appoints JPMorgan Chase Bank,. Mg
Administrative Agent and Collateral Agent hereunded under each other Loan Document, and eactedfg¢hders and each of the Issi
Banks authorizes each of the Agents to take sutbngcon its behalf and to exercise such powemraslelegated to the Agents by the te
hereof and the terms of the other Loan Documenggther with such actions and powers as are reblyonaidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiacity as a Lender
any other Lender and may exercise the same as hHhibwgere not the Administrative Agent, and suclmlband its Affiliates may acce
deposits from, lend money to and generally engagsy kind of business with the Company or any Blidny or other Affiliate thereof as
it were not the Administrative Agent hereunder.

No Agent shall have any duties or obligations ektkepse expressly set forth herein. Without limgtithe generality of tt
foregoing, (a) no Agent shall be subject to anydidry or other implied duties, regardless of wketh Default has occurred and is contint
(b) no Agent shall have any duty to take any disonary action or exercise any discretionary powekgept discretionary rights and pow
expressly contemplated hereby that such Agentgimed to exercise in writing as directed by thejieed Lenders (or such other numbe
percentage of the Lenders as shall be necessapr timel circumstances as provided in Section 9&&], (c) except as expressly set f
herein, no Agent shall have any duty to disclosel, shall not be liable for the failure to discloaay information relating to the Company
any of its Subsidiaries that is communicated twlotained by the bank serving as either Agent or afnys Affiliates in any capacity. M
Agent shall be liable for any action taken or raden by it with the consent or at the request efRlequired Lenders (or such other numb
percentage of the Lenders as shall be necessasr timel circumstances as provided in Section 9.02h adhe absence of its own gr
negligence or willful misconduct. No Agent shadl leemed to have knowledge of any Default unledauatil written notice thereof is giv
to such Agent by the Company or a Lender, and eeiftyent shall be responsible for or have any datgscertain or inquire into (i) a
statement, warranty or representation made in ozoimnection with this Agreement, (ii) the conteofsany certificate, report or otf
document delivered hereunder or in connection higihewiiii) the performance or observance of anyttid covenants, agreements or ¢
terms or conditions set forth herein, (iv) the dayi, enforceability, effectiveness or genuinenesshis Agreement or any other agreem
instrument or document, (v) the satisfaction of aogpdition set forth in Article IV or elsewhere bar, other than to confirm receipt of ite
expressly required to be delivered to such Agenvdrthe creation, perfection or priority of Liems the Collateral or the existence of
Collateral.

The Agents shall be entitled to rely upon, andIshat incur any liability for relying upon, any riog, request, certifical
consent, statement, instrument, document or othigéing believed by it to be genuine and to haverbsigned or sent by the proper Pers
The Agents also may rely upon any statement madteotrally or by telephone and believed by it torhade by the proper Person, and ¢
not incur any liability for relying thereon. Theg@nts may consult with legal counsel (who may hensel for the Company), indepenc
accountants and other experts selected by it, laakireot be liable for any action taken or not takgy it in accordance with the advice of
such counsel, accountants or experts.

Either Agent may perform any and all its duties ardrcise its rights and powers by or through amy @ more sulagent
appointed by such Agent. The Agents and any subkagent may perform any and all its duties and egerits rights and powers throt
their respective Related Parties. The exculpgpooyisions of the preceding paragraphs shall applgny such subgent and to the Rela
Parties of the Agents and any such agent, and shall apply to their respective acésitin connection with the syndication of the ci
facilities provided for herein as well as activitias an Agent.
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Subject to the appointment and acceptance of sessor Agent as provided in this paragraph, any Agey resign at ar
time by notifying the Lenders, the Issuing Bankd #me Company. Upon any such resignation, the RedjlLenders shall have the right
consultation with the Company, to appoint a suanesf no successor shall have been so appoingatid Required Lenders and shall F
accepted such appointment within thirty (30) daysrahe retiring Agent gives naotice of its resitjoa, then the retiring Agent may, on bel
of the Lenders and the Issuing Banks, appoint aesspr Agent which shall be a bank with an offrcélew York, New York, or an Affiliat
of any such bank. Upon the acceptance of its appeint as the applicable Agent hereunder by a ssocesuch successor shall succer
and become vested with all the rights, powers,ilpges and duties of the retiring Agent, and th&ing Agent shall be discharged from
duties and obligations hereunder. The fees payablny Borrower to a successor Agent shall besttme as those payable to its predec
unless otherwise agreed between such Borrower @etd fuccessor. After any Agemt'esignation hereunder, the provisions of thischa
and Section 9.03 shall continue in effect for tlkaddfit of such retiring Agent, its swments and their respective Related Parties irecesy
any actions taken or omitted to be taken by arthefn while it was acting as Agent.

Each Lender acknowledges and agrees that the @éderaf credit made hereunder are commercial laadsletters of crec
and not investments in a business enterprise arrites. Each Lender further represents that grigaged in making, acquiring or hold
commercial loans in the ordinary course of its bess and has, independently and without relianoe efther Agent or any other Lender
based on such documents and information as it dasied appropriate, made its own credit analysigdagtsion to enter into this Agreem
as a Lender, and to make, acquire or hold Loansuheler. Each Lender also acknowledges that it imiflependently and without reliar
upon either Agent or any other Lender and basedush documents and information (which may contaatemial, nonpublic informatior
within the meaning of the United States securit@ss concerning the Company and its Affiliates)itashall from time to time dee
appropriate, continue to make its own decisiongking or not taking action under or based upos fgreement, any related agreemer
any document furnished hereunder or thereunderiradéciding whether or to the extent to which itlwontinue as a lender or assigr
otherwise transfer its rights, interests and olikgnes hereunder.

None of the Lenders, if any, identified in this Agment as a Syndication Agent or Documentation Agkall have ar
right, power, obligation, liability, responsibilitgr duty under this Agreement other than thoseiegiple to all Lenders as such. With
limiting the foregoing, none of such Lenders sialVe or be deemed to have a fiduciary relationglip any Lender. Each Lender hen
makes the same acknowledgments with respect teetbeant Lenders in their respective capacitieSyaglication Agent and Documentat
Agent as it makes with respect to the Administethgent in the preceding paragraph.
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In its capacity, the Collateral Agent is a “represgive” of the Holders of Secured Obligations within theamiag of thi
term “secured partyas defined in the New York Uniform Commercial Codgach Lender authorizes the Collateral Agent tereimto eac
of the Collateral Documents to which it is a paatd to take all action contemplated by such doctsneBach Lender agrees that no Hc
of Secured Obligations (other than the Collatergént) shall have the right individually to seekréalize upon the security granted by
Collateral Document, it being understood and agtbatl such rights and remedies may be exercisetdysby the Collateral Agent for t
benefit of the Holders of Secured Obligations ugmnterms of the Collateral Documents. In the étest any Collateral is hereafter pled
by any Person as collateral security for the Set@bligations, the Collateral Agent is hereby auttesl, and hereby granted a powe
attorney, to execute and deliver on behalf of tlwédErs of Secured Obligations any Loan Document&sgary or appropriate to grant
perfect a Lien on such Collateral in favor of thell@eral Agent on behalf of the Holders of Secuf@bligations. The Lenders here
authorize the Collateral Agent, at its option andts discretion, to release any Lien granted tdheld by the Collateral Agent upon
Collateral (i) as described in Section 9.02(b); 48 permitted by, but only in accordance with, tdrens of the applicable Loan Document
(iii) if approved, authorized or ratified in wrinby the Required Lenders, unless such releassjisred to be approved by all of the Len:
hereunder. Upon request by the Collateral Agemtngttime, the Lenders will confirm in writing tt@ollateral Agents authority to relea:
particular types or items of Collateral pursuarrebe Upon any sale or transfer of assets cotisifCollateral which is permitted pursuan
the terms of any Loan Document, or consented teriting by the Required Lenders or all of the Lergjes applicable, and upon at least
Business Daysprior written request by the Company to the Coltdtégent, the Collateral Agent shall (and is hgra@bevocably authorize
by the Lenders to) execute such documents as manedmssary to evidence the release of the Liengeagtdo the Collateral Agent for 1
benefit of the Holders of Secured Obligations heii pursuant hereto upon the Collateral that veés ar transferred; providedhowever,
that (i) the Collateral Agent shall not be requitedexecute any such document on terms which, énGbllateral Agent’sopinion, woulc
expose the Collateral Agent to liability or createy obligation or entail any consequence other thamelease of such Liens without reco
or warranty, and (ii) such release shall not in amanner discharge, affect or impair the Securedgatibns or any Liens upon (or obligatic
of the Company or any Subsidiary in respect of)iraltrests retained by the Company or any Subsidiacluding (without limitation) th
proceeds of the sale, all of which shall contirmednstitute part of the Collateral.

Each Borrower, on its behalf and on behalf of ith&8diaries, and each Lender, on its behalf andhenbehalf of it
affiliated Holders of Secured Obligations, heretygvuocably constitute the Collateral Agent as tbklér of an irrevocable power of attori
( fondé de pouvoiwithin the meaning of Article 2692 of the Civil Cedf Québec) in order to hold hypothecs and sgcgrianted by eac
Borrower or any Subsidiary on property pursuanthe laws of the Province of Quebec to secure otitiga of any Borrower or al
Subsidiary under any bond, debenture or similde tif indebtedness issued by any Borrower or angsiiary in connection with tF
Agreement, and agree that the Collateral Agent atays the bondholder and mandatary with respeatydond, debenture or similar title
indebtedness that may be issued by any BorrowanyprSubsidiary and pledged in favor of the HoldeBecured Obligations in connect
with this Agreement. Notwithstanding the provisioof Section 32 of the An Act respecting the spgguiavers of legal persons (Queb
JPMorgan Chase Bank, N.A. as Collateral Agent nayuige and be the holder of any bond issued byBmyower or any Subsidiary
connection with this Agreement (i.e., tfendé de pouvoimay acquire and hold the first bond issued undgrdaed of hypothec by a
Borrower or any Subsidiary).

The Collateral Agent is hereby authorized to execnd deliver any documents necessary or appreptdatreate ar
perfect the rights of pledge for the benefit of H@ders of Secured Obligations including a righpkedge with respect to the entitlement
profits, the balance left after winding up and taing rights of the Company as ultimate paren&y subsidiary of the Company whicl
organized under the laws of the Netherlands andetngty Interests of which are pledged in connectieerewith (a “_Dutch Pledg®).
Without prejudice to the provisions of this Agreethand the other Loan Documents, the parties haxeknowledge and agree with
creation of parallel debt obligations of the Companany relevant Subsidiary as will be descritredriy Dutch Pledge (the “ Parallel Dé&lpt
including that any payment received by the Colktexgent in respect of the Parallel Debt wilcenditionally upon such payment
subsequently being avoided or reduced by virtuangfprovisions or enactments relating to bankrupttgolvency, preference, liquidation
similar laws of general applicationbe deemed a satisfaction of a pro rata portiomefcorresponding amounts of the Secured Obliga
and any payment to the Holders of Secured Obligatin satisfaction of the Secured Obligations shatinditionally upon such payment
subsequently being avoided or reduced by virtuangfprovisions or enactments relating to bankrugttgolvency, preference, liquidation
similar laws of general application be deemed as satisfaction of the corresponding amoiuthe Parallel Debt. The parties he
acknowledge and agree that, for purposes of a DRletige, any resignation by the Collateral Agentdseffective until its rights under t
Parallel Debt are assigned to the successor Callagent.
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The parties hereto acknowledge and agree for tingopas of taking and ensuring the continuing vlidf German la
governed pledges Rfandrechte) with the creation of parallel debt obligationstbe Borrowers as will be further described in pasat:
German law governed parallel debt undertaking. Tuod#lateral Agent shall (i) hold such parallel dabtdertaking as fiduciary age
( Treuhaende) and (ii) administer and hold as fiduciary agefréuhaendel) any pledge created under a German law governdldt&a
Document which is created in favor of any Holdettaf Secured Obligations or transferred to any etotd the Secured Obligations due tc
accessory natureAkzessorieta€l, in each case in its own name and for the accolitite Holders of the Secured Obligations. Eaehder
on its own behalf and on behalf of its affiliatedltlers of Secured Obligations, hereby authorizesQbllateral Agent to enter as its aget
its name and on its behalf into any German law gme Collateral Document, to accept as its ageitsiname and on its behalf any ple
under such Collateral Document and to agree toexedute as agent its in its name and on its benglfamendments, supplements and «
alterations to any such Collateral Document andetease any such Collateral Document and any pledesed under any such Collat
Document in accordance with the provisions herath@ the provisions in any such Collateral Documen

ARTICLE IX

Miscellaneous

SECTION 9.01._Naotices (a) Except in the case of notices and othernsonications expressly permitted to be givel
telephone (and subject to paragraph (b) below)natices and other communications provided for inesdall be in writing and shall
delivered by hand or overnight courier service,lethby certified or registered mail or sent by ¢eley, as follows:

(i) if to any Borrower, to it c/o Photronics, Ind5 Secor Road, Brookfield, Connecticut 06804eAtibn of Sean T. Smi
(Telecopy No. (203) 775-5601; Telephone No. (208)-5671), with a copy (in the case of notices of Di#jalp Attention o
Richelle Burr, Esq. (Telecopy No. (203) 775-560&tephone No. (203) 740-5285);

(ii) if to the Administrative Agent or Collater&dlgent, (A) in the case of Borrowings denominateduwilars, to JPMorge
Chase Bank, N.A., 10 South Dearborn Street,Floor, Chicago, lllinois 60603, Attention of Darré&unningham (Telecopy N
(888) 2929533) and (B) in the case of Borrowings in Fore@urrencies, to J.P. Morgan Europe Limited, 25 B8hieet, Canal
Wharf, London E14 5JP, Attention of The Managerah& Agency Services (Telecopy No. 44 207 777 2360y in each case w
a copy to JPMorgan Chase Bank, N.A., 270 Park Aged3™ Floor, New York, New York 10017, Attention of JustBurtor
(Telecopy No. (212) 622-8998);

(iii) if to an Issuing Bank, to it at (i) JPMorgan Chase Bank N.A., Sarjapur Outer Ring Rathit Hobli, Floor 0«
Bangalore, 560 087, India, Attention Ajay PrabheléEopy No. (+9180) 66762387), or in the case of any other IssBagk, to it a
the address and telecopy number specified from tiintiene by such Issuing Bank to the Borrower drelAdministrative Agent;

75




(iv) if to the Swingline Lender, to it at JPMorg@hase Bank, N.A., 10 South Dearborn Street, 7lor-IChicago, Illinoi
60603, Attention of Darren Cunningham (Telecopy (888) 292-9533)); and

(v) if to any other Lender, to it at its addresstelecopy number) set forth in its Administrati@eiestionnaire.

Notices sent by hand or overnight courier servicanailed by certified or registered mail, shalldeemed to have been given when rece
notices sent by facsimile shall be deemed to haea lgiven when sent (except that, if not givenrpriormal business hours for the recipi
shall be deemed to have been given at the opefiibgsiness on the next business day for the radipieNotices delivered through Electra
Systems, to the extent provided in paragraph (ljwheshall be effective as provided in said parpbréb).

(b) Notices and other communications to the Lesdard the Issuing Banks hereunder may be deliverddrnished b
using Electronic Systems pursuant to proceduresoapg by the Administrative Agent; provided thag floregoing shall not apply to notit
pursuant to Article Il unless otherwise agreed by Administrative Agent and the applicable Lend&he Administrative Agent or tl
Company may, in its discretion, agree to acceptestand other communications to it hereunder bgtednic communications pursuan
procedures approved by it; provided that approtalich procedures may be limited to particularcegtior communications.

Unless any Agent otherwise prescribes, (i) not@aed other communications sent to amai address shall be deen
received upon the sender’s receipt of an acknoveledgt from the intended recipient (such as by te&fn receipt requestedinction, a
available, return enail or other written acknowledgement), and (iiJioes or communications posted to an Internet wamet website shall |
deemed received upon the deemed receipt by thediederecipient, at its mxail address as described in the foregoing claysef (hotificatior
that such notice or communication is available ialeetifying the website address therefor; provitieat, for both clauses (i) and (ii) above
such notice, email or other communication is not skeiring the normal business hours of the rectpmurch notice or communication shal
deemed to have been sent at the opening of bugsings® next business day for the recipient.

(c) Any party hereto may change its address ectgly number for notices and other communicati@reunder by notic
to the other parties hereto. All notices and otttenmunications given to any party hereto in acaocg with the provisions of this Agreerr
shall be deemed to have been given on the datceipt.

(d) Electronic Systems

(i) The Company agrees that the Agents may, ball stot be obligated to, make Communications (afindd below
available to the Issuing Banks and the Lendersdstipg the Communications on Debt Domain, Intradin®yndtrak, ClearPar o
substantially similar Electronic System.
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(i) Any Electronic System used by the Agentsiisyided “as is” and “as available The Agent Parties (as defined bel
do not warrant the adequacy of such Electronic eédyst and expressly disclaim liability for errors omissions in th
Communications. No warranty of any kind, expresaplied or statutory, including, without limitatipnany warranty c
merchantability, fithess for a particular purpasen-infringement of thirgearty rights or freedom from viruses or other cddéects
is made by any Agent Party in connection with tleen@unications or any Electronic System. In no ésbiall either Agent or al
of its Related Parties (collectively, the “ Agerarfies”) have any liability to any Loan Party, any Lendary dssuing Bank or ar
other Person or entity for damages of any kindluiiog, without limitation, direct or indirect, spl, incidental or consequent
damages, losses or expenses (whether in tort,ambrdr otherwise) arising out of any Loan Partysany Agents transmission
Communications through an Electronic System. “ @ummications” means, collectively, any notice, demand, commuitn;
information, document or other material provided dryon behalf of any Loan Party pursuant to anyn @ocument or tr
transactions contemplated therein which is disteduby any Agent, any Lender or any Issuing Banknigans of electron
communications pursuant to this Section, includhrgugh an Electronic System.

SECTION 9.02._Waivers; Amendments(a) No failure or delay by the Administrativegént, any Issuing Bank or ¢
Lender in exercising any right or power hereundenraler any other Loan Document shall operateaaiger thereof, nor shall any single
partial exercise of any such right or power, or abgndonment or discontinuance of steps to enfarck a right or power, preclude any o
or further exercise thereof or the exercise of attmer right or power. The rights and remedieshef Administrative Agent, the Issuing Ba
and the Lenders hereunder and under the other Doanments are cumulative and are not exclusivenpfrghts or remedies that they wo
otherwise have. No waiver of any provision of tAigreement or consent to any departure by any B@rdherefrom shall in any event
effective unless the same shall be permitted bagraph (b) of this Section, and then such waivetamsent shall be effective only in
specific instance and for the purpose for whictegiv Without limiting the generality of the foreggi the making of a Loan or issuance
Letter of Credit shall not be construed as a wadfeany Default, regardless of whether the Admmaiste Agent, any Lender or any Issu
Bank may have had notice or knowledge of such Defthe time.

(b) Except as provided in Section 2.20 with respe@n Incremental Term Loan Amendment, neithes Agreement nc
any provision hereof may be waived, amended or fisoldexcept pursuant to an agreement or agreeniemnsiting entered into by tt
Borrowers and the Required Lenders or by the Bogrevand the Administrative Agent with the consenthe Required Lendergrovidec
that no such agreement shall (i) increase the Comenit of any Lender without the written consensoéh Lender, (ii) reduce the princi
amount of any Loan or LC Disbursement or reduceré#ite of interest thereon, or reduce any fees pgaylatreunder, without the writt
consent of each Lender directly affected thereliy,ostpone the scheduled date of payment ofpthiecipal amount of any Loan or |
Disbursement, or any interest thereon, or any pagable hereunder, or reduce the amount of, waiexecuse any such payment, or postj
the scheduled date of expiration of any Commitmefthout the written consent of each Lender diseaffected thereby, (iv) change Sec
2.18(b) or (c) in a manner that would alter the @@ sharing of payments required thereby, withbetwritten consent of each Lender,
change any of the provisions of this Section ordhénition of “Required Lendersdr any other provision hereof specifying the numdm
percentage of Lenders required to waive, amendatifynany rights hereunder or make any determimatio grant any consent hereun
without the written consent of each Lender (it lgeunderstood that, solely with the consent of thaigs prescribed by Section 2.20 tc
parties to an Incremental Term Loan Amendment,ememtal Term Loans may be included in the deterioimaof Required Lenders
substantially the same basis as the CommitmentshenRevolving Loans are included on the Effecidate), or (vi) release the Compan:
all or substantially all of the Subsidiary Guarastdrom their obligations under Article X or the I&idiary Guaranty or release all
substantially all of the Collateral, as applicaméthout the written consent of each Lender; predid furtherthat no such agreement sl
amend, modify or otherwise affect the rights oriekiof the Administrative Agent, the Collateral Ageany Issuing Bank or the Swingl
Lender hereunder without the prior written conseinthe Administrative Agent, the Collateral Agestich Issuing Bank or the Swingl
Lender, as the case may be. Notwithstanding thegfing, no consent with respect to any amendmveaitier or other modification of tk
Agreement shall be required of any Defaulting Len@scept with respect to any amendment, waiveotber modification referred to
clause (i), (ii) or (iii) of the first proviso ohts paragraph and then only in the event such Mtefgu_ender shall be directly affected by s
amendment, waiver or other modification.
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(c) Notwithstanding the foregoing, this Agreemamd any other Loan Document may be amended (or dedean
restated) with the written consent of the Requiredders, the Administrative Agent and the Borrowersach relevant Loan Document (x
add one or more credit facilities (in addition tetincremental Term Loans pursuant to an Increrh@r@gan Loan Amendment) to tt
Agreement and to permit extensions of credit frinmmetto time outstanding thereunder and the accintedest and fees in respect therec
share ratably in the benefits of this Agreement #redother Loan Documents with the Revolving Lodnsremental Term Loans and
accrued interest and fees in respect thereof gnd {pclude appropriately the Lenders holding sadit facilities in any determination of :
Required Lenders and Lenders.

(d) The Lenders hereby irrevocably authorize tlodlaferal Agent, at its option and in its sole détion, to release a
Liens granted to the Collateral Agent by the Loamties on any Collateral (i) upon the terminatidrath the Commitments, payment ¢
satisfaction in full in cash of all Secured Obligas, and the cash collateralization of all LC Esye in a manner satisfactory to
Administrative Agent, (ii) constituting propertyibg sold or disposed of if the Company certifieshte Administrative Agent that the sale
disposition is made in compliance with the termstlaé Agreement (and the Administrative Agent majy rconclusively on any su
certificate, without further inquiry), (iii) constiting property leased to the Company or any Sidnsidinder a lease which has expired or |
terminated in a transaction permitted under thiseRment, or (iv) as required to effect any sal®tber disposition of such Collateral
connection with any exercise of remedies of therdg@nd the Lenders pursuant to Article VII. Amgcls release shall not in any mar
discharge, affect, or impair the Secured Obligationany Liens (other than those expressly beitepsed) upon (or obligations of the L
Parties in respect of) all interests retained lgyltban Parties, including the proceeds of any sdll@f which shall continue to constitute
of the Collateral. In addition to the foregoingetLenders hereby consent to (i) the release of haneby authorize the Collateral Ager
release, the pledge of Equity Interests of PSMEIlgdbr purposes of consummating the PSMC Acquisiso long as, not later than ten |
Business Days after consummation of the PSMC Adipns (or such later date as the Administrative Agagrees in its reasona
discretion), the Company causes the Applicable gdedlercentage of the issued and outstanding Etntiyests of PAMC (in the case
consummation of the Cash Option (as defined indéfaition of PSMC Acquisition)) or PSMC (in thessmof consummation of the Men
Option (as defined in the definition of PSMC Acqtiis)) to be subject to a first priority and pesfed Lien in favor of the Collateral Agen
secure the Secured Obligations, pursuant to doctatiem reasonably satisfactory to the Collaterabitgand (ii) the release of, and her
authorize the Collateral Agent to release, the geof Equity Interests of the Taiwan JV solely farrposes of consummating the Taiwar
Transactions so long as, not later than ten (1@)ri&ss Days after consummation of the applicabiearaJV Transactions (or such later ¢
as the Administrative Agent agrees in its reasanaliscretion), the Company causes the Applicabéeldd Percentage of the issued
outstanding Equity Interests of the applicable ®libs/ that owns the Equity Interests in the TaiwAhto be subject to a first priority a
perfected Lien in favor of the Collateral Agentdecure the Secured Obligations, pursuant to doctati@m reasonably satisfactory to
Collateral Agent.
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(e) Notwithstanding anything to the contrary hersie Administrative Agent may, with the consentted Company onl
amend, modify or supplement this Agreement or ahyhe other Loan Documents to cure any ambiguityjssion, mistake, defect
inconsistency.

SECTION 9.03. _Expenses; Indemnity; Damage Waivgla) The Company shall pay (i) all reasonabléaftpocke
expenses incurred by the Agents and their Affiiaiacluding the reasonable fees, charges and misiments of counsel for each Agen
connection with the syndication of the credit faigis provided for herein, the preparation and adstiation of this Agreement and the ot
Loan Documents or any amendments, modificationsvaivers of the provisions hereof or thereof (whetbe not the transactio
contemplated hereby or thereby shall be consummgigdall reasonable out-gbocket expenses incurred by any Issuing Bank imeociior
with the issuance, amendment, renewal or extertdiamy Letter of Credit or any demand for paymémetréunder and (iii) all reasonable out-
of-pocket expenses incurred by the Agents, any IssBark or any Lender, including the fees, chargaesdisbursements of any counsel
either Agent, any Issuing Bank or any Lender, inn&ction with the enforcement or protection ofrigghts in connection with the Lo
Documents, including its rights under this Sectionin connection with the Loans made or Letter€oddit issued hereunder, including
such out-of-pocket expenses incurred during ankend, restructuring or negotiations in respecswéh Loans or Letters of Credit.

(b) The Company shall indemnify the Agents, eaduing Bank and each Lender, and each Related &asagy of thi
foregoing Persons (each such Person being callédimtemnitee”) against, and hold each Indemnitee harmless from,aad all losse
claims, damages, liabilities and related experieekjding the fees, charges and disbursementsyotannsel for any Indemnitee, incurrec
or asserted against any Indemnitee arising ouhafpnnection with, or as a result of (i) the exemu or delivery of the Loan Documents
any agreement or instrument contemplated hereliyeoeby, the performance by the parties heretbaif tespective obligations hereunde
the consummation of the Transactions or any ottarsactions contemplated hereby, (i) any Loan ettdr of Credit or the use of f
proceeds therefrom (including any refusal by amguilsy Bank to honor a demand for payment underteeiLef Credit if the documer
presented in connection with such demand do nictigtcomply with the terms of such Letter of Crgd({iii) any actual or alleged presenct
release of Hazardous Materials on or from any ptgpmvned or operated by the Company or any oSiibsidiaries, or any Environmer
Liability related in any way to the Company or aofyits Subsidiaries, or (iv) any actual or prospeztclaim, litigation, investigation
proceeding relating to any of the foregoing, wheth@sed on contract, tort or any other theory, twiebrought by a third party of by 1
Company or any of its Subsidiaries, and regardi¢sshether any Indemnitee is a party thereto; mtedihat such indemnity shall not, as
any Indemnitee, be available to the extent thahdosses, claims, damages, liabilities or relatepenases are determined by a coul
competent jurisdiction by final and nonappealahldgment to have resulted from the gross negligaercavillful misconduct of suc
Indemnitee or from the material breach of such mmdi¢gee’s obligations under the Loan Documents pursuard tdaim initiated by tr
Company.

(c) To the extent that the Company fails to pay amount required to be paid by it to the Agents; Bsuing Bank or tf
Swingline Lender under paragraph (a) or (b) of 8gstion, each Lender severally agrees to payetoelevant Agent, any Issuing Bank or
Swingline Lender, as the case may be, such Lendgpplicable Percentage (determined as of the timaé the applicable unreimbur:
expense or indemnity payment is sought) of suctaighemount (it being understood that the Borrowéailure to pay any such amount s
not relieve the Borrower of any default in the paymthereof); providethat the unreimbursed expense or indemnified Idssm, damags
liability or related expense, as the case may las wcurred by or asserted against the relevanht\gay Issuing Bank or the Swingl
Lender in its capacity as such.
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(d) To the extent permitted by applicable law Bayrower shall assert, and each Borrower herebyegaiany claim agair
any Indemnitee (i) for any damages arising from ube by others of information or other materialsaoted through telecommunicatio
electronic or other information transmission syste(including the Internet), or (ii)) on any theory lkability, for special, indirec
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoectith, or as a result of, this Agreem:
any other Loan Document or any agreement or ingriraontemplated hereby or thereby, the Transagtimmy Loan or Letter of Credit
the use of the proceeds thereof.

(e) All amounts due under this Section shall bgape not later than fifteen (15) days after writtlemand therefor.

SECTION 9.04._Successors and Assign&) The provisions of this Agreement shall leding upon and inure to t
benefit of the parties hereto and their respecivecessors and assigns permitted hereby (incluiggAffiliate of the relevant Issuing Ba
that issues any Letter of Credit), except thah@)Borrower may assign or otherwise transfer anysafights or obligations hereunder with
the prior written consent of each Lender (and atgmapted assignment or transfer by any Borrowehavit such consent shall be null
void) and (ii) no Lender may assign or otherwismsfer its rights or obligations hereunder excetdcordance with this Section. Nothin
this Agreement, expressed or implied, shall be ttoed to confer upon any Person (other than théesanereto, their respective succes
and assigns permitted hereby (including any Atiliaf the relevant Issuing Bank that issues anyetetf Credit), Participants (to the ext
provided in paragraph (c) of this Section) andthi extent expressly contemplated hereby, the &eRarties of each of the Administra
Agent, the Issuing Banks and the Lenders) any legatuitable right, remedy or claim under or bgsen of this Agreement.

(b)(i) Subject to the conditions set forth in mmeph (b)(ii) below, any Lender may assign to onenore Persons (ott
than an Ineligible Institution) all or a portion @$ rights and obligations under this Agreementl(iding all or a portion of i
Commitment and the Loans at the time owing to ithwhe prior written consent (such consent ndieainreasonably withheld) of:

(A) the Company (provided that the Company shaltdbemed to have consented to any such assignmiessu
shall object thereto by written notice to the Adisirative Agent within five (5) Business Days aftexving received notis
thereof),_providedhat no consent of the Company shall be require@rficassignment to a Lender, an Affiliate of a Ler,
an Approved Fund or, if an Event of Default hasusmed and is continuing, any other assignee; and

(B) the Administrative Agent.
(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Lewdean Affiliate of a Lender or an Approved Fund am
assignment of the entire remaining amount of tlségasg Lenders Commitment or Loans of any Class, the amounhe
Commitment or Loans of the assigning Lender suliigaach such assignment (determined as of thetldatdssignmel
and Assumption with respect to such assignmentlisated to the Administrative Agent) shall notlees than $5,000,0
unless each of the Company and the AdministratigenA otherwise consent, provididht no such consent of the Comp
shall be required if an Event of Default has ocedrand is continuing;
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(B) each partial assignment shall be made as dgnassnt of a proportionate part of all the assignirender
rights and obligations under this Agreement, preslithat this clause shall not be construed to pibttie assignment ol
proportionate part of all the assigning Lenderghts and obligations in respect of one Class of @aments or Loans;

(C) the parties to each assignment shall execute dativer to the Administrative Agent an Assignmeantc
Assumption, together with a processing and recaddée of $3,500; and

(D) the assignee, if it shall not be a Lender, Ishigliver to the Administrative Agent an Adminidixes
Questionnaire.
For the purposes of this Section 9.04(b), the tefmgproved Fund” and “Ineligible Institution’have the followin
meanings:

“ Approved Fund” means any Person (other than a natural person)igshatgaged in making, purchasing, holdin
investing in bank loans and similar extensions refdit in the ordinary course of its business arat th administered or managed by (
Lender, (b) an Affiliate of a Lender or (c) an éntor an Affiliate of an entity that administersmanages a Lender.

“ Ineligible Institution” means (a) a natural person, (b) a Defaulting leen@) the Company, any of its Subsidiaries or
of its Affiliates, or (d) a company, investment iaé or trust for, or owned and operated for thenpry benefit of, a natural person or relative
(s) thereof.

(iii) Subject to acceptance and recording themosuant to paragraph (b)(iv) of this Section, frand after the effecti
date specified in each Assignment and Assumptieratisignee thereunder shall be a party hereta@tite extent of the interest assigne:
such Assignment and Assumption, have the rightsdaiidations of a Lender under this Agreement, #red assigning Lender thereun
shall, to the extent of the interest assigned loph Assignment and Assumption, be released frombiligations under this Agreement (anc
the case of an Assignment and Assumption covellingf ahe assigning Lendes’rights and obligations under this Agreement, duside
shall cease to be a party hereto but shall contiouge entitled to the benefits of Sections 2.18622.17 and 9.03). Any assignmen
transfer by a Lender of rights or obligations unttes Agreement that does not comply with this Bec®.04 shall be treated for purpose
this Agreement as a sale by such Lender of a gaation in such rights and obligations in accordawnith paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this puose as an agent of each Borrower, shall maintaime of its offices
copy of each Assignment and Assumption delivereid and a register for the recordation of the namres$ addresses of the Lenders, an
Commitment of, and principal amount of the Loand &€ Disbursements owing to, each Lender pursuatié terms hereof from time
time (the “_Reaqistet). The entries in the Register shall be conclusivd,tae Borrowers, the Administrative Agent, the IeguBanks and tf
Lenders may treat each Person whose name is recordee Register pursuant to the terms hereof lasnaler hereunder for all purpose:
this Agreement, notwithstanding notice to the camtr The Register shall be available for inspecty the Company, any Issuing Bank
any Lender, at any reasonable time and from tintarte upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assigninand Assumption executed by an assigning Lendegraanassignee, t
assignees completed Administrative Questionnaire (unlegsahsignee shall already be a Lender hereunderprtitessing and recordat
fee referred to in paragraph (b) of this Sectiod any written consent to such assignment requise@dragraph (b) of this Section,
Administrative Agent shall accept such Assignmerd Assumption and record the information contaitinedlein in the Register; providéia
if either the assigning Lender or the assigned $laak failed to make any payment required to bdaray it pursuant to Section 2.05(c), 2.06
(d) or (e), 2.07(b), 2.18(d) or 9.03(c), the Adrstrative Agent shall have no obligation to acceghsAssignment and Assumption and re:
the information therein in the Register unless antll such payment shall have been made in fufjetoer with all accrued interest there
No assignment shall be effective for purposes isfAlgreement unless it has been recorded in thésRe@s provided in this paragra,
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(c) (i) Any Lender may, without the consent of the Qamy, the Administrative Agent, the Issuing Bankstle
Swingline Lender, sell participations to one or enbanks or other entities (a_“ Participdptother than an Ineligible Institution, in all o
portion of such Lendes'rights and obligations under this Agreement (iditig all or a portion of its Commitment and theahe owing to it
provided that (A) such Lendarobligations under this Agreement shall remairhanged, (B) such Lender shall remain solely resptstc
the other parties hereto for the performance ohsldigations and (C) the Borrowers, the Adminihe Agent, the Issuing Banks and
other Lenders shall continue to deal solely andatliy with such Lender in connection with such Lensl rights and obligations under t
Agreement. Any agreement or instrument pursuamthich a Lender sells such a participation shalvjate that such Lender shall retain
sole right to enforce this Agreement and to appwe amendment, modification or waiver of any psoMi of this Agreement; providetar
such agreement or instrument may provide that duerider will not, without the consent of the Papanmt, agree to any amendm
modification or waiver described in the first prewito Section 9.02(b) that affects such Particip&ubject to paragraph (c)(ii) of this Sect
each Borrower agrees that each Participant shadintided to the benefits of Sections 2.15, 2.16 arl7 to the same extent as if it we
Lender and had acquired its interest by assignmarsiuiant to paragraph (b) of this Section. Toetktent permitted by law, each Particif
also shall be entitled to the benefits of Sectidi8%s though it were a Lender, provided such ¢tpatnt agrees to be subject to Section 2.:
as though it were a Lender.

(i) A Participant (x) agrees to be subject to the miovis of Sections 2.18 and 2.19 as if it were aigase undke
paragraph (b) of this Section and (y) shall noebstled to receive any greater payment under &e@&il5 or 2.17 than the applicable Lei
would have been entitled to receive with respecth participation sold to such Participant, unldss sale of the participation to si
Participant is made with the Compasgrior written consent. A Participant that woblkel a Foreign Lender if it were a Lender shall re
entitled to the benefits of Section 2.17 unlessGbenpany is notified of the participation sold tecls Participant and such Participant agi
for the benefit of the Company, to comply with $&et2.17(e) as though it were a Lender.

Each Lender that sells a participation shall, @csolely for this purpose as a nbduciary agent of each Borrower, maintain a reayisir
which it enters the name and address of each Banicand the principal amounts (and stated interdseach Participard’ interest in th
Loans or other obligations under the Loan Documéthis “ Participant Reqisté?); provided that no Lender shall have any obligatiol
disclose all or any portion of the Participant Bégi (including the identity of any Participantany information relating to a Participast’
interest in any Commitments, Loans, Letters of @redits other obligations under any Loan Docunméatany Person except to the ex
that such disclosure is necessary to establishsiiett Commitment, Loan, Letter of Credit or othbfigation is in registered form unc
Section 5f.103k(c) of the United States Treasury Regulationse @thtries in the Participant Register shall be lu@ive absent manifest err
and such Lender shall treat each Person whose isaraeorded in the Participant Register as the owhsuch participation for all purpos
of this Agreement notwithstanding any notice to tmmtrary. For the avoidance of doubt, the Adntiative Agent (in its capacity
Administrative Agent) shall have no responsibifity maintaining a Participant Register.
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(d) Any Lender may at any time pledge or assign a dgcimterest in all or any portion of its rights der this
Agreement to secure obligations of such Lenderdudhieg without limitation any pledge or assignméatsecure obligations to a Feds
Reserve Bank, and this Section shall not applyrty such pledge or assignment of a security integgstvided that no such pledge
assignment of a security interest shall releaseralér from any of its obligations hereunder or stuie any such pledgee or assignee for
Lender as a party hereto.

SECTION 9.05._Survival All covenants, agreements, representations artawties made by the Loan Parties in the |
Documents and in the certificates or other instnsielelivered in connection with or pursuant t@ thgreement or any other Loan Docun
shall be considered to have been relied upon bytiher parties hereto and shall survive the exeoutind delivery of the Loan Docume
and the making of any Loans and issuance of anteilsebf Credit, regardless of any investigation enag any such other party or on
behalf and notwithstanding that the Administrathgent, any Issuing Bank or any Lender may haverwate or knowledge of any Defa
or incorrect representation or warranty at the tamg credit is extended hereunder, and shall coatin full force and effect as long as
principal of or any accrued interest on any Loammy fee or any other amount payable under thigément or any other Loan Documel
outstanding and unpaid or any Letter of Creditutstanding and so long as the Commitments havexpted or terminated. The provisi
of Sections 2.15, 2.16, 2.17 and 9.03 and Artidi 8hall survive and remain in full force and effeegardless of the consummation of
transactions contemplated hereby, the repaymetiteof oans, the expiration or termination of thetéet of Credit and the Commitments
the termination of this Agreement or any other L&stument or any provision hereof or thereof.

SECTION 9.06. _Counterparts; Integration; Effeatigss; Electronic Execution This Agreement may be executec
counterparts (and by different parties hereto dferdint counterparts), each of which shall constitan original, but all of which when tal
together shall constitute a single contract. Agseement, the other Loan Documents and any sepkatér agreements with respect to
payable to the Administrative Agent constitute émgire contract among the parties relating to thgexct matter hereof and supersede an
all previous agreements and understandings, oralritten, relating to the subject matter hereofkc&pt as provided in Section 4.01,
Agreement shall become effective when it shall Haaen executed by the Administrative Agent and wherAdministrative Agent shall ha
received counterparts hereof which, when takenthegebear the signatures of each of the othergsdnereto, and thereafter shall be bin
upon and inure to the benefit of the parties heeatd their respective successors and assignsvedelof an executed counterpart ¢
signature page of this Agreement by telecopmagled .pdf or any other electronic means thatadpces an image of the actual exec
signature page shall be effective as delivery aghanually executed counterpart of this Agreemenhe Words “execution,” “signed,”
“signature,” “delivery,”and words of like import in or relating to any datent to be signed in connection with this Agreensard th
transactions contemplated hereby shall be deemiedltade Electronic Signatures, deliveries or thefing of records in electronic form, e
of which shall be of the same legal effect, vajidit enforceability as a manually executed sigretphysical delivery thereof or the use
paperbased recordkeeping system, as the case may the, éxtent and as provided for in any applicable iacluding the Federal Electrol
Signatures in Global and National Commerce Act,Nleev York State Electronic Signatures and Records & any other similar state la
based on the Uniform Electronic Transactions Act.

SECTION 9.07. _Severability Any provision of this Agreement held to be indalillegal or unenforceable in a
jurisdiction shall, as to such jurisdiction, be fieetive to the extent of such invalidity, illegglior unenforceability without affecting t
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a peutar provision in a particular jurisdicti
shall not invalidate such provision in any otheigdiction.
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SECTION 9.08._Right of Setoff If an Event of Default shall have occurred aedcbntinuing, each Lender and each ¢
Affiliates is hereby authorized at any time andrrtime to time, to the fullest extent permittedlay, to set off and apply any and all depc
(general or special, time or demand, provisiondiral and in whatever currency denominated) at amg held and other obligations at .
time owing by such Lender or Affiliate to or foretlcredit or the account of any Borrower against ahwnd all the obligations of su
Borrower now or hereafter existing under this Agneat held by such Lender, irrespective of whetlerad such Lender shall have made
demand under this Agreement and although suchatldigs may be unmatured. The rights of each Leadder this Section are in additior
other rights and remedies (including other rigtitsegoff) which such Lender may have.

SECTION 9.09._Governing Law; Jurisdiction; ConsentService of Process (a) This Agreement shall be construe
accordance with and governed by the law of theeStANew York.

(b) Each Borrower hereby irrevocably and uncoodiily submits, for itself and its property, to #veclusive jurisdiction ¢
the Supreme Court of the State of New York sitiimgNew York County, Borough of Manhattan, and of tinited States District Court -
the Southern District of New York, and any appellaburt from any thereof, in any action or procegdarising out of or relating to tl
Agreement, or for recognition or enforcement of @gment, and each of the parties hereto herebydcably and unconditionally agr
that all claims in respect of any such action arcpeding may be heard and determined in such NaW Siate or, to the extent permitted
law, in such Federal court. Each of the partigstioeagrees that a final judgment in any such aatioproceeding shall be conclusive and
be enforced in other jurisdictions by suit on tbdgment or in any other manner provided by law.thivg in this Agreement or any otl
Loan Document shall affect any right that the Adistiative Agent, any Issuing Bank or any Lender ratherwise have to bring any actior
proceeding relating to this Agreement against aogrd@ver or its properties in the courts of anygdiction.

(c) Each Borrower hereby irrevocably and uncoondaily waives, to the fullest extent it may legadlyd effectively do s
any objection which it may now or hereafter havehe laying of venue of any suit, action or progegdarising out of or relating to tt
Agreement or any other Loan Document in any caefdrred to in paragraph (b) of this Section. Eeicthe parties hereto hereby irrevocs
waives, to the fullest extent permitted by law, ttefense of an inconvenient forum to the mainteaasfcsuch action or proceeding in .
such court.

(d) Each party to this Agreement irrevocably consdo service of process in the manner providechfitices in Sectic
9.01. Each Foreign Subsidiary Borrower irrevocaldgignates and appoints the Company, as its dxghaagent, to accept and acknowle
on its behalf, service of any and all process winigy be served in any suit, action or proceedinfp@hature referred to in Section 9.09(t
any federal or New York State court sitting in N#¥ark City. The Company hereby represents, warrantsconfirms that the Company
agreed to accept such appointment (and any simipointment by a Subsidiary Guarantor which is eefgo Subsidiary). Said designat
and appointment shall be irrevocable by each seckign Subsidiary Borrower until all Loans, allmddursement obligations, interest ther
and all other amounts payable by such Foreign SigvgiBorrower hereunder and under the other Loanuthents shall have been pai
full in accordance with the provisions hereof ahdréof and such Foreign Subsidiary Borrower shallehbeen terminated as a Borro
hereunder pursuant to Section 2.23. Each Foreigrsi@iary Borrower hereby consents to process bsarged in any suit, action
proceeding of the nature referred to in Sectio®@)pin any federal or New York State court sittingNew York City by service of proce
upon the Company as provided in this Section 9))@(videdthat, to the extent lawful and possible, noticesaifl service upon such ag
shall be mailed by registered or certified air mpdstage prepaid, return receipt requested, t€tmpany and (if applicable to) such Fore
Subsidiary Borrower at its address set forth inBberowing Subsidiary Agreement to which it is atpaor to any other address of which s
Foreign Subsidiary Borrower shall have given writtetice to the Administrative Agent (with a cofneteof to the Company). Each Fore
Subsidiary Borrower irrevocably waives, to the dsli extent permitted by law, all claim of errordeyason of any such service in such ma
and agrees that such service shall be deemed iy Bapect effective service of process upon sumieifn Subsidiary Borrower in any st
suit, action or proceeding and shall, to the fullegent permitted by law, be taken and held todl& and personal service upon and pers
delivery to such Foreign Subsidiary Borrower. Te extent any Foreign Subsidiary Borrower has oedfter may acquire any immur
from jurisdiction of any court or from any legaloggess (whether from service or notice, attachmenot po judgment, attachment in aid
execution of a judgment, execution or otherwisagheForeign Subsidiary Borrower hereby irrevocatdywes such immunity in respect of
obligations under the Loan Documents. Nothinghis tAgreement or any other Loan Document will affée right of any party to tr
Agreement to serve process in any other manneriftedby law.
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SECTION 9.10. _"WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLES
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDINC
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHE BASED ON CONTRACT, TORT OR ANY OTHE
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO EPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHE
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAUCH OTHER PARTY WOULD NOT, IN THE EVENT C
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIE
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEME BY, AMONG OTHER THINGS, THE MUTUAL WAIVER(
AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11._Headings Article and Section headings and the Table oft€ats used herein are for convenienc
reference only, are not part of this Agreement ahall not affect the construction of, or be taketoiconsideration in interpreting, t
Agreement.

SECTION 9.12._Confidentiality Each of the Administrative Agent, the IssuinghnBs and the Lenders agrees to mair
the confidentiality of the Information (as definbdlow), except that Information may be disclosedtéaits and its Affiliates'directors
officers, employees and agents, including accoustdegal counsel and other advisors (it being tstded that the Persons to whom ¢
disclosure is made will be informed of the confiti@nnature of such Information and instructed &z such Information confidential), (b
the extent requested by any regulatory authorifytd the extent required by applicable laws oufations or by any subpoena or similar I¢
process, (d) to any other party to this Agreeméal,in connection with the exercise of any remedieseunder or any suit, action
proceeding relating to this Agreement or any oth@sn Document or the enforcement of rights hereumtehereunder, (f) subject to
agreement containing provisions substantially #mes as those of this Section, to (i) any assigriem ®articipant in, or any prospect
assignee of or Participant in, any of its right®bligations under this Agreement or (ii) any attrgprospective counterparty (or its advis
to any swap or derivative transaction relatingrig Borrower and its obligations, (g) with the comtsef the Company or (h) to the extent <
Information (i) becomes publicly available otheathas a result of a breach of this Section orb@jomes available to the Administra
Agent, any Issuing Bank or any Lender on a nondemiiial basis from a source other than the Comparany of its Subsidiaries. For -
purposes of this Section,_" Informati®rmeans all information received from the Compangtied to the Company or its business, other
any such information that is available to the Adstiative Agent, any Issuing Bank or any Lenderamonconfidential basis prior
disclosure by the Company; provid#tht, in the case of information received from @ampany after the date hereof, such informatis
clearly identified at the time of delivery as cal#intial. Any Person required to maintain the atanitiality of Information as provided in tl
Section shall be considered to have complied witlobligation to do so if such Person has exerdisedsame degree of care to maintair
confidentiality of such Information as such Persanld accord to its own confidential information.
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SECTION 9.13._USA PATRIOT Act Each Lender that is subject to the requiremehthe Patriot Act hereby notifi
each Borrower that pursuant to the requirementh@fPatriot Act, it is required to obtain, verifpcarecord information that identifies st
Borrower, which information includes the name addrass of such Borrower and other information thiditallow such Lender to identi
such Borrower in accordance with the Patriot Act.

SECTION 9.14._Appointment for PerfectiorEach Lender hereby appoints each other Lendis agent for the purpose
perfecting Liens, for the benefit of the Collatefagent and the Holders of Secured Obligations,s&ets which, in accordance with Articl
of the UCC or any other applicable law can be mef only by possession. Should any Lender (atm@n the Collateral Agent) obt:
possession of any such Collateral, such Lendet sbéfy the Collateral Agent thereof, and, pronyptipon the Collateral Agerst'reques
therefor shall deliver such Collateral to the Cilfal Agent or otherwise deal with such Collaténahccordance with the Collateral Agent’
instructions.

SECTION 9.15._Interest Rate LimitationNotwithstanding anything herein to the contrafygt any time the interest r:
applicable to any Loan, together with all fees,rgha and other amounts which are treated as ibtenesuch Loan under applicable
(collectively the “_Charge$), shall exceed the maximum lawful rate (the “ Ntawm Rate”) which may be contracted for, charged, ta
received or reserved by the Lender holding sucmlinaaccordance with applicable law, the rate ¢ériest payable in respect of such L
hereunder, together with all Charges payable ipeesthereof, shall be limited to the Maximum Rael, to the extent lawful, the interest
Charges that would have been payable in respesudi Loan but were not payable as a result of glexation of this Section shall
cumulated and the interest and Charges payablado Isender in respect of other Loans or perioddl &leincreased (but not above
Maximum Rate therefor) until such cumulated amotogether with interest thereon at the Federal Bubffective Rate to the date
repayment, shall have been received by such Lender.

SECTION 9.16._No Advisory or Fiduciary Responsibil In connection with all aspects of each transactiontemplate
hereby (including in connection with any amendmevdjver or other modification hereof or of any athh®an Document), the Compe
acknowledges and agrees that: (i) (A) the arrangimgj other services regarding this Agreement pealidy the Lenders are arm&ngtt
commercial transactions between the Company anifffitiates, on the one hand, and the Lenders &l tAffiliates, on the other hand, (
the Company has consulted its own legal, accountegulatory and tax advisors to the extent itdieamed appropriate, and (C) the Com|
is capable of evaluating, and understands and e;dép terms, risks and conditions of the transastcontemplated hereby and by the ¢
Loan Documents; (ii) (A) each of the Lenders argirtiffiliates is and has been acting solely asiaqipal and, except as expressly agret
writing by the relevant parties, has not been,as and will not be acting as an advisor, agentidirciary for the Company or any of
Affiliates, or any other Person and (B) no Lendeawy of its Affiliates has any obligation to the@pany or any of its Affiliates with resp
to the transactions contemplated hereby excephdncase of a Lender, those obligations exprestiffosth herein and in the other Lc
Documents; and (iii) each of the Lenders and trespective Affiliates may be engaged in a broadeant transactions that involve inter¢
that differ from those of the Company and its Adfies, and no Lender or any of its Affiliates hay abligation to disclose any of st
interests to the Borrower or its Affiliates. Tcetfullest extent permitted by law, the Company hgreaives and releases any claims tt
may have against each of the Lenders and theiliadés with respect to any breach or alleged bredieygency or fiduciary duty in connect
with any aspect of any transaction contemplatedther
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SECTION 9.17._Releases of Subsidiary Guarantors

(a) A Subsidiary Guarantor shall automatically reeased from its obligations under the Subsidi@naranty upon tt
consummation of any transaction permitted by thigef&ment as a result of which such Subsidiary Guaraeases to be a Subsidi
providedthat, if so required by this Agreement, the Redqlirenders shall have consented to such transaatidrthe terms of such cons
shall not have provided otherwise. In connectidtih\any termination or release pursuant to thisti8ecthe Administrative Agent shall (a
is hereby irrevocably authorized by each Lendert@cute and deliver to any Loan Party, at suchnl®artys expense, all documents 1
such Loan Party shall reasonably request to evielsnch termination or release. Any execution aglively of documents pursuant to
Section shall be without recourse to or warrantyigyAdministrative Agent.

(b) At such time as the principal and interesttioe Loans, all LC Disbursements, the fees, expeasdsother amour
payable under the Loan Documents and the otherr&tcbligations (other than Swap Obligations, Bagkservices Obligations, and ot
Obligations expressly stated to survive such payraed termination) shall have been paid in fulcash, the Commitments shall have
terminated and no Letters of Credit shall be outditag, the Subsidiary Guaranty and all obligati¢other than those expressly state
survive such termination) of each Subsidiary Guamathereunder shall automatically terminate, athaut delivery of any instrument
performance of any act by any Person.

ARTICLE X

Company Guarantee

In order to induce the Lenders to extend credith® other Borrowers hereunder, the Company hergbyadcably an
unconditionally guarantees, as a primary obligat aat merely as a surety, the payment when andia®fithe Secured Obligations of s
other Borrowers. The Company further agrees timtiie and punctual payment of such Secured Oiblitgatnay be extended or renewe
whole or in part, without notice to or further ass&om it, and that it will remain bound upon gsarantee hereunder notwithstanding
such extension or renewal of any such Secured &tigiy

The Company waives presentment to, demand of payfnem and protest to any Borrower of any of theci8ec
Obligations, and also waives notice of acceptarfdés mbligations and notice of protest for nonp&ym The obligations of the Comp:
hereunder shall not be affected by (a) the faibfreither Agent, any Issuing Bank or any Lendeagsert any claim or demand or to enfi
any right or remedy against any Borrower undemptftrisions of this Agreement, any other Loan Docnthoe otherwise; (b) any extensior
renewal of any of the Secured Obligations; (c) aescission, waiver, amendment or modification afrelease from, any of the terms
provisions of this Agreement, or any other Loan ment or agreement; (d) any default, failure orageMwillful or otherwise, in th
performance of any of the Secured Obligationsthe)failure of either Agent to take any steps tdgmt and maintain any security interes
or to preserve any rights to, any security or ¢etl@ for the Secured Obligations, if any; (f) ahange in the corporate, partnership or ¢
existence, structure or ownership of any Borrowearty other guarantor of any of the Secured Ohtigat (g) the enforceability or validity
the Secured Obligations or any part thereof orgdeuineness, enforceability or validity of any agnent relating thereto or with respec
any collateral securing the Secured Obligationsamy part thereof, or any other invalidity or unexability relating to or against a
Borrower or any other guarantor of any of the SeduDbligations, for any reason related to this Agrent, any Swap Agreement,
Banking Services Agreement, any other Loan Documanany provision of applicable law, decree, orderegulation of any jurisdictic
purporting to prohibit the payment by such Borrowerany other guarantor of the Secured Obligatiofgny of the Secured Obligations
otherwise affecting any term of any of the Secu®@ddigations; or (h) any other act, omission or giégtado any other act which may or mi
in any manner or to any extent vary the risk ofisBorrower or otherwise operate as a dischargegofasantor as a matter of law or equit
which would impair or eliminate any right of suclrBower to subrogation.
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The Company further agrees that its agreement hdegiconstitutes a guarantee of payment when dbetl@r or not ar
bankruptcy or similar proceeding shall have statfexl accrual or collection of any of the Securedigations or operated as a disch:
thereof) and not merely of collection, and waiveg gght to require that any resort be had by eithgent, any Issuing Bank or any Lende
any balance of any deposit account or credit orbthaks of either Agent, any Issuing Bank or anydeamin favor of any Borrower or a
other Person.

The obligations of the Company hereunder shallbeosubject to any reduction, limitation, impairmenttermination fc
any reason, and shall not be subject to any defemseteff, counterclaim, recoupment or termination whatsser, by reason of the invalidi
illegality or unenforceability of any of the Secdr@®bligations, any impossibility in the performanzfeany of the Secured Obligations
otherwise, except for the prior indefeasible payiiarfull in cash of all the Secured Obligationslothing contained in this Article X
intended to, or shall limit, restrict or precludeetCompany from pursuing and maintaining a sepdeaal action based on the act:
omissions of the either Agent or any Lender in @mtion with any such Person’s gross negligenceiltfulimisconduct.

The Company further agrees that its obligationeiweder shall constitute a continuing and irrevoeaplarantee of ¢
Secured Obligations now or hereafter existing dradl €ontinue to be effective or be reinstatedthascase may be, if at any time paymer
any part thereof, of any Secured Obligation (intigda payment effected through exercise of a righsetoff) is rescinded, or is or m
otherwise be restored or returned by either Agemy, Issuing Bank or any Lender upon the insolvebeykruptcy or reorganization of &
Borrower or otherwise (including pursuant to antflsment entered into by a Secured Party in itsrdigon).

In furtherance of the foregoing and not in limitatiof any other right which either Agent, any IsguBank or any Lend
may have at law or in equity against any Borrowgvistue hereof, upon the failure of any other Bover to pay any Secured Obligat
when and as the same shall become due, whetheatatity, by acceleration, after notice of prepaytmanotherwise, the Company her
promises to and will, upon receipt of written demhdny either Agent, any Issuing Bank or any Lendenthwith pay, or cause to be paid
the relevant Agent, the relevant Issuing Bank oy aender in cash an amount equal to the unpaidcipéh amount of such Secu
Obligations then due, together with accrued anditchimterest thereon. The Company further agreasit payment in respect of any Sect
Obligation shall be due in a currency other thatidd® and/or at a place of payment other than NerkYor any other Eurocurrency Payrr
Office and if, by reason of any Change in Law, wigion of currency or foreign exchange markets, aracivil disturbance or other eve
payment of such Secured Obligation in such curremcat such place of payment shall be impossiblénathe reasonable judgment of eit
Agent, any Issuing Bank or any Lender, disadvardageo the relevant Agent, the relevant IssuingkBanany Lender in any mater
respect, then, at the election of the relevant Agitie Company shall make payment of such Secutddj@ion in Dollars (based upon !
applicable Equivalent Amount in effect on the dafepayment) and/or in New York or such other Euroency Payment Office as
designated by the Administrative Agent and, aspaisge and independent obligation, shall indemitié/ Agents, any Issuing Bank and
Lender against any losses or reasonable out-ofgt@dpenses that it shall sustain as a resultatf aliernative payment.
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Upon payment by the Company of any sums as provatheste, all rights of the Company against any Beemarising as
result thereof by way of right of subrogation ohertwise shall in all respects be subordinated anébj in right of payment to the pri
indefeasible payment in full in cash of all the @ed Obligations owed by such Borrower to the Aggtite Issuing Banks and the Lenders.

Nothing shall discharge or satisfy the liabilitytbe Company hereunder except the full performamckpayment in cash
the Secured Obligations.

The Company hereby absolutely, unconditionally arel’ocably undertakes to provide such funds oeo#upport as mi
be needed from time to time by each other LoanyRartonor all of its obligations under the Subaigli Guaranty in respect of Specif
Swap Obligations ( providedhowever, that the Company shall only be liabldairthis paragraph for the maximum amount of siadbility
that can be hereby incurred without rendering litigations under this paragraph or otherwise urbdisrArticle X voidable under applical
law relating to fraudulent conveyance or fraudulgansfer, and not for any greater amount). Then@any intends that this paragr:
constitute, and this paragraph shall be deemednstitute, a “keepwell, support, or other agreefhéatthe benefit of each other Guarai
for all purposes of Section 1a(18)(A)(v)(ll) of tB®mmodity Exchange Act.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have catlisdAgreement to be duly executed by their respeauthorize
officers as of the day and year first above written

PHOTRONICS, INC., as the Compa
By

Name:
Title:

Signature Page to Third Amended and Restated Chkgditement
Photronics, Inc.




JPMORGAN CHASE BANK, N.A., individually as a Lendea:s

Swingline Lender, as an Issuing Bank, as Collatégént and &
Administrative Agen

By
Name:
Title:

Signature Page to Third Amended and Restated Chgditement
Photronics, Inc.




RBS CITIZENS, NATIONAL ASSOCIATION, individually ass
Lender, as an Issuing Bank and as Syndication A

By
Name:
Title:

Signature Page to Third Amended and Restated Chgditement
Photronics, Inc.




TD BANK, N.A., as a Lende

By

Name:
Title:

Signature Page to Third Amended and Restated Chgditement
Photronics, Inc.




SCHEDULE 2.01

COMMITMENTS

LENDER COMMITMENT
JPMORGAN CHASE BANK, N.A $ 16,666,666.6
RBS CITIZENS, NATIONAL ASSOCIATION $ 16,666,666.6
TD BANK, N.A. $ 16,666,666.6

AGGREGATE COMMITMENT $ 50,000,000.0




Exhibit 21

Align-Rite International, Ltd
Photronics (Wales) Limite

Photronics Taiwan Holding Compa

Photronics, B.V
Photronics California, Inc
Photronics Idaho, Inc
Photronics Texas Allen, In
Photronics MZD, Gmbt

Photronics Advanced Mask Corporati
Photronics Semiconductor Mask Corporation

Photronics Switzerland, S.a.r
Photronics Singapore Pte, L
Photronics UK, Ltd
PK, Ltd. (2)

PKLT
Trianja Technologies, In

SUBSIDIARIES OF PHOTRONICS, INC.

State or Jurisdiction
of Incorporation or Organizatic
(United Kingdom)
(United Kingdom)
(Arizona, USA)
(Netherlands
(California, USA)
(Idaho, USA)
(Texas, USA
(Germany)
(Taiwan, R.O.C.
(Taiwan, R.O.C.
(Switzerland)
(Singapore
(United Kingdom)
(Korea)
(Taiwan, R.O.C.
(Texas, USA

Note: Entities directly owned by subsidiaries obRbnics, Inc. are indented and listed below timainediate parent. Ownership is 10(

unless otherwise indicated.

(1) 98.63% owned by Photronics, Ir
(2) 79.98% owned by Photronics, Inc., and 19.71% owneBhotronics Singapore Pte L




EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement Nos. 333-160235 and 333-16b85Form S-3 and Registration
Statement Nos. 333-169296, 333-169295, 333-0223%542010, 333-50809, 333-86846, 333-78102 and 33343 on Form S-8 of our
reports dated January 3, 2014, relating to theatimtzged financial statements and financial statemsehedule of Photronics, Inc. and
subsidiaries and the effectiveness of Photronigs,dnd its subsidiaries’ internal control ovesfigial reporting appearing in this Annual
Report on Form 10-K of Photronics, Inc. and itsssdiaries for the year ended November 3, 2013.

/s/Deloitte & Touche LLP

Hartford, Connecticut
January 3, 2014




EXHIBIT 31.1
I, Constantine S. Macricostas, certify that:
1. 1 have reviewed this Annual Report on Forn-K of Photronics, Inc

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortdénstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financéglorting, or caused such internal control oveariicial reporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the regissatisclosure controls and procedures and preséntbis annual report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cougyehis annual report based on
such evaluation; an

d) disclosed in this report any change in thgisteant's internal control over financial repogtithat occurred during the registrant's most

recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant's imet control over financial reporting; a

5. The registrant's other certifying officer analve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material We@sses in the design or operation of internalroboter financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refiaincial information; an

b) any fraud, whether or not material, that imes management or other employees who have disamtirole in the registrant's
internal control over financial reportin

/s/ CONSTANTINE S. MACRICOSTA!
Constantine S. Macricost

Chief Executive Office

January 3, 201




EXHIBIT 31.2
I, Sean T. Smith, certify that:
1. 1 have reviewed this Annual Report on Forn-K of Photronics, Inc

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortdénstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financéglorting, or caused such internal control oveariicial reporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the regissatisclosure controls and procedures and preséntbis annual report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cougyehis annual report based on
such evaluation; an

d) disclosed in this report any change in thgisteant's internal control over financial repogtithat occurred during the registrant's most

recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant's imet control over financial reporting; a

5. The registrant's other certifying officer analve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material We@sses in the design or operation of internalroboter financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refiaincial information; an

b) any fraud, whether or not material, that imes management or other employees who have disamtirole in the registrant's
internal control over financial reportin

/sl SEAN T. SMITH
Sean T. Smitl

Chief Financial Office
January 3, 201




EXHIBIT 32.1
Section 1350 Certification of the Chief Executive @icer

I, Constantine S. Macricostas, Chief Executive ¢gffiof Photronics, Inc. (the "Company"), certifyrguant to Section 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) the Annual Report on Form 10-K of the Comp#omythe year ended November 3, 2013 (the "Repéutl) complies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934; al

(2) the information contained in the Report faphesents, in all material respects, the finanmaldition and results of operations of the
Company.

/s/ CONSTANTINE S. MACRICOSTA!
Constantine S. Macricost

Chief Executive Office

January 3, 201




EXHIBIT 32.2
Section 1350 Certification of the Chief Financial Gicer

I, Sean T. Smith, Chief Financial Officer of Phatics, Inc. (the "Company"), certify, pursuant tacten 906 of the Sarbanes-Oxley Act of
2002, 18 U.S.C. Section 1350, that:

(1) the Annual Report on Form 10-K of the Comp#omythe year ended November 3, 2013 (the "Repéutl) complies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934; al

(2) the information contained in the Report faphesents, in all material respects, the finanmaldition and results of operations of the
Company.

/s/ SEAN T. SMITH

Sean T. Smitl
Chief Financial Office
January 3, 201




