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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended November 2, 2014
OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from ___ to

Commission file number0-15451
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PHOTRONICS, INC.

(Exact name of registrant as specified in its cbgrt

Connecticut 06-0854886
(State or other jurisdiction of incorporation organization) (IRS Employer Identification Nc
15 Secor Road, Brookfield, Connecticut 06804
(Address of principal executive offices)(Zip Code)
(203) 775-9000
(Registrant's telephone number, including area gode

Securities registered pursuant to Section 12(lihefAct:
Title of each class Name of each exchange on whigyistered
Common Stock, $.01 par val NASDAQ Global Select Marke

Securities registered pursuant to Section 12(ghefAct:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBdturities Act.
Yes[l No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
Yes(] No

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastiags.

YesX Noll

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

YesX No[J

Indicate by check mark if disclosure of delinquilets pursuant to Item 405 of Regulation S-K (828% of this chapter) is not contained
herein, and will not be contained, to the beskgistrant's knowledge in definitive proxy or infation statements incorporated by reference
in Part Ill of this Form 10-K or any amendmenthastForm 10-K Xl

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer or a smaller reporting
company. See definition of "accelerated filer, taegcelerated filer” and “smaller reporting comganyRule 12b-2 of the Exchange Act.
Large Accelerated Filer] Accelerated FileX] Non-Accelerated File[7 Smaller Reporting Compalr(]



Indicate by check mark whether the registrantsell company (as defined in Rule 12b-2 of the Exge Act).
Yes([] No

As of May 4, 2014, which was the last businessafahe registrant's most recently completed sedwmedl quarter, the aggregate market
value of the shares of the registrant's commorkdietd by non-affiliates was approximately $529,889 (based upon the closing price of
$8.77 per share as reported by the NASDAQ GlobkecB&larket on that date).

As of December 29, 2014, 66,348,970 shares ofefiistrant's common stock were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Proxy Statement for the 20:
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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, managementwaod-looking statements may be identified by wdikks "expect,” "anticipate,” "believe,"
"plan," "projects," “could,” “estimate,” “intend,"may,” “will” and similar expressions, or the negeg of such terms, or other comparable
terminology. All forward-looking statements involvisks and uncertainties that are difficult to peedn particular, any statement contained
in this annual report on Form 10-K or in other doemts filed with the Securities and Exchange Comimisin press releases or in the
Company's communications and discussions with tovesind analysts in the normal course of busitiessigh meetings, phone calls, or
conference calls regarding, among other thingsctimsummation and benefits of transactions andisitigns, expectations with respect to
future sales, financial performance, operatingcedficies, or product expansion, are subject to knamd unknown risks, uncertainties, and
contingencies, many of which are beyond the comtfrthe Company. Various factors may cause actsllts, performance, or achievements
to differ materially from anticipated results, pmarhance, or achievements expressed or implied tyafal-looking statements. Factors that
might affect forward-looking statements includet bre not limited to, overall economic and businasditions; economic and political
conditions in international markets; the demandlierCompany's products; competitive factors initideistries and geographic markets in
which the Company competes; federal, state andhatienal tax requirements (including tax rate e new tax laws and revised tax law
interpretations); interest rate and other capitatk@at conditions, including changes in the markigtepof the Company's securities; foreign
currency exchange rate fluctuations; changes imtalogy; the timing, impact, and other uncertamtielating to transactions and acquisitit
divestitures and joint ventures as well as decsstbe Company may make in the future regardingCtn@pany’s business, capital and
organizational structure and other matters; the@®a and cyclical nature of the semiconductorftatganel display industries; management
changes; damage or destruction to the Companylgiés; or the facilities of its customers or slipps, by natural disasters, labor strikes,
political unrest, or terrorist activity; the abjliof the Company to (i) place new equipment in meron a timely basis; (ii) obtain additional
financing; (iii) achieve anticipated synergies aodt savings; (iv) fully utilize its tools; (v) aielve desired yields, pricing, product mix, and
market acceptance of its products and (vi) obtairtessary export licenses. Any forward-looking steiets should be considered in light of
these factors. Accordingly, there is no assurahatethe Company's expectations will be realizeég Tbhmpany does not assume
responsibility for the accuracy and completenesbh®forward-looking statements and does not asaumubligation to provide revisions to
any forward-looking statements, except as othervagaired 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, Quart&gports on Form 10-Q, Current Reports on Form &l any amendments to these
reports as soon as reasonably practicable aftérreaterials are electronically filed with or furhéd to the Securities and Exchange
Commission (“SEC”")The information found on or incorporated into then@pany's website is not part of this or any otleport the Compar
files with or furnishes to the SEC.

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 transfericpatierns 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 nine manufattgrfacilities; two of which are located in Europleree in Taiwan, one in Korea and three
in the United States.

On April 4, 2014, DNP Photomask Technology Taiwamn,Ctd. (“DPTT"), a wholly owned subsidiary of Diippon Printing Co., Ltd.
(“DNP"), merged into Photronics Semiconductor M&kporation (“PSMC”), a wholly owned subsidiaryRifiotronics, to form Photronics
DNP Mask Corporation (“PDMC"). As a result of theqaisition of DPTT,

Photronics and DNP own 50.01 percent and 49.9%penf PDMC, respectively.

Manufacturing Technology

The Company manufactures photomasks, which areassathsters to transfer circuit patterns onto semdigctor wafers and flat panel
substrates. Photomasks are manufactured in acemdéth circuit designs provided on a confideniiasis 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 thaitpatterns onto each successive layer of a semictor wafer or flat panel substrate. The
typical manufacturing process for a photomask ineslthe receipt and conversion of circuit desigia tia manufacturing pattern data. A
lithography system then exposes the circuit patato 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 prapyigtrocess, any required pellicles (protectivaghacent cellulose membranes) are applied
and, after final inspection, the photomask is skipfw the customer.

The Company currently supports customers acrostulihgpectrum of IC production and FPD technolegy manufacturing photomas
using electron beam or optical (laser-based) systerhich are the predominant technologies usegliotomask manufacturing, and are
capable of producing the finer line resolutionhtey overlay and larger die size for the larger mmade complex circuits currently being
designed. Electron beam and laser generated phsksnsan be used to produce the most advanced sednitiors and FPDs for use in an
array of products. However, in the case of IC pobidun, electron beam technologies fabricate thgelanajority of higher cost critical layer
photomasks, while photomasks produced using laaseebsystems are less expensive and less presgendtkets served with IC
photomasks include devices used for microprocessmmory, telecommunications and related applicatidhe Company currently owns a
number of high-end and mature electron beam ard-lzssed systems.

The first several layers of photomasks are sometirmguired to be delivered by the Company withirh@drs from the time it receives
customers' design data. The ability to manufadtiglk quality photomasks within short time perioslsiependent upon robust processes,
efficient manufacturing methods, high productioelgiand high equipment reliability. The Company kgoto meet these requirements by
making significant investments in research and ldgment, manufacturing, and data processing systentsby utilizing statistical process
control methods to optimize the manufacturing psscand reduce cycle times.




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.
Photomasks are manufactured by independent merofamifacturers like Photronics, and by semiconduantd FPD manufacturers that
produce photomasks exclusively for their own usgijwe manufacturers). Previously there was a ttenards the divesture or closing of
captive photomask operations by semiconductor naatwifers and an increase in the share of the mseke¢d by independent
manufacturers. This trend was driven by the inada®mplexity and cost of capital equipment usesi@mufacturing photomasks and the
lack of economy of scale for many semiconductor BRB manufacturers to effectively utilize the ecugnt. However, more recently the
remaining and largest captive mask facilities hstegted investing at faster rates than indepenenufacturers to reach certain roadmap
milestones. Nevertheless, most captive manufastunaintain business and technology relationshipis iwdependent photomask
manufacturers for ongoing support.

Generally, the Company and each of its customegagmin a qualification and correlation processimthe 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. However, notieec€ompany's customers have entered into a &igniflong-term agreement with the
Company requiring them to purchase the Compangdyuts.

The Company conducts its sales and marketing esyrimarily through a staff of full-time salesrgonnel and customer service
representatives who work closely with the Compamasagement and technical personnel. In additidhésales 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 manuféegufoundries outside of the United States, priatiipin Asia. See Note 16 to the
Company's consolidated financial statements foatheunt of net sales and loliged assets attributable to each of the Compagsographic
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 2014 (“fiscal 2014") included the following:

ASML Holding NV Jenoptik AG

AU Optronics Corp LG Electronics, Inc

Dongbu HiTek Co. Ltd Macronix International Company, Lt

Global Foundries, Inc Micron Technology, Inc

Himax Display, Inc Nanya Technology Corporatic

lli Technology Corp Samsung Electronics Co., Li

IM Flash Technologies, LL! Semiconductor International Manufacturing Cc¢
Innolux Corporatior ST Microelectronics, Inc

Inotera Memoaories, Inc Texas Instruments Incorporat

Intel Corporatior United Microelectronics Corj

During fiscal 2014, the Company sold its producis services to approximately 600 customers. Onmowes accounted for
approximately 16%, 18% and 22% of the Company’ssakds in fiscal 2014, 2013 and 2012, respectiig, another customer accounted for
approximately 11% of the Compasynet sales in fiscal 2014. This included saldsotfi IC and FPD photomasks. The Company's fiveekt
customers, in the aggregate, accounted for appeigign44%, 43% and 43% of net sales in fiscal 2@D4,3 and 2012, respectively. A
significant decrease in the amount of sales tocdnliyese customers could have a material advefset@h the financial performance and
business prospects 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 tfieative 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, antiRhotronics DNP Mask Corporation (“PDMC"), oneitsfsubsidiaries in Taiwan, and for
FPD photomasks at PKL, and in site-specific researa development programs to support strategiomess. These research and
development programs and activities are undertadkenvance the Company's competitiveness in teoggand manufacturing efficiency.
The Company also conducts application orientedarebeand development activities to support theyeatbption of new photomask or
supporting data and services technology into tis¢ocners' applications. Currently, research andldpwgent photomask activities for ICs are
focused on 20 nanometer node and below, and fossFEiPBDGeneration 8 resolution enhancement maskstratds larger than Generation 8
and masks for AMOLED type displays. The Companyelek these core competencies will continue to &ritiaal part of semiconductor a
FPD manufacturing, as optical lithography contintgescale device capabilities at and below 45 natenand at and above Generation 8.
The Company has incurred research and developmpahses of $21.9 million, $20.8 million and $19.Mliom in fiscal 2014, 2013 and
2012, respectively. The Company believes that itgweontrols, or licenses valuable proprietaryrimiation that is necessary for its business
as it is presently conducted. This includes trameets as well as patents. The Company also bslibat its intellectual property and trade
secret know-how will continue to be important ®ritaintaining technical leadership in the fielgpbhbtomasks.




Patents and Trademarks

The Company has ownership interests in approximé@lissued U.S. patents. The subject matter aktipatents, which are registered in
various countries, generally relates to the manufemf IC photomasks or the use of photomasksaoufacture other products. The
expiration dates of these patents range from 20 P®80. Additionally, pursuant to a technology fise agreement with Micron, the Comp
has access to certain technology of Micron and M3k The Company also has a number of trademadckgahemark registrations 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 inclbiga 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 considditianal 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.

Merger of PSMC with DNP Photomask Technology TaiwarCo., LTD.

On April 4, 2014, DNP Photomask Technology Taiwan,Ctd. (‘DPTT”), a wholly owned subsidiary of Dilippon Printing Co., Ltd.
(“DNP”), merged into Photronics Semiconductor M&kporation (“PSMC”), a wholly owned subsidiaryRifiotronics, to form Photronics
DNP Mask Corporation (“PDMC"). As a result of theqaiisition of DPTT, Photronics and DNP own 50.0tcpat and 49.99 percent of
PDMC, respectively.

International Operations

Sales from the Company’s international operatiomsre approximately 77%, 70% and 70% of the Comgamst sales in fiscal 2014,
2013 and 2012, respectively. The Company belidvasits ability to serve international marketsndi@nced by it having, among other things,
a local presence in the markets that it serves Egjuires a significant investment in financiagmagerial, operational, and other resources.

Operations outside of the United States are sulgdotherent risks, including fluctuations in exolya rates, political and economic
conditions in various countries, unexpected changesgulatory requirements, tariffs and other ¢rédrriers, difficulties in staffing and
managing international operations, longer accoreusivable collection cycles, potential restrician transfers of funds and potentially
adverse tax consequences. These factors may hmaatedal adverse effect on the Company's abilityenerate sales outside of the United
States and to deploy resources where they couttwibe be used to their greatest advantage andeqaently, may adversely affect its
financial condition and results of operations. Nb&eof the notes to the Company's consolidatediad statements presents net sales and
long-lived assets by geographic area.




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 beliearesthe principal factors considered by custonmesglecting their photomask suppliers.
The Company also believes that proximity to cust@enean important factor in certain markets wisree 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 International, Ltd., DNP (outsifi€aiwan), Hoya Corporation, SK-
Electronics Co. Ltd., Taiwan Mask Corporation amppan Printing Co., Ltd. The Company also compefdssemiconductor manufacture
captive photomask manufacturing operations thaplgyghotomasks for internal use and, in some ircgtanalso for external customers and
foundries. The Company expects to face continueapetition which, in the past, has led to pressanmetuce prices. The Company believes
the pressure to reduce prices has contributecetdehrease in the number of independent manufastamed expects such pressure to con
in the future.

Employees

As of November 2, 2014, the Company had approxindt&00 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 customizeda@sduction in design complexity, other
changes in the technology or methods of manufawwi designing semiconductors, or a slowdown énititroduction of new semiconductor
or FPD designs could reduce demand for photomasaksi€the demand for semiconductors and FPDs as&®e 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

years were due, in part, to macroeconomic factang;h resulted in significant charges for restruictys and impairments of lo-lived asset:
The Company cannot provide assurance that it wilimcur net losses in the future.




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 as-needed basis, and the Company's neirsaleg quarter are dependent on
orders received during that quarter. Since the Gompperates with little backlog and the rate of meders may vary significantly from
quarter-to-quarter, the Company's capital expengiitand, to some extent, expense levels are baseariy on sales forecasts and
technological advancements in photomask manufagf@guipment. Consequently, if anticipated saleminquarter do not occur when
expected, capital expenditures and expense lewald be disproportionately high, and the Compaaprating results would be adversely
affected. Due to the foregoing factors, the Compaalieves that quarter-to-quarter comparisonssabjiterating results are not necessarily
meaningful and that these comparisons cannot enepon as indicators of future performance. lditaah, in future quarters the Company's
operating results could be below the expectatidmaiblic market analysts and investors which, imficould materially adversely affect the
market price of the Company's common stock.

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

The photomask industry has been, and is expecteaintinue to be, characterized by technologicahgkaand evolving industry
standards. In order to remain competitive, the Camypwill be required to continually anticipate,pesad 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 FPDaetarger with improved performance, it will be uggd to manufacture increasingly
complex photomasks. Additionally, the demand fastpimasks has been, and could in the future berselyeaffected by changes in
semiconductor and high performance electronicidation methods that affect the type or quantitplebtomasks utilized, such as changes in
semiconductor demand that favor field programmghle arrays and other semiconductor designs thktae application-specific ICs.
Furthermore, increased market acceptance of atteenmethods of transferring IC designs onto semdetor wafers could reduce or
eliminate the need for photomasks in the produatiosemiconductors. As of the end of fiscal 201 alternative method, direct-write
lithography, has not been proven to be a comméyaiable alternative to photomasks, as it is cdaséd to be too slow for high volume
semiconductor wafer production. However, shouléatiwrite or any other alternative method of trangfg 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, tdabical 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 ke 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 2015 are etgrtto be in the range of $100 million
$110 million, of which $31 million was included Accounts payable or Accrued liabilities on its Nowzer 2, 2014, Consolidated Balance
Sheet. The Company cannot provide assurance thit lite able to obtain the additional capital reeqd to fund its operations on reasonable
terms, if at all, or that any such inability wilbhhave a material adverse effect on its businedsesults of operations.




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 2, 20&dge 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
2014, the Company'’s two largest customers by salksne accounted for 16% and 11% of its net sdlee.Company's five largest
customers, in the aggregate, accounted for 44%,a8%#3% of net sales in fiscal 2014, 2013, an® 2fEspectivelyNone of the Company
customers have entered into a significant long-@gneement with the Company requiring them to pagselthe Company's products. The loss
of a significant customer or a significant reduntar delay in orders from any significant custonfergluding reductions or delays due to
customer departures from recent buying pattermsginainfavorable change in market, economic, orpagditive conditions in the
semiconductor or FPD industries, could have a rizdtedverse effect on the Company's financial perfnce and business prospects. The
consolidation of semiconductor manufacturers oe@nomic downturn in the semiconductor industry nayease the likelihood of losing a
significant customer and could also have an adweffset on the Company's financial performance lauginess prospects.

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 Companylisdssand results of operations. In addition, th@ufacturing equipment necessary to
produce advanced photomasks could become prolalyitexpensive, which could similarly affect the Quamy.

The Company uses high precision quartz photomaskkb| 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 epesafl 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 that,
under such circumstances, it will not experien@sé¢hor other manufacturing difficulties, or be sgbjo increased costs or production
capacity constraints in the future, any of whichldaesult in a loss of customers or could othegviave a material adverse effect on its
business and results of operations.

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

Financial covenants related to the Company’s cffaditity, which was last amended in August 20¢Jude Total Leverage Ratio, a
Minimum Interest Coverage Ratio, and Minimum Unriesgd Cash Balances. Existing covenant restristionit the Company's ability to
obtain additional debt financing and, should Phautr® be unable to meet one or more of these cowgrnigglenders may require the Comp
to repay any outstanding balance prior to the exipin date of the agreements. The Company's abiliggmply with the financial and other
covenants in its debt agreements may be affectadobgening economic or business conditions, orratkients. The Company cannot assure
that, under such circumstances, additional sowtésancing would be available to pay off any letegm borrowings, so as to avoid default.
Should the Company default on certain of its loagrt borrowings, a cross default would occur on okbieg-term borrowings, unless
amended or waived.

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

The Company has made significant acquisitions tjinout its history and it may make other acquisiion participate in other joint
ventures or mergers in the future. As discussedehn 2014 PSMC, the Company’s wholly owned Taiesmmanufacturing subsidiary,
merged with DPTT, a wholly owned subsidiary of DNRich transactions are subject to acquisition ataay, as prescribed in ASC 805
“Business Combinations”, under which identifiab&sets acquired, liabilities assumed and any nonating interests are generally
recognized at their acquisition date fair valued separately from goodwill, if any, that may beuiegd to be recognized. Goodwill, when
recognizable, would be measured as the excess amioamy consideration transferred, which is gelyeraeasured at fair value, over the
acquisition date fair values of the identifiablsets acquired and liabilities assumed. In casasaisitions that require the Company to
estimate the fair values of assets acquired abdities assumed, such estimates, though based aggmmptions that the Company believe
be reasonable, are subject to uncertainty. Afleicttimpletion of such an acquisition, if in fact trensaction is consummated, the Company
may be subject to various risks which could advgratect its future earnings and cash flows. Thasg include that: the cost of combining
the operations of the acquired company with the Gaomy’s operations may exceed the Company’s estangtodwill, if any, or other
intangible assets recognized may be subject toiimpat charges; the lives of intangible assets imedunay be reduced; contingent liabilit
are identified or change; the unanticipated lossatdés due to an overlap of customers served bgohepany and the acquiree occurs; anc
greater than anticipated charges to maintain dafglipre-merger activities and eliminate duplicatieévities are experienced. Furthermore,
the Company may need to utilize its cash resemdbaissue new securities to fund future acquisgj which could have a dilutive effect 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 Intenal, Ltd., DNP (outside of Taiwan), Hoya Corpiiwa, SK-Electronics Co., Ltd.,
Taiwan Mask Corporation and Toppan Printing Caod, Mthe Company also competes with semiconductoufaaturers' captive photomask
manufacturing operations, some of which market theotomask manufacturing services to outside costs. The Company expects to face
continued competition from these and other suppliiethe future. Many of the Company's competitage substantially greater financial,
technical, sales, marketing and other resourcesitleas. Also, when producing smaller geometrytpimasks, some of the Company's
competitors may be able to more rapidly developdpce, and achieve higher manufacturing yields tharCompany. The Company belie
that consistency of product quality and timelinekdelivery, as well as price, technical capabjland service are the principal factors
considered by customers in selecting their phot@raappliers. The Company's inability to meet thesmpetitive requirements could have a
material adverse effect on its business and resfitiperations. In the past, competition led tsptee to reduce prices which, the Company
believes, contributed to the decrease in the numbieidependent photomask suppliers. This pressureduce prices may continue in the
future.

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

Sales from the Company'’s international operationgere approximately 77%, 70% and 70% of the Comgamst sales in fiscal 2014,
2013 and 2012, 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 Statel 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
2014, the Company recorded a net gain from changeseign currency exchange rates of $1.4 millioits statement of income, while its
net assets were decreased by $5.9 million as & ofghe translation of foreign currency financ&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 and technical personnel, as well as itgyato continue to attract and
retain additional qualified personnel. The loss@ftain key personnel could have a material adweffset upon the Company's business and
results of operations. There can be no assuraatéid Company can retain its key managerial, eolknical employees, or that it can attract
similar additional employees in the future.

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 technologyrinéion and processes, and know-
how than on its patents or trademarks. Much gfiiggrietary information and technology related tammfacturing processes is not patented
and may not be patentable. The Company cannot aéfrrance that:

« it will be able to adequately protect its technglog
« competitors will not independently develop similachnology; or
« international intellectual property laws will adedely protect its intellectual property rights.

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 protectiittellectual property rights, or that require
the Company to defend itself against claimed igiegiments of the rights of others, could result inssantial costs, diversion of resources, and
product shipment delays or could force the Comparsnter into royalty or license agreements, ratih@n dispute the merits of these claims.
Any of the foregoing could have a material advef§ect on the Company's business, results of opesaand financial position.

The Company may be unprepared for changes to envirenental 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, disposhtiaan-up of solid and hazardous wastes.
Changes in these laws and regulations may haveexiaiaadverse 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 impbesan-up liabilities on current and former ownend aperators of real property as well
as parties who arrange for the disposal of hazardabstances at offte locations owned or operated by others, withegéard 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 operagorowever, there can be no assurances that th@&@ugnwill 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

Location Type of Interest

Allen, Texas Owned

Boise, Idahc Owned

Brookfield, Connecticu Owned

Bridgend, South Wale Leasec

Cheonan, Kore Owned

Dresden, German Leasec

Hsinchu, Taiwar Owned (1)
Hsinchu, Taiwar Leasec

Taichung, Taiwal Owned (1)

(1) The Company owns its manufacturing facilityTimichung and one of its manufacturing facilitiedisinchu however, it leases the
related land.

The Company believes that its existing manufactufacilities are suitable and adequate for its gmepurposes. The Company also
leases various sales offices. The Company's adimatiiee 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 arighe ordinary course of business. The Compaitigues 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

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED 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 priggsphare of each quarter for fiscal years 2014281@, as reported by the NASDAQ
Global Select Market.

High Low

Fiscal Year Ended November 2, 201+

Quarter Ended February 2, 20 $ 9.7t % 7.42

Quarter Ended May 4, 20: 8.9t 7.72

Quarter Ended August 3, 20 9.3¢ 7.92

Quarter Ended November 2, 20 9.2C 7.11
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, 20 8.8¢ 7.0

On December 29, 2014, the closing sale price oCthimmon Stock per the NASDAQ Global Select Markas#8.40. Based on
information available to the Company, the Compaghebes it has approximately 9,000 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 2015 definitivexii8tatement into Item 12 of Part Il of this repdrhe 2015 Proxy Statement will be fi
within 120 days after the Company’s fiscal yearashtlovember 2, 2014.
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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
Annual Report on Form 10-K (in thousands, excepispare amounts).

Year Ended
November 2 November 3  October 28 October 30 October 31
2014 2013 2012 2011 2010
OPERATING DATA:
Net sales $ 45552 $ 422,18( $ 450,43¢ $ 512,02 $ 425,55
Cost and expense
Cost of sale: (355,18) (322,54() (338,519 (375,80¢) (333,739
Selling, general and administrati (49,639(a) (48,21%(c) (46,706) (45,24() (42,387
Research and developme (21,919 (20,759 (29,379 (15,507 (14,93)
Consolidation, restructuring and related
(charges) credits - - (1,428)(d) - 4,97¢h)
Operating incom 28,79¢ 30,66¢ 44,41¢ 75,467 39,47¢
Other income (expense
Gain on acquisitiol 16,37(b) - - - -
Interest expens (7,247 (7,75€) (7,489 (7,25%) (9,47%)
Interest and other income (expense), 3,41( 3,892 3,72](e) 2,94f) 2,55(i)
Debt extinguishment loss - - - (35,259(g) -
Income before income tax provisi 41,33( 26,80¢ 40,64¢ 35,89¢ 32,55
Income tax provision (9,295 (7,229) (10,797 (15,697 (7,477
Net income 32,034a)(b} 19,57¢(c) 29,855(d)(e] 20,20¢f)(9) 25,08:(h)(i)
Net income attributable to noncontrolling
interests (6,039 (1,610 (1,987 (3,979 (1,160
Net income attributable to Photronics, Inc.
shareholders $ 25,99¢(a)(b) $ 17,966(c) $ 27,86{d)(e)$  16,224f)(g) $  23,92:(h) (i)
Earnings per shar
Basic $ 0.42a)(b) $ 0.3((c) $ 0.4€(d)(e} $ 0.2§(f)(g) $ 0.4£(h) (i)
Diluted $ 0.41(a)(b} $ 0.2¢(c) $ 0.44(d)(e) $ 0.2§f)(g) $ 0.45(h) (i)
Weighted-average number of common share:
outstanding
Basic 61,77¢ 60,64« 60,05¢ 57,03( 53,43
Diluted 66,67¢ 61,59¢ 76,464 58,45¢
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BALANCE SHEET DATA

As of
November 2, November 3, October 28, October 30, October 31,
2014 2013 2012 2011 2010
Working capital $ 197,370 $ 213,87¢ $ 234,28. $ 209,30t $ 86,57
Property, plant and equipment, | 550,06 422,74 380,80t 368,68( 369,81
Total asset 1,029,18: 885,92¢ 849,23: 817,85 703,87¢
Long-term debt 131,80! 182,20: 168,95¢ 152,57 78,85:
Equity 739,49: 587,83: 586,00: 559,75t 495,94

(@) Includes $2.5 million, net of tax, of expensestelao the acquisition of DPT
(b) Includes no-cash gain of $16.4 million, net of tax, on acqudsitof DPTT
(c) Includes $0.8 million, net of tax, of expensestesldo the acquisition of DPT

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

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

(f) Includes non-cash charge of $0.4 million in weation with subsequent measurement at fair vaflweaaants issued to purchase the
Compan’s common stock

(9) Includes losses recorded in connection withattguisition of $35.4 million face amount of then@gany’s 5.5% convertible senior notes,
in exchange for 5.2 million shares of its commartktand cash of $22.9 millio

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

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

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
Results of Operations for the Years Ended Novembeit, 2014, November 3, 2013 and October 28, 2012
Overview

The Company sells substantially all of its photoksa® semiconductor designers and manufacturegsimeamufacturers 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 nanotéagy applications. Thus, the Company's sellingeyg tightly interwoven with the
development and release of new semiconductor desigeh flat panel applications, particularly as thegte to the semiconductor industry's
migration to more advanced design methodologiedarication processes. The Company believes tieatiemand for photomasks primau
depends on design activity rather than sales vadunoen products manufactured using photomask tdogres. Consequently, an increase in
semiconductor or FPD sales does not necessariljt irsa corresponding increase in photomask salesiever, the reduced use of
customized ICs, reductions in design complexitheotthanges in the technology or methods of matwdag or designing semiconductors,
or a slowdown in the introduction of new semicortduor FPD designs could reduce demand for photksnegen 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. Hiisdty, the semiconductor industry has been vaatitith sharp periodic downturns and
slowdowns. These downturns have been charactdrizeimong other things, diminished product demardess production capacity and
accelerated erosion of selling prices.

The global semiconductor industry, including moliisplay devices, is driven by end markets whichehiaeen closely tied to consumer
driven applications of high performance semicondudevices including, but not limited to, mobilenmmunications 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 ordeypijdally one to two weeks for IC photomasks and tathree weeks for FPD
photomasks. The Company cannot predict the timfrijeoindustry's transition to volume productiomneft generation technology nodes or
the timing of up and down cycles with precise aacyr but believes that such transitions and cywl#sontinue into the future, beneficially
and adversely affecting its business, financialdition and operating results as they occur. The @y believes its ability to remain
successful in these environments is dependent iipachieving its goals of being a service andtebbgy leader and efficient solutions
supplier, which it believes should enable it totommally reinvest in its global infrastructure.
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The Company is focused on improving its competitegs by advancing its technology and reducing @glisin connection therewith,
has invested and plans to continue to invest inufsauring equipment to serve the high-end mawkethe Company continues to face
challenges in the current and near term that redquio continue to make significant improvemenmti#s competitiveness, it continues to
evaluate further cost reduction initiatives.

As of December 2014 state-of-the-art productiorsfEmiconductor masks is considered to be 45 namoraet lower for ICs and
Generation 8 and above and AMOLED display basedgs®technologies for FPDs. However, 65 nanomateabove geometries for
semiconductors and Generation 7 and below, exadulMOLED, process technologies for FPDs constitbgemajority of designs currently
being fabricated in volume. At these geometries,Gbmpany 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 45meater and below designs to
continue to move to wafer fabrication throughostél 2015, 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 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. In particular, the Company believs, tas semiconductor geometries continue to besonadler, it will be required to
manufacture even more complex optically-enhancedes, including optical proximity correction aptiase-shift photomasks. Additionally,
demand for photomasks has been, and could in theefbe, adversely affected by changes in semiadgodand 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 designto semiconductor wafers could reduce or elinginlaé need for photomasks in the
production of semiconductors. As of the end ofdi2014, one alternative method, direct-write Ighephy, 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 ohsferring IC designs to semiconductor wafers withtba use of photomasks achieve market
acceptance, and the Company does not anticipaigomd 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 byt¢hesised demand for high-end technology photontasksequire more advanced
manufacturing capabilities, but generally commaigthér average selling prices ("ASPs"). The Compaogpital expenditure payments
aggregated approximately $252 million for the tHiseal years ended November 2, 2014, which hasfgigntly contributed to the
Companys operating expenses. The Company intends to eant;nmake the required investments to suppottettienological demands of
customers and position itself for future growthd &xpects capital expenditure payments to be bet$&60 million and $110 million in fisc
2015.

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, capigalsive. The Company's integrated global manufang network, which consists of nine
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 resaltrite-offs from asset impairments.

In the second quarter of fiscal 2014 the Comparmyiaed DPTT in a non-cash transaction that resuftgde Company owning 50.01%
and DNP owning 49.99% of PDMC, whose financial hssare included in the Company’s consolidatedrfoial statements. PDMC is
expected to generate sufficient cash flows to fitmdperating and capital requirements. See Natktle consolidated financial statements
more information.
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In the fourth quarter of fiscal 2014 the Companyeaded its credit facility. The credit facility, v expires in December 2018, has a
million limit with an expansion capacity to $75 fith, and is secured by substantially all of the(Pany’s assets located in the United States
and common stock the Company owns in certain dbrign subsidiaries. The credit facility is sutijeo a minimum interest coverage ratio,
total leverage ratio and minimum unrestricted daallance financial covenants, all of which the Conypaas in compliance with at
November 2, 2014. The Company had no outstandingWwings against the credit facility at Novembef@]14, and $50 million we
available for borrowing. The interest rate on thedd facility (1.67% at November 2, 2014) is basedhe Company’s total leverage ratio at
LIBOR plus a spread, as defined in the credit figcil

In the fourth quarter of fiscal 2013 a $26.4 miiliprincipal amount, five year capital lease comneeno fund the purchase of a high-end
lithography tool. Payments under the lease, whedr$interest at 2.77% are $0.5 million per montbugh July 2018. Under the terms of the
lease agreement, the Company must maintain th@meuit in good working order, and is subject toassmefault with a cross acceleration
provision related to certain nonfinancial covenanterporated in its credit facility. As of Novemtiz 2014, the total amount payable thro
the end of the lease term was $21.6 million, ofclut$20.5 million represents principal and $1.1ionllrepresents interest.

In the third quarter of fiscal 2013 the Company pteted a tender offer for shares of PSMC. A tofd&di@3 million shares were tendered
at the offering price of 16.30 NTD (equivalent ttotal of $27.4 million), which increased the Compa ownership interest in PSMC from
75.11% to 98.13%. In the fourth quarter of fisdal2 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, and in the first quarter ofda 2014 the Company acquired all of the
3.0 million shares that were then held by noncdimipinterests at a cost of $1.7 million. In Ap#i014 PSMC merged with DPTT to form
PDMC.

In the first quarter of fiscal 2013 PSMC completestock repurchase plan that had been authorizéd bgard of directors in fiscal 20:
The completion of this repurchase plan resultettienCompany acquiring an additional 9.2 millionrelsaat a cost $4.2 million, and increas
its ownership percentage in PSMC from 72.09% abkmt28, 2012 to 75.11% as of January 27, 2013.

In the second quarter of fiscal 2012 the Comparg $a85 million to Micron in connection with its pthiase of the U.S. nanoFab facility,
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 commitmegitglreduced 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
to include the addition of a $25 million term loaraturing in March 2017 with minimum quarterly prippal payments of $0.6 million
(quarterly payments commenced in June 2012 and based on a ten year repayment period). In thedfirarter of fiscal 2014 the Company
repaid the $21.3 million outstanding balance af term loan.

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

In 2012 the board of directors of PSMC authoriz&l/E to repurchase additional shares of its outstgncbmmon stock for retirement.
These repurchase programs resulted in 35.9 mili@res being purchased for $15.6 million in thedliyear ended October 28, 2012.
PSMC'’s repurchase of these shares increased thea&y's ownership percentage in PSMC from 62.25@atbber 30, 2011 to 72.09% as
of October 28, 2012.
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Results of Operations

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

Year Ended
November 2  November 3  October 28,
2014 2013 2012
Net sales 100.% 100.(% 100.(%
Cost of sales (78.0) (76.9) (75.1)
Gross margir 22.C 23.€ 24.¢€
Selling, general and administrative exper (10.9 (11.9 (10.9
Research and development exper (4.9 (4.9 (4.3
Consolidation, restructuring and related charges - - (0.2
Operating incom 6.2 72 ).
Gain on acquisitiol 3.€ - -
Interest expens (1.6 (1.9 (1.7
Interest and other income (expense), net 0.€ 0.€ 0.€
Income before income tax provisi 9.1 6.3 9.C
Income tax provision (2.1 (1.7) (2.9
Net income 7.C 4.€ 6.€
Net income attributable to noncontrolling intere (1.3 (0.3 (0.9
Net income attributable to Photronics, Inc. shalddns 5.7% 4.2% 6.2%

Note: All the following tabular comparisons, unless othise indicated, are for the fiscal years ended Nuer 2, 2014 (2014),
November 3, 2013 (2013) and October 28, 2012 (204 2hillions of dollars

Net Sales
Percent Change
2013 to 2012 to
2014 2013 2012 2014 2013
IC $ 3527 % 320.¢ $ 350.1 10.(% (8.49%
FPD 102.¢ 101.¢ 100.: 1.2 1.2
Total net sales $ 455t $ 4222 $ 450.¢ 7.% (6.9)%

Net sales for 2014 increased 7.9% to $455.5 miliswompared to $422.2 million for 2013. The inseeaf $33.3 million was primarily
related to increased IC sales of $32.1 millionp@pally associated with the acquisition of DPTTTmiwan, as discussed in Note 2 to the
consolidated financial statements. High-end ICssalereased $24.1 million to $104 million, prindipaelated to increased units from Asian
foundry business in Taiwan and Korea. Total ICsalereased by $32.1 million or 10.0% in 2014 asgared to 2013, primarily due to the
increased sales in Taiwan. Total FPD sales incdelag&1.2 million or 1.2% in 2014 as compared ta2@rimarily due to increased sales of
mature units. Higlend photomask applications, which typically havghler ASPs, include photomask sets for IC produsitsgu45 nanomete
and below technologies, and for FPD products uGiageration 8 and above and AMOLED technologiesg&ygraphic area, net sales in
2014 as compared to 2013 increased (decreased). byrfillion or 4.5% in Koreahy $(20.3) million or (16.0)% in the United Statbyg,$49.7
million or 42.4% in Taiwan, by $(2.4) million or.&% in Europe and by $0.2 million at other inteimi@al locations. As a percent of total
sales in 2014, sales were 31% in Korea, 23% itthieed States, 37% in Taiwan, 8% in Europe, andat@ther international locations.
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Net sales for 2013 decreased 6.3% to $422.2 mid®nompared to $450.4 million for 2012, primaréjated 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 restiét node migration, and to a lesser extent, redSPs. Total IC sales decreased by
$29.5 million or 8.4% in 2013 as compared to 2@i&narily due to reduced high-end IC sales disadigseviously, and mainstream IC sales
were essentially flat. Total FPD sales increase@#bg million or 1.3% in 2013 as compared to 2@iknarily due to increased higind FPLC
sales, which was partially offset by a $4 milliogcdease in mainstream FPD sales. Total revenudsugdble to high-end products decreased
by $24 million to $149 million in 2013, as high-eraenues for IC decreased by $30 million to $8lliani which were partially offset by a
$6 million increase in high-end FPD revenues to ®@fion. High-end photomask applications, whiclpigally have higher ASPs, include
photomask sets for IC products using 45 nanomeigibalow technologies, and for FPD products usiagegation 8 and above and
AMOLED technologies. By geographic area, net seleZ)13 as compared to 2012 decreased by $26.@mdl 16.7% in Korea, decreased
by $8.1 million or 6.0% in the United States, iraged by $8.1 million or 7.4% in Taiwan, increasgd0.5 million or 1.2% in Europe and
decreased by $1.8 million at other internationaht®ns. As a percent of total sales in 2013, sakre 32% in Korea, 30% in the United
States, 28% in Taiwan, 9% in Europe, and 1% atratiternational locations.

Gross Margin

Percent Change

2013 to 2012 to
2014 2013 2012 2014 2013

Gross margit $ 100.: % 99.6 $ 111.¢ 0.7% (11.0%
Gross margin ¢ 22.(% 23.% 24.% - -

Gross margin percentage decreased to 22.0% inf2@1423.6% in 2013, primarily due to increased pqent costs, including
depreciation expense associated with additiondd-bigd equipment. The Company operates in a high fiestienvironment and, to the ext
that the Company's revenues and utilization iner@aglecrease, gross margin will generally be pejt or negatively impacted. Gross
margin percentage decreased to 23.6% in 2013 fra@%2in 2012, primarily due to a decrease in sal@913 as compared to 2012.

Selling, General and Administrative Expens
Percent Change

2013 to 2012 to
2014 2013 2012 2014 2013

S,G&A expense $ 496 $ 48z $ 46.7 2.%% 3.2%
% of net sale 10.9% 11.2% 10.4% - -

Selling, general and administrative expenses iseay $1.4 million to $49.6 million in 2014, aswuared to 2013, primarily as a result
of increased expenses related to the acquisiti@PdfT. Selling, general and administrative expemsa®ased by $1.5 million to $48.2
million in 2013, as compared to 2012, primarilyga®sult of acquisition expenses of $0.8 millickated to the merger of DPTT into PDMC,
and to a lesser extent, increased selling-relatpdreses.
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Research and Developme

Percent Change
2013 to 2012 to
2014 2013 2012 2014 2013

R&D expense $ 21¢ % 20.8 % 19.4 5.6% 7.2%
% of net sale 4.8% 4.%% 4,.3% - -

Research and development expenses consist prinoaglpbal development efforts related to high-endcess technologies for advanced
subwavelength reticle solutions for IC technologieesBarch and development expenses increased byn$fioh to $21.9 million in 2014 ¢
compared to 2013, and by $1.4 million to $20.8immillin 2013 as compared to 2012, primarily duentveéased activities at advanced
nanometer technology nodes for IC photomask agpiita

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.

Other Income (Expense)

2014 2013 2012
Gain on acquisitiol $ 164 $ - 3% =
Interest expens (7.2 $ (7.9 $ (7.5)
Interest and other income (expense), net 3.3 3.C 3.7
Total other income (expense), net $ 125 $ (3.9 $ (3.9)

In April 2014 DNP Photomask Technology Taiwan Qad,, a wholly owned subsidiary of DNP, merged iR®8MC and operates under
the name of Photronics DNP Mask Corporation. Thgition resulted in the Company recording a gdifil6.4 million in the second
quarter of fiscal 2014. See Note 2 of the constdiddinancial statements for more information.

Interest expense decreased in 2014 as compar@d.8 rimarily as a result of reduced outstandiogdwing balances. Interest and
other income (expense), net decreased in 2014napated to 2013, primarily as a result of reduceerast income, offset in part by increa:
foreign currency exchange gains.

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 equipmentrdsteand other income (expense), net increasedli8 8s compared to 2012, primarily as a
result of increased foreign currency exchange gains
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Income Tax Provisior

2014 2013 2012
Income tax provisiol $ 9.2 $ 72 % 10.¢
Effective income tax rat 22.5% 27.(% 26.€%

The effective tax rate differs from the U.S. statytrate of 35% in fiscal years 2014, 2013 and 20d@arily due to earnings, including
the fiscal year 2014 DPTT Acquisition gain, beiaged at lower statutory rates in foreign jurisains combined with the benefit of various
investment credits claimed in a foreign jurisdintias well as valuation allowances in jurisdicti@ngh historic and continuing losses.

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 portr all of its deferred tax assets will not be
realized, it reduces its deferred tax assets lwation allowance. As a result of these considtanaf including any changes in its deferred
liability, the valuation allowance was increaseddigased) by ($7.1 million), $1.1 million and $&hBlion as of the end of the fiscal years
2014, 2013 and 2012, respectively. The Companyralgalarly assesses the potential outcomes of aggmid future tax examinations and,
accordingly, has recorded accruals for such coatings.

PKLT, the Company's FPD manufacturing facility iaivan, has been accorded a tax holiday which cometeim 2012 and expires in
2017. The availability of this tax holiday did rrdve a significant impact on the Company's decigidncrease its Asian presence, which
in response to fundamental changes that took jeitee semiconductor industry that the Companyeser¥his tax holiday had no dollar or
per share effect on the 2014, 2013 or 2012 fiseats.

PDMC acquired an IC manufacturing facility in Taiwas a result of the DPTT Acquisition that has besgorded a tax holiday, which is
scheduled to commence in 2015 and expire in 20048.availability of this tax holiday did not haveignificant impact on the Company's
decision to enter into the DPTT Acquisition andr@ase its Asian presence. This tax holiday hadatlardor per share effect on the 2014,
2013 or 2012 fiscal years.

Net Income Attributable to Noncontrolling Interes

Net income attributable to noncontrolling interéstseased $4.4 million to $6.0 million in 2014,@snpared to $1.6 million in 2013,
primarily as a result of changes in the ownerstripcsure of the Company’s IC manufacturing facilidgated in Taiwan. During 2013 the
Company reacquired shares held by noncontrolliteyésts of this subsidiary and, during 2014, them@any exchanged a 49.99%
noncontrolling interest in this subsidiary in retdor the net assets of an acquiree. See Noted 24pof the consolidated financial statements
for further information.

Net income attributable to noncontrolling interedtgreased to $1.6 million in 2013 as compare®t0 fillion in 2012, primarily as a
result of the effect of shares of PSMC purchaseateéuthe tender offer and share repurchase progilansssed in Note 14 to the consolide
financial statements.

Liquidity and Capital Resources

November 2, November 3, October 28,
2014 2013 2012

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

Cash and cash equivalents $ 192.¢ $ 215.¢ $ 218.(
Net cash provided by operating activit $ 9.2 $ 99.2 $ 132.f
Net cash used in investing activiti $ 87.5) $ (66.29) $ (111.9
Net cash provided by (used in) financing activi $ (29.5) $ (39.) $ 4.€
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As of November 2, 2014, the Company had cash astil @quivalents of $192.9 million compared to $216ilion as of November 3,
2013. The Company's working capital decreased $thélion to $197.4 million at November 2, 2014,@snpared to $213.9 million at
November 3, 2013. The decrease in cash and wodapijal in 2014 was primarily related to the repaytof a term loan outstanding bala
of $21.3 million in December 2013. The Company msg its cash available on hand for operationstaapipenditures, debt repayments,
strategic opportunities, stock repurchases or atbgyorate uses, any of which may be material.

As of November 3, 2013, the Company had cash asidl @quivalents of $215.6 million compared to $218illon 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 capita primarily the result of the purchase of PSMGeahand increased payables for capital
expenditures.

As of November 2, 2014 and November 3, 2013, the@my'’s total cash and cash equivalents includ® 31@illion and $165.7
million, respectively, held by its foreign subsidés. The majority of earnings of the Company’sfgn subsidiaries are considered to be
indefinitely reinvested. The repatriation of thégeds to the U.S. may subject these funds to l&@&eral income taxes and local country
withholding tax in certain jurisdictions. The Conmy&s foreign subsidiaries continue to grow throtilgé reinvestment of earnings in
additional manufacturing capacity and capabiligstigularly in the high-end IC and FPD areas.

Net cash provided by operating activities decreas&96.4 million in fiscal 2014, as compared t® Z9million in fiscal 2013, primarily
due to reduced net income in 2014, less a nonaashog the acquisition of DPTT discussed in Note the consolidated financial stateme
Net cash provided by operating activities decreasék99.4 million in fiscal 2013, as compared t@%5 million in fiscal 2012, primarily du
to reduced year-over-year net income and depreniatid amortization, and less cash generated fooouats 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 adjustea fignificant non-cash debt extinguishment logs@h that was recorded in fiscal 2011,
yeal-over-year operating results, which was partiaffget by more cash generated through reduced atsoeceivable and inventory
balances.

Net cash used in investing activities in fiscal 2@icreased to $87.5 million, as compared to $6€l@on in 2013, primarily due to
increased capital expenditure payments. Net cassthinsinvesting activities in fiscal 2013 decreate866.2 million, as compared to $111.9
million in 2012, primarily due to less capital exjyliture payments in 2013, and also due to no aniditiinvestments being made in the MP
Mask joint venture in 2013, whereas $13.4 millioasvinvested in 2012. Net cash used in investingites increased to $111.9 million in
fiscal 2012, as compared to $100.7 million in fl2@11, due to increased purchases of propertyt plad equipment, which were partially
offset by a decrease in the amount of the Companyear-over-year investment in the MP Mask joeiture. The investments in the joint
venture were primarily the result of capital caliade by the joint venture. Capital expenditure payts for the 2014, 2013, and 2012 fiscal
years were $91.1 million, $63.8 million and $97.llion, respectively. The Company expects capitgdenditure payments for fiscal 2015
range between $100 million and $110 million, priityarelated to investment in high-end IC manufaitgrcapability.

Net cash used in financing activities was $29.5iomilin fiscal 2014, as compared to $39.8 milli@ed in financing activities in fiscal
2013, and was primarily comprised of repaymentsasfowings, including the term loan outstandingabak of $21.3 million. Net cash used
in financing activities was $39.8 million in fisc2013 as compared to $4.6 million provided by fiting activities in fiscal 2012, and was
primarily comprised of payments to acquire addgicshares of PSMC and repayments of long-term bangs. Net cash provided by
financing activities was $4.6 million in fiscal 221as compared to $54.5 million provided by finagcactivities in fiscal 2011 and, in 2012,
was primarily comprised of the proceeds of a $2ianiterm loan, that was entered into by the Conypia connection with its purchase of
the US nanoFab facility, which was partially offegtpayments for the repurchase of common sto¢kSHIC from noncontrolling interests
and repayments on long-term borrowings.

In October 2014, in a non-cash transaction, the famy issued 4.3 million shares in of its commorrlsio exchange for the fully
matured, remaining outstanding $22.1 million pppatiamount 5.5% convertible senior notes, whichewssued in September 2009.
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In April 2014 the Company acquired DPTT, which wason-cash transaction that resulted in the Compamyng 50.01% and DNP
owning 49.99% of PDMC, whose financial resultsiatuded in the Company’s consolidated financiatesents. PDMC is expected to
generate sufficient cash flows to fund its opemtind capital requirements. See Note 2 of the diladed financial statements for more
information.

In August 2014 the Company amended its creditifgcirhe credit facility, which expires in Decemt#918, has a $50 million limit with
an expansion capacity to $75 million, and is setimesubstantially all of the Company’s assetstied¢an the United States and common
stock the Company owns in certain of its foreighssdiaries. The credit facility is subject to minim interest coverage, total leverage ratio
and minimum unrestricted cash balance financiatnawts, all of which the Company was in complianith at November 2, 2014. The
Company had no outstanding borrowings againstibditdfacility at November 2, 2014, and $50 millimas available for borrowing. The
interest rate on the credit facility (1.67% at Nanor 2, 2014) is based on the Company ’ s totarkye ratio at LIBOR plus a spread, as
defined in the credit facility.

In June 2013 the Company completed a tender affestfares of PSMC, a former subsidiary of the CaomipA total of 50.3 million
shares were tendered at the offering price of 18BD, equivalent to a total of $27.4 million. In@ember 2013 the Company purchased an
additional 1.1 million shares of PSMC for $0.7 ioifl, and in January 2014 the Company acquiredfalien3.0 million shares that were then
held by noncontrolling interests at a cost of $tiffion. In April 2014 PSMC merged with DPTT to farPDMC.

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

In August 2013 a $26.4 million principal amountgfiyear capital lease commenced to fund the puectiaa high-end lithography tool.
Payments under the lease, which bears interest #@are $0.5 million per month through July 2008der the terms of the lease agreement,
the Company must maintain the equipment in goodimngrorder, and is subject to a cross default witlross acceleration provision relate
certain nonfinancial covenants incorporated irciedit facility. As of November 2, 2014, the tosmhount payable through the end of the I
term was $21.6 million, of which $20.5 million resents principal and $1.1 million represents istere

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 rephei$21.3 million balance of this term loan
that was outstanding at November 3, 2013. As dtrekthe purchase of the U.S. nanoFab facilitg @ompany’s lease agreement with
Micron for the U.S. nanoFab facility was cancellethich reduced the Company’s related outstandiregaipng lease commitments by a
combined total of $15 million for fiscal years 204:3d 2014.

The Company's liquidity is highly dependent orsides 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 fromatipers and current holdings of cash may not be @atecto meet its current and long-
term needs for capital expenditures, operationsdafd repayments. Historically, in certain yedns, Company has used external financing to
fund these needs. Due to conditions in the credikeats and covenant restrictions on its existirtgt,d@®me financing instruments used by the
Company in the past may not be currently avail&die The Company continues to evaluate furthet ceduction initiatives. However, the
Company cannot assure that additional sourcesianéing would be available to it on commerciallydeable terms, should its cash
requirements exceed cash available from operat@disting cash, and cash available under its cfadility.

At November 2, 2014, the Company had outstandimgh@se commitments of $84 million, which includ&83$nillion related to capital

expenditures, primarily for investment in high-d@dphotomask manufacturing capability. The Compiautgnds to finance its capital
expenditures with its working capital, cash gerestdtom operations, and, if necessary, with adad#idoorrowings.
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Cash Requirements

The Company's cash requirements in fiscal 2015hbeilprimarily 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 2, 2014:

Payment due by period

Less Than 1 More Than 5
Contractual Obligations Total Year 1-3Years 3-5 Years Years
Long-term borrowings $ 115,000 $ - $ 115,000 $ - $ =
Operating lease 8,992 2,44 3,65¢ 90¢ 1,98:
Capital lease 27,18¢ 10,38: 12,16¢ 4,63¢ -
Unconditional purchase obligatio 84,11 64,34¢ 19,76¢ - -
Interest 7,10z 4,55; 2,35¢ 19t z
Other noncurrent liabilities 10,65 762 1,80¢ 1,811 6,271
Total $ 253,04 $ 82,48: $ 154,75: $ 7,55¢ $ 8,254

As of November 2, 2014, the Company had recordediats for uncertain tax positions of $5.1 millivhich was not included in the
above table due to the high degree of uncertagggnding the timing of future payments relateduchdliabilities.

Off-Balance Sheet Arrangements

Under the MP Mask joint venture operating agreefriardgrder to maintain its 49.99% ownership interéee Company may be required
to make additional capital contributions to thenjoienture up to the maximum amount defined inajperating agreement. Cumulatively,
through November 2, 2014, the Company has con&b$82.5 million to the joint venture, and has neee distributions from the joint
venture totaling $10.0 million. The Company did nmake any contributions and received no distrimgifsom MP Mask during fiscal 2014.

Under the PDMC joint venture operating agreemeattiareholders of PDMC may be requested to makéadd contributions to
PDMC. In the event that PDMC requests additionpltehfrom its shareholders, the Company may beired to make additional capital
contributions to the joint venture in order to ntain its 50.01% ownership. The PDMC operating age limits the amount of
contributions that may be requested during both B3Mirst four years and during any individual yedthin those first four years.

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 8 to the consolidated financiaéstants for additional information on these operpteases.
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Business Outlook

A majority of the Company's revenue growth is expé¢o 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 advdreehnology it may utilize under its technologyelise with Micron.

The Company continues to assess its global manufagtstrategy and monitor its market capitalizatisales volume and related cash
flows from operations. This ongoing assessmentdcregult in future facility closures, asset redgpients, additional impairments of
intangible or long-lived assets, workforce reduasioor the addition of increased manufacturinglifaes, 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 fitiisg involve a number of risks and
uncertainties. While various risks and uncertamhiave been discussed, a number of other unforéset®ns 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 agsmmapThe Company believes that the following ssme of the more critical judgment
areas in the application of the Company's accogmalicies that affect its financial condition arebults of operations.

Estimates and Assumptio

The preparation of consolidated financial stateméntonformity with accounting principles geneyalccepted in the United States of
America requires management to make estimatessmuingtions that affect amounts reported in thenmdgament bases its estimates on
historical experience and on various assumptioaisate believed to be reasonable under the cireumoss. The Company's estimates are
based on the facts and circumstances availabhedime they are made. Changes in accounting astinuged are likely to occur from period
to period, which may have a material impact onptessentation of the Company's financial conditiod eesults of operations. Actual results
reported by the Company may differ from such egisialThe Company reviews these estimates peribdaadl 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%exible senior notes are estimated by managensssdcupon reference to quoted
market prices and other available market infornmatiche fair values of the Company's cash and casiv&ents, 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 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 thediof existing assets are capitalized. Upon sat¢h@r disposition, the cost of the asset and
accumulated depreciation are removed from the atspand 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 4Gyeachinery and equipment over 3 to 10 years amdtdire, fixtures and office
equipment over 3 to 5 years. Leasehold improvenmametamortized 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 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 maydmguired to be recognized. Goodwill, when recoajnie, would be measured as the
excess amount of any consideration transferred;wisigenerally measured at fair value, over thipisition date fair values of the
identifiable assets acquired and liabilities assilime

Accounting for such transactions requires the Camijzamanagement 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 tod@red as a result of the business combinatiod the fair values of any tangible assets
acquired. Although the Company believes any es@mand assumptions it makes to be reasonable anojpgiate at the time they are made,
unanticipated events and circumstances may argaffect their accuracy, causing actual resultdiffer from those estimated by the
Company.

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. Inctme of any investment in a joint venture thaegase 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 valued@will would be tested for impairment using a tatep process. The Company might, at its
option, assess qualitative factors to determinetidrat was necessary to perform the two-step impext test. If it was determined that the
two-step test was necessary, the Company woulthestest to identify potential goodwill impairmeand to measure the amount of a
goodwill impairment loss to be recognized (if any).

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 equithade 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 tha 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.
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Variable Interest Entities

The Company accounts for the investments it makesitain legal entities in which equity investdesnot 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 poweguph 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 ceragral entities are referred to as “variable indemmntities”, or “VIES”.

The Company would consolidate the results of amj 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 performaraed the obligation to absorb the losses of, dittig 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.

The Company accounts for investments it makes Es\ih which it has determined that it does not heeentrolling financial interest k
has significant influence over and holds at leg2®% ownership interest using the equity method; such investment not meeting the
parameters to be accounted under the equity metbatt be accounted for using the cost method, srilesinvestment had a readily
determinable fair value, at which it would thenrbported.

Income Taxe

The income tax provision is computed on the balsie@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 valuatitowances for deferred income tax assets are nexdjuf their realization is not mo
likely than not, by considering future market grbwforecasted operations, future taxable income th@ amounts of earnings in the tax
jurisdictions in which it operate

The Company considers income taxes in each ofhgitisdictions in which it operates in order &termine its effective income tax
rate. Current income tax exposure is identified mdporary differences resulting from differingam@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 evalufiepotential 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 valuatiowances. Significant management estimates adghjent are required in determining
any valuation allowances recorded against net dEfdax assets.

The Company accounts for uncertain tax positioneebprding a liability for unrecognized tax bengfiésulting from uncertain tax
positions taken, or expected to be taken, in ksd¢turns. The Company includes any applicabledésteand 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 shigpérms of the individual sales
transactions. For sales with FOB destination oilamshipping terms, delivery occurs when the Comyps product reaches its destination
is received by the customer. For sales with FOBshg point terms, delivery occurs when the Compsipyoduct is received by the comn
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, custonreturns of items under warranty have
historically been insignificant. However, the Compaecords a liability, based on historical expecie, at the time it recognizes revenue for
the insignificant amount of estimated warranty nesu The Company'’s specific return policies incladeepting returns of products with
defects, or products that have not been producpdetmse customer specifications.

29




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

In May 2014, the Financial Accounting Standardsr@q8FASB") issued Accounting Standard Update ("ApR014-09 — Revenue from
Contracts with Customers, which will supersede Igeat existing revenue recognition guidance undes. GAAP. The core principle of this
ASU is that revenue should be recognized for thewarhof consideration expected to be received fomgsed goods or services transferre
customers. This ASU also requires additional dsale about the nature, amount, timing and unceytaiivevenue and cash flows arising
from customer contracts, including significant jutignts, and assets recognized for costs incurreldtton or fulfill a contract. This ASU will
be effective for the Company in its first quartéfiscal 2018. Early adoption is not permitted. ®U allows for either full retrospective or
modified retrospective adoption. The Company idwating the transition method that will be electettl the potential effects of the adoption
of this ASU on its financial statements.

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

The Company records derivatives in the consolidatddnce sheets as assets or liabilities, meastifait value. The Company does not
engage in derivative instruments for speculativppsies. 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 changestie fair value or cash flows of the hedged itemrduthe term of the hedge and formally
documented at the inception of the hedge. In gértérmatypes of risks that the Company has hedgedwase related to the variability of
future cash flows caused by movements in foreigneciey exchange and interest rates. The Companynakerats its risk management strat
and hedge effectiveness at the inception of, amaglthe 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 marginstsadebilities, 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 reveanésncurring expenses in the same currency), gmdanaging its working capital.
However, in some instances, the Company sells jgtedn a currency other than the functional curyesfcthe country where it was produced
or purchases products in a currency that diffemsfthe functional currency of the purchasing mactwféng facility. There can be no
assurance that this approach will continue to lbeesssful, especially in the event of a significamterse movement in the value of any for
currency against the U.S. dollar.
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The Company's primary net foreign currency expasarseof November 2, 2014, included the Korean wunJapanese yen, the New
Taiwan dollar, the Singapore dollar, the Britistupd, and the euro. As of November 2, 2014, a 10%érad movement in the value of these
currencies against the U.S. dollar would have teduh a net unrealized pre-tax loss of $2.1 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 2, 2014, the Company did not have arjable rate borrowings. A 10% change in interats would not have had a
material effect on the Company's consolidated fifedrposition, results of operations, or cash flowthe year ended November 2, 2014.
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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 2,
2014 and November 3, 2013, and the related coraetidstatements of income, comprehensive inconuityeand cash flows for each of the
three fiscal years ended November 2, 2014, Novei@®h2013 and October 28, 2012. We also have auttie@ompany's internal control
over financial reporting as of November 2, 2014duhon criteria established in Internal Control rtegrated Framework (1992) issued by
the Committee of Sponsoring Organizations of theatiwvay Commission. The Company's management isnstge for 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@024 and November 3, 2013, and the results of thperations and their cash flows for
each of the three fiscal years ended November24,20o0vember 3, 2013 and October 28, 2012, in gomfg with accounting principles
generally accepted in the United States of Ame#dso, in our opinion, the Company maintained, limzaterial respects, effective internal
control over financial reporting as of NovembeP@14 based on the criteria established in InteDaaitrol — Integrated Framework (1992)
issued by the Committee of Sponsoring Organizatidrike Treadway Commission.

/s/ Deloitte & Touche LLP

Hartford, Connecticut
January 6, 2015
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PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets
(in thousands, except per share amounts)

November 2, November 3,
2014 2013
ASSETS
Current asset:
Cash and cash equivale $ 192,92¢ $ 215,61!
Accounts receivable, net of allowance of $3,0780t4 and $3,541 in 20! 94,51¢ 73,351
Inventories 22,47¢ 18,84¢
Deferred income taxe 7,22: 1,082
Other current assets 19,34% 9,56:
Total current asse 336,49:. 318,46t
Property, plant and equipment, | 550,06 422,74
Investment in joint ventur 93,12 93,12«
Intangible assets, n 30,29 34,08(
Deferred income taxe 11,03¢ 12,45¢
Other assets 8,17( 5,064
Total assets $ 1,029,18 $ 885,92
LIABILITIES AND EQUITY
Current liabilities:
Current portion of lon-term borrowings $ 10,38 $ 11,81¢
Accounts payabl 77,77¢ 59,21(
Payable« related partie 8,71¢ 9,211
Accrued liabilities 42,24 24,34¢
Total current liabilities 139,11° 104,58
Long-term borrowings 131,80! 182,20:
Deferred income taxe 3,04t 1,007
Other liabilities 15,72: 10,30
Total liabilities 289,68 298,09¢
Commitments and contingenci
Equity:
Preferred stock, $0.01 par value, 2,000 share®eréd, none issued and outstanc - -
Common stock, $0.01 par value, 150,000 shares Azl 65,930 shares issued and outstanding at
November 2, 2014, and 61,083 shares issued anthodiisg at November 3, 20: 65¢ 611
Additional paic-in capital 520,18: 498,86
Retained earning 85,43t 59,43¢
Accumulated other comprehensive income 21,77¢ 26,40:
Total Photronics, Inc. shareholders' eq| 628,05( 585,31«
Noncontrolling interest 111,44« 2,517
Total equity 739,49: 587,83:
Total liabilities and equity $ 1,029,18 $ 885,92

See accompanying notes to consolidated financgsients.
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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 developme
Consolidation, restructuring and related chai
Operating incom
Other income (expense
Gain on acquisitiol
Interest expens
Interest and other income (expense),
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

Weighte-average number of common shares outstan

Basic
Diluted

See accompanying notes to consolidated financisients.
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Year Ended
November 2, November 3, October 28,
2014 2013 2012

$ 455527 $  422,18( $ 450,43
(355,18) (322,54 (338,519
(49,639 (48,219 (46,70¢)
(21,919 (20,759 (19,379
- - (1,429

28,79¢ 30,66¢ 44.,41¢

16,37: - -
(7,24) (7,75€) (7,489

3,41( 3,89z 3,721

41,33( 26,80¢ 40,64¢
(9,29%) (7,229 (10,797

32,03t 19,57¢ 29,85¢
(6,039 (1,610 (1,987)

$ 25,99¢ $ 17,96¢ $ 27,86¢
$ 04z $ 03C $ 0.4¢€
$ 041 $ 0.2¢ $ 0.44
61,77¢ 60,64« 60,05¢

66,67¢ 61,59¢ 76,46¢




PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income
(in thousands)

Year Ended
November 2, November 3, October 28,
2014 2013 2012

Net income $ 32,03t $ 19,57¢ $ 29,85¢
Other comprehensive income (loss), net of tax of

Foreign currency translation adjustme (5,916 9,80¢ 7,18¢

Amortization of cash flow hedc 12¢ 12¢ 12¢
Other (41) 54 (109
Total other comprehensive income (loss), net of tax (5,829 9,98 7,207
Comprehensive incorr 26,20¢ 29,56: 37,06:

Less: comprehensive income attributable to nonodimg interests 5,23¢ 85¢ 3,38
Comprehensive income attributable to Photronics, $hareholders $ 20,96¢ $ 28,70F $ 33,67¢

See accompanying notes to consolidated financssients.

36




Balance at October 30, 2011

Net income

Other comprehensive incor

Sale of common stock througt
employee stock option and
purchase pla

Restricted stock awards vestir
and expens

Share-based compensation
expense

Common stock warrants
exercisec

Repurchase of common stock
subsidiary

Balance at October 28, 201

Net income

Other comprehensive incor

Sale of common stock througt
employee stock option and
purchase pla

Restricted stock awards vestir
and expens

Share-based compensation
expense

Common stock warrants
exercisec

Repurchase of common stock
subsidiary

Balance at November 3, 2013

Net income

Other comprehensive incor

Sale of common stock througt
employee stock option and
purchase pla

Restricted stock awards vestir
and expens

Share-based compensation
expense

Acquisition of DPTT

Conversion of debt to commoil
stock

Repurchase of common stock
subsidiary

Balance at November 2, 201

PHOTRONICS, INC. AND SUBSIDIARIES

Consolidated Statements of Equity

Years Ended November 2, 2014, November 3, 2013 a®dtober 28, 2012

(in thousands)

Accumulated

Additional Other Non-
Common Stock Paid-In Retained = Comprehensive Controlling Total
Shares Amount Capital Earnings Income Interests Equity
59,65. $ 597 $ 486,67: $ 13,60 $ 10,17 $ 48,70¢ $ 559,75t
- - - 27,86¢ - 1,98 29,85¢
- - - - 5,807 1,40( 7,201
277 3 542 - = - 54E
10€ 1 901 - - - 90z
- - 2,25¢ - - - 2,25¢
177 1 1,051 - - - 1,052
= = 1,98t = (78) (17,487) (15,574)
60,21 602 493,41 41,47 15,90( 34,61t 586,00:
= = = 17,96¢ = 1,61C 19,57¢
- - - - 10,74( (75%) 9,981
397 4 88(C - - - 884
15€ 2 1,281 - - - 1,28:
- - 2,692 - - - 2,69:
31t 3 3) - - ; )
. . 60C . (237) (32,955 (32,592
61,08: 611 498,86 59,43¢ 26,40 2,517 587,83:
- - - 25,99¢ - 6,03¢ 32,03t
- - - - (5,02¢) (801) (5,829
337 3 1,42¢ - - - 1,42
172 2 1,29t - - - 1,29
= = 2,772 = = = 2,77¢
- - (6,291) - 41¢ 105,40: 99,52:
4,33¢ 43 22,01 - - - 22,05¢
- - 10€ - (11) (1,719 (1,617
65,93( $ 65¢ $ 520,18. $ 85,43t $ 21,77: $ 111,44 $ 739,49:

See accompanying notes to consolidated financassients.
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Cash flows from operating activitie

Net income

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

PHOTRONICS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

(in thousands)

Depreciation and amortization of property, pland aquipmen
Amortization of deferred financing costs and inthigasset:

Gain on acquisitiol

Consolidation, restructuring and related chai

Shar+based 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

Cash from acquisitio
Investment in joint ventur
Purchases of intangible ass
Other

Net cash used in investing activiti

Cash flows from financing activitie
Proceeds from lor-term borrowings
Repayments of lor-term borrowings
Purchase of common stock of subsidi
Proceeds from she-based arrangemer
Payments of deferred financing fe

Other

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

Noncash net assets from acquisit

Accrual for property, plant and equipment purchasadng yeal

Conversion of debt to common stc

Capital lease obligation for purchases of propgrgnt and equipmel

Deposit related to facility purcha

See accompanying notes to consolidated financitsients.
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Year Ended
November 2, November 3, October 28,
2014 2013 2012
$ 32,038 $ 19,57¢ $ 29,85¢
72,85¢ 65,99 78,62¢
7,277 6,94¢ 6,58¢
(16,372 - -
- - 262
4,071 3,97¢ 3,16(
4,21F (26€) (615)
5,271 2,40( 11,19(
(2,5572) (897) 4.68:
1,781 (2,749 (79
(12,224 4.,40¢ (1,116
96,36 99,40! 132,54¢
(91,08%) (63,797 (96,979
4,50¢ - -
- - (13,399
(3649) (2,179 (27)
(544) (272) (1,547
(87,48%) (66,237 (111,949
- - 25,00(
(29,787 (8,319 (5,299
- (32,379 (15,599
1,29¢ 884 653
(34€) (40 (19¢)
(717) - -
(29,547 (39,844 4,564
(2,027) 4,25 2,94¢
(22,68¢) (2,42¢) 28,11
215,61} 218,04 189,92¢
$ 192,92¢ $ 215,61 $ 218,04
$ 110,21 $ - 3 =
28,67: 17,50z 5,052
22,05 - -
- 26,35¢ -
- - 2,00(




PHOTRONICS, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended November 2, 2014, November 3, 2013 a®dtober 28, 2012
(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 nine manufacturfagilities; two of which are located in
Europe, three in Taiwan, one in Korea, and threbénUnited States.

Consolidation

The accompanying consolidated financial statemientade the accounts of Photronics, Inc. and itpnitg-owned subsidiaries that the
Company controls. All intercompany balances anddsaations 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. Estimatedased on historical experience
on various assumptions that are believed to b@nade under the circumstances. The Company's astinare based on the facts and
circumstances available at the time they are macteial results reported by the Company may diffentf such estimates. The Company
reviews these estimates periodically and refldmseffect of revisions in the period in which theg determined.

Derivative Instruments and Hedging Activities

The Company records derivatives in the consolidatddnce sheets as assets or liabilities, meastifed value. The Company does not
engage in derivative instruments for speculativieopsies. Gains or losses resulting from changdeinalues 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.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 changestie fair value or cash flows of the hedged itemrduthe term of the hedge and formally
documented at the inception of the hedge. In gértbatypes 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 dutiegerm of, each hedge.

Fiscal Year

The Company's fiscal year ends on the Sunday dlas€xctober thirty-first, and, as a result, a 58el year occurs every 5 to 6 years.
Fiscal years 2014 and 2012 each included 52 wedlikg fiscal year 2013 included 53 weeks.
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Cash and Cash Equivalent:

Cash and cash equivalents include cash and higjulig linvestments purchased with an original m&guf 3 months or less. The
carrying values of cash equivalents approximati fhg values due to the short-term maturitieshase instruments.

Inventories

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

Property, Plant and Equipment

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 atspand any resulting gain or loss is reflectedamings.

Depreciation and amortization are computed usirgsthaight-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 thieneded useful life of the improvement,
whichever is less. Judgment and assumptions ackinsstablishing 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 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 adguisélated intangibles. These assets
are stated at fair value as of the date acquiresidecumulated amortization. Amortization is calted based on the estimated useful lives of
the assets, which range from 3 to 15 years, usiegtraight-line method or another method that rfeirly 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 aimation. 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 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 Long-Lived Assets

Long-lived assets are reviewed for impairment wlhenevents or changes in circumstances indicatatibacarrying 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 vabhfeany impaired assets would generally be detexthimsing a market or income approach.
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Business Combinations

When acquiring other businesses or participatingéngers or joint ventures in which the Compangeismed 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 maydmguired to be recognized. Goodwill, when recoajnie, would be measured as the
excess amount of any consideration transferred;wiigenerally measured at fair value, over tlipisition date fair values of the
identifiable assets acquired and liabilities assilime

Accounting for such transactions requires the Camjsananagement to make significant assumptionseatithates and, although the
Company believes any estimates and assumptioraskiésrio be reasonable and appropriate at the tieyesire made, unanticipated events
circumstances may arise that affect their accureaysing actual results to differ from those est@dy 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 perese in the periods incurred. Costs incurredsteeisany 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. Imaests 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 +
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.

The Company accounts for investments it makes Es\ih which it has determined that it does not leeentrolling financial interest k
has significant influence over and holds at leg2® @ercent ownership interest using the equityhogtAny investment not meeting the
parameters to be accounted under the equity metbattl be accounted for using the cost method urtfesgvestment had a readily
determinable fair value, at which it would thenrbported.

Income Taxes

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 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 valuaitowances for deferred income tax assets are nedjuf their realization is not mo
likely than not, by considering future market grobwforecasted operations, future taxable income th@ amount of earnings in the tax
jurisdictions in which it operate
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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 differingatments 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 evaludiepotential realization of deferred income tageds 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 anghjeht are required in determining
any valuation allowances recorded against net fdax 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.

Earnings Per Share

Basic earnings per share ("EPS") is based on tlghtesl-average number of common shares outstarfidirije period, excluding any
dilutive common share equivalents. Diluted EPSe#fl 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 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, 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 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 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 historedd.

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 currencesets and liabilities of such
subsidiaries are translated to U.S. dollars at-gedrexchange rates. Income and expenses areatehal 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 ®lllibn, $0.5 million and $0.2 million in fiscalgars 2014, 2013 and 2012, respectively.
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Noncontrolling Interests

Noncontrolling interests represents the minoritgrsholders' proportionate share in the equity @eG@bmpany's two majority-owned
subsidiaries, PK Ltd. ("PKL") in Korea of which nomtrolling shareholders owned approximately 0.3%faNovember 2, 2014 and
November 3, 2013, and Photronics DNP Mask CorpmmgtiPDMC") in Taiwan, of which noncontrolling imests owned 49.99% and 1.37
as of November 2, 2014 and November 3, 2013, réispic The effect on its equity of the changehie Company’s ownership interest in
PDMC is presented in Note 14.

Revenue Recognition

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 shigpérms of the individual sales
transactions. For sales with FOB destination oilamshipping terms, delivery occurs when the Comyps product reaches its destination
is received by the customer. For sales with FOBshg point terms, delivery occurs when the Compsipyoduct is received by the comn
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 liabilityjimited 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, custonreturns of items under warranty have
historically been insignificant. However, the Compaecords a liability at the time it recognizegarue for the insignificant amount of
estimated warranty returns based on historical ixpee. The Company’s specific return policies il accepting returns of products with
defects, or products that have not been producpdetmse customer specifications.

Sales Taxes The Company reports its revenues net of any sakes billed to its customers.
NOTE 2 — ACQUISITION OF DNP PHOTOMASK TECHNOLOGY TA IWAN CO., LTD.

On April 4, 2014, DPTT merged into PSMC, the CompsuhC manufacturing subsidiary located in Taiwamform PDMC. Throughout
this report the merger of DPTT into PSMC is refdne as the “DPTT Acquisition.” In connection wite DPTT Acquisition, the Company
transferred consideration with a fair value of $4tillion. The Company owns 50.01 percent of PDM@ ancludes its financial results in its
consolidated financial statements, while DNP ovresremaining 49.99 percent of PDMC. The DPTT Adtjois was the result of the
Companys desire to combine the strengths in logic and mmgmpleotomask technologies of PSMC and DPTT in otde&nhance its capabil
with customers in the region.

The DPTT Acquisition met the conditions of a busseombination as defined by Accounting Standamtification (“ASC”) 805 and,
as such, is accounted for under ASC 805 usingabeisition method of accounting. ASC 805 definesttiree elements of a business as
Input, Process and Output. As a result of the DREquisition, Photronics acquired the machinery aqdipment utilized in the processes to
manufacture product, the building that houses tiieezoperation and the processes needed to mdardabe product, all previously owned
by DPTT. The former DPTT employees hired by Phaa®in connection with the acquisition brought witlem the skills, experience and
know-how necessary to provide the operational gee® that, when applied to the acquired assetgseq processes being applied to inputs
to create outputs. Having met all three elementslmisiness as defined in ASC 805, the Companyrdigted that the DPTT Acquisition
should be accounted for as a business combination.
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The following table summarizes the provisional faitues of assets acquired and liabilities assush&PTT, the fair value of the
noncontrolling interests and consideration for DRAI The acquisition date. These provisional amocotsd change as a result of the ultimate
realization of the acquired net working capital.

Cash and cash equivale $ 4,50¢
Accounts receivable (gross amount of $28,560, aEwB500 is estimated to be uncollectal 28,06(
Inventory 1,27¢
Deferred tax ass: 9,78
Other current asse 11,517
Property, plant and equipme 95,43:
Identifiable intangible asse 1,552
Other lon¢-term asset 1,32¢
Accounts payable and accrued expei (32,410
Deferred tax liability (3,047)
Other long-term liabilities (3,299
Total net assets acquir 114,71¢
Noncontrolling interests retained by DI 57,34¢

57,37
Consideration — 49.99% of fair value of PSMC 40,99¢
Gain on acquisition $ 16,37:

In addition to recording the fair values of the assets acquired, the Company also recorded aganquisition of $16.4 million in the
consolidated statement of income within other ineqexpense) in accordance with ASC 805 using thaisition method of accounting. The
gain on acquisition was primarily due to the diffece between the market values of the acquiredestale and personal property exceeding
the fair value of the consideration transferredadidition, a deferred tax liability of $3.0 milliamas recorded in the opening balance sheet,
which had the effect of reducing the gain on adtjaisto $16.4 million. Prior to recording the gathe Company reassessed whether it had
correctly identified all of the assets acquired ali@f the liabilities assumed. Additionally, t@®mpany also reviewed the procedures used tc
measure the amounts of the identifiable assetsracjliabilities assumed and consideration tramete

The fair value of the consideration represents3@&rcent of the fair value of PSMC, and is basedeaent prices paid by the Company
to acquire outstanding shares of PSMC (prior tcaitguisition). As a result of the merger, the Conypacquired the net assets of DPTT
having a fair value of $114.7 million, less nongoling interests of $57.3 million retained by DN&hd transferred consideration with a fair
value of $41.0 million, resulting in a gain of $46nillion.

The acquisition date fair value of the propertgntland equipment of DPTT was $95.4 million, whigks determined by utilizing the cc
and, to a lesser extent, the market approach, lmasad in-use premise of value. This fair value sneament is based on significant inputs
that are not observable in the market and thuesepits a fair value measurement categorized withiel 3 of the fair value hierarchy. Key
assumptions include local and current construatmiacement cost multipliers, amounts of ancillaglacement costs, physical deteriorat
and economic and functional obsolescence to atljasturrent replacement costs by, as well as ttma&t®d economic lives of the assets.
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Identifiable intangible assets acquired were prilpaustomer relationships, which represent theailue of relationships and agreements
DPTT had in place at the date of the merger. Tistotoer relationships had a fair value of $1.5 wnillat the acquisition date, determined by
using the multiperiod excess earnings method, and are amortizedaotwelve year estimated useful life. The actjoisidate fair value of tt
remainder of the identifiable assets acquired &idlities assumed were equivalent to, or did natarially differ from, their carrying values.

Acquisition costs related to the merger were $2ilbam and $0.8 million for fiscal year 2014 and X&) respectively, and are included in
selling, general and administrative expense irctivesolidated statements of income.

Revenues and net income of PDMC included in the [@omy's financial results from the April 4, 2014 aisition date through November
2, 2014, were $101.8 million and $6.0 million, resfvely.

Unaudited Pro Forma Financial Information

The following unaudited pro forma financial infortizan presents financial information as if the DPadquisition had occurred as of the
beginning of fiscal year 2013. The pro forma eagrifor fiscal years 2014 and 2013 were adjustexké¢tude the above mentioned $2.5
million and $0.8 million non-recurring acquisitioelated costs and the gain on acquisition of $ilHon. Other material non-recurring pro
forma adjustments made to arrive at the below aganamounts included the add back of additionatetgation recorded against DPTT long-
lived assets of $6.6 million and $12.9 million facal years 2014 and 2013, respectively. The prmé information presented does not
purport to represent results that would have bebreaed had the merger occurred as of the beginsfitige earliest period presented, or to be
indicative of the Company’s future financial perf@ance.

Year Ended
November 2, November 3,
2014 2013
Revenue: $ 499.96¢ $ 514,26
Net income $ 23,96¢ $ 34,92:
Net income attributable to Photronics, Inc. shaldérs $ 12,16¢ $ 21,90:
Diluted earnings per sha $ 0.1¢ $ 0.3¢€

NOTE 3 - PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment consists of the faglg:

November 2, November 3,

2014 2013
Land $ 859 $ 8,69z
Buildings and improvemen 124,78 103,67t
Machinery and equipme 1,367,69 1,225,09.
Leasehold improvemen 20,16¢ 4,17¢
Furniture, fixtures and office equipme 12,08¢ 11,54¢
Construction in progress 81,35! 97,31¢

1,614,67: 1,450,50:
Less accumulated depreciation and amortization 1,064,60' 1,027,76.

$ 550,06¢ $ 422,74
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Property under capital leases are included in apowperty, plant and equipment as follows:

November 2, November 3,

2014 2013
Machinery and equipme| $ 56,24¢ $ 21,327
Construction in progress - 34,91¢
56,24¢ 56,24¢
Less accumulated amortization 10,43( 4,93

$ 45,81 $ 51,31

NOTE 4 - INTANGIBLE ASSETS

Intangible assets include assets related to thestment to form the MP Mask joint venture and ofhréte lived intangible assets.
Amortization expense of intangible assets was #8l&n, $5.5 million and $5.0 million in fiscal y&s 2014, 2013 and 2012, respectively.

Intangible assets consist of;

Gross Accumulated
As of November 2, 201« Amount Amortization ~ Net Amount
Technology license agreeme $ 59,61¢ $ 3345, $ 26,16¢
Customer relationshir 8,71¢ 6,39/ 2,32
Supply agreemen 6,95¢ 6,60¢ 354
Software and other 6,22: 4,77( 1,457

$ 81,51« $ 51,22( $ 30,29

As of November 3, 201

Technology license agreeme $ 59,61¢ $ 29470 $ 30,13¢
Customer relationshiy 7,21( 5,59¢ 1,611
Supply agreemen 6,95¢ 6,381 57¢
Software and other 5,72¢ 3,97¢ 1,752

$ 79,51 $ 45,437 $ 34,08(

The weighted-average amortization period for inthlegassets acquired in fiscal year 2014 is nire@g,ewhich is comprised of customer
relationships and software and other that have htetiaverage amortization periods of twelve yeadsthree years, respectively. The
weighted-average amortization period for intangéseets acquired in fiscal year 2013 is three yedrigh is comprised of software and
other.
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Intangible asset amortization over the next fivargds estimated to be as follows:

Fiscal Years:

2015 $ 6,12(
2016 5,66¢
2017 5,34(
2018 5,06¢
2019 4,972

NOTE 5 - JOINT VENTURE, TECHNOLOGY LICENSE AND OTHE R AGREEMENTS 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 todeghotomask 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 antbil for any additional cash requirements. On arguly basis the Company reassesses
whether its interest in MP Mask gives it a contnglfinancial interest in this VIE. The purposetio 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 2014, 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 mogfrsficantly 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-8#Dghotomask 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 bleato 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. MP Mask dicdenaest, and the Company did not make, any dartons to MP Mask in fiscal yee
2014 or 2013 and it did not receive any distribogiérom MP Mask during fiscal years 2014 or 2013.

The Company's investment in the VIE, which représéa maximum exposure to loss, was $93.1 miliobhovember 2, 2014 and
November 3, 2013. These amounts are reported iGdingpany's consolidated balance sheets as Investmjent venture. The Compatr
recorded losses from its investment in MP MaskG1 $nillion in fiscal years 2013 and 2012, and nioniéscal year 2014. Income (loss) fri
MP Mask is included in Interest and other incorred, im the consolidated statements of income.

As of November 2, 2014, the Company owed MP MasR #4llion and had a receivable from Micron of $@&@lion, both primarily
related to the aforementioned supply agreements Cdmpany, in 2014, recorded $1.2 million of conwinis revenue earned under the
supply agreements it has with Micron and MP Maski, amortization of $0.2 million of the related slyppgreement intangible asset. In 2014
the Company also recorded cost of sales in the atafi$3.2 million for photomasks produced by MPsWdor the Company's customers,
and incurred expenses of $1.6 million for researuth development activities and other goods andcgrpurchased from MP Mask by the
Company. In 2014 the Company purchased equipmemt fP Mask for $1.3 million.
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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 abhad$8.7 million for photomasks produced by MPIWdor 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.

The Company, in 2012, recorded $1.6 million of cassion revenue earned under the supply agreentdrdas with Micron and MP
Mask, and amortization of $0.4 million of the reldtsupply agreement intangible asset. In 2012 tmepany also recorded cost of sales in
amount of $7.6 million for photomasks produced by Mask for the Company's customers, and incurrpermeses of $2.0 million for resea
and development activities and other goods andcesrpurchased from MP Mask by the Company. In 28&@Zompany purchased
equipment from MP Mask for $1.9 million.

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 Fiscal Year End

2014 2013
Current assel $ 31,69¢ $ 35,79«
Noncurrent asse 205,45 177,76¢
Current liabilities 44,02« 28,497
Noncurrent liabilities 6,80¢ -

Fiscal Year

2014 2013 2012
Net sales $ 81,39¢ $ 77,90 $ 84,21¢
Gross profit 3,42 4,66: 1,79¢
Net income 1,25¢ 4,73¢ 831

NOTE 6 - ACCRUED LIABILITIES

Accrued liabilities include salaries, wages anatel benefits of $10.4 million and $10.2 millionNdvember 2, 2014 and November 3,
2013, respectively, and an acquisition liability$dt.2 million at November 2, 2014.
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NOTE 7 - LONG-TERM BORROWINGS
Long-term borrowings consist of the following:

November 2, November 3,

2014 2013

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

5.50% convertible senior notes due and converté&ciober 201: - 22,05¢

2.77% capital lease obligation payable through 201/3 20,48: 25,06¢

3.09% capital lease obligation payable through M&@16 6,70t 10,65:
Term loan, which bore interest at a variable rasedefined (2.69% at November 3, 2013),

repaid in December 2013 - 21,25(

142,18t 194,02:

Less current portion 10,38: 11,81¢

$ 131,80 $ 182,20:

The $115.0 million of long-term borrowings, exclndicapital lease obligations, that was outstandigf November 2, 2014, matures in
fiscal year 2016.

As of November 2, 2014, minimum lease payments uthdeCompany's capital lease obligations werebews:

Fiscal Years:
2015 $ 11,07(
2016 7,54¢
2017 5,16¢
2018 4,69¢
28,48:
Less interest 1,29¢
Net minimum lease payments under capital le 27,18¢
Less current portion of net minimum lease payments 10,38
Long-term portion of minimum lease payments $ 16,80¢

In October 2014 the 5.50% convertible senior notéth, a principal balance of $22.1 million, maturgd were converted into 4.3 milli
shares of the Company’s common stock. See belofuftver discussion.

In August 2014 the Company amended its creditifaciThe credit facility, which expires in Decemi618, has a $50 million limit with
an expansion capacity to $75 million, and is setimesubstantially all of the Company’s assetstied¢an the United States and common
stock the Company owns in certain of its foreighssdiaries. The credit facility is subject to a iminm interest coverage ratio, total leverage
ratio and minimum unrestricted cash balance firdro@venants, all of which the Company was in caamgle with at November 2, 2014. The
Company had no outstanding borrowings againstribditcfacility at November 2, 2014, and $50 millimas available for borrowing. The
interest rate on the credit facility (1.67% at Nanoer 2, 2014) is based on the Company’s total &geeratio at LIBOR plus a spread, as
defined in the credit facility.

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 equipmeygod working order, and is subject to a crodawewith cross acceleration provis|
related to certain nonfinancial covenants incorfemtan its credit facility. As of November 2, 201Hhe total amount payable through the end
of the lease term was $21.6 million, of which $2@illion represented principal and $1.1 million repented interest.
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In March 2012 the Company, in connection with iisghase of the U.S. nanoFab facility (see NoterSuidher discussion), amended its
credit facility (“the credit facility”) to includé¢he addition of a $25 million term loan that wasrature in March 2017. Simultaneously with
entering into the amended credit facility, the Camprepaid the $21.3 million balance of this teaan.

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% conidetsenior notes. The notes mature on April 1,&@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 theeimence of certain events, which are describeddrindenture dated March 28, 2011. The
Company is not required to redeem the notes poitiéir maturity date. Interest on the notes accimarrears, and is paid semiannually
through the notes’ maturity date. The net proceédise notes were approximately $110.7 million, ethivere used, in part, to acquire $35.4
million of the Company’s then outstanding 5.5% centible senior notes and to repay, in full, itsrtloaitstanding obligations under capital
leases of $19.8 million.

In September 2009 the Company issued, through kcmffering, $57.5 million aggregate principal aomt of 5.5% convertible senior
notes with a five-year term. Under the terms ofdffering, the note holders could convert each &1 frincipal amount of notes to
approximately 197 shares of common stock (equitdtean initial conversion price of $5.08 per shafeommon stock) on, or before,
September 30, 2014. The net proceeds of this nfferiere approximately $54.9 million, which were dise reduce amounts outstanding
under the Company’s credit facility. As discussbdwe, $35.4 million of these notes were repurchasdidcal 2011 with a portion of the
proceeds from the March 2011 issuance of the Coyp&m25% convertible senior notes. As discussavapbthe remaining $22.1 million of
these notes were converted in a non-cash transdnfitheir holders to 4.3 million shares of the Qamy’s common stock upon their matul
in October 2014.

In April 2011 the Company entered into a five yé&#1.2 million capital lease for manufacturing guoent. Payments under the lease,
which bears interest at 3.09%, are $0.4 millionmenth through March 2016. The lease agreementgesithat the Company must maintain
the equipment in good working order, and includesoas default with cross acceleration provisidatesl to certain non-financial covenants
incorporated in the Company's credit facility agneat. As of November 2, 2014, the total amount pkythrough the end of the lease term
was $6.9 million, of which $6.7 million representgthcipal and $0.2 million represented interest.

Interest payments were $6.3 million in fiscal 202@13 and 2012, including deferred financing castrpents of $0.3 million and $0.2
million in fiscal 2014 and 2012, respectively.

NOTE 8 - OPERATING LEASES

The Company leases various real estate and equipmdar non-cancelable operating leases, for wienkal expense was $2.8 million,
$2.7 million and $2.7 million in fiscal years 202013 and 2012, respectively. In fiscal 2012 thenfany paid the former lessor $35 million
in connection with its purchase of the U.S. nangkdtich reduced the Company’s outstanding operdéiage commitments by a total of $15
million for fiscal years 2013 and 2014.

At November 2, 2014, future minimum lease paymentier non-cancelable operating leases with irtitiahs in excess of one year are
as follows:

2015 $ 2,29
2016 2,06:
2017 1,59¢
2018 56¢
2019 34C
Thereafter 1,98:

$ 8,84:

See Note 7 for disclosures related to the Compaaygal lease obligations.
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NOTE 9 - SHARE-BASED COMPENSATION

The Company has a share-based compensation plan'{(J;Ruinder which options, restricted stock, liestd stock units, stock
appreciation rights, performance stock, performamits, and other awards based on, or relatechéoes of the Company's common stock
may be granted from shares authorized but unissushares previously issued and reacquired by timegany. The maximum number of
shares of common stock approved by the Compangihblders to be issued under the Plan was inatdasa six million to nine million
shares during fiscal 2014. Awards may be granteafficers, employees, directors, consultants, agisand independent contractors of the
Company or its subsidiaries. In the event of a gkan control (as defined in the Plan), the vestihgwards may be accelerated. The Plan,
aspects of which are more fully described belowhitrits further awards from being issued underrgplans. The Company incurred total
share-based compensation expenses of $4.1 miflibf,million and $3.2 million in fiscal years 2012013 and 2012, respectively. No share-
based compensation cost was capitalized as part agset and no related income tax benefits weoeded during the fiscal years presented.

Stock Options

Option awards generally vest in one to four yeans, have a ten year contractual term. All incentind 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 @oryip common stock on the date of grant using tlaek8Scholes option pricing model.
Expected volatility is based on the historical vitity of the Company's stock. The Company usetohisal 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 2014, 2013 and 2012 are presented in thenfioly table:

Year Ended
November2 November3  October 28,
2014 2013 2012
Expected volatility 61.(% 98.(% 102.1%
Risk-free rate of retur 1.4% 0.5-1.4% 0.6-0.€%
Dividend yield 0.C% 0.C% 0.C%
Expected tern 4.6 year 4.3 year 4.3 year
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A summary of option activity under the Plan as of/mber 2, 2014, and changes during the year théedes presented as follows:

Weighted-
Weightec- Average
Average Remaining  Aggregate
Exercise  Contractual Intrinsic
Options Shares Price Life Value
Outstanding at November 3, 20 4,174,30. $ 8.4%
Grantec 632,50( 8.8¢
Exercisec (283,08 3.7
Cancelled and forfeited (446,939 19.5(C
Outstanding at November 2, 2014 4,076,78 $ 7.6(C 5.6 year $ 10,77¢
Exercisable at November 2, 2014 2,628,20. $ 7.7¢€ 4.2 year $ 8,31¢
Expected to vest as of November 2, 2014 1,329,311 $ 7.2¢ 8.2year $ 2,261

The weighted-average grant date fair value of ogtigranted during fiscal years 2014, 2013 and 2042 $4.44, $4.00 and $4.47,
respectively. The total intrinsic value of optiaercised during fiscal years 2014, 2013 and 2042 $1.4 million, $1.6 million and $1.3
million, respectively.

The Company received cash from option exercis&d df million, $0.5 million and $0.3 million in fist years 2014, 2013 and 2012,
respectively. As of November 2, 2014, the totale@ognized compensation cost of unvested optiondswaas approximately $3.9 million.
That cost is expected to be recognized over a wailghverage amortization period of 2.3 years.

Restricted Stock

The Company periodically grants restricted stockms. The restrictions on these awards typicafigdaover a service period of less-
than-one to four years. The weighted-average glaiat fair values of restricted stock awards issiwethg fiscal years 2014, 2013 and 2012
were $8.86, $5.48 and $6.28, respectively. The taavalue of awards for which restrictions lagseas $1.5 million, $1.3 million and $0.5
million during fiscal years 2014, 2013 and 20123pextively. As of November 2, 2014, the total congagion cost for restricted stock awards
not yet recognized was approximately $0.9 millibhat cost is expected to be recognized over a wedghverage amortization period of 2.1
years.
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A summary of the status of the Company's outstandistricted stock awards as of November 2, 2&lgrésented below:

Weighted-

Average Fair
Value at

Restricted Stock Shares Grant Date
Outstanding at November 3, 20 303,62° $ 6.4¢€
Grantec 111,66 8.8¢
Vested (171,56 7.6C
Cancelled (8,250 5.91
Outstanding at November 2, 2014 235,48: 6.81
Expected to vest as of November 2, 2014 220,53: 6.82

Employee Stock Purchase PI

The Company's Employee Stock Purchase Plan ("ESiP1)its employees to purchase shares at 85% édwrer of the fair market
value at the commencement of the offering or tseday of the payroll payment period. The maximwmber of shares of common stock
approved by the Company's shareholders to be psedhander the ESPP was increased from 1.2 milhares to 1.5 million shares during
fiscal 2012. The vesting period for shares purcthaseler the ESPP is approximately one year. UdeESPP, approximately 1.3 million
shares had been issued through November 2, 20d4pgmoximately 57,000 shares are subject to mdastg subscriptions. As of November
2, 2014, the total compensation cost related t&®BRP not yet recognized was $0.1 million, whicexigected to be recognized in fiscal 2(

NOTE 10 - EMPLOYEE RETIREMENT PLAN

The Company maintains a 401(k) Savings and PrbfiriSg Plan ("401(k) Plan") which covers all fullhe domestic employees who
have completed three months of service and area8\f age or older. Under the terms of the 40R&), employees may contribute up to
50% of their salary, subject to certain maximum ants, which will be matched by the Company at 5G%he 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 2014, 2@h8 2012.

NOTE 11 - CONSOLIDATION, RESTRUCTURING AND RELATED CHARGES
In the first quarter of fiscal 2012 the Companysezhthe manufacture of photomasks at its Singdpoiigy and, in connection therewi

recorded charges of $1.4 million during fiscal 20T1Ris restructuring, which was comprised primaafyemployee termination costs, was
substantially completed in fiscal 2012.

53




NOTE 12 - INCOME TAXES

Income before the income tax provisions consisheffollowing:

Year Ended
November 2, November 3, October 28,
2014 2013 2012
United State: $ (23,089 $ (14,169 $ (5,479
Foreign 64,41: 40,96¢ 46,12

$ 41,33( $ 26,80 $ 40,64¢

The income tax provisions consist of the following:

Year Ended
November 2, November 3, October 28,
2014 2013 2012

Current:

Federal $ 354 $ 206 $ 81

State - 65 (5)

Foreign 4,72¢ 7,22z 11,33:
Deferred:

Federal - - -

State 5) (181) -

Foreign 4,22( (85) (615)
Total $ 9,29t $ 722¢ % 10,79

The income tax provisions differ from the amounthpaited by applying the statutory U.S. federal inedax rate to income before
income taxes as a result of the following:

Year Ended
November 2, November 3, October 28,
2014 2013 2012

U.S. federal income tax at statutory r $ 14,46 $ 9,38: $ 14,22"
Changes in valuation allowanc (7,575 1,32¢ 1,80¢
Distributions from foreign subsidiarit 12,67« 1,957 2,07:
State income taxes, net of federal ber (147) 267 (1,956
Foreign tax rate differentia (4,869 (4,85)) (3,80%)
Tax credits (2,847) (3,967 (1,07))
Uncertain tax positions, including reserves, setéats and resolutior (2,25%) 1,471 1,98¢
Debt extinguishment loss - - (2,879
Gain on acquisition of DPT (5,74%) - -
Intercompany gain eliminatic 4,75¢ - -
Equity based compensati 714 76% 49¢
Other, net 112 88( (85)

$ 9,29t $ 7,22¢ $ 10,79:
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The effective tax rate differs from the U.S. statytrate of 35% in fiscal years 2014, 2013 and 2®darily due to earnings, including
the fiscal year 2014 gain on acquisition of DPT@&inly taxed at lower statutory rates in foreigngdigtions, combined with the benefit of
various investment credits in a foreign jurisdintiz¥aluation allowances in jurisdictions with histoand continuing losses eliminate the
effective rate impact of these jurisdictions.

The net deferred income tax assets consist ofolt@ing:

As of
November 2, November 3,
2014 2013
Deferred income tax asset:
Net operating losse $ 64,52¢ $ 57,63
Reserves not currently deductil 6,94¢ 7,101
Alternative minimum tax credi 3,121 3,11¢
Tax credit carryforward 8,36¢ 7,051
Other 1,77: 1,89
84,73¢ 76,79
Valuation allowances (49,549 (56,667)
35,19 20,13(
Deferred income tax liabilities:
Undistributed earnings of foreign subsidiai (5,366 (5,349
Property, plant and equipme (12,509 (890
Investment: (2,660 (377)
Other (44¢) (992)
(19,977 (7,600
Net deferred income tax asset $ 15,21 $ 12,53(
Reported as:
Current deferred tax asst $ 7,22 $ 1,08:
Noncurrent deferred tax ass 11,03¢ 12,45¢
Noncurrent deferred tax liabilities (3,045 (1,007%)

$ 1521 $ 12,53(

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

Year Ended
November 2, November 3, October 28,
2014 2013 2012
Balance at beginning of ye $ 4,751 $ 3,79¢ $ 1,82«
Additions (reductions) for tax positions in pricgars 3,43 1,22¢ 1,93
Additions based on current year tax positi 272 207 61€
Settlement: (3,159 (40¢€) (51¢)
Lapses of statutes of limitations (31¢) (61) (61)
Balance at end of year $ 499 $ 4,751 $ 3,79:
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Unrecognized tax benefits associated with uncettadrpositions were $5.1 million at November 2, 204f which $5.0 million is
recorded in other liabilities in the consolidatedamce sheet and $0.1 million is recorded as actexfuto deferred tax assets, and were $4.9
million at November 3, 2013, of which $1.7 millimrecorded in other liabilities in the consolidhtealance sheet, and $3.2 million is
recorded as a reduction to deferred tax assatcdignized, $5.0 million of the benefits would featoly impact the Company's effective tax
rate in future periods. Included in these amoumtdbth fiscal years 2014 and 2013 was $0.1 miibimterest and penalties. The Company
includes any applicable interest and penaltiegedlto uncertain tax positions in its income tagvision. The above table includes the fiscal
year 2014 settlement of an Internal Revenue Se(“IRS”) income tax examination of the Company’s 2@iid 2012 federal income tax
returns, as well as the recognition of previousiyecognized tax benefits resulting from the lagfst® assessment periods, which were offset
in part by uncertain tax positions related to tbguasition of DPTT (as discussed in Note 2). Th& iRcome tax settlement had limited img
on the fiscal 2014 income tax expense, as the @satigt resulted from the examination were offgdbbs carryforwards, for which the
related deferred tax assets were subject to atiatuallowance. Shortly after the close of the 2€i&8al year, the Company reached a
settlement with the relevant tax authorities regryane of its non-US subsidiary’s 2010 tax yeareflected in the fiscal 2013 table above.
As of November 2, 2014, the Company does not belieis reasonably possible that the total amoahtsirecognized tax benefits will
significantly increase or decrease in the nextwe@honths. The Company is no longer subject to @éxation by the U.S. for years prior to
and including fiscal year 2012. With respect toané&preign and state tax jurisdictions, the Compinyo longer subject to tax authority
examinations for years prior to and including flsgzar 2009.

As of November 2, 2014, the Company had availab®& Bederal tax operating loss carryforwards ofaxmately $123.6 million whic
expire between 2023 and 2034, and research andbgevent tax credit carryforwards of approximatefy®million which expire between
2019 and 2034. As of November 2, 2014, the Compdstyhas U.S. state tax operating loss carryforsvafdpproximately $209.5 million
and foreign tax operating loss carryforwards ofragpnately $73.1 million, including $34.6 millioemaining of the $58.6 million acquired
in the acquisition of DPTT. These loss carryforvgaedpire between 2015 and 2034 with the excepti@i® million that has an indefinite
life.

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 carryfares will expire prior to utilization. The
valuation allowance increased (decreased) by $(flibn), $1.1 million and $2.5 million in fiscalears 2014, 2013 and 2012, respectively.

As of November 2, 2014, the Company had $3.1 milbbalternative minimum tax credit carryforwartat are available to offset future
federal income taxes payable and will not expitee Tompany also has state tax credits availat®® & million which, if they are not
utilized, will expire between 2015 and 2034 andrmifgn investment tax credit of $0.8 million thapaes in 2019 if not utilized.

As of November 2, 2014, the undistributed earnfgfereign subsidiaries included in consolidatehireed earnings amounted to $142.5
million, of which $15.3 million is not considered lbe permanently invested. No provision has beeatterfiar future U.S. taxes payable on the
remaining undistributed earnings of $127.2 millias,they are expected to be indefinitely investefdieign jurisdictions and therefore are
anticipated to be subject to U.S. tax. The amofiohdistributed earnings is calculated taking iat@ount the net amount of earnings of the
Company’s foreign subsidiaries, considering itstitiet subsidiary structure, and translating theaenings into U.S. dollars using exchange
rates in effect as of the balance sheet date. Rrithie acquisition of DPTT, PDMC (formerly PSM@),accordance with the ownership
provisions in the DPTT acquisition agreements, madaetime remittance of $35 million in earningattivere previously considered to be
indefinitely invested. The Company has not charitgedssertion on the balance of PDMC earnings wteaain indefinitely invested. Shot
the Company elect in the future to repatriate treifn earnings so invested, it may incur additiemeome tax expense on those foreign
earnings, the amount of which is not practicableampute.

PKLT, the Company's FPD manufacturing facility iaivan, has been accorded a tax holiday, whichestant2012 and expires in 2017.
This tax holiday had no dollar or per share effedhe fiscal years ended November 2, 2014, Nover8pb2013 and October 28, 2012.
PDMC, acquired an IC manufacturing facility in Taiwas a result of the DPTT Acquisition, that hasnb&ccorded a tax holiday which is
scheduled to commence in 2015 and expire in 206. tax holiday had no dollar or per share effecthe 2014, 2013 or 2012 fiscal years
Korea, various investment tax credits have beeneekio reduce the Company's effective income teex ra
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Income tax payments were $5.2 million, $10.7 milland $14.3 million in fiscal 2014, 2013 and 20E3&pectively. Cash received for
refunds of income taxes paid in prior years amalitde$1.4 million, $0.3 million and $0.1 million fiscal years 2014, 2013 and 2012,
respectively.

NOTE 13 - EARNINGS PER SHARE

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

Year Ended
November 2, November 3, October 28,
2014 2013 2012
Net income attributable to Photronics, Inc. shalddrs $ 25,99¢ $ 17,96¢ $ 27,86¢
Effect of dilutive securities
Interest expense on convertible notes, net ofaeltax effect: 1,42¢ - 6,16¢
Gain related to common stock warrants fair valagustment - - (94)
Earnings for diluted earnings per share $ 27,42: $ 17,96¢ $ 33,94.
Weighte-average common shares computatis
Weightec-average common shares used for basic earningshpms 61,77¢ 60,64+ 60,05¢
Effect of dilutive securities
Convertible note 3,94¢ - 15,42
Shar-based payment awar 95k 81: 767
Common stock warrants - 142 21¢
Dilutive potential common shares 4,90( 95¢ 16,40¢
Weighted-average common shares used for dilutedneg per share 66,67¢ 61,59¢ 76,46¢
Basic earnings per she $ 04z $ 0.3C $ 0.4¢€
Diluted earnings per sha $ 041 $ 02¢ $ 0.4¢

The table below shows the outstanding weightedameeshare-based payment awards that were excluatadie calculation of diluted
earnings per share because their exercise prie@eded the average market value of the common sfwart®e period or, under application of
the treasury stock method, they were otherwiserahéted to be antidilutive. The table also showsvestible notes that, if converted, would
have been antidilutive.

Year Ended
November 2, November 3, October 28,
2014 2013 2012
Convertible note 11,08t 6,16¢ -
Share based payment awards 1,911 2,88( 2,581
Total potentially dilutive shares excluded 12,99¢ 9,04¢ 2,581

In the first quarter of fiscal year 2015, the Compawarded approximately 0.4 million shared-bassghrent awards to its employees
and directors.
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NOTE 14 - SUBSIDIARY SHARE REPURCHASE AND TENDER OFFER

Since the second quarter of fiscal 2011, the boadirectors of PSMC (in 2014 PSMC'’s name was cledrtg PDMC, see Note 2), a
subsidiary of the Company based in Taiwan, autedrgeveral share repurchase programs for PSMQr¢hame for retirement shares of its
outstanding common stock. The last of these re@seiprograms concluded in the first fiscal quart&013 in which PSMC purchased 9.2
million shares at a cost of $4.2 million. Theseurepase programs increased the Company's ownersRpMC from 72.09% at October 28,
2012, to 75.11% at January 27, 2013. During fi2€dl3 the Company increased its ownership inteneBSMC, primarily through a tender
offer, to 98.63% by purchasing 51.4 million shaaea cost of $28.1 million. In January 2014 the @any increased its ownership percentage
in PSMC to 100% at a cost of $1.7 million for ther remaining 3.0 million shares that were not ahmethe Company.

The table below presents the effect of the changled Company’s ownership interest in PSMC on tbm@any's equity for fiscal years
2014, 2013 and 2012 (in 2014 112.9 million shafe®BIMC common stock were issued and 3.0 millioneshavere acquired, and shares of
PSMC common stock were purchased in the amour@8.6fmillion shares in 2013 and 35.9 million shane3012).

Year Ended
November 2, November 3, October 28,
2014 2013 2012

Net income attributable to Photronics, Inc. shalddrs $ 25,99¢ $ 17,96¢ $ 27,86¢
Increase (decrease) in Photronics, Inc.'s additipaéc-in capital (6,189 60C 1,98t
Increase (decrease) in Photronics, Inc.’s accudlather comprehensive income 39¢ (237) (78)
Change from net income attributable to Photroriios, shareholders due to issuance of

shares of PDMC and transfers to or from noncontlinterests $ 20,21: $ 18,32¢ $ 29,77¢

NOTE 15 - COMMITMENTS AND CONTINGENCIES

At November 2, 2014, the Company had outstandimghase commitments of $84 million, which includ&B$nillion related to capital
expenditures, and had recorded liabilities forghechase of equipment of $31 million. See Noter®&fwerating lease commitments.

The Company is subject to various claims that antbe ordinary course of business. The Compatig\®s such claims, individually or
in the aggregate, will not have a material effetite consolidated financial statements.
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NOTE 16 - 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 2014, 2013 and 2012 net sales by @aug area and of ICs and FPDs, and long-livedtadsy geographic area were as
follows:

Year Ended
November 2, November 3. October 28,
2014 2013 2012
Net sales
Taiwan $ 167,070 $ 117,36: $ 109,23:
Korea 140,38t 134,30( 161,15
United State! 106,74( 127,05 135,17(
Europe 38,72¢ 41,12¢ 40,65!
All other 2,60( 2,33¢ 4,23(
$ 455527 $ 422,18( $ 450,43¢
IC $ 352,67¢ $ 320,57¢ % 350,10¢
FPD 102,84¢ 101,60: 100,33

$ 455,52° $ 422,18( $ 450,43

As of
November 2, November 3. October 28,
2014 2013 2012
Long-lived assets
Taiwan $ 207,32: % 66,83t $ 72,18¢
Korea 176,14 153,87¢ 120,62¢
United State! 158,32! 191,51¢ 177,61
Europe 8,25¢ 10,47: 10,26:
All other 20 37 11¢
$ 550,06¢ $ 422,740 $ 380,80:¢

One customer accounted for 16%, 18% and 22% ofdmpany's net sales in fiscal years 2014, 2013848, respectively, and another
customer accounted for 11% of the Company’s netsdalfiscal 2014.
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NOTE 17 - CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME B Y COMPONENT

The following tables set forth the changes in@oenpany's accumulated other comprehensive incgneernponent (net of tax of $0)

for the years ended November 2, 2014 and Novemi2013:

Balance at November 3, 20
Other comprehensive income (loss) before reclassifins
Amounts reclassified from other accumulated comgmsive income

Net current period other comprehensive income )|

Less: other comprehensive loss attributable to owinolling interest:

Other accumulated comprehensive income allocatedricontrolling
interests

Purchase of common stock of subsidiary

Balance at November 2, 2014

Balance at October 29, 20
Other comprehensive income before reclassifical
Amounts reclassified from other comprehensive ineom

Net current period other comprehensive incc
Less: other comprehensive loss attributable to owtnolling interest:
Purchase of common stock of subsidiary

Balance at November 3, 2013

Year Ended November 2, 201.

Foreign
Currency Amortization
Translation  of CashFlow
Adjustments Hedge Other Total
$ 27,797 $ (562) $ (832 $ 26,40:
(5,916 - (471) (5,957
- 12€ - 12¢
(5,91¢) 12¢ (42) (5,829
77C - 31 801
41C 41C
- - (11) (11)
$ 22,65. $ (4349 $ (443 $ 21,77
Year Ended November 3, 201,
Foreign
Currency Amortization
Translation  of CashFlow
Adjustments Hedge Other Total
$ 17,24. % (690 $ (651 $ 15,90(
9,80¢ - 54 9,85¢
- 12¢ - 12¢
9,80t 12¢ 54 9,981
751 - 2 752
- - (237) (237)
$ 27,797 $ (562) $ (832) $ 26,40:

The amortization of the cash flow hedge is inclugte@ost of sales in the consolidated statemenitsonime for all periods presented.
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NOTE 18- 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 theedration of credit risk in its trade receivablesubstantially mitigated by the Compal
ongoing credit evaluation process and relativelyrsbollection terms. The Company does not generaljuire collateral from customers. 1
Company establishes an allowance for doubtful atisolased upon factors surrounding the creditaisipecific customers, historical trends
and other information.

The Company's cash and cash equivalents are degasiseveral financial institutions, includingtitstions located within all of the
countries in which it manufactures photomasks.i®wstof deposits in some of these institutions @egeed 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 mitigatesdit risks related to its cash and cash
equivalents by spreading such risk among a numbiestitutions.

NOTE 19 - OTHER RELATED PARTY TRANSACTIONS

The chairman of the board and chief executive effaf the Company is also a director of a compaay provides secure managed
information technology services to Photronics. Amotdirector of the Company is also a shareholtiéef executive officer and chairman of
the board of this company. Since 2002, the Compasyentered into various service contracts with ¢bimpany to provide services to all of
the Company's worldwide facilities. The Companyuimed expenses for services provided by this compa81.2 million, $1.7 million, and
$1.8 million in fiscal years 2014, 2013 and 20E3pectively, and had an outstanding balance ofidlibn due to this company as of
November 2, 2014 and November 3, 2013. As of Nowr@b2014, the Company had contracted with thispamy for various service
through June 2015 at a cost of $0.9 million.

The Company purchases photomask blanks from a agyrgfavhich an officer of the Company is a sigrafit shareholder. The
Company purchased $20.1 million, $20.0 million &26.1 million of photomask blanks from this compamp014, 2013 and 2012,
respectively, for which the amount owed to this pamy was $4.4 million at November 2, 2014, and $diléon at November 3, 2013.

The Company believes that the terms of its trammastwvith the related parties described above wegntiated at arm's length and were
no less favorable to the Company than terms itccbalve obtained from unrelated third parties. Set[8 for other related party transactions.

NOTE 20 - 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 uséevelop those measurements. The fair v
hierarchy consists of three tiers as follows: Leljallefined as quoted market prices in active ntarkoe identical securities; Level 2, defined
as inputs other than Level 1 that are observalitegredirectly or indirectly; and Level 3, defined unobservable inputs that are not
corroborated by market data.

The Company did not have any assets or liabilitiesasured at fair value, on a recurring or a nonrgxubasis, at November 2, 2014, or
November 3, 2013. During the three month periocedriday 4, 2014, the Company measured and recondeckt assets it acquired in
subsidiary’s acquisition of DPTT at fair value. S¢ate 2 for further information.

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&/adleasurements) 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 carnyahge 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.
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The table below presents the fair and carryingeshf the Company's convertible senior notes aeNwer 2, 2014, and November 3,
2013.

November 2, 201¢ November 3, 201
Carrying Carrying
Fair Value Value Fair Value Value
3.25% convertible senior not $ 122,54: $ 115,000 $ 130,33( $ 115,00
5.5% convertible senior not $ - % - $ 37567 $ 22,05

NOTE 21 - QUARTERLY RESULTS OF OPERATIONS (UNAUDITE D)

The following table sets forth certain unauditeduderly financial data:

First Second Third Fourth Year
Fiscal 2014:
(a) (b) (c) (b) (d)
Net sales $ 101,54: $ 104,88: $ 124,85; $ 124,25. $ 455,52
Gross margir 22,88: 22,19( 28,65( 26,62¢ 100,34¢
Net income 2,041 15,95( 7,344 6,70( 32,03t
Net income attributable to Photronics, Inc. shaleddrs 1,99: 15,54( 4,18¢ 4,271 25,99¢
Earnings per shan
Basic $ 0.0 $ 0.2t $ 0.07 $ 0.07 $ 0.4z
Diluted $ 0.0 $ 02z $ 0.07 $ 0.07 $ 0.41
Fiscal 2013:
(e) (e)
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. shaleérs 2,32: 4,86: 5,94( 4,84( 17,96¢
Earnings per shar
Basic $ 0.04 $ 0.0¢ $ 0.1C $ 0.0¢ $ 0.3C
Diluted $ 0.04 $ 0.0¢ $ 0.1C $ 0.0¢ $ 0.2¢
€) Includes expenses of $0.5 million, net of tax, tedeto the acquisition of DPT
(b) Includes no-cash gain of $16.4 million, net of tax, relatedhe acquisition of DPT1
(c) Includes expenses of $2.0 million, net of tax, tedato the acquisition of DPT
(d) Includes expenses of $2.5 million, net of tax, tedlato the acquisition of DPT
(e) Includes expenses of $0.8 million, net of tax, tedao the subsequent acquisition of DP

NOTE 22 - RECENT ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standardsr@qaFASB") issued Accounting Standard Update ("ApR014-09 — Revenue from
Contracts with Customers, which will supersede Igeat existing revenue recognition guidance undes. GAAP. The core principle of this
ASU is that revenue should be recognized for thewarhof consideration expected to be received fomgsed goods or services transferre
customers. This ASU also requires additional dsale about the nature, amount, timing and unceytaiivevenue and cash flows arising
from customer contracts, including significant jutignts, and assets recognized for costs incurreldtton or fulfill a contract. This ASU will
be effective for the Company in its first quartéfiscal 2018. Early adoption is not permitted. ®U allows for either full retrospective or
modified retrospective adoption. The Company idwating the transition method that will be electettl the potential effects of the adoption
of this ASU on its financial statements.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING 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 Cetafaternal control over financial reporting asN@vember 2, 2014, 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 2, 2014.

The Company's independent registered public acowyfitm, Deloitte & Touche LLP, has audited théeetiveness of the Company's
internal control over financial reporting as of ovwber 2, 2014, as stated in their attestation tepopage 65 of this Form 10-K.

January 6, 2015
ITEM 9B. OTHER INFORMATION

None.
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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® is set forth in the Company's
2015 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 tkeal year covered by this Form 10-K under theicaptPROPOSAL 1 - ELECTION OF
DIRECTORS," "SECTION 16(A) BENEFICIAL OWNERSHIP REFRTING COMPLIANCE" and in the third paragraph unttez caption
"MEETINGS AND COMMITTEES OF THE BOARD," and is ingoorated in this report by reference. The inforomaths to Executive
Officers is included in the Company's 2015 defu@tProxy Statement under the caption "EXECUTIVE GFERS" and is incorporated in
this report by reference.

The Company has adopted a code of ethics thatesaliits 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, Brookfieldnfiecticut 06804.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 402 of RegulatfiK and paragraph (e)(4) and (e)(5) of Item 4Q3eisforth in the Company's 2015
definitive Proxy Statement under the captions "EXHG/E COMPENSATION," "CERTAIN AGREEMENTS", "DIRECT@AS'
COMPENSATION", "COMPENSATION COMMITTEE INTERLOCKS WD INSIDER PARTICIPATION" and "COMPENSATION
COMMITTEE REPORT," respectively, and is incorpochie 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 2015 defirgtRroxy Statement under the
caption “EQUITY COMPENSATION PLAN INFORMATION?", andbk incorporated in this report by reference. Tfermation required by
Item 403 of Regulation S-K is set forth in the Canp's 2015 definitive Proxy Statement under theéicagOWNERSHIP OF COMMON
STOCK BY DIRECTORS, OFFICERS AND CERTAIN BENEFICIADWNERS", and is incorporated in this report byerefice.

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 Compar2045 definitive Proxy Statement
under the captions "MEETINGS AND COMMITTEES OF TIHBOARD" 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 14 bf the Exchange Act is set forth in the Compa@@15 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.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

The following documents are filed as part of tiepart:

Page
No.
1. Financial Statements: See "INDEX TO CONSOLIDATEINANCIAL STATEMENTS" in Part Il, Item 8 of this ForrhO-
K. 32
2. Financial Statement Schedul
Report of Independent Registered Public AccourfEing 65
Schedule Il Valuation and Qualifying Accounts for the yeargsleth November 2, 2014, November 3, 2013 and Oc2®y
2012 66
All other schedules are omitted because they arappicable
3. Exhibits 67

Report of Independent Registered Public Accountingrirm

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

We have audited the consolidated financial statésn@fPhotronics, Inc. and subsidiaries (the "Comyfjaas of November 2, 2014 and
November 3, 2013, and for each of the three figeals ended November 2, 2014, November 3, 201®ataber 28, 2012, and tl
Company's internal control over financial reportagyof November 2, 2014, and have issued our répemton dated January 6, 2015; such
report is included elsewhere in this FormK.0Our audits also included the consolidated finalnstatement schedule of the Company liste
Item 15. This consolidated financial statement dakeeis the responsibility of the Company's manag@mOur responsibility is to express an
opinion based on our audits. In our opinion, sumhsolidated financial statement schedule, whenideredd in relation to the basic
consolidated financial statements taken as a wipodsents fairly, in all material respects, th@infation set forth therein.

/sl Deloitte & Touche LLP

Hartford, Connecticut
January 6, 2015
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Allowance for Doubtful Accounts

Year ended November 2, 20
Year ended November 3, 20
Year ended October 28, 20

Deferred Tax Asset Valuation Allowance
Year ended November 2, 20

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

Schedule Il

Valuation and Qualifying Accounts

and October 28, 201:
(in thousands)

for the Years Ended November 2, 2014, November 3023

Balance at  Charged to
Beginning of  Costs and Balance at

Year Expenses Deductions End of Year
$ 3541 % (740 $ 277a) $ 3,07¢
$ 3,90z $ (399 $ 37a) $ 3,541
$ 4,058 $ (203 $ 50@) $ 3,90z
$ 56,66. $ - 9 (7,119(b) $ 49,54¢
$ 55,53t $ 1,12t $ - $ 56,66
$ 53,06 $ 3,331 & (85§)(c) $ 55,53¢

(&) Uncollectible accounts written off, net, and impatforeign currency translatio
(b) Decrease offset by increase in deferred tax lighilet of utilization of net operating loss
(c) Primarily due to utilization of net operating lossnd expiration of investment tax cre
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Exhibit
Number

3.1

3.2

4.4

4.5

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8
10.9

10.10

10.11

10.12

10.13

10.14

10.15

EXHIBITS INDEX

Description

Certificate of Incorporation as amended July 9,6198ril 9, 1990, March 16, 1995, November 13, 1,98ril 15, 2002 and
June 20, 2005 (incorporated by reference to ExBiliito the Company’s Annual Report on Form 10i&dfiJanuary 3,
2014).

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

Indenture dated March 28, 2011 between the ComaadyWells Fargo (as successor trustee to the BaNkwa Scotia
Trust Company of New York) (incorporated by refereno Exhibit 4.1 to the Company’s Current Reporform 8-K filed
on March 29, 2011

First Supplement to Indenture dated April 27, 2(htorporated by reference to Exhibit 4.6 of ther@any’s Current
Report on Form 1-Q filed June 8, 2011

Master Service Agreement dated January 11, 20@2ceetthe Company and RagingWire Telecommunicatioes®

The Company’s 1992 Employee Stock Purchase Placorfiorated by reference to Exhibit 10.24 to the @any’s
Registration Statement on Forr-8, File Number 3-47446 which was filed April 24, 1994

Amendment to the Employee Stock Purchase Plan s&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 @gpnf 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 ddanth 28, 2012 (incorporated by reference to tlmenganys
Quarterly Report on Form -Q filed September 5, 2012

The Company’s 2007 Long-Term Equity Incentive P{anrtorporated by reference to the Compan@uarterly Report ¢
Form 1(-Q filed September 5, 201Z*

Amendment to the 2007 Long Term Equity IncentivanPas of April 8, 2010 (incorporated by referermé&xhibit 10.43 t
the Company's Quarterly Report on Forn-Q filed on June 10, 201(C*

Amendment to the 2007 Long Term Equity IncentivaenPds of April 11, 201**

2011 Executive Incentive Compensation Plan effectis of November 1, 20 *

Consulting Agreement between the Company and CotirstaS. Macricostas, dated July 11, 2005. (incaxsal by referenc
to Exhibit 10.11 to the Company’s Annual Reportramm 10-K for the fiscal year ended October 30,122fléd on January
13, 2012)*

Amendment No. 1 to the Consulting Agreement betw@enstantine S. Macricostas and the Company dabeérNber 10,
2008. (incorporated by reference to the Com’s Annual Report on Form -K filed January 3, 2014*

Executive Employment Agreement between the CompadySean T. Smith dated February 20, z**

Limited Liability Company Operating Agreement of MRask Technology Center, LLC between Micron Tecbggl Inc.
("Micron") and Photronics, Inc. ("Photronics”) ddt®lay 5, 2006. (incorporated by reference to ExHibi14 to the
Compan's Annual Report on Form -K for the fiscal year ended October 30, 20*

Contribution and Units Purchase Agreement betweimdwvl, Photronics and MP Mask Technology CenteiCL('MP
Mask") dated May 5, 2006. (incorporated by refeestacExhibit 10.15 to the Company’s Annual Repartrarm 10-K for
the fiscal year ended October 30, 20*

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

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

21

23

31.1

31.2

Photronics to Micron Supply Agreement between Micand Photronics dated May 5, 2006. (incorporateceference 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 29, #dtarporated by reference to Exhibit 99.2 to @mmpany’s Current
Report on Form-K filed on March 6, 2012

Joint Venture Framework Agreement dated NovembgR@03 between the Company and Dai Nippon Prinfing Ltd*#
Joint Venture Operating Agreement dated NovembgeP@03 between the Company and Dai Nippon Prinfing Ltd.*#

Outsourcing Agreement dated November 20, 2013 letwlee Company, Dai Nippon Printing Co., Ltd andtRinics
Semiconductor Mask Corporation.

License Agreement dated November 20, 2013 betwee@dmpany and Photronics Semiconductor Mask Catipor.*#

License Agreement dated November 20, 2013 betweelNPpon Printing Co., Ltd and Photronics Semiagstdr Mask
Corporation.*#

Margin Agreement dated November 20, 2013 betweeiCtdmpany, Dai Nippon Printing Co., Ltd and Phaizsn
Semiconductor Mask Corporation.

Merger Agreement dated January 16, 2014 betweetnd?its Semiconductor Mask Corporation and DNP &mneisk
Technology Taiwan Co. Ltd.*

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

Executive Employment Agreement between the CompaadyChristopher J. Progler, Vice President, Chexflihology
Officer dated September 10, 2007 (incorporateceisrence to Exhibit 10.22 to the Company’s Annugp&t on Form 10
filed on January 9, 201%*

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

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

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

Third Amended and Restated Credit Agreement dated Becember 5, 2013 (incorporated by referendextabit 10.24 to
the Compan’s Annual Report on Form -K filed January 3, 201¢

Amendment No. 1 dated as of August 22, 2014 ta'tiied Amended and Restated Credit Agreement degexdt Becember
5, 2013.*

Second Amended and Restated Security Agreem
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 pursuawot Rule 13a-14(a)/15d-14(a) of the Securities Exglkakct of 1934, as
adopted pursuant to Section 302 of the Sart-Oxley Act of 2002.*
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32.1

32.2

101.INS

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

=

#

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant tio8e306 of the
Sarbane-Oxley Act of 2002.*

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

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Docum

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

Portions of this exhibit have been omitted pursuarst request for confidential treatment filed witle Securities and
Exchange Commissiol

Represents an exhibit that is filed with this AniniRaport on Form 1-K.
The Company will provide a copy of any exhibit upeseipt of a written request for the particulaniex or exhibits desires

All requests should be addressed to the Compaswsrgl counsel at the address of the Company'sipainexecutive
offices.

69




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/ SEANT. SMITH January 6, 2015
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 6, 2015
Constantine S. Macricostas
Chairman of the Board
Chief Executive Officer
(Principal Executive Officer

By /s/ SEANT. SMITH January 6, 2015
Sean T. Smith
Senior Vice President
Chief Financial Officer
(Principal Accounting Officer/
Principal Financial Officer

By /s/ WALTER M. FIEDEROWICZ January 6, 2015

Walter M. Fiederowicz
Director

By /s/JOSEPH A. FIORITA, JF January 6, 2015

Joseph A. Fiorita, Jr.
Director

By /s/ LIANG-CHOO HSIA January 6, 2015

Liang-Choo Hsia
Director

By /s GEORGE MACRICOSTA! January 6, 2015

George Macricostas
Director

By /s/MITCHELL G. TYSON January 6, 2015

Mitchell G. Tyson
Director

70




EXHIBIT 10.1
RagingWire Telecommunications, INC.

Master Services Agreement #1001.0.1

This Master Services Agreemeb¥(greement"” ) is entered into effective as of January 11, 2Q0Effective Date" ) by and between
RagingWire Telecommunications, Inc., a Nevada catpon ("RagingWire" ) and Photronics, Inc., a Florida corporatid€(stomer"” ).
In consideration of the mutual covenants containdtis Agreement, RagingWire and Customer agrdelksvs:

1. PURPOSE OF AGREEMENT

This Agreement sets forth the terms and conditiyng/hich RagingWire will provide to Customer, andstbmer shall accept and pay for,
certain Services. Each such Service will be spegdlfi identified and described in a Service Levgrédement (SLA" ) executed by the
Parties and delivered by them to each other, wigtdr to this Agreement. RagingWire contemplates @ustomer may contract for
additional Services from time to time, and in eaabh case a new SLA will be executed, specifiddintifying and describing such
additional Services and referencing this Agreem&ny. equipment sales and/or leases shall be coveradvritten agreement separate from
this Agreement.

2. DEFINITIONS
The following capitalized terms used in this Agresihave the meanings specified in this Section 2.

2.1 Applicable Rat8Applicable Rate" means one and one-half percent (1%2%) per monthgedrnighest rate allowed by applicable law,
whichever is lower.

2.2 Confidential InformatiofiConfidential Information” is defined in Section 6.1.1 ("Non-Disclosure™).

2.3 Customer Are&Customer Area" means the portion(s) of the Data Centers madeadlaito Customer for the placement of Customer
Equipment and use of the Services.

2.4 Customer EquipmehCustomer Equipment” means Customer's computer hardware, not includorgd data, and other tangible
equipment or other tangible personal property pldneCustomer in the Customer Area. If RagingWérandertaking any managed services
with respect to the Customer Equipment such equipsigall be identified on RagingWire's standardt@uer Equipment List completed by
Customer and accepted by RagingWire, as amendedting from time to time by the Parties.

2.5 Customer Registration Forif@ustomer Registration Form" means a collective reference to the separate dausriteat contain the
name and contact information (e.g., pager, e-nmailtalephone numbers) for each of the Represeatativthorized by Customer to enter the
Data Centers and Customer Area, as delivered bto@as to RagingWire and amended in writing fromeito time by Customer. The
documents referred to herein include, without latidn, the Customer Information Forrthe Use Administrator Formand the Individual
Registration Form

2.6 Customer Technolod¥ustomer Technology" means Customer's proprietary technology and presesgluding, but not limited to,
Customer's Internet operations design, contentywaoé tools, hardware designs, algorithms, softWiareource and object forms), user
interface designs, architecture, class libraribggeais and documentation (both printed and eletypknow-how, inventions, trade secrets ¢
any related Intellectual Property Rights (whethened by Customer, controlled by or licensed to Gu&tr by a third party) and also
including any derivative works, improvements, erteanents or extensions of the foregoing conceivearited, reduced to practice,
expressed in a tangible medium,

2.7 Data Center(®Data Center(s)" means any of the facilities used by RagingWirertwvjale the Services to Customer.
2.8 Initial Term"Initial Term" is defined in Section 4.2 ("Initial Term").

2.9 Intellectual Property Rightintellectual Property Rights” mean any and all (by whatever name or term knowdesignated) tangible
and intangible and now known or hereafter existimgughout the universe (a) rights associated wittks of authorship, including but not
limited to copyrights, moral rights, and mask-wqrits) trademark and trade name rights and simidgats; (c) trade secret rights; (d) patents,
design rights, and other industrial property rigk¢3 all other intellectual and industrial progetights of every kind and nature and however
designated (including logos, "rental” rights arghts to remuneration), whether arising by operatiblaw, contract, license, or otherwise; (f)
all registrations and applications (whether forepat copyright or similar right), including all ctimuations, continuations-in-part, and

divisionals thereof; (g) all renewals, extensiamsssues, and +&xaminations of such patents now or hereafterricefcand (h) all rights in
any of the foregoing




2.10 Notice of Service CommenceméNbtice of Service Commencement'means the written notice provided by RagingWir€tstomer
which sets forth each Service to be provided puntsteea SLA and the date such Service commenced.

2.11 Parties or PartyParties” means RagingWire and Customer collectivéBarty" means either RagingWire or Customer, as the case
may be, individually.

2.12 Professional Service($rofessional Service(s)'means any professional or consulting services gea/by RagingWire to Customer,
including without limitation any project based arestime services. Any provision of ProfessionahV®es shall be governed by a written
Professional Services Agreement separate fromAtlnisement.

2.13 RagingWire Supplied EquipméiRagingWire Supplied Equipment” means the computer hardware, software, computer aond othe
tangible equipment to be provided by RagingWir€ustomer pursuant to a SLA.

2.14 RagingWire TechnolodRagingWire Technology" means RagingWire's proprietary technology and m®es including, without
limitation, the Services, software tools, hardwagsigns, algorithms, software (in source and olfggats), user interface designs,
architecture, class libraries, objects and docuatemt (both printed and electronic), network desjdgmow-how, inventions, trade secrets and
any related Intellectual Property Rights (whethened by RagingWire or licensed to RagingWire frothied party) and also including any
derivative works, improvements, enhancements @amsions of the foregoing conceived, invented, reduo practice, expressed in a tangible
medium or developed by RagingWire (independentiynduthe Term.

2.15 Renewal TerrfRenewal Term" is defined in Section 4.3 ("Renewal Term").

2.16_Representative(Representative(s)" means the individuals authorized by Customer iningito enter the Data Center(s) and the
Customer Area including, without limitation, any ployees, contractors, or agents of Customer. EatiedRepresentatives shall be
identified in writing on an Individual Registratidrorm and shall have received a valid password frearlJse Administrator to access the
Data Center(s).

2.17 Rules and RegulatiofRules and Regulations" means RagingWire's general rules and regulatienarreended from time to time by
RagingWire, governing access to the Data Centan@)use of the Services by Customer and CustoRepeesentatives, including, without
limitation, online conduct and the obligations afstomer and Customer's Representatives in the Cexter(s).

2.18_SectioriSection" means a numbered paragraph section of this Agreemen

2.19 Service(s)Service(s)" means the specific Services provided to Customd®dyingWire as described in each SLA executed by
Customer and RagingWire, as amended from timerte;teach of which is incorporated herein by refeeen

2.20_Service Commencement DaBervice Commencement Date"'means the date RagingWire begins providing Sentc€ustomer, as
indicated in a Notice of Service Commencement éedig by RagingWire to Customer.

2.21 Service Level GoalService Level Goals"is defined in Section 7.2 ("Service Level Goals").

2.22 Service Outadervice Outage" is defined in the applicable SLA.

2.23_Service Level Agreement (SLAService Level Agreement"or "SLA" means a separate written Service Level Agreemeniclea
Customer and RagingWire that provides a descripifagach Service to be provided by RagingWire tgtGmer. A SLA may contain
additional information and provisions related te ervices and shall reference this AgreementSBA's executed by Customer and
RagingWire from time to time are incorporated hetgy reference and all Services provided pursuaati tSLA's are subject to the terms and
conditions of this Agreement. To the extent anyneherein apply solely to a Service not specified ELA, such terms shall not apply to
Customer.

2.24 Supplemental Emergency Servitgapplemental Emergency Services'ls defined in Section 3.2 ("Supplemental Emergency
Services").

2.25 Term'Term" means the Initial Term plus all Renewal Terms dmdd in Section 4 ("Term").

2.26_Use AdministratotUse Administrator” is defined in Section 8.3.1 ("Use Administrator").

3. DELIVERY OF SERVICES

3.1 Delivery of ServicesBy executing this Agreement, RagingWire agregsrtwide, and Customer agrees to accept and pathivService
described in each SLA during the Term. Except asiged in a separate SLA, all Services shall berdskdelivered, and the Parties'
respective obligations under this Agreement shafiemed performed, in Sacramento County, Caldc




3.2 Supplemental Emergency Servic€ustomer may request that RagingWire provideust@ner certain limited Services and/or equipr
on a "one-time" or emergency baslS(pplemental Emergency Services') where such Services are not included within tupe of the
Services described in the SLA's. Supplemental Eemarg Services may include, for example, replacifeuéty Customer server with a
RagingWire server for a temporary period of timagRgWire will charge a reasonable fee for SupplaaieEmergency Services, and
Customer agrees to pay the fees for such Supplairemergency Services. Charges for such Suppleiremeargency Services shall be
billed separately. RagingWire labor for SupplemEBtaergency Services will be billed at the ratsteld in Exhibit A, Basic Managed
Services. RagingWire has no obligation to providéoacontinue to provide any Supplemental EmergeSmvices. If, however, RagingWire
agrees to provide any Supplemental Emergency Sxrvipon request by Customer, such Services shphldvéled subject to the availability
of resources and personnel. ALL SUPPLEMENTAL EMERGEY SERVICES PROVIDED PURSUANT TO THIS SECTION 3ARE
PROVIDED ON AN "AS-1S" BASIS AND EXCLUDE WARRANTIESDF ANY KIND, WHETHER EXPRESS OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTBILIT Y, FITNESS FOR A

PARTICULAR PURPOSE, OR NON-INFRINGEMENT.

4. TERM

4.1 Term Commencement he term for provision of and payment for eachv/i8e will commence on the Service Commencemeng Dat
indicated in the Notice of Service Commencement.

4.2 Initial Term. RagingWire will provide each Service to Custorfegran initial term commencing on the Service Comaognent Date and
ending on the date specified in the SLAntial Term" ); provided however that in no event shall thei&hiTerm end on any day other than
the last day of a calendar month. In the eventA, 8k a notice termination by Customer, specifltes the Initial Term shall terminate on
other than the last day of a calendar month theh gitial Term is hereby extended to the end efd¢hlendar month at issue.

4.3 Renewal TermUnless one of the Parties provides notice in @zome with Section 12 ("Termination"), Raging\Wivdl automatically
continue to provide each Service to Customer folitexhal periods of time equal to one (1) calengkzar from the termination date of the
Initial Term (as such may be adjusted pursuanewi&n 4.2 ("Initial Term") or a Renewal Term, gphcable. Each additional period of time
for which RagingWire continues to provide Servie#iger the Initial Term is referred to herein d$f@newal Term . "

5. FEES AND PAYMENT TERMS

5.1 Fees Customer agrees to pay all fees due withoutf§er adjustment and in accordance with the pricegach Service listed in each
SLA. Except as provided otherwise in a SLA, the@ifior each Service listed in each SLA shall noalbered during the Initial Term.

5.2 Payment Terms

5.2.1 Security Deposit, Security Interddpon execution of each SLA, Customer agrees ta@®agingWire, as a security deposit, an am
equal to the monthly recurring charges set fortthenSLA. The security deposit shall serve as arsigdor Customer's faithful performance
of its obligations under this Agreement. If Customdefaults under or materially breaches any prowigif this Agreement, RagingWire may
use, apply or retain all or any portion of saiduség deposit for the payment of any amount duRagingWire, or to reimburse or
compensate, RagingWire for any liability, expensss or damage which RagingWire may incur by reag@uch default or material breach.
RagingWire shall not be obligated to keep the sgcdeposit separate from its general accountspait of the security deposit shall be
considered to be held in trust, to bear interesb dre a prepayment for any monies to be paid stdboer to RagingWire. Within thirty (30)
days after the successful conclusion of this Agrergrand the fulfillment of all of Customer's obliigas hereunder, RagingWire shall return
the deposit (less any offsets) to Customer.

5.2.2 Payment on Service Commencemédn the Service Commencement Date for each SeRagingWire will invoice Customer, and
Customer agrees to pay to RagingWire within th{B§) days of such invoice, an amount equal to time sf: (i) all non-recurring charges
indicated in such SLA and (i) the recurring charder the remainder of the calendar month in whithService Commencement Date occ
prorated on the basis of a 30-day month.

5.2.3 Recurring Charges\fter the month set forth in Section 5.2.2 ("P@&nhon Service Commencement") payment for mongtynring
charges for each successive full month will be aiug payable on the first day of that month, andifRaire will send Customer a courtesy
invoice approximately two (2) weeks prior to thesfiday of the month for which such recurring Segsiare to be provided. Payment for
recurring charges not received by the tenth dah@month shall be considered late and the prawsad Section 5.3 ("Late Payments") shall

apply.

5.2.4 Variable and OR&ime Charges Charges for Services not included in the montaburring charges (e.g., burstable Internet baniwid
charges) and charges for one-time Services (egfe$zional Services, installation work, and Supyetal Emergency Services) shall be
included in a separate invoice. Payment for sucki&es shall be due no later than thirty (30) dafger the date of such invoice.

5.3 Late PaymentsAny delinquent payments shall accrue interegt@tpplicable Rate from the date such paymentsiaee

5.4 Payment in U.S. dollarAll payments shall be made to RagingWire in W@llars, preferably by means of an automatic edexdtrfunds
transfer systen




5.5 Taxes and Other Feeall fees charged by RagingWire for Services a@esive of all taxes and similar fees, now in for enacted in
the future, imposed on the transaction and/or 8liwely of Services. Customer agrees that it wallresponsible for and will pay in full all
such taxes and similar fees, except for taxes baisdtagingWire's net income. For purposes of thigiSn 5.5 only, all Services shall be
deemed provided at the Data Center where suchc@sroriginated.

6. CONFIDENTIAL INFORMATION; INTELLECTUAL PROPERTY  OWNERSHIP; LICENSE
GRANTS

6.1 Confidential Information

6.1.1 NonDisclosure. RagingWire and Customer acknowledge that eadrhaile access to certain proprietary and/or confide

information of the other Party concerning, withbotitation, the other Party's business, plans,amsts, financials, technology, products, and
other information held in confidence by the othart?, whether in oral, written, graphic or elecimform (collectively,"Confidential
Information" ). As used in this Agreement, Confidential Inforifoatwill include, but not be limited to: (i) all farmation in tangible or
intangible form that is marked or designated adidential; (i) RagingWire Technology; (iii) Custaen Technology; and (iv) the terms and
conditions of this Agreement and any other agredsnaegtween the Parties. RagingWire and Customér agrees, on behalf of itself, its
employees and other persons to whom disclosurepfi@ential Information is permitted under this &gment, that (i) it will not use in any
way, for its own account or the account of anydigarty, except as expressly permitted by, or reguio achieve the purposes of, this
Agreement, nor disclose to any third party, anthefother Party's Confidential Information.

6.1.2_NonConfidential Information Notwithstanding Section 6.1.1 ("Non-Disclosureéfiformation will not be deemed Confidential
Information under this Agreement if such informatid) is known to the receiving Party prior to egat from the disclosing Party, as
evidenced by the records of the receiving Partybécomes known (independently of disclosure lgydisclosing Party) to the receiving
Party, directly or indirectly, from a source otliean one having an obligation of confidentialitythe disclosing Party; (iii) becomes part of
the public domain or otherwise ceases to be sec@infidential, except through a breach of thisegnent by the receiving Party; or (iv) is
independently developed by the receiving Party euttany breach of this Agreement.

6.1.3_Protection and Preservatidaach Party on behalf of itself, its Representsj\employees, agents, and contractors, agrees whtht
receive and hold all Confidential Information imgt and confidence and that it will treat all Cdefitial Information with the same degree of
care as it accords to its own confidential inforimabf like sensitivity, but in no event less theneasonable level of care. Each Party shall: (i)
not sell, license, transfer, publish, disclosepldig or otherwise make available the Confidentiébimation of the other Party; (ii) not reverse
assemble or reverse compile in whole or in partapplicable Confidential Information; (iii) acknosdge and take commercially reasonable
steps to preserve the other Party's ownershipsrighand to such other Party's Confidential Infarorg (iv) hold in trust and confidence and
not use any Confidential Information except as ssagy to perform obligations set forth in this Agreent; and (v) similarly bind in writing
necessary third parties to the confidentiality gétions of this Section 6.1.3. Notwithstanding fiv@going, each Party shall have the right to
disclose the other party's Confidential Informatiorits appropriate officers, directors, employemsg]itors and attorneys on a "need to know
basis". Further, each Party may disclose the ®aety's Confidential Information to the extent resary to comply with an order of an
administrative agency or court of competent judsdn, or to enforce a Party's rights under thise®gnent. As an express condition to the
preceding sentence, the Party being required tdodis the information shall (i) take all reasonagibgps to prevent such disclosure and (ii)
provide prior written notice thereof to the otherty in sufficient time to enable the other Padyéek a protective order or otherwise contest
such disclosure. Each Party agrees that it willenghat its Representatives, employees, agentsanithctors will not make use of,
disseminate, or in any way disclose any Confidéhtiarmation of the other Party to any personyfior business, except as necessary to
perform obligations set forth in this Agreement &émeh only under a written confidentiality agreemen less restrictive than this Section 6.1
("Confidential Information”). The obligations of nalisclosure and non use shall apply to Confidéitfarmation for a period of three (3)
years from the date of disclosu

6.1.4_ Method of Disclosurelnformation disclosed in written form or electicaily transmitted shall be considered Confidentidbrmation
only if it contains the legend "Confidential." Imfoation disclosed in other-than-written form st Confidential Information only if the
disclosing Party states that the disclosure isidential at the time it is made and sends the recif the information a written summary,
with an appropriate confidentiality legend, of thiormation so disclosed within thirty (30) day®thafter.

6.1.5 Return of Confidential InformatiorJpon termination or expiration of this Agreemeortupon written request of the other Party, each
Party shall promptly return to the other all docutseand other tangible materials representing thers Confidential Information and all
copies thereof, and shall permanently erase orajeatl Confidential Information stored by or farim electronic, optical, mechanical, or ot
storage medium, and shall certify, in writing, ttempletion of the foregoing to the other Party.

6.2 Intellectual Property

6.2.1_Ownership Except for the rights expressly granted purst@&ection 6.3.1 ("Grant By RagingWire"), (i) tiigreement does not
transfer from RagingWire to Customer any RagingWieehnology and (ii) all right, title and interéstcluding, without limitation,
Intellectual Property Rights) in and to the Raging\lechnology will remain solely with RagingWitexcept for the rights expressly gran
pursuant to Section 6.3.2 ("Grant By Customer))thiis Agreement does not transfer from Customd&agingWire any Customer
Technology and (i) all right, title and interestdluding, without limitation, Intellectual PropgrRights) in and to the Customer Technology
will remain solely with Custome



6.2.2_General Skills and Knowledgadlotwithstanding anything to the contrary in tAigreement, Customer will not at any time prohibit o
enjoin RagingWire from using any concepts, skklspwledge and techniques relating to informatiarhtemlogy that is or are acquired during
the course of providing the Services, includingheut limitation, skills, knowledge and informatipablicly known or available, generally
applicable in the trade (or art), or that couldsmably be acquired in similar work performed ftires customers of RagingWire. For
example, and without limitation, if, during the TerRagingWire and/or Customer working with Ragingd\jointly develops a computer
program or algorithm that may be generally appliea the art, RagingWire shall have the right $& @and/or modify such computer program
or algorithm, at no compensation to Customer, twigle Services to [other customers of RagingWifhe Joint Development shall be join
owned by RagingWire and Customer and each shalffoeded such rights as are available under agpgkdaw, including federal copyright
law.

6.3 License Grants

6.3.1_Grant by RagingWireRagingWire hereby grants to Customer a non-ekaugon-transferable, royalfyee license, without the right
grant sub licenses during the Term, to use therig&dire Technology solely for the purpose of reagivihe Services. Customer shall have
right to use the RagingWire Technology for any msgother than receiving the Services.

6.3.2_Grant by CustomeiCustomer agrees that if, in the course of progjdhe Services, it is reasonably necessary foirgslgire to access
Customer Equipment and use Customer TechnologyinB@afre is hereby granted and shall have a nonusiet, non-transferable, royalty-
free license, without the right to grant sub licenguring the Term, to use the Customer Technddotsly for the purpose of providing the
Services to Customer. Subject to Section 6.2.21f&&d Skills and Knowledge"), RagingWire shall haweright to use the Customer
Technology for any purpose other than providingSkevices.

6.4 Restrictions The RagingWire Technology shall be used by Custoits Representatives and agents only in a masoresistent with the
rights granted in Section 6.3.1 ("Grant By Raging}i. Customer agrees to use its best efforts sorenthat no portion of the RagingWire
Technology is displayed outside the Data Center(sljstributed in any way to any third party. Cumty shall not rent, lease, license,
distribute, transfer, reproduce, display, modifyblicly perform or timeshare the RagingWire Teclugy, or any portion thereof, or use such
as a component of or a basis for products or ses\pcepared for sale, license, lease, accessarmtirketing or distribution. Neither
Customer nor any of its Representatives or agdwaté grepare any derivative work based on the Ragfine Technology or other materials
provided to Customer by RagingWire. Though not aritfed to do so, should Customer or any Represeatat agent create any derivative
works of the RagingWire Technology, Customer, ondbfeof itself and its Representative and/or agketeby assigns any and all right, title
and interest (including, without limitation, Intetitual Property Rights) in such derivative work&agingWire. Neither Customer nor any of
its Representatives or agents shall translatersevengineer, decompile or disassemble the RagimgV¢ichnology. Customer shall not allow
any third party or unlicensed user or computeresydb access or use the RagingWire Technology o@westagrees not to demonstrate or
disclose the results of any testing or bench-markinthe RagingWire Technology, to any third pavijthout RagingWire's prior written
permission.

Customer Technology shall be used by RagingWisegipresentatives and agents only in a manneratensivith the rights granted in
Section 6.3.2 ("Grant By Customer"). Ragingwireesgrto use its best efforts to ensure that nogroai Customer Technology is displayed
outside the Data Center(s) or distributed in any teaany third party. RagingWire shall not rentide, license, distribute, transfer, reproduce,
display, modify, publicly perform or timeshare @astomer Technology, or any portion thereof, orsisgh as a component of or a basis for
products or services prepared for sale, licensseleaccess or other marketing or distributiontiéeiRagingWire nor any of its
representatives or agents shall prepare any deevabrk based on the Customer Technology or ategterials provided to RagingWire by
Customer. Though not authorized to do so, shoulgiig&Virer or any representative or agent createdamivative works of the Customer
Technology, RagingWire, on behalf of itself andrépresentative and/or agent, hereby assigns ahglbright, title and interest (including,
without limitation, Intellectual Property Rights) such derivative works to Customer. Neither Ragiirg nor any of its representatives or
agents shall translate, reverse engineer, decompdesassemble the Customer Technology. Raging®Viad not allow any third party or
unlicensed user or computer system to access dhesgustomer Technology. RagingWire agrees ndéetnonstrate or disclose the results of
any testing or bench-marking of the Customer Teldgyo to any third party, without Customer's pnaitten permission.

7. RAGINGWIRE'S WARRANTIES AND SERVICE LEVEL GOALS

7.1 RagingWire WarrantiesRagingWire represents and warrants that it hasettal right to enter into this Agreement and @enfits
obligations hereunder. In the event of a breadh®fvarranties set forth in this Section 7.1, Con&iis sole remedy shall be termination
pursuant to Section 12 ("Termination"), except @vijged elsewhere in this Agreement.

7.2 Service Level Goals'Service Level Goals" means the service level goals applicable to thei@s provided by RagingWire as set forth
in the applicable SLA. If Customer experiences Sayice performance issues, such as Service Oydgssibed in an applicable SLA, as a
result of RagingWire's failure to provide the Sees, the remedies and credits described in thécappg SLA shall apply.

7.2.1 Liguidated Damage$xcept as provided elsewhere in this Agreemetitécontrary, the Parties acknowledge and agedeébrtause of
the unique nature of the Services contemplatedhisyAgreement, it is difficult or impossible to dehine with precision the specific amount
of damages that might be incurred by Customerrasut of a failure of RagingWire to meet the Seeviievel Goals, or the specific amount
that should be the responsibility of RagingWiresirtch circumstances. It is further understood amdeatby the Parties that Customer shall be
damaged by such failure of RagingWire to meet thiwiSe Level Goals, that it would be impracticableextremely difficult to fix the actual
damages resulting therefrom, that any creditslihabme payable under this Section 7.2 ("ServiceL@&wals") are in the nature of liquida




damages, and not a penalty, and are fair and reBEounder the circumstances, and such paymerntsesg a reasonable estimate of fair
compensation for the losses that may reasonabdytieipated from RagingWire's failure to meet tleev&e Level Goals.

7.2.2 Sole Remedy and Liabilityin recognition of Section 7.2.1 ("Liquidated Dagea") and the other provisions hereof, and nottatiding
any other provisions of this Agreement, the Padidaowledge and agree that, as an essential fghiis AAgreement, the liquidated damages
payable under Section 7.2.1 ("Liquidated Damaggisd)l be the sole and exclusive measure of dansmgksemedy for Customer, and the
sole and exclusive liability and obligation of RagjWire, arising out of or in any way relating togRagWire's failure to meet the Service
Level Goals or any other failure or default by RegWire in any way relating to the Services (inchglany Supplemental Emergency
Services) or RagingWire's failure to perform onpde any Services hereunder. The Parties furthar@eledge and agree that the pricing
other terms contained in this Agreement reflect amedbased upon the intended allocation of riskwben the Parties as reflected in this
Section 7.2 ("Service Level Goals") and elsewherihis Agreement, and form an essential part af Agreement.

7.2.3_ MaintenanceRagingWire will conduct scheduled maintenancthefData Center(s) and Services. In addition, RAffire may be
required to perform emergency maintenance if aenirgnission-critical, or other serious maintenasitgation arises. RagingWire and
Customer agree to cooperate to minimize adversadtapo the other Party during such scheduled ar@gency maintenance.

7.2.4 Limitations THE SERVICE LEVEL GOALS SET FORTH IN THIS SECTION2 ("SERVICE LEVEL GOALS") SHALL APPLY
ONLY TO THE SERVICES PROVIDED BY RAGINGWIRE PURSUANTO A SLA AND DO NOT APPLY TO (1) ANY
SUPPLEMENTAL EMERGENCY SERVICES, AND (2) ANY SERVES THAT EXPRESSLY EXCLUDE THE SERVICE LEVEL
GOALS (AS STATED IN THE APPLICABLE SLA). Except atated ELSEWHERE in this Agreement to the contrailS SECTION 7.2
("SERVICE LEVEL GOALS") STATES CUSTOMER'S SOLE ANBXCLUSIVE REMEDY FOR ANY FAILURE BY RAGINGWIRE TC
PROVIDE SERVICES AND/OR THE PROVISION OF DEFECTNSGERVICES.

7.3 Selection of RagingWire Supplied Equipment; Macturer Warranty CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS
SELECTED THE RAGINGWIRE SUPPLIED EQUIPMENT BASED OGN ITS OWN REVIEW AND EVALUATION OF SUCH
EQUIPMENT AND CUSTOMER HAS NOT IN ANY WAY RELIED UPN ANY RECOMMENDATIONS OR REPRESENTATIONS
WHICH MAY HAVE BEEN MADE BY RAGINGWIRE. RAGINGWIREDISCLAIMS ANY STATEMENTS MADE BY RAGINGWIRE
RELATING THERETO. EXCEPT WITH RESPECT TO ANY EXPRESWRITTEN WARRANTIES MADE IN THIS AGREEMENT BY
RAGINGWIRE FOR SERVICES RELATED TO RAGINGWIRE SUPHED EQUIPMENT, CUSTOMER ACKNOWLEDGES AND
AGREES THAT CUSTOMER'S USE AND POSSESSION OF THE(RNGWIRE SUPPLIED EQUIPMENT SHALL BE SUBJECT TO
AND CONTROLLED BY THE TERMS OF ANY MANUFACTURER'S R, IF APPROPRIATE, SUPPLIER'S WARRANTY AND
INDEMNITY, AND CUSTOMER AGREES TO LOOK SOLELY TO TH MANUFACTURER OR, IF APPROPRIATE, SUPPLIER (AND
NOT TO RAGINGWIRE) WITH RESPECT TO ALL MECHANICALELECTRICAL, SERVICE AND OTHER CLAIMS, INCLUDING
WITHOUT LIMITATION, WARRANTY AND INDEMNITY CLAIMS. THE RIGHT TO ENFORCE ALL WARRANTIES AND
INDEMNITIES MADE BY SUCH MANUFACTURER OR SUPPLIERS HEREBY, TO THE EXTENT RAGINGWIRE HAS THE RIGH
ASSIGNED TO CUSTOMER FOR THE DURATION OF CUSTOMERJSE OF THE RAGINGWIRE SUPPLIED EQUIPMENT.
RAGINGWIRE PROVIDES NO WARRANTY OR INDEMNITY FOR AN RAGINGWIRE SUPPLIED EQUIPMENT, FOR PERSONAL
INJURY, PROPERTY DAMAGES, INFRINGEMENT OF INTELLEGIAL PROPERTY RIGHTS OR OTHERWISE.

7.4 No Other WarrantyExcept for the express warranties set forth i #ECTION 7 or in a sla ("Ragingwire's warranidéD SERVICES
LEVEL GOALS"), the Services and the Ragingwire diggpequipment are provided on an "as is" basid,arstomer's use of the Services
and/or the ragingwire supplied equipment is at COSIER'S own risk. RagingWire does not make, andthedisclaims, any and all other
express and/or implied warranties, including, battlimited to, warranties of merchantability, figsefor a particular purpose, noninfringem
and title, and any warranties arising from a coafsgealing, usage or trade practice. RagingWiresdwot warrant that the Services and/or
USE OF the ragingwire supplied equipment will bénterrupted, error-free, completely secure, OR THNIL ERRORS WILL BE
CORRECTED.

7.5 Disclaimer of Actions Caused by and/or Under@wntrol of Third PartiesRagingWire does not and cannot control the fléwaia to or
from RagingWire's network and other portions ofititernet. Such flow depends in large part on tBRPORMANCE of the internet
Services provided or controlled by third partiestifes, actions or inactions of such third partias impair or disrupt customer's
CONNECTIONS to the internet (or portions there@fithough RagingWire will use commercially reasorebfforts to take actions it deems
appropriate to remedy and avoid such events, Rugigcannot guarantee that such events will notincgccordingly, except for the
negligence or willful misconduct on the part of RegyVire, RagingWire disclaims any and all liabilitgsulting from or related to such eve
AND CUSTOMER ACCEPTS SUCH DISCLAIMER WITHOUT LIABIITY TO RAGINGWIRE.

8. CUSTOMER'S REPRESENTATIONS, WARRANTIES

8.1 Warranties of Customer

8.1.1 Warranties Customer represents and warrants that: (i) ithasegal right and authority to enter into thigréement and perform its
obligations hereunder; (ii) it has the legal rightl authority, and will continue to own or mainttie legal right and authority during the
Term, to place and use any Customer Equipmentrasmmplated under this Agreement; (iii) the perfong®of its obligations and use of the
Services (by Customer, its Representatives andgsts) will not violate any applicable laws, regigias or the Rules and Regulations or
cause a breach of any agreements with any thittepar unreasonably interfere with other Raging@\ustomers' use of RagingWire
Services; (iv) all equipment, materials and otlaagible items placed by Customer at the Data Cmtesill be configured and used



compliance with all applicable manufacturer speaifions including, without limitation, power outl@ower consumption and clearance
requirements; and (v) each Representative willdséggaed a unique password, and no password wihbeed or otherwise utilized by two (2)
or more individuals.

8.1.2 Breach of Warrantiedf Customer breaches any of the warranties irti®@e8.1.1 ("Warranties"), in addition to any otliemedies
available at law or in equity, RagingWire will hatree right, in its sole discretion, to immediatslyspend any or all Services to Customer;
provided, however, prior to any exercise of a reyriedgingWire will provide notice as provided in 8en 12 ("Termination”) and an
opportunity to cure to Customer. If such breachascured within thirty (30) days, RagingWire sHadlve the right to terminate services as
provided in Section 12. Customer shall be obligateday for Services provided due to suspensianrasult of the breach.

8.2 Compliance with Laws; Rules and Regulatio@sistomer agrees that it shall use the Serviclgsfanlawful purposes and in accordance
with this Agreement. Customer will comply at athgs with all applicable laws and regulations ardRinles and Regulations, as amended by
RagingWire from time to time. RagingWire may chatige Rules and Regulations upon reasonable nati€aistomer of at least five (5)
days, which notice may be provided by posting susii Rules and Regulations at the affected DatagCe@ustomer acknowledges that
Customer has received, read and understood thentwersion of the Rules and Regulations. The RaelsRegulations contain restrictions
regarding online conduct (including prohibitionsaatst unsolicited commercial email) by CustomerRepresentatives and its customers.
Customer agrees to comply with such restrictiortsfarther agrees that a failure to comply with slaene shall, atRagingWire's election,
constitute a material breach of this Agreementt@usr further acknowledges that RagingWire exescisecontrolwhatsoever over the
content of the information passing through the Gustr Equipment and that Customer agrees thaCitisdomer's sole responsibility to ensure
that the information transmitted and received bgtGmer, its Representatives and its customers gowigh all applicable laws and
regulations and the Rules and Regulations.

8.3 Access and Security

8.3.1_Use AdministratarPromptly after the Effective Date, Customer sHaBignate up to two individuals to serve as tleeadsministrator(s)
("Use Administrator" ) for Customer. The Use Administrator shall be cesible for assigning passwords to Representatadssjnistering
security profiles of Representatives, inputtingadatthe Individual Representative Form, and vergithe identity of Representatives when
called upon by RagingWire to do so. The Use Adntiater(s) shall also serve as the primary contatt/ben Customer and RagingWire
pertaining to the Services.

8.3.2_Representatives-or an individual to be a Representative, théviddal must be identified in writing by Customer an Individual
Registration Form prior to first access to the D@¢ater by such Representative. All Individual R&gition Forms must be authenticated by
Customer's Use Administrator and a valid passw&sddd in order to become effective. Customer mmashptly submit (in writing) and
authenticate any changes to the information orxéstieg Customer Registration Form to RagingWiraglRRgWire shall have no liability
whatsoever for relying on an outdated Customer Redion Form which has not been properly update@istomer.

8.3.3_Use of Password€ustomer acknowledges and agrees that it isyskdeponsible for maintaining the confidentialifytioe passwords
distributed to Representatives, and agrees toynRafjingWire if it discovers that the passwordist] stolen, disclosed to an unauthorized
third party, or otherwise may have been compromi€edtomer shall be entirely responsible for any ahactivities which occur under
Customer's passwords, whether or not Customes éwithorized Users are the entity or individualslentaking such activities.

8.3.4_Data Center Acces&xcept with the advance written consent of Raglitg, Customer's access to the Data Center(s)sadilinited

solely to the Representatives. Representativestsiad access only to the Customer Area and at@hpred from accessing other areas of the
Data Center(s) unless accompanied by an authoRagthgWire representative. Customer and its Reptatiees shall cooperate with and
comply with all security and safety measures praatdd by RagingWire from time to time in the Rudesl Regulations, including, without
limitation, the use of entry and exit logs and agnents, key cards, voice, photo, biometric, or opleesonal identification recognition
devices, and other mechanisms and devices fortegigig, tracking and limiting access to the Custofea and the Data Center(s). In the
event of an emergency situation, as reasonablyrdeted by RagingWire, involving or potentially inving the Customer Equipment or the
RagingWire Supplied Equipment, RagingWire may adnaividuals into the Customer Area pursuant toiRgg/ire's Emergency Admission
Procedures.

8.4 License to Use of Spac€ustomer acknowledges that as a user of spabe iData Center(s), Customer has no right or enight to any
particular location or amount of square footageégpt as otherwise expressly provided in a SLA) Hagt the right to use the Customer Area
solely under a non-exclusive, non-transferablegcable license, as provided in Sections 8.8 ("Useustomer Area") and 13.2 ("No Lease;
Other Limitations").

8.5 Restrictions on Use of ServiceSxcept as otherwise provided in a written agragrbetween the Parties, Customer shall not, witkoet
prior written consent of RagingWire (which consaraty be granted or withheld in its sole and absaligeretion), resell the Services to any
third parties or connect the Customer Equipmertatly to anything other than the RagingWire netweduipment and facilities.

8.6 Equipment And Connection&ach piece of Customer Equipment and RagingWippled Equipment installed in the Customer Area
must be clearly labeled, in accordance with thedsed instructions in RagingWire's Customer Guyidéth Customer name (or a code name
identified in writing to RagingWire) and individuabmponent identification. Each connection to awdifeach piece of such equipment shall
be clearly labeled with Customer's name (or codera)ant the starting and ending point of the coriaecCustomer Equipment and
RagingWire Supplied Equipment must be configuredi ram at all times in compliance with the approfriaanufacturer's specificatior




including power outlet, power consumption, and ideae requirements. Customer must provide RagingWith prior written notice any
time Customer intends to connect or disconnectGustomer Equipment, RagingWire Supplied Equipmandther equipment in the
Customer Area.

8.7 Relocation of Customer Equipmerittit becomes necessary to relocate the Cust@@gaipment or RagingWire Supplied Equipment to
another Customer Area or Data Center, Customel abgperate with RagingWire to facilitate such oeltion, whether such relocation is
based on the reasonable business needs of Ragm@Wdiuding, but not limited to, the needs of stRagingWire customers), the expansion
of the space requirements of Customer, or otherniagingWire shall be solely responsible for angts@nd expenses incurred by
RagingWire in connection with any such relocatiod aill use commercially reasonable efforts, in pe@tion with Customer, to minimize
and avoid any interruption of the Services.

8.8 Use of Customer AreaCustomer acknowledges that RagingWire has madepresentations or warranties about the physaradition o
the Customer Area or the Data Center(s), their diamge with laws or their fithess for Customerteided use. Customer agrees that
Customer occupies the Customer Area on an "askistesis" basis under a non-exclusive, non-trankferaevocable license for the Term.
Customer agrees that if any law or regulation @aplie to the Customer Area or the Data Center(glires that alterations or improvements
be made to the Customer Area, other customer arghgs Data Center(s), to the extent such requingésresult from Customer's use and
occupancy of the Customer Area or the Data CenteZ(sstomer agrees that Customer shall pay for aliehations and improvements.
Notwithstanding Customer's payment therefore, #mtiés agree that all such alterations and impr&rgsnshall immediately become a pal
the Data Center and the property of RagingWirdslessor as applicable.

8.9 Conduct At Data Center

8.9.1 Conduct Customer on behalf of itself and its Represevtatagrees to adhere to and abide by all securitysafety measures set forth
in the Rules and Regulations, the Customer Guides atherwise established by RagingWire. A copthefcurrent version of the Rules and
Regulations and the Customer Guide shall be maaidable to Customer upon request. Customer on behdself and its Representatives
expressly agrees to not do or participate in arthefollowing: (i) interfere with, make any unaatlzed use of, misuse or abuse any of
RagingWire's property or equipment, or that of atlyer RagingWire customer or third party (ii) haras disturb any individual, including
RagingWire's personnel and representatives of ®agingWire customers; or (iii) any activity thatin violation of the law or aids or assists
any criminal activity while on RagingWire's properor in connection with the Data Center(s) or $sevicesadditionally, customer
acknowledges that neither it nor any of its represgtatives shall disturb, in any way, the raised flobof the data center(s).

8.9.2 Prohibited ItemsCustomer and Representatives shall keep the @estdrea, and common areas adjacent to it, cledrckaar of debri
and refuse at all times. Customer shall not, exaemitherwise agreed by RagingWire in writing:

(a) Place any Customer Equipment in the Customea Afrat is not properly labeled and (if RagingVirproviding managed Services) has
not been identified in writing to RagingWire;

(b) Store any paper products or other combustitsterials of any kind in the Customer Area (othantkequipment manuals and, if applica
immediately required printing supplies); or

(c) Bring any Prohibited Materials (as defined bélinto any Data Center. SutRrohibited Materials" include, without limitation, the
following and any similar items: tobacco produatsl éighters; explosives and weapons; hazardousimfiable materials; spray paint cans;
alcohol, illegal drugs and other intoxicants; electagnetic devices especially those which coul@rfate with computer and
telecommunications equipment; radioactive matergistographic, video, or magnetic recording equptof any kind (other than tape back-
up equipment); or animals (except those specifidadlined and used to provide assistance to thainegh).

(d) Bring food or drinks onto the raised floor bétData Center(s). These items are permitted ortlya designated cafeteria areas.

8.9.3 Prohibited Activities Customer, on behalf of itself and its Represérgat agrees that it will not: (i) send unsoliciemmmercial
messages or communications in any form to thirtigm(commonly known dspam" ); (ii) engage in any activities or actions thdtiimge
upon or misappropriate the Intellectual Propertyts of any third party, including, without limitah, using thirdparty copyrighted materia
without appropriate permission, using third-pargdemarks without appropriate permission or attiitoy and using or distributing thindarty
information protected as a trade secret informatioriolation of a duty of confidentiality; (iii)yrgage in any activities or actions that would
violate the personal privacy rights of others inléhg, but not limited to, collecting and distrilbngiinformation about Internet users without
their permission, except as permitted by applictédole (iv) send, post, or host harassing, abudilelous, or obscene materials or assist in
any similar activities related thereto; (v) intemtally omit, delete, forge, or misrepresent trassiin information, including headers, return
mailing and Internet protocol addresses; (vi) elegagany activities or actions intended to withhofccloak Customer or its customer's
identity or contact information; (vii) use RagingWs Services for any illegal purposes, in violatid any applicable laws or regulations or in
violation of the rules of any other service provgjevebsites, chat rooms and the like; (viii) intemally transmit or otherwise propagate
computer viruses or similar destructive computetesy (ix) disturb or anchor any item to the raiedr of the Data Center(s); (x) climb or
scale any cages, ladders, racks or any suppoctstes; (xi) engage in any other activities whictynbe deemed prohibited, in writing, by
RagingWire, in its sole reasonable discretionx@j assist or permit any persons in engaging i afithe activities described above. All of
the foregoing aréProhibited Activities" . If Customer becomes aware of any Prohibited Ay, Customer will use Customer's best eft
to remedy such Prohibited Activities immediatelglirding, if necessary, limiting or terminating aofyits Representative's access to
Customer's online facilitie:




8.9.4_ CamerasCustomer nor any of its Representatives shdizetiinstall, or configure any camera or other faatkvice so as to view,
record, or transmit any images or information regay the Data Center(s). In order to maintain €aaktomer's privacy, all camera
installations allowing a Customer to view their o@astomer Area will be performed by RagingWire.

8.10_Suspension and Termination of Representatoge#s to Data CenteRagingWire shall have the right to suspend anfoninate a
Representative's access to the Data Center(sy ainaa for any material failure, as determined sgiigWire's sole discretion, by such
Representative to comply with the terms of thiseggnent, the Customer Guide and/or the Rules andi&&ms. In the event that access is
terminated, Customer shall immediately take stepRagingWire's reasonable satisfaction, to enthaeCustomer's remaining
Representatives shall conform their conduct tad¢hms of this Agreement, the Customer Guide andrilles and Regulations.

8.11 RagingWire Supplied Equipment

8.11.1 Delivery and TermOn or prior to the Service Commencement DatejiRAUire shall deliver to Customer, at the desigda@eistome
Area, the RagingWire Supplied Equipment. Custorhatl f1ave the right to use the RagingWire Suppliedipment for the Term unless
otherwise specified in the applicable SLA. Custostall not remove any RagingWire Supplied Equipnierh the Customer Area without
the prior written consent of RagingWire.

8.11.2 Title.The RagingWire Supplied Equipment shall always iiarttze personal property of RagingWire. Customeiidive no right or
interest in or to the RagingWire Supplied Equipmextept as expressly provided in this AgreementaarydSLA and shall hold the
RagingWire Supplied Equipment subject and subotdit@mthe rights of RagingWire. Customer agreesxecute UCC financing statements
as and when requested by RagingWire and herebyirdpftagingWire as Customer's attorney-in-facttecaite such financing statements on
Customer's behalf. Customer will, at Customer's ewpense, keep the RagingWire Supplied Equipmestdnd clear from any liens or
encumbrances of any kind (except any caused byng#gjre) and will indemnify and hold RagingWire hdess from and against any loss or
expense caused by Customer's failure to do soo@estshall give RagingWire immediate written noti@ny attachment or judicial process
affecting the RagingWire Supplied Equipment or Ralf/ire's ownership thereof. Customer will not remoalter or destroy any labels on
RagingWire Supplied Equipment stating that it is flnoperty of RagingWire and shall allow the ingfwecof the RagingWire Supplied
Equipment at any time.

Customer Equipment shall always remain the pergmmglerty of Customer. RagingWire shall have natrigy interest in or to Customer
Equipment except as expressly provided in this Agrent and any SLA. RagingWire will, at RagingWimen expense, keep Customer
Equipment free and clear from any liens or encumiea of any kind (except any caused by Customerdlhindemnify and hold Customer
harmless from and against any loss or expense @¢dysRagingWire's failure to do so. RagingWire kpale Customer immediate written
notice of any attachment or judicial proceedingetihg Customer Equipment or Customer's ownerstepebdf. RagingWire will not remove,
alter or destroy any labels on Customer Equipmiatiing that it is the property of Customer.

8.11.3 Use, Maintenance and Repdiustomer will, at Customer's own expense, keepridgingWire Supplied Equipment in good repair,
appearance and condition, other than normal weatesar, and, if not included in the Services, sbhthin, pay for and keep in effect
throughout the Term a hardware and software maamesn agreement with the manufacturer or other gaxtgptable to RagingWire. All pa
furnished in connection with such repair and maiatee shall be manufacturer authorized parts asitlisimediately become components of
the RagingWire Supplied Equipment and the propefrfgagingWire. Customer shall use the RagingWirppied Equipment in compliance
with the manufacturer's or supplier's suggestedadimes and in accordance with the Rules and Régosa If Customer fails to maintain the
RagingWire Supplied Equipment as described in3$leistion 8.11.3, RagingWire shall have the optiorits sole and absolute discretion, to:
(i) retake possession of the RagingWire Suppliedifiigent; and/or (ii) provide such maintenance dmatge Customer the associated cos
such maintenance, and Customer agrees to pay ahyharges.

8.11.4 Upgrades and Addition€ustomer may affix or install any accessory, toidj upgrade, equipment or device to or on theifpgire
Supplied Equipment (other than electronic dat@dditions" ), provided that such Additions (i) can be remowgithout causing damage to
the RagingWire Supplied Equipment; (ii) do not reelthe value of the RagingWire Supplied Equipméiit;are obtained from or approved
in writing by RagingWire prior to affixing or indtang such Additions to or on the RagingWire SupgliEquipment, and (iv) are not subjec
the interest of any third party. No Additions sHaglinstalled without RagingWire's prior writtennsent. At the end of the Initial Term, or
Renewal Term (if applicable), Customer shall, agiRgWire's sole election, remove any Additions vh{) were not provided by
RagingWire, and (ii) are readily removable withoatising material damage or impairment of the irgerfdnction, use, or value of the
RagingWire Supplied Equipment, and Customer sleatiore the RagingWire Supplied Equipment to itginal configuration. Any Addition:
which are not readily removable, shall become tlopgrty of RagingWire, lien free and at no cosRagingWire.

8.12_Scheduled And Emergency MaintenanRagingWire will conduct routine scheduled maiatece of the Data Center(s) according to the
maintenance schedule for the applicable Data Cesgesuch schedule may e modified from time to fimiRagingWire's sole discretion.
RagingWire shall make a copy of the then curreptiegble maintenance schedule available to Custapen request. In the event that an
urgent, mission-critical maintenance situationesjfRagingWire shall have to the right to perfomeesgency maintenance of the Data Center
(s). Any such emergency maintenance, not causetydnl the actions of RagingWire shall not congéita breach of this Agreement. To the
extent circumstances allow in an emergency sitnaiRagingWire will make reasonable efforts to no@ustomer of emergency maintenance
about to be performed. During such scheduled aretgency maintenance periods, the Customer Equipmawntbe unable to transmit and/or
receive data, and Customer may be unable to attee$austomer Equipment and/or the RagingWire Saggtiquipment. Customer agrees to
cooperate with RagingWire during scheduled and geray maintenance periods. Customer further agha¢fagingWire shall have the
right to access the Customer Area for the purpbgeidorming emergency maintenan




9. INSURANCE

9.1 RagingWire Minimum Insurance LevelRagingWire agrees to keep in full force and dftkaing the term of this Agreement: (i) a broad
form Commercial General Liability Insurance poljgsoviding for coverage of at least two million dol ($2,000,000.00) per occurrence for
bodily injury and property damage; and (ii) work@smpensation insurance in an amount not lesstti@mequired by applicable law. The
Commercial General Liability Insurance policy sHadl (i) written on an "occurrence” policy form amat on a "claims made" form; (ii) shall
be primary and not contributory with RagingWiré&bllity insurance; (iii) shall provide for not leshan thirty (30) days' advance written
notice to RagingWire from the insurer or insurérsore than one, of any cancellation, nonrenemamaterial change in coverage or
available limits of liability; and (iv) shall bedsed by an insurance company with a rating of s flean A-V in the current Best's Insurance
Guide, or otherwise be acceptable to Customeradndtted to engage in the business of insurantieeistate in which the Services are
actually provided (notwithstanding the provisiorisSection 3.1 ("Delivery of Services")). RagingW&€ommercial General Liability
Insurance coverage may be provided by a combinafignimary, excess, and umbrella policies, proditieat those policies are absolutely
concurrent in all respects regarding the coverdfgeded by the policies. The coverage of any exoessmbrella policy must be at least as
broad as the coverage of the primary policy. Ragling shall ensure, and be solely responsible fsugng, that its contractors and
subcontractors maintain insurance coverage atdeweless than those required by applicable lawcastbmary in the applicable industry.

9.2 Customer Minimum Insurance LevelSustomer agrees to keep in full force and effiecing the term of this Agreement: (i) a broad form
Commercial General Liability Insurance policy prwig for coverage of at least two million dolla$2(000,000.00) per occurrence for bot
injury and property damage; and (ii) workers' comgation insurance in an amount not less than #uptired by applicable law. The
Commercial General Liability Insurance policy sHadl (i) written on an "occurrence” policy form amat on a "claims made" form; (ii) shall
be primary and not contributory with Customer'sility insurance; (iii) shall provide for not lefisan thirty (30) days' advance written notice
to Customer from the insurer or insurers, if mér@ntone, of any cancellation, nonrenewal, or matetiange in coverage or available limits
of liability; and (iv) shall be issued by an insoca company with a rating of no less than A-V ie tlurrent Best's Insurance Guide, or
otherwise be acceptable to RagingWire, and admittexhgage in the business of insurance in the stathich the Services are actually
provided (notwithstanding the provisions of Sectioh ("Delivery of Services")). Customer's Commatr&eneral Liability Insurance
coverage may be provided by a combination of prynexcess, and umbrella policies, provided thaseéhmolicies are absolutely concurren
all respects regarding the coverage afforded bytltieies. The coverage of any excess or umbra@l&ymust be at least as broad as the
coverage of the primary policy. Customer shall eesand be solely responsible for ensuring, tilsaR&presentatives (including contractors
and subcontractors) maintain insurance coveratgyels no less than those required by applicalwealad customary in the applicable
industry.

Customer shall be solely responsible to procurenaaihtain property insurance coverage for the GustcdEquipment, the RagingWire
Supplied Equipment and all other items of Custosiaoperty from any and all risks in, on, at or@ithe Customer Area or the Data Center
(s) at which the Services are provided, includiritheut limitation fire, fire protection system fafe and earthquake damage.

9.3 Certificates of InsuranceCustomer shall (i) deliver to RagingWire certifies of insurance which evidence the minimum legkls
insurance set forth in Section 9.2 ("Customer Muniminsurance Levels"); and (ii) cause its insurgmewvider(s) to name RagingWire as an
additional insured and to notify RagingWire in wrg of the effective date of such coverage. Custashall deliver the certificates of
insurance required by this Section 9.3 to RagingWijron or before the first entry of Customer dRepresentative onto any Data Center; (ii)
again at least thirty (30) days before the expmiratiate of any applicable policy; and (iii) agamrenewal of any applicable policy.

RagingWire shall (i) deliver to Customer certifieatof insurance which evidence the minimum levélasurance set forth in Section 9.1
("RagingWire Minimum Insurance Levels"); and (iguse its insurance provider(s) to name Customan aslditional insured and to notify
Customer in writing of the effective date of sudverage. RagingWire shall deliver the certificatégsurance required by this Section 9..
Customer (i) on or before the first entry of Cusésrar a Representative onto any Data Center;dajraat least thirty (30) days before the
expiration date of any applicable policy; and @@ain on renewal of any applicable policy

9.4 Obligations Continue Regardless of Insurariiee insurance requirements set forth in thisi8e& ("Insurance”) are independent of
Customer's indemnification and other obligationdarmthis Agreement and shall not be construedterpreted in any way to restrict, limit or
modify Customer's indemnification and other obligas or to limit Customer's liability under this Aegment.

9.5 Waiver of Subrogation RightfRagingWire and Customer each agrees to causedii@nce companies issuing their respective imsgra
policies to waive any subrogation rights that thioseirance companies may have against the othar Baway of contract or otherwise.
RagingWire and Customer hereby waive any right ¢fither may have against the other on accountybadily injury or property loss or
damage to the extent that such loss or damagsusdd hereunder under their respective insuranioeigs

10. LIMITATIONS OF LIABILITY

10.1 Personal InjuryEACH REPRESENTATIVE AND ANY OTHER PERSON VISITING DATA CENTER DOES SO AT HIS OR HE
OWN RISK. RAGINGWIRE SHALL HAVE NO LIABILITY WHATSOEVER FOR ANY HARM TO SUCH PERSONS RESULTING
FROM ANY CAUSE OTHER THAN THE NEGLIGENCE OR WILLFUMISCONDUCT OF RAGINGWIRE.

10.2 Damage to Customer EquipmeRAGINGWIRE SHALL HAVE NO LIABILITY FOR ANY DAMAGE TO, OR LOSS OF, ANY
CUSTOMER EQUIPMENT RESULTING FROM ANY CAUSE OTHERHAN THE NEGLIGENCE OR WILLFUL MISCONDUCT OF
RAGINGWIRE. TO THE EXTENT RAGINGWIRE IS LIABLE FORANY DAMAGE TO, OR LOSS OF, CUSTOMER EQUIPMENT FC




ANY REASON, SUCH LIABILITY SHALL BE LIMITED SOLELY TO THE THEN-CURRENT MARKET VALUE OF THE CUSTOMEF
EQUIPMENT, EXCLUDING (i) ANY LOST DATA, (ii) LOST ®FTWARE, AND/OR (iii) LOST FIRMWARE.

10.3 Waiver of Consequential and Incidental DamadsSNO EVENT SHALL EITHER PARTY BE LIABLE OR RESPRSIBLE TO THE
OTHER OR ANY THIRD PARTY FOR ANY TYPE OF INCIDENTALPUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST REVENUE, LOST ROFITS, REPLACEMENT GOODS, LOSS OF TECHNOLOGY, LC
OF RIGHTS OR SERVICES, LOSS OF DATA, OR INTERRUPN®@R LOSS OF USE OF SERVICE OR EQUIPMENT, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, WHETHERRISING UNDER A THEORY OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, OR OTHERWSE.

10.4 Hazardous Materials; Assumption of RiSKUSTOMER ACKNOWLEDGES THAT CERTAIN HAZARDOUS ORAXIC
SUBSTANCES, MATERIALS, OR WASTE (COLLECTIVELYHAZARDOUS MATERIALS" ), INCLUDING BUT NOT LIMITED
TO BATTERY ACID, HIGH VOLTAGE ELECTRICITY, AND DIEEL FUEL, MAY BE PRESENT IN OR AROUND THE DATA
CENTER(S) AND THAT CUSTOMER AND ITS REPRESENTATIVE8AY BE EXPOSED TO SUCH HAZARDOUS MATERIALS.
CUSTOMER IS AWARE OF THE INHERENT RISKS OF INJURYND PROPERTY DAMAGE INVOLVED IN RAGINGWIRE'S
NORMAL OPERATIONS OF THE DATA CENTER(S), INCLUDINGNITHOUT LIMITATION, RISKS DUE TO OCCUPATIONAL OF
ENVIRONMENTAL EXPOSURE TO HAZARDOUS MATERIALS KNOWN'O CAUSE CANCER, BIRTH DEFECTS,
REPRODUCTIVE HARM, OR OTHER PHYSICAL AILMENTS. CUSOMER ASSUMES ANY AND ALL KNOWN AND UNKNOWN
RISKS OF INJURY AND PROPERTY DAMAGE THAT MAY RESULFROM EXPOSURE TO HAZARDOUS MATERIALS IN OR
AROUND THE DATA CENTER(S), EXCEPT FOR INJURY AND RWPERTY DAMAGE RESULTING FROM THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF RAGINGWIRE

10.5_Maximum LiabilityNOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AQREEMENT, RAGINGWIRE'S
MAXIMUM AGGREGATE LIABILITY TO CUSTOMER RELATED TOOR IN CONNECTION WITH THIS AGREEMENT WILL BE
LIMITED TO THE TOTAL AMOUNT PAID BY CUSTOMER TO RAGNGWIRE HEREUNDER FOR THE TWELVE (12) MONTH
PERIOD IMMEDIATELY PRECEDING THE FIRST EVENT WHICKSAVE RISE TO SUCH LIABILITY.

10.6_Loss of PowerRagingWire shall not be liable for any failuredmay in its performance, including a Service @atainder this
Agreement due to the loss of power to any Data&esnsulting from the unauthorized activation,he tequired periodic testing pursuant to
State or local laws or regulations, of any of tmeeEgency Power Off EPQ" ) switches.

10.7 Basis of the Bargain; Failure of Essentiap@se. Customer acknowledges that RagingWire has sptiites and entered into this
Agreement in reliance upon the limitations, exadasi and disclaimers of liability and the disclaimef warranties and damages set forth in
this Agreement, and that such limitations, exclasiand disclaimers form an essential basis of éingain between Customer and RagingV
The limitations and exclusions of liability and cl@mers specified in this Agreement shall sunawel apply even if the remedies provided
herein are found to have failed of their essemptispose.

11. INDEMNIFICATION

11.1 Indemnification By RagingWireRagingWire agrees to indemnify, defend and haldritess Customer from and against any and all
costs, liabilities, losses, and expenses (including not limited to, reasonable attorneys' feesléctively,"Losses" ) resulting from (i) a
breach of its warranties contained in this Agreenoera SLA; (ii) from any claim, suit, action, orqeeeding (each, d\ction" ) brought by
any third party against Customer or its affiliaddieging: (a) the infringement or misappropriat@frany Intellectual Property Rights relating
to the delivery or use of the Services (excluding eontributory infringement by the Customer); figrsonal injury and/or property damag
the extent caused by the [gross] negligence ofukithisconduct of RagingWire; or (c) any violatiohor failure to comply with the Rules a
Regulations. Customer may retain its own counsabgist in the defense of any indemnified Actidritssown expense and provided
RagingWire shall retain control over such defense.

11.2 Indemnification By Custom€ustomer agrees to indemnify, defend and hold hessriRagingWire, its employees, agents, affiliates a
customers (collectively th&RagingWire Indemnitees” ) from and against Losses resulting from (i) a bheaf its warranties contained in
this Agreement or SLA,; (ii) any Action brought bsethird party against any of the RagingWire Indéees alleging: (a) the infringement or
misappropriation of any Intellectual Property Rigjhelating to the use of the Services; (b) persmjiaty and/or property damage to the ex
caused by the negligence or misconduct of Custamigs Representatives; (c) any violation of otuig to comply with the Rules and
Regulations by Customer or its Representativesarighidamage or destruction to the Customer AreaDtta Center(s), RagingWire Suppl
Equipment or equipment of any third party cause€hbgtomer or its Representatives; (e) damagesemsul of the use or occupancy of the
Customer Area or Data Center(s) by Customer drésresentatives; (f) infringement or misappropoiatf any Intellectual Property Rights
of any third party by Customer or its Represenéaj\(g) defamation, libel, slander, obscenity, pgraphy, or violation of the rights of
privacy or publicity of any third party by Customarits Representatives; (h) spamming, or any abffensive, harassing or illegal conduct
violation of the Rules and Regulations by Custoordts Representatives, or The RagingWire Inderasit@ay retain their own counsel to
assist in the defense of any indemnified Actiorthatr own expense and provided Customer shalirretantrol over such defense.

11.3_Additional Indemnities of CustomRagingWire shall have no liability for, and Custarsbkall indemnify, defend and hold the
RagingWire Indemnitees harmless against, any Laassisg from Actions alleging any infringementtbé Intellectual Property Rights of a
third party resulting from (i) compliance with Caster's designs, specifications, or instructionyngodification of the Services or the
RagingWire Supplied Equipment by Customer or itpriesentatives; (iii) use of the Services or theifg\yire Supplied Equipment oth




than as authorized by RagingWire; (iv) use or coratdn of such the Services or the RagingWire Sag@tquipment with any items not
supplied by RagingWire (including, without limitati, any Additions) or Customer's failure to useatpd or modified versions of the
Services or the RagingWire Supplied Equipment mtediby RagingWire; or (v) any information providegd Customer to RagingWire.

11.4 Notice. Each Party's indemnification obligations setHart Section 11.1 ("Indemnification By RagingWirel)d Section 11.2
("Indemnification By Customer") shall be subjecthe following: (i) receiving prompt and sufficiewtitten notice of the existence of any
Action so that the indemnifying Party is not préqedi by a lack of notice; (ii) being able, at ifgtion, to control the defense of such Action;
(iii) the indemnified party not settling any suattian, claim or suit without the indemnifying pagyprior written consent; and (iv) receiving
full cooperation of the indemnified Party in thfatese of such Action.

11.5 Enjoinmentf Customer's use of the Services or the RagingWiupplied Equipment under the terms of this Agre#rss or in
RagingWire's opinion is likely to be, enjoined cadgihgWire desires to limit its exposure to an Agtithen RagingWire may, at its sole opt
and expense, either: (i) procure for Customer ithie to continue using such Services or Raging\8pplied Equipment under the terms of
this Agreement; (ii) replace or modify such Sersice RagingWire Supplied Equipment so that it ishely are non-infringing and
substantially equivalent in function to the enjalri&ervices or RagingWire Supplied Equipment; @y ifioptions (i) and (ii) above cannot be
accomplished despite the reasonable efforts ofrig&@dire, then RagingWire may terminate Customeghtsi and RagingWire's obligations
under this Agreement with respect to such ServdcdgagingWire Supplied Equipment and refund to Gustr the unearned portion of any
fees paid to RagingWire.

11.6_Sole and Exclusive Obligations and RemediddE FOREGOING INDEMNITY AND LIMITED REMEDIES ARETHE PARTIES
SOLE AND EXCLUSIVE OBLIGATIONS, AND THE PARTIES SCE AND EXCLUSIVE REMEDIES, WITH RESPECT TO
INFRINGEMENT OR MISAPPROPRIATION OF ANY INTELLECTUR PROPERTY RIGHTS.

12. TERMINATION

12.1 Termination Without Causéither Customer or RagingWire may terminate aegviges or this Agreement without cause, provided t
the terminating Party notifies the other Party niting at least one hundred and eighty (180) daia o the end of the Initial Term (or a
Renewal Term, if applicable), in which case suctvises or the Agreement shall terminate at theafraich term. The termination of any
particular Service will not affect Customer's oblign to pay for other Services or any other amedoe from Customer to RagingWire.

12.2 Termination For Cause

12.2.1 For Curable BreaclSubject to Section 7.2 ("Service Level Goalsither Customer or RagingWire may terminate thisesgnent if
the other Party breaches any material term or tiomddf this Agreement and fails to cure such bheatthin thirty (30) days after receipt of
written notice of the same, except in the casaitirfe to pay fees, which must be cured within fiBgbusiness days after receipt of written
notice from RagingWire. Customer may also termir&devices to be provided in the future and thegaiion to pay for such future Services
in accordance with the terms of the applicable SLA.

12.2.2 Insolvency Either party may terminate this Agreement effextipon written notice if Customer: (i) becomesghbject of an
involuntary petition in bankruptcy or any involunggroceeding relating to insolvency, receivershguidation, or composition for the
benefit of creditors, if such involuntary petitioninvoluntary proceeding is not dismissed withiirtyy (30) days of filing; or (ii) becomes the
subject of a voluntary petition in bankruptcy oyamluntary proceeding relating to insolvency, feeeship, liquidation, or composition for
the benefit of creditors.

12.2.3 Incurable Breachither Party may terminate this Agreement effectipen written notice, if the other Party has breddte
obligations of confidentiality set forth in Sectiéril ("Confidential Information").

12.3_No Liability Upon Expiration Neither Party shall be liable to the other P&styany expiration of any Service in accordancehlite
terms of the applicable SLA or, excepting Secti@ar?1l("Termination for Cause"), this Agreement ic@acance with its terms.

12.4 Effect of TerminationUpon the effective date of termination of a Seeypursuant to this Agreement:

12.4.1 Termination of ServiceRagingWire will immediately cease providing si&érvice;

12.4.2_ PaymentAny and all payment obligations of Customer urtties Agreement for such Service provided throdghdate of terminatic
shall immediately become due and payable, and gagiment obligations shall accrue interest, fromdate that is thirty (30) days after the
final invoice date for such Service, at the AppiieaRate; and

12.4.3 Return of EquipmenSubject to Section 12.5 ("Customer Equipmentexuty"), within ten (10) business days of suadimieation
Customer shall, with respect to such Serviceefiyave from the Data Center(s) all associated Cust@quipment (excluding any
RagingWire Supplied Equipment) and any other Custgonoperty; (ii) deliver or make available all asisted RagingWire Supplied
Equipment to an authorized representative of Raying; and (iii) return the Customer Area to Ragingdin the same condition as it was on
the Service Commencement Date, normal wear ancéxeapted. If Customer does not remove the Cust&meipment and other Customer
property within such ten (10) business day peraljingWire will have the option to (i) move any aibsuch property to secure storage




charge Customer for the cost of such removal asvégée, and/or (ii) liquidate the property in anggenable manner.

12.5 Survival.The following will survive any expiration or ternation of this Agreement: Sections 3.2, 5, 6.1, 6.2, 7.2, 7.4, 7.5, 8, 9.4,
9.5, 10, 11, 12 and 13.

13. MISCELLANEOUS PROVISIONS

13.1_Force MajeureExcepting any financial obligations arising untlés Agreement, neither RagingWire nor Customaitldie liable for

any failure or delay in its performance, includ@grvice Outages, under this Agreement due to amgecheyond its reasonable control,
including, without limitation, acts of war, acts@bd, earthquake, flood, fire, embargo, riot, safet labor dispute, strike or lockout, failure
of an energy provider to supply power, governmeathlor failure of the Internet (not resulting fréhe actions or inactions of a Party) (each,
a"Force Majeure Event" ), provided that the delayed Party: (i) gives theeo Party prompt notice of such cause; and (gEsusommercially
reasonable efforts to correct such failure or deélgyerformance. In the event that a Force Majewent continues for a period of five (5)
business days, either party shall have the rigtértminate this Agreement and any SLA upon writietice to the other party.

13.2 No Lease; Other Limitationg his Agreement is an agreement for services sindt intended to and shall not constitute a ledsay

real property or a transaction for the sale of go@ilistomer acknowledges and agrees that: (isibkan granted only a non-exclusive, non-
transferable revocable license to occupy the Custdknea and use the Data Center(s) and any RagiegSipplied Equipment in accordal
with this Agreement; (ii) Customer has not beemtgd any real property interest in the CustomewrAreData Center(s); (iii) Customer has
no rights as a tenant or otherwise under any megeguty or landlord/tenant laws, regulations, atiosances and to the full extent permissible
under law waives and releases any rights or reraadih respect thereto; (iv) this Agreement, toekeent it involves the use of space or
property leased by RagingWire, shall be suborditmtmny lease between RagingWire and its landl@rd(sl (v) the expiration or termination
of any such lease shall terminate this Agreement asch space or property subject to Customeiniatpany rights or claims it may have
against RagingWire arising from the expirationemination of such lease. Customer hereby waivdg@erases any claims or rights to m

a claim that it may have against the landlord(s) RagingWire under any lease by RagingWire witlpees to any Customer Equipment or
other property of Customer located in the premimised to RagingWire by such landlord(s). Custowikticomply with all Rules and
Regulations concerning use and occupancy of th&éo@es Area and other areas in the facilities. Ekespexpressly provided in Section
13.10 ("Assignment"), Customer shall have no rightransfer its rights of use and occupancy ofGhstomer Area or Data Center(s) or the
RagingWire Supplied Equipment in whole or in partd any attempted sublicense or transfer of it# 6§ use and occupancy under the
licenses granted under this Agreement shall be. void

13.3_Marketing Customer agrees that during the term of this Agwent RagingWire may publicly refer to Customeallgrand in writing, as
a customer of RagingWire upon the prior writtensemt of Customer. Any other public reference tot@ugr by RagingWire will require
Customer's prior written consent which consent imajor any reason or no reason withheld.

13.4_ Government Requlation€ustomer will not export, re-export, transfernuake available, whether directly or indirectlyyargulated
item or information to anyone outside the Unitedt&s in connection with this Agreement withouttfoasmplying with all export control laws
and regulations which may be imposed by the U.Se@uonent and any country or organization of natwitkin whose jurisdiction Custom
operates or does business.

13.5_NonSolicitation. During the Term, neither RagingWire nor Customi; and each Party will ensure that its respeztffiliates do not,
directly or indirectly, solicit or attempt to salidor employment any persons employed by the oftaety. Customer further agrees that during
the Term, it will not, directly or indirectly, saiit or attempt to solicit for employment any persaontracted by RagingWire to provide any
Services to Customer.

13.6 No Third Party BeneficiariesRagingWire and Customer each agrees that, easeptherwise expressly provided in Section 11
("Indemnification™), there shall be no third paltgneficiaries to this Agreement, including but lmited to the insurance providers for either
Party or the customers of Customer.

13.7_Governing Law; Choice of ForunThis Agreement is made under and will be govelmednd construed in accordance with the laws of
the State of California (except that body of lawtrolling conflicts of law). The United Nations Ceemtion on Contracts For the Internatio
Sale of Goods shall not apply to this Agreementy Atigation resulting from a dispute or claim anig under or relating to this Agreement
shall be resolved in a state or federal court icr&@aento, California. The Parties specifically sitimthe personal jurisdiction and subject
matter jurisdiction of the state and federal colotsted in Sacramento, California.

13.8 Informal Dispute ResolutiariThe Parties shall endeavor to settle by mutsdudisions in good faith any disputes or claimsrayignder
or relating to this Agreement or any SLA, includihg existence, validity, interpretation, perforro@ntermination or breach of this
Agreement or any SLA. Within ten (10) days of atiPamotice of a dispute or claim, at least one agament level representative from each
Party who is not directly involved in the disputedawith proper authority to resolve this matterlstreeet face to face and exhaust all
reasonable efforts to resolve the matter.

13.9_Severability; Waiverlf any provision of this Agreement is determiridany court of competent jurisdiction to be indalilegal or

unenforceable to any extent, that provision slifgblpssible, be construed as though more narrowdyd, if a narrower construction would
avoid such invalidity, illegality or unenforcealylior, if that is not possible, such provision $hal the extent of such invalidity, illegality or
unenforceability, be severed, and the remainingipians of this Agreement shall remain in full ferand effect. The waiver of any breact




default of this Agreement will not constitute a weti of any subsequent or continuing breach or digfand will not act to amend or negate
rights of the waiving Party.

13.10 AssignmentCustomer may assign this Agreement in whole asgba corporate reorganization, consolidationygee, or sale of
substantially all of its assets with the prior vait consent of RagingWire. Customer shall not etiser assign its rights or delegate its duties
under this Agreement either in whole or in part any attempted assignment or delegation shalblzk ¥his agreement will bind and inure
to the benefit of each party's permitted assigns.

13.11 Notice Any notice or communication required or permittedbe given under this Agreement may be deliveretand, deposited with
an overnight courier, sent by registered or cedifinail, return receipt requested, postage prepaisly facsimile followed by such registered
or certified mail, in each case to the addresacsifmile number of the receiving Party as listethatend of this Agreement, or at such other
address or facsimile number as may later be fuedigh writing by either Party to the other PartycB notice shall be deemed to have been
given upon personal delivery, three (3) days afagosit in the mail or upon electronic acknowledgtred receipt of such facsimile
transmission. Notwithstanding the foregoing, natioglating to the Services (including, without liation, invoices and Notices of Service
Commencement) may be delivered from RagingWireust@ner by first class mail, postage prepaid awth swtices shall be deemed to h
been given three (3) days after deposit in the.mail

13.12_Relationship of PartiefRRagingWire and Customer are independent contisaatad this Agreement will not establish any relaghip of
partnership, joint venture, employment, franchisagency between RagingWire and Customer. NeitlagirigWire nor Customer will have
the power to bind the other or incur obligationstioa other's behalf without the other's prior werittonsent, except as otherwise expressly
provided in this Agreement.

13.13 Entire Agreement; Counterparts; Originaliis Agreement, including all other agreementsrred to in this Agreement and documi
incorporated by reference, constitutes the completeexclusive agreement between the Parties egpect to the subject matter hereof, and
supersedes and replaces any and all prior or c@uiemeous discussions, negotiations, understandimfjggreements, written and oral,
regarding such subject matter. Any terms and cimnditin any purchase order or other response byo@ws which are additional to or
different from the terms and conditions of this égment are hereby deemed rejected by RagingWineutineed of further notice of
rejection, and shall not be of any effect or in aray binding upon RagingWire. Such purchase ordetlter response shall not be deemed to
be made a part of this Agreement. This Agreement Imeaexecuted in two or more counterparts, eaethich will be deemed an original, k

all of which together shall constitute one andshme instrument. This Agreement may be changedigndywritten document signed by
authorized representatives of RagingWire and CustoRor purposes of this Agreement, the ténmitten" means anything reduced to a
tangible form by a Party, including a printed ontaritten document.

13.14 Interpretation of Conflicting Termén the event of a conflict between or among #rens in this Agreement, a SLA, and any other
document made a part hereof, the documents sh#tatan the following order: (i) this Agreementi) the SLA; and then (iii) other
documents.

13.15 RagingWire Policies and Procedur€sistomer agrees to comply with RagingWire's di@and procedures, including, but not limited
to, no tolerance for workplace violence, sexuatdssment, or discrimination. The Policies and Riaoes are available for Customer's
reference.

13.16_Time is of the Essenc@&ime is of the essence in RagingWire providing 8ervices to Customer.

13.17_Right to Inspect Customer Areldpon advance written notice, Customer may insfiecCustomer Area during normal business hours
of RagingWire.

IN WITNESS WHEREOF, the Parties have read the foirggjand all documents incorporated in this Agresina@d agree and accept such
terms as of the Effective Date.

PHOTRONICS, INC.: RAGINGWIRE TELECOMMUNICATIONS, INC.:

Signature_ Signature_
Print Name_ Print Name_
Title: _ Title: _
Address Address
Facsimile:. Facsimile:_
E-Mail Address:. E-Mail Address:.
Date:_ Date:_
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These rates apply for the length of the initiairtespecified in the Infrastructure SLA.
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Exhibit 10.8

Photronics, Inc.
2007 Long Term Equity Incentive Plan
(as Amended on April 11, 2014)

1. Purposes of the Plan

The purposes of the Plan are to (a) promote thg-ferm success of the Company and its Subsidiaridgo increase stockholder
value by providing Eligible Individuals with incémes to contribute to the lontgrm growth and profitability of the Company byeafhg then
an opportunity to obtain a proprietary interesthe Company through the grant of equity-based asvand (b) assist the Company in
attracting, retaining and motivating highly quadiindividuals who are in a position to make siigaifit contributions to the Company and its
Subsidiaries.

Upon the Effective Date, no further Awards will (p@nted under the Prior Plans.
2. Definitions and Rules of Construction
(a) Definitions. For purposes of the Plan, the following capitdizvords shall have the meanings set forth below:

“ Award” means an Option, Restricted Stock, Restricted Stimik Stock Appreciation Right, Performance Stdekrformance Unit or
Other Award granted by the Committee pursuantéaéms of the Plan.

“ Award Document’ means an agreement, certificate or other typeran fif document or documentation approved by the @ittae
that sets forth the terms and conditions of an AlwaAn Award Document may be in written, electrooicother media, may be limited to a
notation on the books and records of the Compady @amess the Committee requires otherwise, neetdesigned by a representative of the
Company or a Participant.

“ Beneficial Owner” and “ Beneficially Owned’ have the meaning set forth in Rule 13d-3 underEkchange Act.
“ Board” means the Board of Directors of the Company,asstituted from time to time.
“ Change of Control’ means:

(i) Any Person becomes the Beneficial Owner, diyeat indirectly, of securities of the Company repenting thirty-five percent
(35%) or more of the combined voting power of tr@mpany’s then outstanding securities; or

(i) The following individuals cease for any readorconstitute a majority of the number of diresttiven serving: individuals who,
on the Effective Date, constitute the Board andr@ew director (other than a director whose iniséumption of office is in connection with
an actual or threatened election contest, includingnot limited to, a consent solicitation, raigtto the election of directors of the Compe
whose appointment or election by the Board or natiom for election by the Company’s stockholders approved or recommended by a
vote of at least a majority of the directors th8lis office who either were directors on the &tive Date or whose appointment, election or
nomination for election was previously so approsedecommended; or




(iii) There is consummated a merger or consoligatibthe Company or any Subsidiary with any otteporation, other than (A) a
merger or consolidation which would result in tleting securities of the Company outstanding immiedijgprior to such merger or
consolidation continuing to represent (either bya@ing outstanding or by being converted intongtecurities of the surviving entity or
any parent thereof), in combination with the owharof any trustee or other fiduciary holding séites under an employee benefit plan of
the Company or any Subsidiary of the Company, rtttaa fifty percent (50%) of the combined voting mowf the securities of the Compe
or such surviving entity or any parent thereof tantding immediately after such merger or consaligator (B) a merger or consolidation
effected to implement a recapitalization of the @amy (or similar transaction) in which no Persoariecomes the Beneficial Owner,
directly or indirectly, of securities of the Compamepresenting thirty-five percent (35%) or mordted combined voting power of the
Company’s then outstanding securities; or

(iv) The stockholders of the Company approve a placomplete liquidation or dissolution of the Caang or there is consummated
an agreement for the sale or disposition by thepzom of all or substantially all of the Companyssets, other than a sale or disposition by
the Company of all or substantially all of the Canp's assets to an entity, more than fifty percent (b6fthe combined voting power of t
voting securities of which are owned by stockhadefrthe Company in substantially the same propastas their ownership of the Company
immediately prior to such sale.

Notwithstanding the foregoing, with respect to amaid that is subject to Section 409A of the Code the payment or settlement of
the Award will accelerate upon a Change of Controlevent set forth herein will constitute a Chaaf€ontrol for purposes of the Plan or
any Award Document unless such event also conssitmt'‘change in ownership,” “change in effectivatoal,” or “change in the ownership
a substantial portion of the Company’s assets’edimeld under Section 409A of the Code.

“ Code” means the Internal Revenue Code of 1986, as amtkr@ahd the applicable rulings and regulations pitgated thereunder.

“ Committe€’ means the Compensation Committee of the Boarylsancessor committee thereto or any other comenétpgointed from
time to time by the Board to administer the Plahiclr committee shall meet the requirements of 8rc62(m) of the Code, Section 16(b;
the Exchange Act and the applicable rules of th&RAQ); provided, howeverthat, if any Committee member is found not toehmet the
qualification requirements of Section 162(m) of @ede and Section 16(b) of the Exchange Act, atiprestaken or Awards granted by the
Committee shall not be invalidated by such failiarso qualify.

“ Common Stock means the common stock of the Company, par vdlu@l per share, or such other class of shareher securities as
may be applicable under Section 13 of the Plan.

“ Company’ means Photronics, Inc., a Connecticut corporatiwrany successor to all or substantially allh&f Company’s business that
adopts the Plan.

“ EBITDA " means earnings before interest, taxes, depreniatnd amortization.
“ Effective Date” means the date on which the Plan is adopted &thard and approved by the Shareholders of thep@om
“ Eligible Individuals " means the individuals described in Section 4{ahe Plan who are eligible for Awards under tharPI

“ Exchange Act’ means the Securities Exchange Act of 1934, andet and the rules and regulations promulgate@ineer.




“ Fair Market Value” means, with respect to a share of Common Stdekfdir market value on the date of valuation athsAward as
determined by the Compensation Committee; providediever, that with respect to an incentive stgofom issued to a 10% or more
shareholder, Fair Market Value shall mean 110%effair market value or such other percentage gshmaermitted by the Code and
regulations promulgated thereunder.

“ Incentive Stock Optiorf means an Option that is intended to comply whth tequirements of Section 422 of the Code or angessor
provision thereto.

“ NASDAQ" means the NASDAQ Stock Market, Inc.
“ Non-Employee Directof means any member of the Board who is not an effee employee of the Company or any Subsidiary.

“ Nonqualified Stock Optiorf means an Option that is not intended to complihwhe requirements of Section 422 of the Codengr a
successor provision thereto.

“ Option” means an Incentive Stock Option or NonqualifiegdcR Option granted pursuant to Section 7 of tlenPlI

“ Other Award” means any form of Award other than an Option,tReted Stock, Restricted Stock Unit or Stock Apgia¢ion Right
granted pursuant to Section 11 of the Plan.

“ Participant” means an Eligible Individual who has been gramtedward under the Plan.

“ Performance Period means the period established by the Committeesahébrth in the applicable Award Document oveialth
Performance Targets are measured.

“ Performance StocK means a Target Number of Shares granted purso&ection 10(a) of the Plan.

“ Performance Target means the performance measures established Wyaimenittee, from among the performance criteriavigied in
Section 6(g), and set forth in the applicable Awamtument.

“ Performance Unit’ means a right to receive a Target Number of Sharecash in the future granted pursuant to Sedtigh) of the
Plan.

“ Permitted Transferee$ means (i) a Participant’s family member, (ii) ooemore trusts established in whole or in parttiier benefit of
one or more of such family members, (iii) one orenentities which are beneficially owned in whotdropart by one or more such family
members, or (iv) a charitable or not-for-profit angzation.

“ Person” means any person, entity or “group” within theanang of Section 13(d)(3) or Section 14(d)(2) af Exchange Act, except
that such term shall not include (i) the Compangry of its Subsidiaries, (ii) a trustee or ottidu€iary holding securities under an employee
benefit plan of the Company, (iii) an underwritemiporarily holding securities pursuant to an offgrof such securities, (iv) a corporation
owned, directly or indirectly, by the stockholdefshe Company in substantially the same propostiastheir ownership of stock of the
Company, or (v) a person or group as used in Rde1(b) under the Exchange Act.

“ Plan” means this 2007 Long Term Equity Incentive Pmamended or restated from time to time.

“ Plan Limit " means the maximum aggregate number of Sharestéabe issued for all purposes under the Plaptd®h in Section 5
(a) of the Plan.




“ Prior Plan” means the 1996 Stock Option Plan, the 1998 S@ytkon Plan, and the 2000 Stock Plan, as amendedtime to time.
“ Restricted Stock means one or more Shares granted or sold pursai&@wction 8(a) of the Plan.

“ Restricted Stock Unit means a right to receive one or more Sharesgsi,af applicable) in the future granted pursuargection 8(b)
of the Plan.

“ Shares” means shares of Common Stock, as may be adjpstsdant to Section 13(b).

“ Stock Appreciation Right means a right to receive all or some portionhaf &ppreciation on Shares granted pursuant tooBe f
the Plan.

“ Subsidiary” means (i) a corporation or other entity with respto which the Company, directly or indirectlasithe power, whether
through the ownership of voting securities, by cacitor otherwise, to elect at least a majorityhef members of such corporation’s board of
directors or analogous governing body, or (ii) attyer corporation or other entity in which the Camyp, directly or indirectly, has an equity
or similar interest and which the Committee desigaas a Subsidiary for purposes of the Plan. &qrgses of determining eligibility for the
grant of Incentive Stock Options under the Plaa,tdrm “Subsidiary” shall be defined in the manmguired by Section 424(f) of the Code.

“ Substitute Award’ means any Award granted upon assumption of, sulystitution or exchange for, outstanding emplaepaty
awards previously granted by a company or othetyestquired by the Company or with which the Compaombines pursuant to the terms
of an equity compensation plan that was approvetthégtockholders of such company or other entity.

“ Target Number’ means the target number of Shares or cash vabableshed by the Committee and set forth in th@iegble Award
Document.

(b) Rules of ConstructionThe masculine pronoun shall be deemed to indiueldeminine pronoun, and the singular form of advo
shall be deemed to include the plural form, untBescontext requires otherwise. Unless the textatds otherwise, references to sections are
to sections of the Plan.

3. Administration

(a) Committee The Plan shall be administered by the Commitiddch shall have full power and authority, subjecthe express
provisions hereof, to:

(i) select the Participants from the Eligible Indivals;

(ii) grant Awards in accordance with the Plan;

(i) determine the number of Shares subject tdhe@award or the cash amount payable in connectidh an Award,;

(iv) determine the terms and conditions of each wlwancluding, without limitation, those relatedterm, permissible methods of
exercise, vesting, cancellation, payment, settleépexercisability, Performance Periods, Performarmeets, and the effect, if any, of a
Participant’s termination of employment with ther@many or any of its Subsidiaries or, subject tati®ad(d), a Change of Control of the

Company;

(v) subject to Sections 16 and 17(e) of the Plaxerad the terms and conditions of an Award aftegtiamting thereof;




(vi) specify and approve the provisions of the AgvBxocuments delivered to Participants in connectigh their Awards;
(vii) construe and interpret any Award Documentfwigkd under the Plan;

(viii) make factual determinations in connectiortwihe administration or interpretation of the Plan

(ix) adopt, prescribe, amend, waive and rescindiaidtrative regulations, rules and procedures iradatpo the Plan;

(x) employ such legal counsel, independent audd@adsconsultants as it deems desirable for therasdiration of the Plan and to rely
upon any advice, opinion or computation receiventefrom;

(xi) vary the terms of Awards to take account of aad securities law and other regulatory requirgmner to procure favorable tax
treatment for Participants;

(xii) correct any defects, supply any omissionarancile any inconsistency in any Award DocumertherPlan; and

(xiii) make all other determinations and take attyeo action desirable or necessary to interpretsitae or implement properly the
provisions of the Plan or any Award Document.

(b) Plan Construction and Interpretationhe Committee shall have full power and authostybject to the express provisions her
to construe and interpret the Plan.

(c) Determinations of Committee Final and Bindingll determinations by the Committee in carrying and administering the Plan
and in construing and interpreting the Plan shalifade in the Committee’s sole discretion and sfeafinal, binding and conclusive for all
purposes and upon all persons interested herein.

(d) Deleqgation of Authority To the extent not prohibited by applicable lamdes and regulations, the Committee may, from time
time, delegate some or all of its authority undher Plan to a subcommittee or subcommittees theremther persons or groups of persons
deems necessary, appropriate or advisable undercenditions or limitations as it may set at thediof such delegation or thereafter;
provided, however, that the Committee may not delegate its auth@iityo make Awards to employees (A) who are subjecthe date of the
Award to the reporting rules under Section 16(ahefExchange Act, (B) whose compensation for siscll year may be subject to the limit
on deductible compensation pursuant to Sectionpaf the Code or (C) who are officers of the Compaho are delegated authority by
Committee hereunder, or (ii) pursuant to Sectiowflhe Plan. For purposes of the Plan, referem¢ke Committee shall be deemed to refer
to any subcommittee, subcommittees, or other psrepgroups of persons to whom the Committee dédsgauthority pursuant to this
Section 3(d).

(e) Liability of Committee Subject to applicable laws, rules and regulati@$o member of the Board or Committee (or its
delegates) shall be liable for any good faith actio determination made in connection with the apen, administration or interpretation of
the Plan and (ii) the members of the Board or tom@ittee (and its delegates) shall be entitleschdeimnification and reimbursement in the
manner provided in the Company’s Certificate ofolporation as it may be amended from time to timeéhe performance of its
responsibilities with respect to the Plan, the Catterm shall be entitled to rely upon informatiordéor advice furnished by the Company’s
officers or employees, the Company’s accountahesCtompany’s counsel and any other party the Coreeniteems necessary, and no
member of the Committee shall be liable for anyomctaken or not taken in reliance upon any suébrimation and/or advice.

(f) Action by the Board Anything in the Plan to the contrary notwithstamyl subject to applicable laws, rules and regotetj any
authority or responsibility that, under the termshe Plan, may be exercised by the Committee ritaynatively be exercised by the Board.




4. Eligibility

(a) Eligible Individuals Awards may be granted to officers, employeegatirs, NorEmployee Directors, consultants, advisors
independent contractors of the Company or anysdbitbsidiaries or joint ventures, partnershipsusiress organizations in which the
Company or its Subsidiaries have an equity intepEstvided, however, that only employees of the Company or Subsidiaay be granted
Incentive Stock Options. The Committee shall hdneeauthority to select the persons to whom Awardyg be granted and to determine the
type, number and terms of Awards to be grantedioh such Participant. Under the Plan, referencésnployment” or “employed” include
the engagement of Participants who are consultadtgsors and independent contractors of the Cognpaits Subsidiaries and the service of
Participants who are Non-Employee Directors, exé@ppurposes of determining eligibility to be gragh Incentive Stock Options.

(b) Grants to ParticipantsThe Committee shall have no obligation to gramyt Bligible Individual an Award or to designate an
Eligible Individual as a Participant solely by reaof such Eligible Individual having received goprAward or having been previously
designated as a Participant. The Committee mayt grare than one Award to a Participant and maygiese an Eligible Individual as a
Participant for overlapping periods of time.

5. Shares Subject to the Plan

(a) Plan Limit. Subject to adjustment in accordance with Sec®of the Plan, the maximum aggregate number ofeShaat may
be issued for all purposes under the Plan shalifee million (9,000,000) plus any Shares that aglable for issuance under the Prior Plans
or that become available for issuance upon carimgllar expiration of awards granted under the Felans without having been exercised or
settled. Shares to be issued under the Plan maytherized and unissued shares, issued shardsati@mbeen reacquired by the Company (in
the open-market or in private transactions) antlahebeing held in treasury, or a combinationgbérAll of the Shares subject to the Plan
Limit may be issued pursuant to Incentive Stocki@st.

(b) Rules Applicable to Determining Shares Avaiéafar Issuance The number of Shares remaining available foraase will be
reduced by the number of Shares subject to outistgardvards and, for Awards that are not denominée&hares, by the number of Shares
actually delivered upon settlement or payment efAlward. For purposes of determining the numbeStares that remain available for
issuance under the Plan, (i) the number of Shaetsate tendered by a Participant or withheld leyGompany to pay the exercise price of an
Award or to satisfy the Participant’s tax withhaidiobligations in connection with the exerciseattlement of an Award and (ii) all of the
Shares covered by a stock-settled Stock Appreci&ight to the extent exercised, will not be addadk to the Plan Limit. In addition, for
purposes of determining the number of Shares #main available for issuance under the Plan, tinebien of Shares corresponding to Aw:
under the Plan that are forfeited or cancelledtibemvise expire for any reason without having bexercised or settled or that is settled
through issuance of consideration other than Sharelsiding, without limitation, cash) shall be adbback to the Plan Limit and again be
available for the grant of Awardprovided, however, that this provision shall not be applicable witspect to (i) the cancellation of a Stock
Appreciation Right granted in tandem with an Optignon the exercise of the Option or (i) the calatiein of an Option granted in tandem
with a Stock Appreciation Right upon the exerciséhe Stock Appreciation.

(c) Special Limits Anything to the contrary in Section 5(a) abovéwithstanding, but subject to adjustment underiect3 of the
Plan, the following special limits shall apply tb&es available for Awards under the Plan:

(i) the maximum number of Shares that may be ispuesuant to awards of Restricted Stock, RestriStedk Units, Performance Stock,
Performance Units, other full value awards, andeD#wards that are payable in Shares granted uhdd?lan shall equal one million
(1,000,000) Shares in the aggregate;




(i) the maximum amount of Awards (other than théseards set forth in Section 5(c)) that may be aledrto any Eligible Individual in
any calendar year is fifteen percent of the Sharessured as of the date of grant (with respecttarAs denominated in Shares).

(d) Any Shares underlying Substitute Awards shatlbre counted against the number of Shares rengafarrissuance and shall not
be subject to Section 5(c).

6. Awards in General

(a) Types of Awards Awards under the Plan may consist of Optionstiésd Stock, Restricted Stock Units, Stock Apjmaon
Rights, Performance Stock, Performance Units ameiQkwards. Any Award described in Sections 7 tigto1 of the Plan may be granted
singly or in combination or tandem with any othevakd, as the Committee may determine. Awards utidePlan may be made in
combination with, in replacement of, or as alteinest to awards or rights under any other compemsati benefit plan of the Company,
including the plan of any acquired entity.

(b) Terms Set Forth in Award Documenthe terms and conditions of each Award shalldidasth in an Award Document in a fol
approved by the Committee for such Award, which AdvRocument shall contain terms and conditionsimansistent with the Plan.
Notwithstanding the foregoing, and subject to aggiiie laws, the Committee may accelerate (i) ttstirng or payment of any Award, (ii) tl
lapse of restrictions on any Award or (iii) the &lan which any Award first becomes exercisable. fEhas of Awards may vary among
Participants, and the Plan does not impose upo@dnemittee any requirement to make Awards sub@ahiform terms. Accordingly, the
terms of individual Award Documents may vary.

(c) Termination of EmploymentThe Committee shall specify at or after the twhgrant of an Award the provisions governing the
disposition of an Award in the event of a Participmtermination of employment with the Companyaay of its Subsidiaries. Subject to
applicable laws, rules and regulations, in conoectiith a Participan$ termination of employment, the Committee shaliehthe discretion |
accelerate the vesting, exercisability or settlenogreliminate the restrictions and conditionslaggble to, or extend the post-termination
exercise period of an outstanding Award. Such giouws may be specified in the applicable Award Doent or determined at a subsequent
time.

(d) Change of Contral(i) The Committee shall have full authority taelenine the effect, if any, of a Change of Contiolhe
Company or any Subsidiarpn the vesting, exercisability, settlement, paynwnapse of restrictions applicable to an Awartjch effect
may be specified in the applicable Award Documerdedermined at a subsequent time. Subject to cgigh laws, rules and regulations, the
Board or the Committee shall, at any time priorcmincident with or after the effective time of aahge of Control, take such actions as it
may consider appropriate, including, without lirtita: (A) providing for the acceleration of any tieg conditions relating to the exercise or
settlement of an Award or that an Award shall texaie or expire unless exercised or settled inciulbr before a date fixed by the Commit
(B) making such adjustments to the Awards thentanting as the Committee deems appropriate tocteflech Change of Control; (C)
causing the Awards then outstanding to be assuanetw rights substituted therefor, by the sungvoorporation in such Change of Cont
or (D) permit or require Participants to surrendetstanding Options and Stock Appreciation Rightexchange for a cash payment, if any,
equal to the difference between the highest pragé for a Share in the Change of Control transadaiiod the Exercise Price of the Award. In
addition, except as otherwise specified in an Awaodument (or a Participant’s written employmenieggnent with the Company or any
Subsidiary):

(1) any and all Options and Stock Appreciation Rghutstanding as of the effective date of the @Qbhasf Control shall become
immediately exercisable, and shall remain exer&isabtil the earlier of the expiration of theirtial term or the second (2) anniversary of
the Participant’s termination of employment witle tBompany;




(2) any restrictions imposed on Restricted Stoak Rastricted Stock Units outstanding as of theciffe date of the Change of Control
shall lapse;

(3) the Performance Targets with respect to alfdPerance Units, Performance Stock and other perdoca-based Awards granted
pursuant to Sections 6(g) or 10 outstanding akegffective date of the Change of Control shalibemed to have been attained at the
specified target level of performance; and

(4) the vesting of all Awards denominated in Shangtstanding as of the effective date of the Chand@gontrol shall be accelerated.

(i) Subject to applicable laws, rules and regolasi, the Committee may provide, in an Award Docuneersubsequent to the gran
an Award for the accelerated vesting, exercisgtslitd/or the deemed attainment of a Performancget avith respect to an Award upon
specified events similar to a Change of Control.

(iii) Notwithstanding any other provision of theaRlor any Award Document, the provisions of thisti®a 6(d) may not be
terminated, amended, or modified upon or after ange of Control in a manner that would adversefigcafa Participant’s rights with respect
to an outstanding Award without the prior writteansent of the Participant. Subject to Section i€ Board, upon recommendation of the
Committee, may terminate, amend or modify this iBads(d) at any time and from time to time priorat@hange of Control.

(e) Dividends and Dividend Equivalent$he Committee may provide Participants with tigatrto receive dividends or payments
equivalent to dividends or interest with respedarnaoutstanding Award, which payments can eithgrdie currently or deemed to have been
reinvested in Shares, and can be made in Shasspca combination thereof, as the Committee sleéirmineprovided, howevethat the
terms of any reinvestment of dividends must comyth all applicable laws, rules and regulationg]uiding, without limitation, Section 40¢
of the Code. Notwithstanding the foregoing, no dérids or dividend equivalents shall be paid widpeet to Options or Stock Appreciation
Rights.

(f) Rights of a StockholderA Participant shall have no rights as a stockéoldith respect to Shares covered by an Awardydinb
voting rights) until the date the Participant & hominee becomes the holder of record of sucheShiio adjustment shall be made for
dividends or other rights for which the record datprior to such date, except as provided in 8acii3.

(9) PerformancdBased Awards (i) The Committee may determine whether any Awarder the Plan is intended to be
“performance-based compensation” as that termdd usSection 162(m) of the Code. Any such Awarelsighated to be “performanbasec
compensation” shall be conditioned on the achievernEone or more Performance Targets to the extentired by Section 162(m) of the
Code and will be subject to all other conditiond aaquirements of Section 162(m). The Performarargdts will be comprised of specified
levels of one or more of the following performarcigeria as the Committee deems appropriate: meine; cash flow or cash flow on
investment; pre-tax or posdx profit levels or earnings; operating earningsyrn on investment; earned value added expedsetien levels
free cash flow; free cash flow per share; earnpagysshare; net earnings per share; return on assttsn on net assets; return on equity;
return on capital; return on sales; growth in maubgssets; operating margin; total stockholdermetu stock price appreciation; EBITDA,;
adjusted EBITDA; revenue; revenue before defemadach case determined in accordance with gepexatlepted accounting principles
(subject to modifications approved by the Comm)tmnsistently applied on a business unit, divialpaubsidiary or consolidated basis or
any combination thereof. The Performance Targetslmadescribed in terms of objectives that argedlto the individual Participant or
objectives that are Companmyide or related to a Subsidiary, division, deparitnesgion, function or business unit and may basuesd on a
absolute or cumulative basis or on the basis afgggage of improvement over time, and may be medsuarterms of Company performance
(or performance of the applicable Subsidiary, ddrisdepartment, region, function or business writheasured relative to selected peer




companies or a market index. In addition, for Avgandt intended to qualify as “performance-basedpmseation” under Section 162(m) of
the Code, the Committee may establish Performancgets based on other criteria as it deems apptepri

(ii) The Participants will be designated, and thplecable Performance Targets will be establislhdhe Committee within ninety
(90) days following the commencement of the appliederformance Period (or such earlier or latée garmitted or required by Section 162
(m) of the Code). Each Participant will be assigaéichrget Number payable if Performance Targetaetn@&ved. Any payment of an Award
granted with Performance Targets shall be conditloon the written certification of the Committeesich case that the Performance Targets
and any other material conditions were satisfidgtek Tommittee may determine, at the time of Awaemhgrthat if performance exceeds the
specified Performance Targets, the Award may teedewith payment greater than the Target Numbetrjrbno event may such payment
exceed the limits set forth in Section 5(c). Therfdttee retains the right to reduce any Award nitstanding the attainment of the
Performance Targets.

(h) Deferrals In accordance with the procedures authorizedbg,subject to the approval of, the Committee,i@péants may be
given the opportunity to defer the payment or eattint of an Award to one or more dates selectatidfParticipantprovided, however, that
the terms of any deferrals must comply with alllaggble laws, rules and regulations, including,heitt limitation, Section 409A of the Code.
No deferral opportunity shall exist with respecatoAward unless explicitly permitted by the Comnig#ton or after the time of gra

(i) Repricing of Options and Stock Appreciation Rig. Notwithstanding anything in the Plan to the cantr an Option or Stock
Appreciation Right shall not be granted in subsitiufor a previously granted Option or Stock Appation Right being canceled or
surrendered as a condition of receiving a new Awiattie new Award would have a lower exercise @titan the Award it replaces, nor shall
the exercise price of an Option or Stock AppreciatRight be reduced once the Option or Stock Apatien Right is granted. The foregoing
shall not (i) prevent adjustments pursuant to $acti3 or (ii) apply to grants of Substitute Awards.

7. Terms and Conditions of Options

(a) General The Committee, in its discretion, may grant Opgioo Eligible Individuals and shall determine wiegtsuch Options
shall be Incentive Stock Options or Nonqualifiedc&tOptions. Each Option shall be evidenced by aal Document that shall expressly
identify the Option as an Incentive Stock OptioNanqualified Stock Option, and be in such form andtain such provisions as the
Committee shall from time to time deem appropriate.

(b) Exercise Price The exercise price of an Option shall be fixedtm®y Committee at the time of grant or shall bexeined by a
method specified by the Committee at the time ahgrin no event shall the exercise price of aridddbe less than one hundred percent
(100%) of the Fair Market Value of a Share on tateaf grantprovided, howevetthat the exercise price of a Substitute Award grats an
Option shall be determined in accordance with $actiO9A of the Code and may be less than one hdrméneent (100%) of the Fair Market
Value.

(c) Term. An Option shall be effective for such term aslidh@ determined by the Committee and as set farthe Award Docume
relating to such Option, and the Committee mayraktbe term of an Option after the time of gramgvided, however, that the term of an
Option may in no event extend beyond the tenth"(l@nniversary of the date of grant of such Option.

(d) Exercise; Payment of Exercise Prig@ptions shall be exercised by delivery of a reoti€ exercise in a form approved by the
Company. Subject to the provisions of the applieagblard Document, the exercise price of an Optiay ive paid (i) in cash or cash
equivalents, (ii) by actual delivery or attestattorownership of freely transferable Shares alreagyed by the person exercising the Option,
(iii) by a combination of cash and Shares equakine to the exercise price, (iv) through net sls@tdement or similar procedure involving
the withholding of Shares subject to the Optiorhveitvalue equal to the exercise price or (v) byhsatber means as the Committee may




authorize. In accordance with the rules and proeedauthorized by the Committee for this purpdse Qption may also be exercised thro

a “cashless exercise” procedure authorized by tirar@ittee from time to time that permits Particifsatat exercise Options by delivering
irrevocable instructions to a broker to delivermpily to the Company the amount of sale or loarc@eds necessary to pay the exercise price
and the amount of any required tax or other wittimg) obligations or such other procedures deterthinethe Company from time to time.

(e) Incentive Stock OptionsThe exercise price per Share of an IncentivekS@tion shall be fixed by the Committee at thetiof
grant or shall be determined by a method specifiethe Committee at the time of grant, but in neré\shall the exercise price of an
Incentive Stock Option be less than one hundredepe(100%) of the Fair Market Value of a Sharghendate of grant. No Incentive Stock
Option may be issued pursuant to the Plan to adiyigiual who, at the time the Incentive Stock Optis granted, owns stock possessing
more than ten percent (10%) of the total combingtthg power of all classes of stock of the Compangny of its Subsidiaries, unless (i) the
exercise price determined as of the date of ggaat least one hundred ten percent (110%) of tirdMiaket Value on the date of grant of the
Shares subject to such Incentive Stock Option anthé Incentive Stock Option is not exercisablersmthan five (5) years from the date of
grant thereof. No Participant shall be granted langntive Stock Option which would result in sudrtiRipant receiving a grant of Incentive
Stock Options that would have an aggregate Faik&taralue in excess of one hundred thousand dqi#80,000), determined as of the
time of grant, that would be exercisable for thstfiime by such Participant during any calendarylo Incentive Stock Option may be
granted under the Plan after the tenth anniversiitye Effective Date. The terms of any IncentivecR Option granted under the Plan shall
comply in all respects with the provisions of Sext#22 of the Code, or any successor provisioretheas amended from time to time.

8. Terms and Conditions of Restricted Stock and Réscted Stock Units

(a) Restricted StockThe Committee, in its discretion, may grant dr Restricted Stock to Eligible Individuals. An Awghof
Restricted Stock shall consist of one or more Shgranted or sold to an Eligible Individual, andlsbe subject to the terms, conditions and
restrictions set forth in the Plan and establidyethe Committee in connection with the Award apdcified in the applicable Award
Document. Restricted Stock may, among other thingsubject to restrictions on transferability, tiregrequirements or other specified
circumstances under which it may be canceled.

(b) Restricted Stock UnitsThe Committee, in its discretion, may grant Retd Stock Units to Eligible Individuals. A Rested
Stock Unit shall entitle a Participant to receisebject to the terms, conditions and restricti@idarth in the Plan and the applicable Award
Document, one or more Shares. Restricted Stockslméty, among other things, be subject to restristam transferability, vesting
requirements or other specified circumstances uwti@h they may be canceled. If and when the céattah provisions lapse, the Restricted
Stock Units shall become Shares owned by the sgdpédParticipant or, at the sole discretion of@lmenmittee, cash, or a combination of ¢
and Shares, with a value equal to the Fair Marlat& of the Shares at the time of payment.

9. Stock Appreciation Rights

(a) General The Committee, in its discretion, may grant Stdglpreciation Rights to Eligible Individuals. A $foAppreciation
Right shall entitle a Participant to receive, ugatisfaction of the conditions to payment specifiethe applicable Award Document, an
amount equal to the excess, if any, of the FairkdéaYalue on the exercise date of the number of&&hfor which the Stock Appreciation
Right is exercised over the grant price for suadtstAppreciation Right specified in the applicaBl®ard Document. The grant price per
share of Shares covered by a Stock AppreciatiohtRigall be fixed by the Committee at the time 1&g or, alternatively, shall be
determined by a method specified by the Committeékeatime of grant, but in no event shall the gfaice of a Stock Appreciation Right be
less than one hundred percent (100%) of the Faikda/alue of a Share on the date of grantvided, however, that the grant price of a
Substitute Award granted as a Stock Appreciatiggh®ishall be in accordance with Section 409A efGlode and may be less than one
hundred percent (100%) of the Fair Market ValuginRents to a Participant upon exercise of a Stogirégiation Right may be made in cash
or Shares, having
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an aggregate Fair Market Value as of the date efoése equal to the excess, if any, of the Fairkeliavalue on the exercise date of the
number of Shares for which the Stock AppreciatiaghRis exercised over the grant price for suckcB#ppreciation Right. The term of a
Stock Appreciation Right settled in Shares shallexxeed seven (7) years.

(b) Stock Appreciation Rights in Tandem with OpBom\ Stock Appreciation Right granted in tandem vathOption may be
granted either at the same time as such Optionlmegjuent thereto. If granted in tandem with aridbpta Stock Appreciation Right shall
cover the same number of Shares as covered byptienQor such lesser number of shares as the Ctiteenmnay determine) and shall be
exercisable only at such time or times and to ®ierg the related Option shall be exercisable,sral have the same term as the related
Option. The grant price of a Stock AppreciationiRigranted in tandem with an Option shall equalpgleshare exercise price of the Option
to which it relates. Upon exercise of a Stock Apfaton Right granted in tandem with an Option, tbkated Option shall be canceled
automatically to the extent of the number of Shamaered by such exercise; conversely, if the eel@ption is exercised as to some or all of
the shares covered by the tandem grant, the taSdech Appreciation Right shall be canceled autocadti to the extent of the number of
Shares covered by the Option exercise.

10. Terms and Conditions of Performance Stock andd?formance Units

(a) Performance Stocklrhe Committee may grant Performance Stock tailitéigndividuals. An Award of Performance Stock kha
consist of a Target Number of Shares granted tligible Individual based on the achievement off®f@nance Targets over the applicable
Performance Period, and shall be subject to tmesteconditions and restrictions set forth in thenPAnd established by the Committee in
connection with the Award and specified in the agalille Award Document.

(b) Performance UnitsThe Committee, in its discretion, may grant Penance Units to Eligible Individuals. A Performaridsit
shall entitle a Participant to receive, subjedh®terms, conditions and restrictions set fortthanPlan and established by the Committee in
connection with the Award and specified in the aggiile Award Document, a Target Number of Sharesaeh based upon the achievement
of Performance Targets over the applicable Perfoom#&eriod. At the sole discretion of the CommjtRerformance Units shall be settled
through the delivery of Shares or cash, or a coatliin of cash and Shares, with a value equal t&-#ieMarket Value of the underlying
Shares as of the last day of the applicable Pegnom Period.

11. Other Awards

The Committee shall have the authority to spedi/terms and provisions of other forms of equitgdehor equity-related Awards
not described above that the Committee determinbs tonsistent with the purpose of the Plan aednterests of the Company, which
Awards may provide for cash payments based in whiole part on the value or future value of Shafeisthe acquisition or future acquisiti
of Shares, or any combination thereof.

12. Certain Restrictions

(a) Transfers No Award shall be transferable other than purst@matbeneficiary designation under Section 12(g)abt will and
testament or by the laws of descent and distributip except in the case of an Incentive Stock@pfpursuant to a domestic relations order,
as the case may bgrovided, however, that the Committee may, subject to applicableslawles and regulations and such terms and
conditions as it shall specify, permit the transfean Award, other than an Incentive Stock Optfonno consideration to a Permitted
Transferee. Any Award transferred to a Permitteah$feree shall be further transferable only byvatand testament or the laws of descent
and distribution or, for no consideration, to amstRermitted Transferee of the Participant.

(b) Award Exercisable Only by Participaruring the lifetime of a Participant, an Awardalifbe exercisable only by the Participant
or by a Permitted Transferee to whom such Awarddeas transferred in accordance with Section Idtfaye. The grant of an Award shall
impose no obligation on a Participant to exercisgettle the Award.
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(c) Beneficiary DesignationThe beneficiary or beneficiaries of the Partiaip® whom any benefit under the Plan is to be paid
case of his death before he receives any or alidf benefit shall be determined under the ComgaBydup Life Insurance Plan. A
Participant may, from time to time, name any beami@fy or beneficiaries to receive any benefit inecaf his death before he receives any or
all of such benefit. Each such designation shatbke all prior designations by the same Participactuding the beneficiary designated ur
the Company’s Group Life Insurance Plan, and vélffective only when filed by the Participant intimg (in such form or manner as may
be prescribed by the Committee) with the Compaminduhe Participant’s lifetime. In the absenceafalid designation under the
Company'’s Group Life Insurance Plan or otherwitapivalidly designated beneficiary survives thetiegant or if each surviving validly
designated beneficiary is legally impaired or pbiteid from receiving the benefits under an Awahé, Participant’s beneficiary shall be the
Participant’s estate.

13. Recapitalization or Reorganization

(a) Authority of the Company and Stockholdefi$e existence of the Plan, the Award Documendisthe Awards granted hereunder
shall not affect or restrict in any way the rightpower of the Company or the stockholders of then@any to make or authorize any
adjustment, recapitalization, reorganization oeotthange in the Company’s capital structure omass, any merger or consolidation of the
Company, any issue of stock or of options, warrantsghts to purchase stock or of bonds, debesjymeferred or prior preference stocks
whose rights are superior to or affect the Shareékeorights thereof or which are convertible intoexchangeable for Shares, or the
dissolution or liquidation of the Company, or a@jesor transfer of all or any part of its assetbusiness, or any other corporate act or
proceeding, whether of a similar character or otiss.

(b) Change in CapitalizationNotwithstanding any provision of the Plan or aéxward Document, the number and kind of Shares
authorized for issuance under Section 5 of the,Rf@tuding the maximum number of Shares availalolder the special limits provided for
Section 5(c), may be equitably adjusted in the dideretion of the Committee in the event of a ktelit, reverse stock spit, stock dividend,
recapitalization, reorganization, partial or contpliéquidation, reclassification, merger, consdiioda, separation, extraordinary cash divide
split-up, spin-off, combination, exchange of Sharearrants or rights offering to purchase Sharesice substantially below Fair Market
Value, or any other corporate event or distributstock or property of the Company affecting 8teres in order to preserve, but not
increase, the benefits or potential benefits indeini be made available under the Plan. In additipan the occurrence of any of the
foregoing events, the number and kind of Sharegstuto any outstanding Award and the exerciseegoier Share (or the grant price per
Share, as the case may be), if any, under anyamgtisty Award may be equitably adjusted (includiggohyment of cash to a Participant) in
the sole discretion of the Committee in order tesprve the benefits or potential benefits intertdduk made available to Participants. Such
adjustments shall be made by the Committee. Unidsswise determined by the Committee, such adjusteards shall be subject to the
same restrictions and vesting or settlement sckadulhich the underlying Award is subject.

14. Term of the Plan

Unless earlier terminated pursuant to SectionH&Pian shall terminate on the tenth {)Ganniversary of the Effective Date, except
with respect to Awards then outstanding. No Awardy be granted under the Plan after the tentfijldhniversary of the Effective Date.

15. Effective Date

The Plan shall become effective on the EffectivéeDsubject to approval by the stockholders ofGbenpany.
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16. Amendment and Termination

Subject to applicable laws, rules and regulatitins Board may at any time terminate or, from timéirne, amend, modify or
suspend the Plaprovided, however, that no termination, amendment, modificationuspension (i) will be effective without the apprbua
the stockholders of the Company if such approveddgsiired under applicable laws, rules and regaatiincluding the rules of NASDAQ and
(ii) shall materially and adversely alter or impthie rights of a Participant in any Award previgusiade under the Plan without the conse
the holder thereof. Notwithstanding the foregoiting, Board shall have broad authority to amend tae & any Award under the Plan with
the consent of a Participant to the extent it deeatessary or desirable (a) to comply with, take atcount changes in, or interpretations of,
applicable tax laws, securities laws, employmews|aaccounting rules and other applicable lawgsahd regulations, (b) to take into
account unusual or nonrecurring events or markeditions (including, without limitation, the everdescribed in Section 13(b)), or (c) to
take into account significant acquisitions or dsfions of assets or other property by the Company.

17. Miscellaneous

(a) Tax Withholding The Company or a Subsidiary, as appropriate, mayire any individual entitled to receive a payingian
Award to remit to the Company, prior to paymentaamount sufficient to satisfy any applicable taxhiblding requirements. In the case of
an Award payable in Shares, the Company or a Siabgics appropriate, may permit or require a Bigdint to satisfy, in whole or in part,
such obligation to remit taxes by directing the @amy to withhold shares that would otherwise beiked by such individual or to
repurchase shares that were issued to the Panidipaatisfy the minimum statutory withholdingesfor any applicable tax withholding
purposes, in accordance with all applicable laws@rsuant to such rules as the Committee may ledtdtom time to time. The Company
a Subsidiary, as appropriate, shall also haveigint to deduct from all cash payments made to &dijzant (whether or not such payment is
made in connection with an Award) any applicablesarequired to be withheld with respect to sugmpnts.

(b) No Right to Awards or EmploymeniNo person shall have any claim or right to reeefwards under the Plan. Neither the Plan,
the grant of Awards under the Plan nor any actide or omitted to be taken under the Plan shalldeened to create or confer on any
Eligible Individual any right to be retained in tamploy of the Company or any Subsidiary or otliisie thereof, or to interfere with or to
limit in any way the right of the Company or anybSigiary or other affiliate thereof to terminate ttimployment of such Eligible Individual
at any time. No Award shall constitute salary, reent compensation or contractual compensatiothi®rear of grant, any later year or any
other period of time. Payments received by a Rpéit under any Award made pursuant to the Plathsbgbe included in, nor have any
effect on, the determination of employmeelated rights or benefits under any other empldyareefit plan or similar arrangement providec
the Company and the Subsidiaries, unless othespiseifically provided for under the terms of sutdmpor arrangement or by the Commit

(c) Securities Law RestrictionsAn Award may not be exercised or settled, an&hares may be issued in connection with an
Award, unless the issuance of such shares (i) &as tegistered under the Securities Act of 193anaanded, (ii) has qualified under
applicable state “blue sky” laws (or the Company Hatermined that an exemption from registratiath famm qualification under such state
“blue sky” laws is available) and (iii) compliestiviall applicable foreign securities laws. The Catte® may require each Participant
purchasing or acquiring Shares pursuant to an Awad#r the Plan to represent to and agree witlctmepany in writing that such Eligible
Individual is acquiring the Shares for investmemtgmses and not with a view to the distributiorr¢ioé. All certificates for Shares delivered
under the Plan shall be subject to such stockfgansders and other restrictions as the Committag deem advisable under the rules,
regulations, and other requirements of the Seesrdnd Exchange Commission, any exchange upon wiécBhares are then listed, and any
applicable securities law, and the Committee maxsea legend or legends to be put on any sucliicatels to make appropriate reference to
such restrictions.
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(d) Section 162(m) of the Cod&he Plan is intended to comply in all respecth\Biection 162(m) of the Codgrovided, however,
that in the event the Committee determines thatptiamce with Section 162(m) of the Code is not debivith respect to a particular Award,
compliance with Section 162(m) of the Code will betrequired. In addition, if any provision of titan would cause Awards that are
intended to constitute “qualified performance-basehpensation” under Section 162(m) of the Codégitdo so qualify, that provision shall
be severed from, and shall be deemed not to bet afpthe Plan, but the other provisions heredlistemain in full force and effect.

(e) Section 409A of the CodéNotwithstanding any contrary provision in therPta an Award Document, if any provision of the
Plan or an Award Document contravenes any reguisitito guidance promulgated under Section 409A®fbde or would cause an Award
to be subject to additional taxes, accelerateditaixainterest and/or penalties under Section 468the Code, such provision of the Plan or
Award Document may be modified by the Committeeéhaiitt consent of the Participant in any manner the@ittee deems reasonable or
necessary. In making such modifications the Conemisthall attempt, but shall not be obligated, tontam, to the maximum extent
practicable, the original intent of the applicapitevision without contravening the provisions ot&en 409A of the Code. Moreover, any
discretionary authority that the Committee may hpwesuant to the Plan shall not be applicable tAaard that is subject to Section 409A of
the Code to the extent such discretionary autharéyld contravene Section 409A of the Code or thidance promulgated thereunder.

() Awards to Individuals Subject to Laws of a duliction Outside of the United StateBo the extent that Awards under the Plan are
awarded to Eligible Individuals who are domiciledresident outside of the United States or to pesseho are domiciled or resident in the
United States but who are subject to the tax lavesjorisdiction outside of the United States, @@mmittee may adjust the terms of the
Awards granted hereunder to such person (i) to tpmiph the laws, rules and regulations of suchisdiction and (ii) to permit the grant of
the Award not to be a taxable event to the PaditipThe authority granted under the previous seetshall include the discretion for the
Committee to adopt, on behalf of the Company, amaare sub-plans applicable to separate classgbgilble Individuals who are subject to
the laws of jurisdictions outside of the Unitedt8ta

(g) Satisfaction of ObligationsSubject to applicable law, the Company may apply cash, Shares, securities or other consideratior
received upon exercise or settlement of an Awahioobligations a Participant owes to the Compary/the Subsidiaries in connection v
the Plan or otherwise, including, without limitaticany tax obligations or obligations under a cuekefacility established in connection with
the Plan.

(h) No Limitation on Corporate ActionsNothing contained in the Plan shall be constiiogarevent the Company or any Subsid
from taking any corporate action, whether or natsaction would have an adverse effect on any Awardde under the Plan. No Particip
beneficiary or other person shall have any claimireg} the Company or any Subsidiary as a reswhygfsuch action.

(i) Unfunded Plan The Plan is intended to constitute an unfunded fdaimcentive compensation. Prior to the issuasfc8hares,
cash or other form of payment in connection withAavard, nothing contained herein shall give anytiBigant any rights that are greater than
those of a general unsecured creditor of the Coynpelre Committee may, but is not obligated, to atitte the creation of trusts or other
arrangements to meet the obligations created uhddPlan to deliver Shares with respect to awaedsunder.

() SuccessorsAll obligations of the Company under the Planhwigspect to Awards granted hereunder shall bargnzh any
successor to the Company, whether the existenseobf successor is the result of a direct or intlpacchase, merger, consolidation, or
otherwise, of all or substantially all of the biess and/or assets of the Company.

(k) Application of Funds The proceeds received by the Company from treafdbhares pursuant to Awards will be used foega
corporate purposes.

14




() Award Document In the event of any conflict or inconsistencyvietn the Plan and any Award Document, the Plarh gbaérn
and the Award Document shall be interpreted to miré or eliminate any such conflict or inconsistenc

(m) Headings The headings of Sections herein are includedysfile convenience of reference and shall not affee meaning of
any of the provisions of the Plan.

(n) Severability. If any provision of this Plan is held unenforclealthe remainder of the Plan shall continue ihffuice and effect
without regard to such unenforceable provision stmall be applied as though the unenforceable pgavisere not contained in the Plan.

(o) Expenses The costs and expenses of administering thegPlathbe borne by the Company.

(p) Arbitration. Any dispute, controversy or claim arising oubofrelating to the Plan that cannot be resolvethkyParticipant on
the one hand, and the Company on the other, shallibmitted to arbitration in the State of Conmerttunder the National Rules for the
Resolution of Employment Disputes of the Americabifkation Associationprovided, however, that any such submission by the Participant
must be made within one (1) year of the date okthents giving rise to such dispute, controversgl@m. The determination of the arbitrator
shall be conclusive and binding on the CompanythadParticipant, and judgment may be entered oarbigrator's award in any court
having jurisdiction. The expenses of such arbibraghall be borne by the Compapyovided, however, that each party shall bear its own
legal expenses unless the Participant is the giegadarty, in which case the Company shall promp#y or reimburse the Participant for the
reasonable legal fees and expenses incurred Wattieipant in connection with such contest or disfdexcluding any fees payable pursuant
to a contingency
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Exhibit 10.9
PHOTRONICS, INC.
2011 EXECUTIVE INCENTIVE COMPENSATION PLAN
Effective November 1, 2010, the Board of Directof®hotronics, Inc. (“Photronics”) adopted this 2@xecutive Incentive
Compensation Plan (the " Pl&8n subject to the approval of the stockholder#®bbtronics in accordance with the requirementseatiSn 162
(m) of the Code, and other applicable requirements.
ARTICLE |
PURPOSE OF PLAN
The purpose of the Plan is to: (i) attract, retad motivate employees by providing incentives i@whrds to Eligible Employees
dependent upon the financial success of Photra@mdsts Subsidiaries (collectively, the * Compdjyand (ii) make the Company’s
compensation program competitive with those of othajor employers. The Company intends that cedampensation payable under the
Plan will constitute “qualified performance-basexinpensation” under Section 162(m) of the Code.Hlaa shall be administratively
interpreted and construed in a manner consistehtsaich intent.
ARTICLE Il
DEFINITIONS

2.1 “ Applicable Employee Remuneratibshall have the meaning given to such term ini8act62(m) (4) of the Code.

2.2 “ Award” shall mean the amount of the payment under the Payable to a Participant for a Performance Berio

2.3 “ Base Pay shall mean, for any Eligible Employee, the saleagge midpoint of such employee’s salary grad& sn specified by
the Compensation Committee, compensation reasoegbiyalent thereto as determined by the Compeanrs&ommittee.

2.4 “ Beneficiary’ shall mean a Participant's deemed beneficiangpant to Article VIII.
2.5 “ Board” shall mean the Board of Directors of Photronics.

2.6 “ CEQ” shall mean the Chief Executive Officer, of Phaotics.

2.7 “ Code” shall mean the Internal Revenue Code of 198Gnasnded.

2.8 “ Compensation Committéeshall mean the Compensation Committee of the 8o&ny action which may be taken by the
Compensation Committee may be taken by the Board.

2.9 “ Covered Employe®shall have the meaning given to such term ini8act62(m)(3) of the Code; provided, however, toat
employee will be considered a Covered Employe@twposes of the Plan only if his or her ApplicaBlaployee Remuneration for the
relevant Year is expected to exceed $1,000,000.

2.10 “ Department shall mean Photronics’ Corporate Human ResouDegsartment.




2.11 “ Detrimental Conductshall mean activities which have been, are orldeeasonably be expected to be detrimental tontieeests
of the Company, as determined in the sole and ¢mittdjudgment of the Compensation Committee. Saativities include, but are not
limited to, gross neglect or willful and continuingfusal by the Participant to substantially perfdris or her duties or responsibilities for or
owed to the Company, unlawful conduct under sdegtiantitrust, tax or other laws, improper disatesor use of confidential or proprietary
information or trade secrets, competition withraproper taking of a corporate opportunity of angibass of the Company, failure to
cooperate in any investigation or legal proceedimgnisappropriation of property.

2.12 “ Eligible Employeé shall mean each executive of the Company wha iExecutive Officer or any other key employee w#o i
selected by the Compensation Committee to parteipathe Plan.

2.13 “ Executive Officef shall mean any employee of the Company who, atéhevant time, is required to file beneficial @sship
reports pursuant to Section 16(a) of the Securifieshange Act of 1934, as amended, and rules thdezu

2.14 “ Financial Criterid shall mean: (i) earnings or earnings per shaiestockholder return; (iii) return on capital viestment, or
stockholders’ equity; (iv) cash flow or throughp(it) EBIT or EBITDA, (vi) return on assets employédii) gross margin; (viii) operating
profit; (ix) working capital; (xX) market share; [xiet worth; (xii) inventory turnover; (xiii) comelion of significant projects or
implementation of significant new processes; armd) @chievement of strategic milestones.

2.15 “ Line of Busines%or “ LOB " shall mean any of the Company’s business segnmrdssignated business units.

2.16 “ Participant shall mean an Eligible Employee who has satisfreirequirements for participation in the Plaseisforth in Article
V.

2.17 * Performance Measuréshall mean one or more Financial Criteria, whichy be applied with respect to an individual Pgrént
or the Company’s consolidated performance, and lvmay be measured on an absolute, adjusted oiveskmsis (including comparisons of
results for the Performance Period either to redolta prior Performance Period or to the Compabysiness plan or forecast for the
Performance Period).

2.18 “ Performance Periddshall mean a Year or such greater or lesser gearidime, as determined by the Compensation Cotaait
over which a Participant’s Performance Thresholo ise achieved. The Performance Period need nioieln¢ical for all Awards. Within one
Year, the Compensation Committee may establishipteiPerformance Periods.

2.19 “ Performance Threshdldhall mean the percentage determined by the Cosgtion Committee for each Performance Period,
representing the minimum level of achievement afi€lipants’ respective Performance Goals for thédPmance Period that each Participant
must attain to be entitled to an Award for suchéterance Period.

2.20 “ Subsidiary shall mean a company of which more than 50 pdroethe outstanding capital is owned, directhyiratirectly, by
Photronics.

2.21 “ Year” shall mean the fiscal year.




ARTICLE Il
ADMINISTRATION

3.1 Administration Except as otherwise provided herein, the Plaii Bhadministered by the Compensation Committde T
Compensation Committee shall have full and solegr@amd discretionary authority to make all deteations hereunder, select Participants
and determine the extent and terms of their pastain in the Plan, construe and interpret the Fdatablish and amend regulations to further
the purposes of the Plan, and take any other as#oassary, appropriate or expedient to admirgstdimplement the Plan.

3.2 Human Resources Departmeiihe Department or another corporate departmesigaated by the Department shall: (i) in
consultation with the CEO, formulate, review andkemeecommendations to the Compensation Commitggerding such changes in the Plan
as it deems appropriate or the Compensation Coemmnitiay request; (ii) maintain records of Award§); frepare reports and provide data as
required by the Compensation Committee and govenhagencies; (iv) obtain consents and approvadgingl to the Plan as required by
government agencies; and (v) take such other actistmay be necessary or appropriate or as maghested by the Compensation
Committee for the effective implementation and adstiation of the Plan.

3.3 Performance Measure$he general parameters (such as milestones tdd@awards) of the Performance Measures shall be
determined by the Compensation Committee. The Cosgimn Committee may consult with the CEO, coasii$t or any other advisors that
the Compensation Committee deems appropriate ésaue in determining the Performance Measures.speeific Performance Measures
and the related Performance Thresholds for Awardise CEO and other Executive Officers who are @Ga&mployees shall be determined
by the Compensation Committee.

3.4 Binding Effect Decisions, actions and interpretations by the @amsation Committee, the Department or managenf¢héo
Company, regarding the Plan, pursuant to this kit or as otherwise provided for herein, shalfinal and binding upon all Participants
and Beneficiaries.

ARTICLE IV
PARTICIPATION
All Eligible Employees who have completed a minimafithree months of service shall be eligible forfavard. Except as
otherwise provided in Article VII, Awards based Barformance Periods that are for a full Year atmd éine granted to Eligible Employees
who have completed more than three months buthess12 months of service during a Year will berared based upon the Employee’s
length of service during the Year.
ARTICLE V
AWARDS

5.1 Performance Periodeach Performance Period shall be the lengthho# tietermined by the Compensation Committee, bub iaven
shall a Performance Period be less than three mamthreater than three years.

5.2 Performance Threshold$Vithin 90 days after the beginning of a PerforoePReriod that is a full Year (or, if the PerforroariPeriod
is shorter than one full Year, before 25 percerthefPerformance Period has elapsed), the Compem&&mmittee shall establish (i)
Performance Measures in writing for each Partidifansuch Performance Period, (ii) Performancee§holds with respect to each
Performance Measure representing a




minimum level of achievement that the Participanstrattain in order to receive an Award, (iii) eitta percentage of Base Pay or a fixed
monetary amount (i.e., a “maximum amourg8yable as an Award if the Participant achievesg#0ent of his or her Performance Meast
and (iv) a mathematical formula or matrix that weiggach Performance Measure and indicates the arbtine Participant’s Award if his or
her level of achievement of such Performance Memsexceeds or falls short of the Performance Thidstetermined pursuant to clause (i)
above, if applicable. Performance Measures, inolyéierformance Thresholds and maximum amountd)les$tad by the Compensation
Committee for any Performance Period may differ agnBarticipants.

5.3 Determination of AwardsFor each Performance Period, the specific deteation as to whether and the extent to which Peréoce
Measures, including Performance Thresholds, aggkdm the Participants have been met shall be hgdiee Compensation Committee. No
Award is payable until the Compensation Committae ¢ertified that the Performance Measures have ine¢ and the amount payable in
respect of such Award. The Compensation Committa aecrease the aggregate amount awarded to atigigzant for any Performance
Period irrespective of whether the relevant Perforoe Measures, including Performance Threshold® been met.

5.4 Maximum Award The aggregate amount of any Award to any Padittifor any Performance Period, as finally deteadi(or
certified, as applicable) by the Compensation Cattemj shall constitute the Participant’s Awardgoch Performance Period; provided,
however, that his or her aggregate Award for angr¥shall not exceed 65% of the Participant’s batars for Photronics fiscal year during
which such Performance Period ends.

Change of Position during a Plan Yeawas deleted

ARTICLE VI
PAYMENT OF AWARD

6.1 Payment The Awards for any Performance Period shall ndgniee certified during the 90 day period followitige end of such
Performance Period or as soon thereafter as isigahte under the circumstances. The Awards wilpai to the Participants in cash, or
Company stock awards or a combination thereof taw than January 31st of each year.

6.2 Deferral of PaymentThe Compensation Committee reserves the rigtiefer and to allow Participants to defer paymergarhie or
all Awards, in whole or in part, upon such termd aonditions as the Compensation Committee mayméate, so long as such deferral wc
not trigger exercise tax under Section 409A of@loele. The Compensation Committee’s decision reggritie deferral of Awards shall be
final and binding on all Participants and Benefies.

6.3 Subsidiariéd iability for Awards. Each Subsidiary shall be liable for paying Awandsh respect to Participants who are employed
by such Subsidiary.

6.4 Detrimental ConductNotwithstanding anything contained herein to¢betrary, if the Compensation Committee determthasa
Participant has engaged in Detrimental Conduct) the Compensation Committee shall have the riglhits sole and good faith judgment, to
suspend (temporarily or permanently) the paymemainofAward to such Participant, increase the Peidoga Measures applicable to an Aw
to such Participant, cancel an Award to such Hpslitt, require the forfeiture of an Award to sudrtRipant, or take any other actions in
respect of an Award to such Participant.

6.5 Withholding or Offset The Company retains the right to deduct and withfrom any payments due hereunder all sums thmagy
be required or permitted to deduct or withhold parg to any applicable contract, statute, law, lag@gn, order or otherwise.




ARTICLE VII
TERMINATION OF EMPLOYMENT

Notwithstanding any other provision of the Plarhte contrary, if a Participast'employment with the Company is terminated for
reason (including a voluntary or involuntary teration or retirement) prior to the last day of af@enance Period, then such Participant s
not be entitled to an Award for such Performancgodeprovided, however, that the Compensation Cdtemmay direct payment of all or
any part of an Award to any Participant who primstich day retires, dies, becomes permanently ldida@b otherwise becomes subject to
special circumstances, so long as the Performahpesiiolds applicable to his or her Performance Megsvere achieved or exceeded;
provided, further that the Compensation Committes uirect payment of an Award, prior to the last dha Performance Period and
regardless of whether Performance Thresholds dniead, to a Participant, or his or her estatéhénevent of the Participant’s termination of
employment prior to the last day of the Performaegod due to the Participant’s death or disabdiiring the Performance Period.

ARTICLE VIl
BENEFICIARY DESIGNATION

The beneficiary or beneficiaries designated by rti¢daant or deemed to have been designated bytaipant under the Photronics
401(k) Plan (“_Savings Plah shall be deemed to be a Participant’s BeneficiArdeceased Participant’s unpaid Award shall &id o his or
her Beneficiary. For Participants who do not pgstite in the Savings Plan, the beneficiary or bieisafes designated by a Participant or
deemed to have been designated by a Participast andompany sponsored life insurance program bbaleemed to be a Participant’s
Beneficiary. A deceased Participantinpaid Award shall be paid to his or her Beneficat the same time the Award would otherwisedid
to the Participant. If a Participant does not p@stite in the Savings Plan or such insurance pnogoa if a Participant participates in the
Savings Plan or such insurance program and hadesgnated or been deemed to have designated ficisyeahereunder, then a deceased
Participant’s unpaid Award shall be paid to thetiPgrant’s estate. If a Beneficiary does not suevavParticipant, then the deceased
Participant’s unpaid Award shall be paid to thetiegrant’'s estate. If the Beneficiary of a deceaBadicipant survives a Participant and dies
before such Participant's Award is paid, then sugpaid Award shall be paid to the Beneficiary'sabsst

ARTICLE IX
GENERAL PROVISIONS

9.1 Awards Not AssignableNothing in this Plan shall be construed to givRaaticipant, Beneficiary, Participant’s estatdeneficiary’s
estate any right, title or interest in any spedféset, fund or property of any kind whatsoeverexvoy the Company or in which it may have
any interest now or in the future, but each Pauéiot, Beneficiary, Participant’s estate and Berfits estate shall have the right to enforce
his, her or its claims against the relevant Subsydin the same manner as any unsecured creditbeatlevant Subsidiary. No Participant,
Beneficiary, Participant’s estate or Beneficiargstate shall have the power to transfer, asaigitipate, mortgage or otherwise encumbel
right to receive a payment in advance of any sug@nt and any attempted transfer, assignmentigation, mortgage or encumbrance
shall be void.

9.2 Unfunded CompensatioMhe Plan is intended to constitute an unfundedritive compensation arrangement. Nothing contaimed
the Plan, and no action taken pursuant to the Blaall create or be construed to create a trushykind. Pursuant to Section 6.3, all Awards
shall be paid from the general funds of the respe@mployer, and no special or separate fund sleadistablished and no segregation of
assets shall be made to assure payment of suchddwar




9.3 No Right to EmploymentNothing contained in the Plan shall give any iegmdnt the right to continue in the employmentho#
Company or affect the right of the Company to disge a Participant.

9.4 Adjustment of AwardsSubject to the restrictions in Section 5.3, tlien@ensation Committee shall make such adjustmentse
extent it deems appropriate, to the Performancesitea and Performance Thresholds to compensate feflect any material changes that
may have occurred in accounting practices, tax,|later laws or regulations, the financial struetaf the Company, acquisitions or
dispositions of assets, Subsidiaries, or LinesusiBess, any other extraordinary developmentsnyuausual circumstances outside of
management’s control that alter or affect compatatif such Performance Measures and Performan@sHtids or the performance of the
Company or any relevant Subsidiary or Line of Bass

9.5 Inadvertent Non Compliancéf any provision of the Plan would cause any Adver a Covered Employee not to constitute “qualifie
performance-based compensation” under Section J)6@{the Code, it shall be severed from and thevauje deemed not to be a part of the
Plan, but the other provisions of the Plan shatlaim in full force and effect.

9.6 Applicable Law The Plan shall be construed and governed in dacce with the laws of the State of Connecticut.
ARTICLE X
AMENDMENT, SUSPENSION OR TERMINATION

The Compensation Committee shall have the rightiend, suspend or terminate the Plan at any tirogided, however, that any
amendment, suspension or termination shall notradiyeaffect the rights of Participants or Benefi@s to receive Awards granted prior to
such action; and provided further, that no amendie alters the Award, Performance Measurestardactors relating to an Award
applicable to a Covered Employee for the Performad®eriod in which such amendment is made or amy performance Period shall be
effective in respect thereof except to the extlat it may be made without causing such Award asedo qualify as “qualified performance-
based compensation” under Section 162(m) of theeCbd the extent required by Section 162(m) ofGbee and the regulations thereunder,
the material terms of the Plan shall be disclosedrnd shall be subject to approval by, Photrordtmtkholders in a manner intended to
comply with Section 162(m) of the Code. In addititer purposes of granting Awards following the gapon of the initial stockholder
approval, the material terms of this Plan musteagpproved by Photronics’ stockholders in accordavittethe requirements of Section 162
(m) of the Code and the regulations thereunder.

Approved on behalf c
PHOTRONICS, INC
and its Subsidiarie

Dated: , 20 By:
Name:
Title:




Exhibit 10.12
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this "_Adreemeti} is entered into as of February 20, 2003 by asitvben Photronics, Inc., a
Connecticut corporation (the " Compahyhaving a principal place of business at 1064tHadiantown Road, Jupiter, Florida 33477 and
Sean T. Smith (" Executivd residing at 60 Whitney Ridge Terrace, North Hav€onnecticut, 06473.

WITNESSETH:

WHEREAS, the Company and Executive desire to anterthis Agreement to assure the Company of tmiiceing service of Executive and
to set forth the terms and conditions of Execusieghployment with the Company.

NOW, THEREFORE, in consideration of the mutual pises and covenants set forth herein, the partieseas follows

1. Term. The Company agrees to employ Executive and Exezhiveby accepts such employment, in accordanbetgtterms of this
Agreement. Subject to Sectiontbe term of Executive's employment shall commencthe date hereof and continue for three (3) years
thereafter unless this Agreement is earlier tertethas provided herein (the " Tetinprovided, however, that unless the Company gives
written notice to Executive at least thirty (30)ydaorior to the end of the Term of this Agreemerst the Term may be extended pursuant to
this Section 3, on each anniversary of the date hereof, the Tdrihis Agreement shall automatically be extenfiecan additional one (1)
year period

2. ServicesSo long as this Agreement shall continue in effeggcutive shall devote Executive's full businés®f energy and ability to the
business, affairs and interests of the Companyitarsdibsidiaries and matters related thereto. Bkexahall use his best efforts and abilities
to promote the Company's interests and shall parfaithfully the services contemplated by this Agreent in accordance with the Compa
policies as established by the Board of Directéthi® Company.

3. Duties and Responsibilities.

(a) Executive shall serve as the Vice Presidengf@inancial Officer of the Company. In the perfance of Executive's duties, Executive
shall report directly to the CEO and shall havehstaties, responsibilities and authority as maynftome to time be assigned to the Executive
by the CEO.

(b) In addition, Executive agrees to observe amdpy with the policies, rules and regulations af thompany. The Company agrees that the
duties which may be assigned to Executive shalhbeustomary duties of the office of Vice Prestd@ief Financial Officer and shall not
be inconsistent with the provisions of the chagi@uments of the Company or applicable law.

4. Compensation.

(a) Base Compensatiomuring the Term, the Company agrees to pay Exkexatbase salary at the rate of $210,000 perpagable in
accordance with the Company's customary payrodtipes generally applicable to similarly situatedpdoyees as may be in effect from time
to time (the " Base Salaty. All payments required hereunder, including ffaments required by this Section 4(a)ay be allocated by the
Company to one or more of its subsidiaries to wikigkcutive renders services but the Company siiadaim responsible for all payments
hereunder and Executive shall have no obligatisetk payment from such subsidiaries.

(b) Periodic Review The Compensation Committee or the Board of Dinecbf the Company shall review Executive's Badargand
Benefits (as defined below) from time to time ik@wance with the normal business practices o€Civapany. The Company may in its sole
discretion increase the Base Salary during the T&éha amount of any increase combined with theiptsvyear's Base Salary shall then
constitute Executive's Base Salary for purposekisfAgreement.

(c) Additional Benefits During the Term, the Executive shall be entitiegharticipate in the employee benefit plans amdreyements as the
Company may establish from time to time in whichestemployees similarly situated are entitled tdipipate (which may include, without
limitation, bonus plan(s), medical plan, dentahpldisability plan, basic life insurance and buss#ravel accident insurance plan, 401(k)
plan, stock option or stock purchase plans or agessor plans thereto (the " Benéfj)s The Company shall have the right to terminate
change any such plans or programs at any time.

(d) Automobile Allowance During the Term of this Agreement, the Comparsligirovide the Executive with an automobile allowa or
company car consistent with the Company's poliares provisions applicable to other similarly siaghexecutives of the Company.

(e) Vacation During the Term of this Agreement, Executive Ehalentitled to four (4) weeks' paid vacation palendar year, which shall
not be transferable to any subsequent y



5. Termination. This Agreement and all rights and obligations hedeu, except the rights and obligations containetthis_ Section 5 Sectior
7 (Confidential Information), Section ®lon-Competition), Section @ntellectual Property) and Section (Remedies), which shall survive
any termination hereunder, shall terminate uporetivéiest to occur of any of the following:

(a) Resignation without Good Reason; Retireméion the resignation by Executive without Good&m (as defined below) following at
least thirty (30) days written notice to the Comypanretirement from the Company in accordance withnormal retirement policies of the
Company, Executive shall be entitled to receivayment in the amount of the sum of (A) ExecutiBase Salary through the date of
termination to the extent not theretofore paid, 4By compensation previously deferred by Execuytiwgether with any accrued interest or
earnings thereon), and (C) any accrued vacationipaach case to the extent not theretofore gh@qum of the amounts described in
clauses (A), (B) and (C) shall be hereinafter reféito as the " Accrued Obligatiot)sin a lump sum, subject to statutory deductiand
withholdings, in cash within ten (10) business dafger the date of termination or any earlier tiraguired by applicable law.

(b) Death or Disability of Executive

(i) If Executive's employment is terminated by masf Executive's death or disability, this Agreemnghall terminate without further
obligations to Executive (or Executive's heirsagdl representatives) under this Agreement, ottzar tor:

(1) Payment of any Accrued Obligations, which sballpaid to Executive or Executive's estate or ti@ngy, as applicable, in a lump sum,
subject to statutory deductions and withholdings;ash within ten (10) business days after the dfatermination or any earlier time required
by applicable law.

(2) Payment to Executive or Executive's estateeneficiary, as applicable, of any amount accruagdyant to the terms of any other
applicable benefit plan.

(ii) If Executive shall become disabled, Execusveiployment may be terminated only by writtenaefrom the Company to Executive.

(iii) For the purposes of this Agreement, " disepif or " disabled’ shall mean a mental or physical incapacity whiokvents Executive frol
performing Executive's duties with the Companyéqreriod of three hundred sixty (360) consecutalertdar days, as certified by a
physician selected by the Company or its insurers.

(c) Termination for Cause

(i) The Company may terminate Executive's employtaed all of Executive's rights to receive BaseaBaland any Benefits hereunder for
Cause.

(ii) Upon such termination for Cause, Executivellsha entitled to receive any Accrued Obligatiowhjch shall be paid to Executive in a
lump sum, subject to statutory deductions and waiidings, in cash within ten (10) business daysr dfte date of termination or any earlier
time required by applicable law.

(ii) For purposes of this Agreement, the term 'US&' shall be defined as any of the following

(1) Executive's material breach of any of any dtligns under this Agreement (other than by rea$qiysical or mental iliness, injury, or
condition);

(2) Executive's conviction by, or entry of a plddguilty" or "nolo contendere" in a court of contpat and final jurisdiction for any felony
that impairs his ability to perform his duties k@tCompany or any crime of moral turpitude;

(3) Executive's commission of an act of fraud ug@Company;

(4) Executive's engaging in willful or reckless odaduct or gross negligence in connection with noperty or activity of the Company or
its Affiliates;

(5) Executive's repeated and intemperate use ohalor illegal drugs after written notice from tBeard or Directors;

(6) Executive's material breach of any other mateafbligation to the Company (other than by reasiophysical or mental illness, injury, or
condition) that is or could reasonably be expetbagsult in material harm to the Company;

(7) Executive's becoming insolvent or filing fombauptcy;
(8) Executive's becoming barred or prohibited ey &EC from holding my position with the Company; or

(9) Executive's violation of any duty of loyaltydi, engaging in self-interested transactions, ppigpriation of business opportunities that
belong to the Company, or a breach of Executivéiscfary duties to the Compan)



(d) Termination Without Cause; Resignation For GBa@dson

(i) Notwithstanding any other provision of this 8en 5, (i) the Company, upon thirty (30) days advancicedo Executive, shall have the
right to terminate Executive's employment with @@mpany without Cause at any time, including, withiamitation, in connection expiratic
of the Term and (ii) Executive, upon thirty (30)ydadvance notice to the Company, shall have g t resign for Good Reason.

(ii) If Executive is so terminated without Causeresigns for Good Reason, Executive shall receim the Company:

(1) Any Accrued Obligations through the date ofiteration, which shall be paid to Executive in a jusum, subject to statutory deductions
and withholdings, in cash within ten (10) businegaygs after the date of termination or any earlieetrequired by applicable law.

(2) A payment (" Severance Payménequal to twelve (12) months of Executive's catiBase Salary. The Severance Payment shall be paic
by the Company to Executive in equal installmentadcordance with the Company's customary payratitices generally applicable to
similarly situated employees as may be in effemtftime and shall be subject to statutory dedusteammd withholdings.

(3) To the extent permitted by applicable law dmelterms of the plans, the continuation of medical dental plan benefits for a period of
three hundred sixty (360) days_(" Benefit Perffygprovided that Executive shall be required tdkeall required contributions to such plan
Executive did prior to the date of termination d&absequent to the Benefit Period, Executive élkligible to continue medical insurance
coverage for any remaining period required undeBRA.

(iii) As used in this Agreement, the term "Good Rad' shall mean (i) (except as set forth in Sechi@®)) the relocation of the Company's
principal executive offices to a location outsitle tontiguous 48 United States without the conskRixecutive or (ii) any reduction in salary
or benefits contrary to this Agreement, without te@sent of Executive.

(iv) As a condition to receiving the payment anddfés extension contemplated by this Section 5Recutive agrees to execute and deliver
to the Company the Release substantially in tha fattached to this Agreement_as Exhibit A

(e) Change of Control

(i) For purposes of the Agreement, a "change ofrodhmeans, and shall be deemed to have taker piac

(1) any individual, partnership, firm, corporati@ssociation, trust, unincorporated organizatioatber entity or person, or any syndicate or
group deemed to be a person under Section 14 )df (Be Exchange Act, is or becomes the "bendfmimer" (as defined in Rule 13d-3 of
the General Rules and Regulations under the ExehAnt), directly or indirectly, of securities ofdfCompany representing 50% or more of
the combined voting power of the Company's thestantling securities entitled to vote in the electbdirectors of the Company;

(2) during any period of two (2) consecutive ygaat including any period prior to the executiorttus Agreement) individuals who at the
beginning of such period constituted the Board amgnew directors, whose election by the Boardomnination for election by the
Company's shareholders was approved by a votel@sitthredourths (3/4ths) of the directors then still inio& who either were directors
the beginning of the period or whose election animation for election was previously so approveshse for any reason to constitute a
majority of the Board;

(3) there occurs a reorganization, merger, conatidid or other corporate transaction involving @@mpany (a " Transactidf, and
shareholders of the Company immediately prior whsCransaction do not, immediately after the Tratisa, own more than 50% of the
combined voting power of the Company or other ccapon resulting from such Transaction; or

(4) there is a "change in control" of the Compatrithim the meaning of Section 280G of the U.S. Fabiaternal revenue code of 1986.

(i) For the purposes of this Section 5(¢fe term "Good Reason" shall mean the relocatfdhe Company's principal executive offices to a
location which is more than fifty (50) miles froms then-current location without the consent of &xive.

(iii) In the event Executive is terminated by then@pany for any reason (other than for Cause asettin_Section 5(dhereof, but including

a resignation for Good Reason as defined in Seéiielii) ), during the period three (3) months before or (®joyears following a "change
control" of the Company (or any successor), Exeeushall be entitled to receive a cash paymentleéqueghteen (18) months of Executive's
current Base Salary and the benefits describe@dtidh 5(d)(iii)of the Agreement. Upon such "change of control'lruthe Term, the Term
of this Agreement shall automatically be the pegqgdal to the longer of (i) two (2) years from ttete of the "change of control” or (i) the
remaining period of the initial three (3) year Teafter the "change of control". In no event shadé&utive be entitled to receive both the
Severance Payment described in Section éddof and the "change of control" payment desdribehis_Section 5(e)

(iv) Any payments to be made to Executive in cotinacwith this_Section 5(e3hall be made in a lump sum, subject to statutedudtions
and withholdings, in cash within ten (10) busindags after the date of termination or any earlfaetrequired by applicable law.

(f) Tax Consideratiol.




() In the event that the aggregate of all paymentsenefits made or provided to the Executive oltis Agreement and under all other plans
and programs of the Company (the " Agdregate Payféndetermined to constitute a Parachute Paynasmguch term is defined in Section
280G(b)(2) of the Internal Revenue Code of 198&mended (the "Code"), the Company shall pay tdthexutive an additional amount (t

" GrossUp Amount"), prior to the time any excise tax (" Excise Taxs imposed by Section 4999 of the Code is payalith respect to suc
Aggregate Payment, which, after the impositionlbézcise, federal, state and local income taxeabkes the Executive to retain a total
amount equal to the Aggregate Payment prior tg#ynent of the Grosidp Amount. Notwithstanding the foregoing, if it #Hae determine
that the Executive is entitled to receive the GiidpsAmount, but the portion of the Aggregate Paytrbkat would be treated as a Parachute
Payment does not exceed 125% of the greatest artimirgould be paid to the Executive such thatéceipt of the Aggregate Payment
would not give rise to any Excise Tax (the "Safeliéa Amount”), then no Groddp Amount shall be paid to the Executive and thgr&gate
Payment shall be reduced to the Safe Harbor Amount.

(i) All determinations required to be made undws Section 5(f) including whether the Aggregate Payment constitat Parachute Payme
the amount of the Gross-Up Amount to be paid toBkecutive, if any, and the determination of thé&eS#arbor Amount, if applicable, shall
be made in good faith by the by the Company's sxquitside auditors (the " Accounting Fifjn provided, however, that such Accounting
Firm presents its rationale and supporting cal@uiatto the Executive upon his request and shagbird faith work to resolve any
discrepancies raised by accountants or lawyersechiog the Executive who present reasonable crisigfi¢the determination. If a dispute o
the methodology or conclusions of the AccountingrF¢annot be resolved between the parties, an trapaccounting firm shall be consuli
to resolve the dispute. All fees and expensesefittounting Firm incurred in connection with tle¢ention of the Accounting Firm pursuant
to this Section 5(f) shall be borne by the Compailfees and expenses of the accountants and langfesen by the Executive and, if
retained, the additional accounting firm, incurmre@onnection with the resolution of any disputesspiant to this Section 5(f) shall be borne
by the non-prevailing party.

(iii) As a result of uncertainty in the applicatioh Sections 280G and 4999 of the Code at the tihtke determination by the Accounting
Firm, the parties hereto acknowledge and agreattisapossible that the Company will have paidrasdtp Amount that exceeds the amo
that the Company should have paid pursuant ta3betion 5(f) (the " Overpaymetjtor that the Company will have paid a Grags-Amount
that is less than the amount that the Company dhwaiute paid pursuant to this Section 5(f) (the déhpayment). In the event the
Accounting Firm, in a written opinion deliveredttee Company and to the Executive, determines liasged upon the assertion of a deficie
by the Internal Revenue Service against the Exesutvhich the Accounting Firm believes has a highbpbility of success, an Overpayment
has been made, then any such Overpayment shdik extent permitted under applicable law (inclgd8ection 402 of the Sarbanes-Oxley
Act of 2002), be treated for all purposes as a toahe Executive which the Executive shall prompépay to the Company together with
interest at the Applicable Federal Rate providedrf&Gection 7872(f)(2) of the Code; provided, hoer the Executive may contest any such
determination by the Accounting Firm at his ownexge. In the event the Accounting Firm, based wonrtrolling precedent or other
substantial authority, determines that an Undermatrhas occurred, any such Underpayment shalldragily paid by the Company to or for
the benefit of the Executive together with intersthe Applicable Federal Rate provided for intec7872(f)(2) of the Code.

(g) Treatment of Stock Options Upon a Termination

(i) If this Agreement is terminated pursuant touslka (e)of this Section 5 all stock options or similar rights granted toeEdtive pursuant to
the Company's stock option plans shall immediatebt as of the date of termination and Executivg ex@rcise any such vested stock
options for a period of 390 days following suchmaration, but in no event later than ten (10) yedtsr grant.

(i) If this Agreement is terminated pursuant tawde (cpf this_Section 5 all stock options granted to Executive pursuarihe Company's
stock plans shall terminate immediately.

To the extent that the Executive has been gramtet sptions intended to be incentive stock optionder Section 422 of the Internal
Revenue Code, such stock options shall ceaseitabntive stock options and shall be treated agjualified stock options if the options are
exercised by the Employee more than three (3) nsofathe year in case of death or disability as @effim Section 422 of the Internal Reve
Code) following termination of employment.

Except as expressly modified by this clauseofghis_Section 5 all stock options and similar rights granted urttie Company's stock plans
shall remain subject to all of the terms and caood# of the applicable stock plans and agreemefidercing the grants thereof.

(h) Status of Executive During Exclusivity Periolf this Agreement is terminated pursuant to odsu@), (b), or (dof this_Section 5 during
Executive's Exclusivity Period the Executive sli@ldeemed and treated as an employee of the Confirating purposes of all payroll,
benefits, welfare and stock option plans.

(i) Exclusive Remedy Executive agrees that the payments other bemefitdided and contemplated by this Agreement staiktitute the
sole and exclusive obligation of the Company ipees$ of Executive's employment with and relatiopghithe Company and that the full
payment thereof shall be the sole and exclusivedgnfor any termination of Executive's employmétecutive covenants not to assert or
pursue any other remedies, at law or in equityh wéspect to any termination of employment.

6. Business Expenseuring the Term of this Agreement, to the exteat such expenditures satisfy the criteria undetriternal Revenue
Code or other applicable laws for deductibilitythg Company (whether or not fully deductible by @@mpany) for federal income tax
purposes as ordinary and necessary business egp#ms€ompany shall provide the Executive witmtmirsement of reasonable business
expenses incurred by the Executive while condudfinognpany business in a manner consistent with tmegany's policies and provisio




applicable to the Executives of the Company.

7. Confidential Information .

(a) Executive acknowledges that the nature of Bkeza employment by the Company is such that Etsveeshall have access to information
of a confidential and/or trade secret nature whias great value to the Company and which consituteubstantial basis and foundation v
which the business of the Company is based. Sdomiation includes (A) trade secrets, inventionaskworks, ideas, processes,
manufacturing, formulas, source and object codats, pprograms, other works of authorship, know-hawprovements, discoveries,
developments or experimental work, designs, anghigaes; (B) information regarding plans for resbadevelopment, new products,
marketing and selling, business plans, budgetsiapdblished financial statements, licenses, pacebscosts, suppliers and customers; (C)
information regarding the skills and compensatibother employees the Company or its affiliates|uding but not limited to, their
respective business plans or clients (includinghexit limitation, customer lists and lists of cusgr sources), or information relating to the
products, services, customers, sales or businfsssaidf the Company or its Affiliates (the " Comdintial Informatiort).

(b) Executive shall keep all such Confidential hnfiation in confidence during the Term of this Agret and at any time thereafter and ¢
not disclose any of such Confidential Informatiorahy other person, except to the extent suchadisee is (i) necessary to the performance
of this Agreement and in furtherance of the Com{mhbgst interests, (ii) required by applicable |6, lawfully obtainable from other
sources, or (iv) authorized in writing by the Baadghon termination of Executive's employment whik Company, Executive shall deliver to
the Company all documents, records, notebooks, waplers, and all similar material containing anyhef foregoing information, whether
prepared by Executive, the Company or anyone else.

8. Non-Competition . Executive covenants and agrees that commencinigeodate hereof and continuing for the entire Teffaxecutive's
employment and for period of twelve (12) monthg¢ladter (the " Exclusivity Periot), Executive shall not, and shall cause eachsof it
affiliates (if applicable) not to:

(a) Acquire any controlling ownership interest inemgage, directly or indirectly, for themselvesasragent, consultant, employee or
otherwise, in any business which is competitivehwit damaging to the business of the Company osahgidiary of the Company, whether
such business is now owned or hereafter organizadquired;

(b) Undertake the planning for or organizationdifectly or indirectly, alone or in combination Wwiany person or entity any business activity
which is competitive with or damaging to the busmef the Company or any subsidiary of the Company;

(c) Solicit, attempt to solicigr assist others in soliciting or attempting to satit, directly or indirectly, any business related to bhsiness

of the Company from any customers or prospectiwtotners of the Company; for the purposes of thigi@e 8, the term " customérmeans
any entity or person who is or has been a cliestuistomer of the Company during the time which Exee was employed with the
Company, and the term " prospective custotmaeans a person or entity who became known t@€trapany during the time which
Executive was employed with the Company as a re$titat person's or entity's interest in obtairting services or products of the Company;
and

(d) Solicit, attempt to solicitor assist others in soliciting or attempting to @licit, directly or indirectly, for employment or any similar
capacity, any person who is an employee of, or an indeperteritactor for, the Company or its direct or iedirsubsidiaries, parents or
Affiliates or who was such an employee within twee(\L2) months prior to the date of such solicitato attempted solicitation.

(e) Executive acknowledges that in the event oEhiployment with the Company terminates for angoeaExecutive will be able to earn a
livelihood without violating the foregoing restiichs.

(f) If any provision or clause, or portion therewithin this_Section &hall be held by any court or other tribunal of petent jurisdiction to
be illegal, invalid, or unenforceable in such jditdion, the remainder of such provision shall betthereby affected and shall be given full
effect, without regard to the invalid portion. $tthe intention of the parties that, if any coumstrues any provision or clause within this
Section 8 or any portion thereof, to be illegal, void oremfiorceable because of the duration of such pmvisi the geographic area or me
covered thereby, such court shall reduce the duraéirea, or matter of such provision, and, imathuced form, such provision shall then be
enforceable and shall be enforced.

9. Intellectual Property .

(a) Executive has no interest (except as disclos¢ite Company) in any inventions, designs, impnosets, patents, copyrights and
discoveries which are useful in or directly or edily related to the business of the Company angpexperimental work carried on by the
Company. Except as may be limited by applicableg Ehinventions, designs, improvements, paterdpydghts and discoveries conceivec
Executive during the Term of this Agreement which aseful in or directly or indirectly related toetbusiness of the Company or to any
experimental work carried on by the Company, dhalthe property of the Company. Executive will pptijmand fully disclose to the
Company all such inventions, designs, improvemgratents, copyrights and discoveries (whether dgesl individually or with other
persons) and will take all steps necessary andneady required to assure the Company's ownerbeieof and to assist the Company in
protecting or defending the Company's proprietaylits therein



(b) Executive also agrees to assist the Companbpt@ining United States or foreign letters patertt eopyright registrations covering
inventions assigned hereunder to the Company aidetkecutive's obligation to assist the Companyl sbatinue beyond the termination of
Executive's employment but the Company shall cosgienExecutive at a reasonable rate for time dgtsjpént by Executive at the
Company's request with respect to such assist#frtbe. Company is unable because of Executive'stahen physical incapacity or for any
other reason to secure Executive's signature tly &mpor to pursue any application for any Unitetates or foreign letters patent or copyright
registrations covering inventions assigned to then@any, then Executive hereby irrevocably designatel appoints the Company, each of
its duly authorized officers and agents as Exeetgiagent and attorney-faet to act for and in Executive's behalf and steeekecute and fil
any such applications and to do all other lawfpkymitted acts to further the prosecution and isse®f letters patent or copyright
registrations thereon with the same legal forceedfett as if executed by Executive. Executive Witther assist the Company in every way
to enforce any copyrights or patents obtained tialy, without limitation, testifying in any suit @roceeding involving any of the copyrights
or patents or executing any documents deemed reagdssthe Company, all without further consideratbut at the expense of the Comp:
If Executive is called upon to render such asscstafter the termination of Executive's employmtrgn Executive shall be entitled to a fair
and reasonable per diem fee in addition to reingruent of any expenses incurred at the requesedEtimpany.

10. RemediesThe parties hereto agree that the services tortzkered by Executive pursuant to this Agreement,thadights and privileges
granted to the Company pursuant to this Agreenagatof a special, unique, extraordinary and int&llel character, which gives them a
peculiar value, the loss of which cannot be reasignar adequately compensated in damages in aignaat law, and that a breach by
Executive of any of the terms of this Agreement waluse the Company great and irreparable injudydamage. Executive hereby expressly
agrees that the Company shall be entitled to tmedées of injunction, specific performance and p#wiitable relief to prevent a breach of
this Agreement by Executive. This Sectionstall not be construed as a waiver of any othdatsigr remedies which the Company may have
for damages or otherwise.

11. Return of Property . Executive agrees to return, on or before theiteation date, all property belonging to the Compangluding but
not limited to computers, PDA, telephone and othiedit cards, Company business records, Compaoyralile (if applicable), etc.

12. Severability. If any provision of this Agreement is held tourenforceable for any reason, it shall be adjustdter than voided, if
possible, to achieve the intent of the partiehéoextent possible. In any event, all other prowisiof this Agreement shall be deemed valid
and enforceable to the extent possible.

13. SuccessionThis Agreement shall inure to the benefit of &rdcbinding upon the Company and its successorassigns and any such
successor or assignee shall be deemed substiartdefCompany under the terms of this Agreemenalfiqurposes. As used herein,
"successor" and "assignee"” shall include any pefgom corporation or other business entity whattany time, whether by purchase, merger
or otherwise, directly or indirectly acquires theck of the Company or to which the Company assibizssAgreement by operation of law or
otherwise. The obligations and duties of Executigszunder are personal and otherwise not assigristeeutive's obligations and
representations under this Agreement will survhetermination of Executive's employment, regasitgfghe manner of such termination.

14. Notices Any notice or other communication provided fotliis Agreement shall be in writing and sent ifthte Company to its principal
office at:

Photronics, Inc.
15 Secor Road, PO Box 5226
Brookfield, Connecticut 06804

Attention: Corporate Secretary

or at such other address as the Company may fromtt time in writing designate, and if to Execatat the address set forth above or at
such address as Executive may from time to timeriting designate. Each such notice or other comoation shall be effective (1) if given
by written telecommunication, three (3) days aifietransmission to the applicable number so sgekih (or pursuant to) this Section 4Ad
a verification of receipt is received, (ii) if gindoy certified mail, once verification of receiptrieceived, or (iii) if given by any other means,
when actually delivered to the addressee at sudteas and verification of receipt is received.

15. Adequate Consideration Executive acknowledges that the cash severarttether benefits to be provided by the Companyxechtive
are not available under any current plan or pdickthe Company. Accordingly, Executive furthekramvledges that the payments and
benefits under this Agreement provide adequateideration for Executive's obligations to the Compaantained in Section (Confidential
Information),_Section 8Non-Competition), Section IRemedies) and Exhibit ARelease).

16. Entire Agreement. This Agreement contains the entire agreemerti@parties relating to the subject matter heredfsupersedes any
prior agreements, undertakings, commitments anctipes relating to Executive's employment by thenBany.

17. Amendments. No amendment or modification of the terms of #higeement shall be valid unless made in writingy éxecuted by both
parties.

18. Waiver. No failure on the part of any party to exerciselelay in exercising any right hereunder shaltlbemed a waiver thereof or of
any other right, nor shall any single or partiadexse preclude any further or other exercise ohsight or any other righ



19.Governing Law . This Agreement, and the legal relations betwierparties, shall be governed by and construeddardance with the
laws of the State of Connecticut without regarddaoflicts of law doctrines and any court actiorsiug out of this Agreement shall be brou
in any court of competent jurisdiction within theat of Connecticut.

20. Attorneys' Feeslf any litigation shall occur between Executive ahd Company which litigation arises out of or assult of this
Agreement or the acts of the parties hereto putdoahis Agreement, or which seeks an interpretatif this Agreement, the prevailing party
shall be entitled to recover all costs and expengsach litigation, including reasonable attorridéges and costs.

21. Withholding . All compensation payable hereunder, includingigaénd other benefits, shall be subject to applectaxes, withholding
and other required, normal or elected employee ciaihs.

22. Counterparts. This Agreement and any amendment hereto may ésuged in one or more counterparts. All of suchntexparts shall
constitute one and the same agreement and shaligeeffective when a copy signed by each partybbas delivered to the other party.

23. Headings. Section and other headings contained in this &gent are for convenience of reference only antl sbaaffect in any way
the meaning or interpretation of this Agreement.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date and year first aboveemritt
THE COMPANY

PHOTRONICS, INC.

By:

Name:
Title:

EXECUTIVE

/s/ SEAN T. SMITH
Name: Sean T. Smil

EXHIBIT A
RELEASE

1. | signed an Employment Agreement with Photrgrigs. (the "Company"), dated February 20, 2008 (thgreement"), wherein | agreed to
the terms applicable to certain terminations of leypent with the Company. Pursuant to the termthefAgreement, | am entitled to certain
severance payments and benefits, described ingheefnent, provided that | sign this Release.

2. In consideration of the severance payments itestin the Agreement, |, on behalf of myself, ngyrh, agents, representatives,
predecessors, successors and assigns, herebycabdyoelease, acquit and forever discharge thepgaomand each of its respective agents,
employees, representatives, parents, subsididiigsions, affiliates, officers, directors, shar&ters, investors, employees, attorneys,
transferors, transferees, predecessors, succesgbessigns, jointly and severally (the " Reledadies") of and from any and all debts,
suits, claims, actions, causes of action, contgigsy demands, rights, damages, losses, expensts, atorneys' fees, compensation,
liabilities and obligations whatsoever, suspectedrsuspected, known or unknown, foreseen or uséame, arising at any time up to and
including the date of this Release, save and exoefite parties' obligations and rights underAlggeement. In recognition of the
consideration set forth in the Agreement, | heneldgase and forever discharge the Released Paaimesany and all claims, actions and
causes of action, | have or may have as of theafdtés Release arising under any state or fedgvilrights or human rights law, or under
the Federal Age Discrimination in Employment Actl®67, as amended, and the applicable rules andatems promulgated thereunder
("ADEA"). By signing this Release, | hereby acknedde and confirm the following: (a) | was advisedvriting by the Company in
connection with my termination to consult with @toeney of my choice prior to signing this Agreemencluding without limitation, the
terms relating to my release of claims arising uIi2EA and any other law, rule or regulation reéetito above; (b) | was given a period of
not fewer than 21 days to consider the terms sfAlgreement and to consult with an attorney of Imyosing with respect hereto; and (c) |
providing the release and discharge set forthisghragraph only in exchange for consideratioaddition to anything of value to which |
was already entitled.

3. The Agreement and this Release may be revokedeyithin the 7day period commencing on the date | sign this Reléthe "Revocatic
Period"). In the event of any such revocationphligations of the Company under the Agreement teitninate and be of no further force :
effect as of the date of such revocation and doehHompany and | will have and be entitled to eserall rights that would have existed had
the Agreement and Release not been entered inteutlorevocation will be effective unless it isnnting and signed by me and received by
the Company prior to the expiration of the RevamatPeriod.




Name Date

Witness Date




Exhibit 10.18
JOINT VENTURE FRAMEWORK AGREEMENT

This Joint Venture Framework Agreement (“Agreemgig”entered into on this 20day of November, 2013 by and between Photronics,
a corporation organized under the laws of the siht8onnecticut, U.S.A. with its principal place lofisiness at 15 Secor Road, Brookfi
Connecticut, U.S.A. (“Photronicsgnd Dai Nippon Printing Co., Ltd., a corporatiogamized under the laws of Japan with its princjpacte

of business at 1-1, Ichigaya Kagacho 1-chome, Skinku, Tokyo, Japan (“DNP”).Rhotronics and DNP are hereinafter individual
“Party” and collectively the “Parties”.)

1. Objective

1.1 The objectives of this Agreement are to set folt greements between the Parties to effect (apdhaisition by Photroni
Semiconductor Mask Corp., a subsidiary of Phot®oiganized under the laws of Taiwan, the Repuflichina (hereinafter “ROC”
or “Taiwan”) with its current principal place of business at N®,. 2, Lising Road, Hsinchu City, Hsinchu Sciertark, Taiwa
(“PSMC") of DNP Photomask Technology Taiwan Co., Ltd., asflibry of DNP organized under the laws of Taiwaithwits
principal place of business at No.6, Lising 7th,Rghst District, Hsinchu City 30078 Hsinchu Scieak, Taiwan (“DPTT")by

way of a statutory merger under the laws of Taiwdrereby PSMC shall survive (the “Business Combamd)i (b) the issue ¢

shares of PSMC to DNP as consideration for ther&ssi Combination; and (c) the execution of the Saation Agreements (defin
below).

1.2 For the purposes of this Agreement, the termari$action Agreementshall refer to the following documents (as eacléafinec
herein):

(a) this Agreement;

(b) the Merger Agreement, the form of which is attacheckto as Exhibit 1-1;

(c) the Joint Venture Operating Agreement, the forrwbich is attached hereto as Exhibit 1-2;
(d) the Outsourcing Agreement, the form of which isetied hereto as Exhibit 1-3;

(e) the License Agreement between Photronics and P3hGprm of which is attached hereto as Exhibit, &4d
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1.4

2.

(f) the License Agreement between DNP and PSMC, thm &drwhich is attached hereto as Exhibib {together with the Licen
Agreement between Photronics and PSMC hereindfieefise Agreement”).

The term “Joint Venture Agreements” shall refethte agreements referred to in items (a), (c),(@)and (f) above in this Section.

The schedules and exhibits after duly executed $biah part of this Agreement and shall have thmadorce and effect as
expressly set out in the body of this Agreemend, amy reference to this Agreement shall includénsehedules and exhibi

References to “Affiliatesth this Agreement shall refer to, with respect hy @erson, a person that directly or indirectlyptigh on:
or more intermediaries, controls, is controlled biyjs under common control with such person, wHeomtrol” for the purposes
this definition (including the terms “controlled'bgnd “under common control with'ineans the possession, directly or indirectl
the power to direct or cause the direction of th@enagement and actions of a person, whether thrthegltownership of votir
securities, by contract or credit arrangementruatde or executor, or otherwit

Business Combination in Taiwan

Subject to the applicable laws of the ROC and #strictions thereunder, the Parties shall use teasonable efforts, acting in good faitf
carry out each of the steps and tasks relatinghéo proposed Business Combination, substantiallyimithe respective contempla
timeframe, set forth in the Project Timetable dttat hereto as Exhibit 2 (the “Project Timetablgdypvided, however, the Parti
acknowledge that the Project Timetable is subjcevision and change from time to time and thls,failure by a Party to accomplish
step or task within the respective preferred timuefe described in the Project Timetable shall natdmmed a material breach, noncomplii
or other default of this Agreement if the Party basnreasonably diligent in carrying out such step sktdn the event of a material delay
the preferred timeframe set out in the Project Tabke, the Parties will promptly meet and discusgaod faith a revised preferred timefre
and amend the Project Timetable in writing.

3.

3.1

Cooperation and Support

The Parties shall use their reasonable best effortake or cause to be taken all actions requioedonsummate the transacti
contemplated hereby. In addition, the Parties besbgll file or supply, or cause to be filed or gligd, all material applicatior
notifications and information required to be filedsupplied by them pursuant to applicable lawsdnnection with the transactic
contemplated hereby. Each Party hereto shall sseedsonable best efforts to obtain all waiversiseats and approvals fri
governmental authorities and third parties requicede obtained by such Party for




3.2

4.1

4.2

4.3

5.1

consummation of the transactions contemplated lerher than any waivers, consents and approvhkravthe failure to obte
such waiver, consent and/or approval, either iniadividual case or in the aggregate, would notehawnaterial adverse effect on
transactions contemplated hereby. Each Party hehetlb cooperate in good faith with the other Pé&tyeto in order to achieve -
timely consummation of the transactions contemplagreby.

Notwithstanding the foregoing, the Parties undethat their communications and activities unéier Transactions Agreements
subject to various applicable laws and regulatiomduding antitrust and related competition laws. Each of thdi®ahereby agrt
to use its reasonable best efforts to take or caube taken all actions required and to work veifith other to cause the transact
contemplated hereby to be in compliance with saefsland regulation

Execution of Transaction Agreements and RegulatonApproval Procedures

Each of the Parties shall execute the Joint Venigreements concurrently with their execution a8 thgreement. The Joint Venti
Agreements (except for this Agreement) will havesffactive date as of the closing of the BusinesmBination.

It is understood that Photronics holds apprexély * (“Restructuring Transactionfi accordance with the Project Timetable sul
to the proviso of Section 2 hereof. Photronics BINP agree that they shall respectively cause PSMCDPTT to sign the Merg
Agreement promptly (but in no event later than(ted) calendar days) after PSMC has becor

Subject to the compliance of the Parties in redartheir respective obligations under the Transacthgreements and except
otherwise agreed by the Parties in writing after date hereof, the Parties agree that regulatqryospls necessary to consumn
the Business Combination are as set forth in thee@de | of the Merger Agreeme!

Representations and Warranties and Further Covenarg

Photronics hereby represents and warrantetudt of the representations and warranties sét fiofExhibit 51 are true and corre
in all material respects as of the date hereof,aanaf the closing of the Business Combinat




5.2

5.3

5.4

55

6.1

6.2

DNP hereby represents and warrants that eattieaokpresentations and warranties set forth mlix5-2 are true and correct in
material respects as of the date hereof, and e aflosing of the Business Combinati

Photronics and DNP further agree on the relevahtwueking capital of PSMC and DPTT respectivelysat forth in the NW:
Proposal attached hereto as Exhibit 5-3 (the “NW@pBsal”). Photronics and DNP hereby covenant to, and shabe®SMC ¢
DPTT, as applicable, to implement and carry ouir tlespective obligations under the NWC Proposathke event that there is a n
to extract or inject cash by Photronics and/or DiiPn PSMC and/or DPTT as the case may be aftecligng of the Busine
Combination according to the NWC Proposal, Phot®r@ind DNP shall make their best efforts to codpandth each other in go
faith to carry out such cash extraction or injett

Photronics hereby covenants that it will, and il afiso cause PSMC to, and DNP hereby covenantstthall, and it will also caus
DPTT to, consummate the terms and the respectiligations set forth in Section 1.9 of the Mergerrégment on the transfer
DPTT employees to the surviving entity resultingnfrthe Business Combinatic

During the period of time between signing this Agreent and the closing of the Business Combinablid® and DPTT will use * 1
the extent reasonably possible under the circurossariFurthermore, the Parties (DNP, Photronicsgataith their subsidiaries PSh
and DPTT) agree to collaborate and apply best tetifiot by which the Parties can confirm * , DNP aDBTT *. In the event that tl
*

Standstill

Each of the Parties agree, and undertake to céeseAffiliates, not to sell, pledge, hypothecasssign, encumber, or otherw
directly or indirectly transfer any of their shaiend?SMC or DPTT to any person prior to the closifighe Business Combination;
clarification, this standstill restriction does ragiply to any actions taken by Photronics and/grafrits Affiliate(s) to carry out tF
Restructuring Transaction (including but not linditeo the release and oeeation of pledge over PSMC shares currently dda
described in Section 6.4 (i

The Parties agree, and undertake to cause theliafd§, not to sell, pledge, hypothecate, assggrtumber, or otherwise directly
indirectly transfer any of their shares in, or aights to any interest in the surviving entity ritisig from the Business Combinatis
except as otherwise agreed in the J Venture Operating Agreemel




6.3

Photronics undertakes to cause PSMC, and DNP wah@asrto cause DPTT, commencing with the datedlisive written and endi
as of the date of the closing of the Business Coatlan:

(a) to conduct the business in substantially #treesmanner as heretofarenducted and only in the ordinary course of buss
to use itsreasonable best efforts to preserve its businggmimation, and to maintain the existing relationth customer:
creditors, business partners and others havingnessidealings with PSMC and DPTT, respectiv

(b) not to pass any resolution for its winding lyankruptcy, resrganization or dissolution or liquidation or apghyr the
appointment of a receiver, manager or judicial nganar like officer; ant

(c) not to take any of the following actions withahe prior written consent of the other Party gtder DPTT's Permitte
Capital Increase (as defined in the Merger Agregm&estructuring Transaction and PSM®ermitted Capital Reducti
(as defined in the Merger Agreemel

(i)

(i)
(ii)
(iv)
(v)

(vi)
(vii)
(viii)
(ix)

unless otherwise permitted under Article 1.7 of Merger Agreement, amend its articles of incorgorabr mak
any material change in any policy on corporate goaece, internal control, accounting or the [i

issue, sell, transfer, dispose of or create encandas over any shares, securities, or opti
make a capital increase/reduction or split or caralasiny of its capital stock or securiti
redeem, purchase or otherwise acquire directipdirectly any of its capital stock or securiti

enter into any business outside the existing safgdausiness, change the scope of the existing bssior cea:
carrying on busines:

sell or otherwise dispose of all or substantially#its assets to any third party or contractitoso;
change its auditor:
change its financial year end or tax accounting ped,;

except in the ordinary course of its business, exugpt for the acquisition/lease (an related |éabdity) of the *
and * from Photronics or one of Photror




6.4

7.1

7.2

Affiliates, acquire assets from third parties icess of * in the aggregate;

(x) create or establish any subsidiary, acquire argrést in any other person or entity or enter imgp jint venture
business alliance or partnerst

(xi) except in the ordinary course of its business, mahg borrowings, incur any indebtedness or enttr any
financial commitments, guarantees or provisionrof kind of security

(xii) enter into any M&A transaction (such as meargsin-off, business transfer/assumption and share exe)atbe
than the Business Combination contemplated undefMgrger Agreement; ¢

(xiii) make any distribution to its shareholder(s), emeésyand/or directors/supervisc

Notwithstanding anything to the contrary set fdrdrein or in the Section 7.2.1 of the Joint VentOperating Agreement, the Par
agree that (i) Photroni’ or its Affiliate(s) *

Effectiveness of this Agreemen

This Agreement constitutes binding obligations atle of the Parties and shall take effect as ofddie hereof until it has be
terminated in accordance with this Sectiol

This Agreement shall terminate upon the earliestimence of one of the following even
(a) the written consent of the Parties;
(b) by written notice delivered by the nalefaulting Party to the Party in default, in theetvof any material breach, noncomplie

or other default of any provision of this Agreementany other Transaction Agreement, which, if ¢cd@af cure, is not cured witt
thirty (30) calendar days after receipt by




8.1

8.2

such defaulting Party of a written notice, whiclalfspecify such default, from the non-defaultirayty;

(c) by written notice from either Party to the athHearty hereto, in the event that (i) the Closiag flefined under the Mer;
Agreement) does not occur on or prior to * (or slater date agreed by the Parties in writing) Drafy of the regulatory approv.
necessary to consummate the Business Combinatidarein the Schedule | of the Merger Agreemeas been disapproved by
relevant competent authority by a final decisioat fls unable to be changed byaeplication or supplemental filing; or (iii) theanc
notice is given under Section 5.5 hereof to terteinand

(d) upon any termination of the Merger Agreement.

Dispute Resolution

The Parties hereby agree that any and all claimputes or controversies of whatever nature, ayisutt of, in connection with, or
relation to the interpretation, performance, enganent, breach, termination or validity of this Agmeent and/or any other Transac
Agreement (except for the License Agreement forpiingoose of this Section 8), shall be firs

If, within thirty (30) days (or such shorter tinfeeimergency or exigent circumstances exist) of firthe Parties are unable to rea
mutually agreed resolution, then the Parties heedrge that such claims, disputes or controvesdiei be resolved by a bindi
arbitration, to be held in Taipei at the ROC Argiton Association (the “Association”ynder the ROC Arbitration Law and

Arbitration Rules of the ROC Arbitration AssociaticEach Party shall bear its own expenses incunrednnection with arbitratic
and the fees and expenses of the arbitrator shahbred equally by the Parties involved in thewtis and advanced by them fr
time to time as required. The arbitrator shall emits final award within six (6) months, subjeatextension by the arbitrator ug
substantial justification shown of extraordinarycamstances, following conclusion of the hearingl amy required podtearing
briefing or other proceedings ordered by the aabbtr. Any discovery in connection with such arbiitia hereunder shall be limited
information directly relevant to the controversy daim in arbitration. The arbitrator will stateetfactual and legal basis for

award. To the extent not amended or overturnedppeal to a court of competent jurisdiction pursuanthe Arbitration Law ¢
Taiwan, the decision of the arbitrator in any spcbceeding will be final and binding and not subjecjudicial review and fini
judgment may be entered upon such an award in@ny of competent jurisdiction, but entry of suadgment will not be required
make such award effective. The Parties agree tigaatbitration proceedings and decisions shalldp konfidential and that a
information or documents, including any pleadingssobmissions exchanged or produced in such aibitrgdincluding, but nc
limited to briefs, or other documents submit




9.1

or exchanged, any testimony or other oral submissiand any awards) shall not be disclosed beymmarbitrator, the Associatic
the Parties, their counsel and any person necedsaopnduct the arbitration, except as may be redquin recognition ar
enforcement proceedings or otherwise permitted uigbxtion 9.1. The Parties hereby irrevocably wabeethe fullest extel
permitted by applicable law, any objection whicleythmay now or hereafter have to the laying of veauiany action brought f
enforcement of such arbitration clause or any awasllting from arbitration pursuant to this Secti® or any defense
inconvenient forum for the maintenance of any saction. Each of the Parties hereto agrees thatlatraion award in any su
action may be enforced in other jurisdictions bif sa the arbitration award or in any other manmevided by applicable law. T
Parties agree that the arbitration proceeding destrin this Section 8 is the sole and exclusivenmea in which the Parties m
resolve disputes arising out of or in connectiothwhis Agreement; provided that the Parties exglyeagree that nothing in tl
Agreement shall prevent the Parties from applyim@ tcourt having jurisdiction over any of the Restio this Agreement for t
limited purpose of obtaining temporary and prowisibor injunctive relief necessary solely to presethe status quo or otherwise
prevent irreparable harm to a Party pending theasué of arbitration. The Parties agree that alitation proceeding described
this Section 8 shall be conducted in English witiglish speaking lawyer(s) and arbitrator(s), arat the number of arbitrator
required at such proceeding shall be: (a) one idifrator in the event that the disputed amountess than * , or (b) three |
arbitrators in the event that the disputed amasiegjual to or greater than * .

Confidentiality

Each Party shall not disclose, divulge, providehlish or provide access to third parties, and uské reasonable efforts to caus
respective Affiliates, officers, directors, memhemmployees, agents, representatives and advisoledively, such partg
“Covered Persons”hot to disclose, divulge, provide, publish or pdeviaccess to third parties, unless and solely @cettient (i
compelled to disclose by judicial or administratpecess or by other requirements of law or thdiegige rules of any natior
securities exchange or (ii) necessary to enforaigng in a judicial or administrative proceeding), ffee existence and content of
Transaction Agreements and any information ari$iogn or in connection with the Transaction Agreetseand/or the transactic
contemplated hereby and (b) all documents and rimdipn concerning the Transaction Agreements arel ttAnsactior
contemplated hereby or furnished by one Party em@aovered Persons (the “Disclosing Party)any other Party and its Cove
Persons (the “Receiving Party’@xcept to the extent that such information can lmve by written evidence to have been
previously known on a nocenfidential basis by the Receiving Party, (B) liplavailable through no fault of the Receivingrty;
(C) rightfully received from a third party withoatduty of




9.2

10.

11.

confidentiality, (D) disclosed by the Disclosingraof such information to a third party withoutdaty of confidentiality on suc
third party, (E) independently developed by thedd@ng Party prior to or without reference to amgls documents or information,
(F) disclosed with the prior approval of the Disitgy Party of such documents or information. I§tAgreement is terminated for ¢
reason, the confidentiality obligations requiredthig Section 9 shall survive and be maintainededadorth below, and the Receiv
Party shall return to the Disclosing Party, all @dments and other materials, and all copies themdmifiined by the Receiving Pe
from the Disclosing Party in connection herewithttre subject to this Section 9. The ReceivingyParall use any informatic
obtained herewith that are subject to this Secfoonly in relation to the performance of its obtigas under the Transacti
Agreements and/or the transactions contemplatezbliehe confidentiality obligations required bystisection 9 shall not apply
disclosures permitted pursuant to Section 9.2 liesagw all confidentiality obligations required Hyis Section 9 shall be termina
upon *.

Except as agreed by the Parties, each of the Paatieces that it shall not, directly or indirecttpake or cause any put
announcement in respect of the Transaction Agretstarthe transactions contemplated hereby witktoeitprior written consent
the other Party, and the Parties agree that thaly whdertake not to, and to cause either PSMCRF T as applicable, not to, direc
or indirectly, make or cause to be made any sutiiggannouncement without the prior written conseinthe applicable other Pat
Notwithstanding the foregoing, each Party shalpbanitted to issue any public announcements orspresases solely to the ext
as required by law or the applicable rules of aatjamal securities exchange, provided that a drifafiny such public announcem
or press release be first provided by the Party isbioes such public disclosure to the other Partiater than five (5) Business Di
(defined in the Joint Venture Operating Agreemenigr to such required public disclosure; providedher that, in case that repc
on Form 8K need to be filed according to the Securities Exgje Act of 1934 of the United States, such disdtl e provided to tt
other Party no later than three (3) Business C

Expenses

Each Party shall pay its own fees and expensesrgttwith respect to the preparation and negotiadicthe Transaction Agreemer

Governing Law

THIS AGREEMENT SHALL BE GOVERNED IN ALL RESPECTSNCLUDING AS TO VALIDITY, INTERPRETATION AND
EFFECT, BY THE INTERNAL LAWS OF TAIWAN WITHOUT GIVNG EFFECT TO THE CONFLICT OF LAWS RULE
THEREOF.




12.

12.1

12.2

Indemnification

Each of the Parties hereby agrees to indemnifypther Party that is not in default under this Agneat and/or any other Transac!
Agreement and its Affiliates, directors, supervisoofficers, employees, agents, and successoriedtotly the “NonBreachiny
Party”) against, and agrees to hold the Nwaaching Party harmless from, any and all claiost,cdamage, loss, liability and expe
(including without limitation reasonable attornejesés and expenses in connection with any actiahpsproceeding) of any natt
whatsoever suffered or incurred by the N@meaching Party resulting from or in connectionhadt breach of this Agreement ant
any other Transaction Agreement by such Party (e£*Los<").

Procedures for Indemnificatic.

(&) The party seeking indemnification under Sectionh&Peof (the “Indemnified Party’agrees to give prompt notice to the P
against whom indemnity is sought (the “IndemnifyiPgrty”) of the assertion of any claim, or the commenceréany suit, actio
or proceeding in respect of which indemnity maysbaght hereunder; provided that the failure tofpdtie Indemnifying Party sh:
not relieve the Indemnifying Party of its obligat®ohereunder, except to the extent such failuré Bhae materially and advers
prejudiced the Indemnifying Party. The Indemnifyiagrty shall not be liable under this Section ¥8r2any settlement of Third Pa
Claims (as defined below) effected without its @msand in violation of Section 12.2(b) hereof.

(b) The Indemnifying Party shall be entitled to papate in the defense of any claim asserted by any plarty and arising from tl
breach of obligations under this Agreement andfyy ather Transaction Agreement (“Third Party Clainahd, subject to t
limitations set forth in this Section 12.2, shadl bntitled to control and appoint lead counselsiech defense, in each case ¢
expense, provided that prior to assuming contradwath defense, the Indemnifying Party must ackndgéethat it would have
indemnity obligations for Loss resulting from su€hird Party Claims as provided under this Secti@®1 Notwithstanding tt
foregoing, the Indemnifying Party shall not be #adi or obligated to assume or maintain controthef defense of any Third Pa
Claim nor pay the fees and expense of counselnedddy the Indemnified Party if (i) the Third Paf@aim relates to or arises
connection with any criminal proceeding, actiordiadtment, allegation or investigation against thddmnified Party and/or willf
misconduct or gross negligence of the Indemnifiady® or (ii) the Third Party Claim seeks an injtioo or equitable relief agair
the Indemnified Party.

(c) If the Indemnifying Party shall assume the contothe defense of any Third Party Claim in accoo#awith the provisions
Section 12.2(b), the Indemnifying Party shall obtidie prior written consent of

10




12.3

(@)

the Indemnified Party (which shall not be unreasbnavithheld or delayed) before entering into aeytlement of such Third Pa
Claim.

(d) The Indemnified Party shall be entitled to partitgin the defense of any Third Party Claim anénwploy one law firm ¢
separate counsel of its choice for such purpose. reasonable fees and expenses of such separatsecahall be borne by t
Indemnified Party, provided that the Indemnifyingry shall not pay the reasonable fees and exparismsch separate counsel,
incurred by the Indemnified Party prior to the déae Indemnifying Party assumes control of the gdeof the Third Party Claim a
the Indemnifying Party is not otherwise requiredi$sume control of the defense of such Third Ral@ym, or (ii) if representation
both the Indemnifying Party and the IndemnifiedtiPay the same counsel would create a conflichtdrest.

(e) The Indemnified Party shall take all reasonablesste avoid or mitigate its Losses upon and afeeoming aware of any ew
or condition which would reasonably be expectedit@ rise to any Losses that are indemnifiable uitldis Agreement and/or a
other Transaction Agreement, including taking aigonable steps to enforce any claim for indenatifio for such Losses under i
contract with any third party (including any insnca coverage) that may cover any portion of sucses.

Limitations on Indemnificatior

No claim pursuant to thSection 12may be asserted after the expiration of twelve (@@hths from the date of the closing of the
Business Combination or March 31, 2015, whichesdater, except with respect to any claims for md#ication with respect to the
representations and warranties contained in folgv8ections
- as for Exhibit 5-1

Al *;

B.I.*;

B.II*;

B.IV *; and

B.VII *;

- as for Exhibit 5-2

Al *;

B.l.*;

B.IN*;

B.IV *; and

B.VII *;

(collectively, the “ Fundamental Representatiingach of which shall survive for a period of fq4) years after the date of the

closing of the Business Combination or March 31L.3@vhichever is later.

(b) No indemnity or reimbursement for Losses assertetbuthis Section 12 shall be required of the Indiéyng Party (i) for an
individual Loss (or

11




12.4

13.

131

group of related Losses) that is less than * (sreijuivalent in other currency, the “Individual Bets) (provided, that for tt
avoidance of doubt, any such Loss shall not beiegpgbwards the Basket), (ii) unless and until Hygregate amount of Los:
suffered by the Indemnified Party exceeds * (oefsiivalent in other currency, the “Baske#),which point, the Indemnifying Pa
shall be liable only for such Losses in excess p$tibject to the other limitations set forth hereind (iii) to the extent the aggrec
amount of all such Losses suffered by the IndemdifParty and indemnified by the Indemnifying Partyexcess of * (or i
equivalent in other currency, the “Capprovided that the Individual Basket, the Basket #ral Cap shall not be applicable to
Losses asserted in respect of fraud, willful miskart or gross negligence of the Indemnifying Payits Affiliates, director:
supervisors, officers, employees, agents, and saocg provided further that the Cap shall not fyglieable to any Losses asse
resulting from or in connection with a breach & fftundamental Representations.

(c) For the avoidance of doubt, (i) each indemnificatidligation set forth in this Section 12 shalldaéculated on an afteax basis
and (ii) all Losses shall be decreased by any exes from third parties and any tax benefits ne¢ato such Losses.

(d) In no event shall either Party or any of its Afftkes, officers, directors, supervisors, employagents or assigns be liable for
consequential, incidental, punitive, special, exiamypor other indirect damages, including, by wgxample and not limitation, lc
of business, profits, use, data, or other econ@uv@ntage.

(e) Notwithstanding the foregoing, Sections 12.3(a) 4@dB(b) shall not apply to any breach or defaéiithe obligations s
forth in the Joint Venture Operating Agreement, Ghgsourcing Agreement and the License Agreen

Sole and Exclusive Remec

Without prejudice to other remedy otherwise andreggly provided in other Transaction Agreementsciviaire intended to oper
from and after the closing of the Business Comimmaincluding, without limitation, *), this_Sectio12 shall be the sole a
exclusive remedy of the Parties for any breach h&f tepresentations, warranties, covenants or agmsncontained in tr
Agreement and the Merger Agreement.

Notices
All notices, requests, demands, waivers and otbemeunications required or permitted to be giveneurttdis Agreement shall be

writing and shall be deemed to have been duly gif’/ém) delivered personally, (b) mailed, certified registered mail with posts
prepaid, (c) sent by ne-day or

12




overnight mail or delivery, or (d) sent by fax wilectronic confirmation of delivery, as follows:
- if to Photronics

Photronics, Inc.

15 Secor Road

Brookfield, CT 06804
Telephone: +1- 203-775-9000
Fax: *

Attention: General Counsel

with a copy to:

LCS & Partners

5th floor, Sec. 5, No. 8, Sinyi Road
Taipei, Taiwan, Republic of China
Telephone: +886 2 2729 8000
Fax: *

Attention: *.

- if to DNP,

Dai Nippon Printing Co., Ltd.

1-1, Ichigaya Kagacho 1-chome, Shinjuku-ku, Tokiapan
Telephone: *

Fax: *

Attention: *

with a copy to:

*
*
*

Fax: *
or, in each case, at such other addresses as nspgbidied in writing to the other Party hereto.

13.2  All such notices, requests, demands, waivers ahdraommunications shall be deemed to have beeivest (a) if by person
delivery on the day after such delivery, (b) ifdsrtified or registered mail, on the fifth businesy after the mailing thereof, (c) if

nextday or overnight mail or delivery, on the day deted or (d) if by fax, on the next day followingetllay on which sut
transmission was sent, provided that a copy issds by personal delivery, overnight courier atified or registered mai

13




14,

15.

16.

17.

18.

Amendments and Waivers

No amendment, modification or discharge of this eggnent, and no waiver hereunder, shall be validirdting unless set forth
writing and duly executed by or on behalf of Phoics and DNP. Any such waiver shall constitute @aeraonly with respect to tl
specific matter described in such writing and shatio way impair the rights of the Party grantsugh waiver in any other respec
at any other time. Neither the waiver by any of Baaties hereto of a breach of or a default undgr & the provisions of th
Agreement or to exercise any right or privilegeelrder, shall be construed as a waiver of any difeach or default of a simi
nature, or as a waiver of any of such provisioights or privileges hereunder. The rights and rdegelerein provided are cumulal
and none is exclusive of any other, or of any sgittremedies that any Party may otherwise haveupat to applicable laws.

Assignment

In no event may any rights or obligations undes thgreement be assigned by either Party to angireson without obtaining pri
written approval from the other Party.

Severability

If one or more provisions of this Agreement arediel be unenforceable under applicable law, suokigion shall be excluded frc
this Agreement, and the balance of the Agreemaeatt bh interpreted as if such provision were sdwed, and shall be enforces
in accordance with its terms.

Survival

Unless otherwise indicated by context, Sections 9 &nd 11 to 18 and such other sections as aredet by their nature or by tt
terms to survive any expiration or termination kbatvive the expiration or termination of this Agment.

Miscellaneous
This Agreement shall supersede any previous agmeteamnel understanding between the Parties andeitl ibspective Affiliates wit
regard to the same subject. Except as otherwisadew herein, the terms and conditions of this &gnent shall inure to the ben

of and be binding upon the respective successatspamitted assigns of the Parties hereto. Thisedgient may be signed
counterparts.

14
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For and on behalf of
Photronics, Inc.
By:

Name:
Title:

For and on behalf ¢
Dai Nippon Printing Co., Ltd.
By:

Name:
Title:

Framework Agreement Signature Page
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JOINT VENTURE OPERATING AGREEMENT
OF
PHOTRONICS DNP MASK CORPORATION

This JOINT VENTURE OPERATING AGREEMENT (together with the Schedules, as amended or othermiodifier
from time to time, this ‘Agreement”) is made and entered into as of the 20th day of Mdez, 2013, by and between Photronics, In
corporation organized under the laws of the stdt€annecticut, U.S.A. with its principal place ofidiness at 15 Sector Road, Brookfi
Connecticut, U.S.A. (‘Photronics ) and Dai Nippon Printing Co., Ltd., a corporatiomanized under the laws of Japan with its prine
place of business at 1-1, Ichigaya Kagacho 1-ch@hmjuku-ku, Tokyo, Japan DNP ), with respect to Photronics DNP Mask Corpora
whose name as of the date of this Agreement isr&hios Semiconductor Mask Corporation (thEdmpany”), a company limited by shai
organized and formed under the Company Act of tapuRlic of China (the Act ") with its principal place of business at 1F, NoLBjng
Road, Hsinchu City, Hsinchu Science Park, Taiwan.

ARTICLE 1.
ORGANIZATIONAL MATTERS

1.1 Background

The Company was formed on October 6, 1997 undeAtheand will become the joint venture entity canfdated by th
Merger Agreement (the Merger Agreement"”) to be executed between the Company and DNP Rfastb Technology Taiwan Co., Ltd
corporation organized under the laws of the R.Ouh its principal place of business at No. 6,ihis 7" Rd., East District, Hsinchu Ci
Hsinchu Science Park, Taiwan, R.O.C. Upon executiothe Merger Agreement, Photronics will be théesdhareholder of the Comps:
directly or indirectly, and upon the contributioogntemplated under such Merger Agreement, DNP alsib become a Shareholder of
Company. The rights and liabilities of the Shardeod shall be as provided in the Act, except asratise expressly provided herein. In
event of any inconsistency between any terms andittons contained in this Agreement and any-moandatory provisions of the Act, |
terms and conditions contained in this Agreemeatl gfovern. If any provision of this Agreement i©pibited or ineffective under the A
this Agreement will be considered amended to thallest degree possible in order to make such pamvisffective under the Act. T
Shareholders and the Board of Directors shall algse the Company to take corporate actions ane ffilakgs and recordings that i
necessary or advisable to effectuate the aforesa@hdment.

1.2 Name
The name of the Company after the completion ofMleeger contemplated under the Merger Agreement beal 1010

000000000 (Photronics DNP Mask Corporation). The Board of Blioes may change the name of the Company from tartene, ir
accordance with this Agreement and Applicable Law.




1.3 Principal Place of Busines:

The principal place of business of the Company haélllocated in 1F, No. 2, Lising Road, Hsinchu CHiginchu Scienc
Park, Taiwan.

1.4 Business Purpost
The purpose of the Company shall be *.
1.5 Term

The Company shall continue until the Company isteated, dissolved or liquidated in accordance with Agreement ar
the Act. Notwithstanding the dissolution of the Gmamy, the existence of the Company shall contimté termination pursuant to, and
provided in, Article 10 of this Agreement.

1.6 Accounting Consolidation

1.6.1 The Shareholders confirm and agree that, for ag &nPhotronics and/or an Affiliate of Photronicédl
more than fifty percent (50%) of Percentage Inteieshe Company in the aggregate, the Compangtended to, and shall
treated as, a consolidated subsidiary of Photronncter United States and Taiwan GAAP. In the etkat any term of th
Agreement or any relationship, understanding oelotigreement, including any Transaction Documeetiyéen or among, t
Company, Photronics and DNP shall be inconsistetiit any existing or future rule, principle or stand governing accountil
consolidation of the Compars/ financial results by Photronics under GAAP, thlis Agreement or such relationsi
understanding or other agreement shall be maklifierminated or waived (as the case may be) (eschH Accounting
Amendment”) to the minimum extent necessary to grant, allmwpermit accounting consolidation of the Companfihancia
results by Photronics in accordance with Sectién?1.

1.6.2 Where Photronics believes that an Accounting Amesttnmay be necessary due to any existir
future rule, principle or standard under GAAP,

(a) Photronics shall promptly notify DNP of the seas for, and content of, any proposed AccountimgeAdment i
writing;

(b) after Photronics’ above notification, *

1.6.3 For the avoidance of douligr as long as Photronics and/or an Affiliate ofobnics holds more th,
fifty percent (50%) of Percentage Interest in tlmmpany in aggregatepthing contained herein is intended or shall alMP tc
(a) control the operations or assets of the Companys sole discretion and (b) have the discretignpower to govern tl
financial, operating and personnel policies of @@mpany unless such actions as set forth in (a)(lBhdnmediately above &
permitted under GAAP and agreed to between théegdanereto.




1.7 Transaction Documents
Contemporaneous with the execution of this Agredmiehotronics, DNP, their respective subsidiaried the Compar
have entered into the agreements listed on Schéddleereto and will have agreed to the final form amssance of the exhibits attache:
Schedule A2 , as applicable (collectively, the Transaction Documents”). The timing and execution of the Transaction Docuises
governed by the Framework Agreement.
1.8 Ratification of Organizational Actions
When necessary, the Shareholders will, by a reésoladopted by the Shareholdenséeting of the Company, authorize
Company, and ratify all action having been takermbgn behalf of the Company (including by its ©ffis) prior to the date hereof, to exe
and deliver the Transaction Documents to whichk & party, including all certificates, agreememid ather documents required in connec
therewith.
1.9 Articles of Incorporation

The Shareholders agree that as of the completidgheoMerger contemplated under the Merger AgreenbatArticles a
Incorporation of the Company shall substantiallyirbthe form attached hereto as Schedule |

1.10 Compliance
For as long as Photronics and/or an Affiliate obftnics hold more than fifty percent (50%) of Rerage Interest in tl
Company, the Company will comply with Photronicsaltie and safety and environmental and corporateptiante policies, procedur:
programs and standards. In the event the Compasiyahg concerns about any compliance matters imgubut not limited to antitru
concerns the Company will consult with counseltf@ Company.
1.11 Pre-Closing Liabilities

DNP agrees to be responsible for any and all DPiieFkdRosing Liability, and Photronics agrees to be ossible for an
and all PSMC Pre-Closing Liability.

ARTICLE 2.
DEFINITIONS

Capitalized words and phrases used and not otheedeiined elsewhere in this Agreement shall hagddltiowing
meanings:

“Accounting Amendment” is defined in Section 1.6.1.
“Accounting Amendment Closing” is defined in Section 1.6.2(b).
“Accounting Amendment Closing Price”is defined in Section 1.6.2(b).

“ Accounting Amendment Option” is defined in Section 1.6.2(b).




“ Accounting Amendment Option Notice” is defined in Section 1.6.2(b).

“Act” is defined in the preamble.

“Additional Contributions” is defined in Section 4.1.2(a).

“Affiliate” of a Person means any other Person which, directigdirectly, controls, is controlled by, or isder commo
control with, such Person. The term “control” (mding, with correlative meaning, the terms “corl#dlby” and ‘inder common contr
with”), as used with respect to any Person, means thegsimsedirectly or indirectly, of the power to diteor cause the direction of 1
management and policies of such Person, whetheughrthe ownership of voting securities, by corti@cotherwise. A Person shall
deemed an Affiliate of another Person only so lasguch control relationship exists. The partiésawledge and agree that neither DNP
Photronics is presently controlled by any othesBer Notwithstanding the foregoing, a Company Erditall not be deemed to be an Affili
of either DNP or Photronics, except where expregsdyided in this Agreement.

“Agreement” is defined in the preamble.

“Annual Budget” is defined in Section 6.2.

“Applicable Law” means, with respect to a Person, any domestic reigig, national, federal, territorial, state oral
constitution, statute, law (including principles @dmmon law), treaty, ordinance, rule, administ&tinterpretation, regulation, order, w
injunction, legally binding directive, judgment, aee or other requirement or restriction of anyiteator or Governmental Authori
applicable to such Person or its properties, assffisers, directors, employees, consultants anég (in connection with such officer’
director’'s, employee’s, consultant’s or agent'swati¢s on behalf of such Person).

“ Articles of Incorporation ” means the Articles of Incorporation of the Conypaas amended from time to time.

“Board of Directors” means, at any time, the Board of Directors of tbenGany.

“Business” shall mean all activities related to or reasonabtyired in connection with the design, developniabticatior
and sale of integrated circuit photomasks.

“Business Day”means a full banking business day in the Stateooih€cticut, Japan and Taiwan.
“Business Plan”is defined in Section 6.2.

“Capital Contributions” means, with respect to any Shareholder, the totaluat of cash and the initial agreed upon
value of property (other than cash) contributethtocapital of the Company by such Shareholder.




“Casl” means cash and cash equivalents determined byoidwel Bf Directors in good faith consistent with GRA

“Chairman of the Board” is defined in Section 5.5.

“Change in Control” shall be deemed to have occurred, with respechédrénics or DNP, when: *

For the purpose of this definition, a “groupieans two or more Persons who, acting for a commiopose, which act bas
on their mutual consent in the form of a contractagreement or others; and a “beneficial ownegans any Person who owns the shar
other assets under his/her/its own name or undendme of a third party (i.e. a nominee) wheresiigh Person (a) provides said shart
assets or (b) provides the funds to acquire sueheshor assets to the nominee directly or indiyeat (i) the principal has the right

manage, utilize or dispose of the shares or akstdsby the nominee; or (iii) entir partial profits or losses of the shares or adsekd unde
the name of the nominee are assumed by the principa

“Change in Control Closing” is defined in Section 7.4.2.
“Change in Control Closing Price” is defined in Section 7.4.3.
“Change in Control Notice” is defined in Section 7.4.1.
“Company” is defined in the preamble.

“Company Accountant” shall mean initially Deloitte Touche LLP or sucthet independent accounting firm as appoi
from time to time by the Board of Directors.




“Company Asset” means all direct and indirect rights and inter@stseal and personal property owned by the Com
and its subsidiaries from time to time, and shadllude both tangible and intangible property (idiahg Cash). For the sake of clar
“Company Assets5hall not be deemed to include any right or inteoseed by Photronics or DNP or their respectivéliafes, including
without limitation, any rights licensed from thipgrties to Photronics or DNP unless authorizeduaj shird parties.

“Company Entity” means the Company, or any of its directly or inctisemajority owned subsidiaries (whether organ
as corporations, limited liability companies oratlegal entities).

“Company Liabilities” means all direct and indirect liabilities and obligns of the Company and its subsidiaries -
time to time including the aggregate undistribué@dounts due to Shareholders to pay Taiwanese taxasy income allocated to them
determining the amount of such liabilities, any togent liabilities, guarantees or other amountst #re not recorded on the Company’
consolidated balance sheet shall be included asetwed against at the fair probable value thersakasonably determined by the Boar
Directors in accordance with GAAP.

“Directors” is defined in Section 5.1.3.
“DNP” is defined in the preamble.

“DNP Director” means any of the Directors designated by DNP teesen the Board of Directors in accordance
Section 5.1.3.

“DPTT” means DNP Photomask Technology Taiwan Co., Ltdonmapany limited by shares incorporated under the Ac

" DPTT Pre-Closing Liability " means any and all liabilities and claims arisagginst DPTT (whether or not made ag:
DPTT or against the Company after the completiothef Merger as contemplated in the Merger Agreejrigntany third party which a
attributable to events occurred prior to the cortipieof the Merger as contemplated in the Mergereggnent and are not: (i) reflected in
latest financial statements of DPTT which were mastailable to Photronics prior to the executiontloit Agreement; (i) taken in
consideration and reflected by the relevant adjast(s) made under Exhibit 5{NWC Proposal) of the Framework Agreement (exiclg
those that are not required to be taken into cematibn thereunder); and (iii) otherwise indemnifitey DNP pursuant to Section 12 of
Framework Agreement or recovered from third parties

“Economic Interest” means a Persomright to share in allocations of Net Profits, Nesses and other items of incol
gains, losses, deductions and credits hereundetcaneceive distributions from the Company as sethfin this Agreement, but does
include any other rights of a Shareholder includiwghout limitation, the right to vote or to panipate in the management of the Comp
or, except as specifically provided in this Agreatnar required under the Act, any right to inforrnatconcerning the business and affair
the Company.




“ Effective Date” means the date of the Closing (as defined in thegbteAgreement).

“Exchange Act” means the Securities Exchange Act of 1934 of thiedrstates, as amended.

“Fiscal Months” is defined in Section 5.12.1.

“Fiscal Quarters” is defined in Section 5.12.1.

“Fiscal Year” is defined in Section 5.12.1.

“ Force Majeure” means any cause or causes beyond the reasonabia cbithe Company, including, but not limited
acts of God, industrial disturbances, wars, tesroriepidemics, blockages, embargoes, insurrectibots, explosions, fires, earthque

floods, perils of the sea.

“ Framework Agreement” means the Joint Venture Framework Agreement of ee¢a herewith executed by and betw
Photronics and DNP.

“GAAP” means generally accepted accounting principlesaimvdn and/or United States, as applicable, asfecefronr
time to time.

“GAAS” means generally accepted auditing standards inaraamd/or United States, as applicable, as intdifem time tc
time.

“General Manager” is defined in Section 5.14.1.

“Governmental Authority” means any foreign, domestic, national, federalitteial, state or local governmental authol
quasi-governmental authority, instrumentality, ¢pgovernment, stock exchange or sedgulatory organization, commission, tribuna

organization or any regulatory, administrative ¢hes agency, or any political or other subdivisigepartment or branch of any of
foregoing.

“ Increasing Shareholder” is defined in Section 5.4

“Indemnified Loss” is defined in Section 5.13.1.

“Indemnitee” is defined in Section 5.13.1.

“Interest” means the entire ownership interest of a Sharehatdthe Company at any particular time, includinghout
limitation, the Shareholder’'s Shares and Economierést, any and all rights to vote and otherwizktigipate in the Company’affairs, an
the rights to any and all benefits to which a Shalger may be entitled as provided in this Agreetmegether with the obligations of st

Shareholder to comply with all of the terms andvsions of this Agreement. An Interest may be egpeel as a number of Shares.

“Liquidating Event” is defined in Section 10.2.




“Liquidators” is defined in Section 10.5.1.

“ Majority Shareholder " is defined in Section 7.3.1.

“ Management Advisory Committee” is defined in Section 5.15.
“ Minority Closing " is defined in Section 7.3.2.

“ Minority Closing Price " is defined in Section 7.3.3.

“ Minority Shareholder " is defined in Section 7.3.1.

“ Net Book Value” means,*.

“Net Profits ” or “Net Losses” means, for each Fiscal Year or other period, anuamequal to the Comparg/taxabl
income or loss for such year or period.

“Officer” is defined in Section 5.14.3.
“Overseas Customers”shall mean *.

“Percentage Interest” means, with respect to a Shareholder holding onmare Shares, its Interest in the Compar
determined by dividing the number of Shares owneduzh Shareholder by the total number of Shar¢seoCompany then outstanding.
the purposes of this Agreement, the aggregate Rage Interest of all entities directly or indidgoivholly owned by Photronics or DNP,
the case may be, shall be the basis for calcul#iied’ercentage Interest of Photronics and DNP.

“Person” means any person or entity, whether an individiraktee, corporation, partnership, limited parthigrslimitec
liability company, trust, unincorporated organipati business association, firm, joint venture, otbgal entity or Governmental Authority.

“Photronics” is defined in the preamble.

“Photronics Director” means any of the Directors designated by Photroticserve on the Board of Directors
accordance with Section 5.1.3.

“PSMC” means Photronics Semiconductor Mask Corporaticongany limited by shares incorporated under thie Ac

" PSMC Pre-Closing Liability " means any and all liabilities and claims arisagainst the Company by any third pi
which are attributable to events occurred priothte completion of the Merger as contemplated inNtegger Agreement and are not:
reflected in the latest financial statements of @mnpany which were made available to DNP priotht® execution of this Agreement;
taken into consideration and reflected by the @\adjustment(s) made under Exhibi8 §NWC Proposal) of the Framework Agreen
(excluding those that are not required to be takém consideration thereunder); and (iii) otherwisdemnified by Photronics pursuan
Section 12 of the Framework Agreement or recovénad third parties.




“ Reducing Shareholder” is defined in Section 5.4.

“ Related Party Agreement’ is defined in Section 5.18.

“ Representative’ is defined in Section 5.13.6(d).

“Required Funding Date” is defined in Section 4.1.2(a).

“Seconded Employeesis defined in Section 6.4.

“Service Provider Documents”is defined in Section 6.5.1

“Share” means equity interest of the Company issued putsieaArticle 3 of this Agreement. Shares may beiéskir
whole numbers of a fractional interest. As of tleenpletion of the Merger contemplated under the Merygreement, the Shares are t
held by the Shareholders in accordance with Scleedul

“Shareholder” means a Person owning Shares.

“Shortfall” means the dollar difference between a requestedtiéaal Contribution and the actual amount a Shala
pays of such Additional Contribution.

“Tax” or“Taxes” means all taxes, levies, imposts and fees impogethy Governmental Authority (domestic or foreigf
any nature including but not limited to federahtet local or foreign net income tax, alternativeaddon minimum tax, profits or exce
profits tax, franchise tax, gross income, adjugpexbs income or gross receipts tax, employmentelax (including employee withholdi
or employer payroll tax), real or personal propeagty or ad valorem tax, sales or use tax, excisestamp tax or duty, any withholding
back up withholding tax, value added tax, severdaxgprohibited transaction tax, premiums tax,upation tax, together with any interes
any penalty, addition to tax or additional amoumposed by any Governmental Authority (domesticopeign) responsible for the imposit
of any such tax.

“ Territory " means * .

“Transaction Documents” is defined in Section 1.7.

“Transfer” (including, with correlative meaning, the ternTtansferred ") means, with respect to any Share or Econ
Interest or portion thereof, a sale, conveyancehamnge, assignment, pledge, encumbrance, gift,eségypothecation or other transfe
disposition by any other means, whether for valuecovalue and whether voluntary or involuntarycl(irding, without limitation, by operatic
of law), or an agreement to do any of the foregoing

“Supermajority Vote of Directors” *.




“Supermajority Vote of Shareholder” *
“Vice General Manager” is defined in Section 5.14.1.
“Voting Stock” is defined in the definition of “Change in Conttol.

ARTICLE 3.
SHARES AND CAPITAL CONTRIBUTIONS

3.1 Authorized Shares

The Company is authorized to issue equityterests (which should be common shares with #revplue at * per share)
the Company designated as “Sharé@die total number of authorized Shares and issuedeStof the Company as of the completion o
Merger contemplated under the Merger Agreement beadet forth in the Merger Agreement.

3.2 Initial Capital Contributions and Share Issuance

The Shareholders acknowledge and agree that thesamd address of each Shareholder, Percentagesist®f, an
number of Shares owned by, the Shareholders d& afdmpletion of the Merger contemplated undeMieeger Agreement are as set fortt
Schedule C

3.3 Return or Redemption of Capital Contribution

Except as otherwise provided in this Agreementppraved by a Supermajority Vote of ShareholdersnSharehold
shall demand or be entitled to receive a returarahterest on any portion of its Capital Contribas; and (b) no Shareholder shall withd
any portion of its Capital Contributions or receigry distributions from the Company as a returrcagpbital on account of such Cap
Contributions. Except as otherwise provided in thigeement or approved by a Supermajority Vote ofidl, the Company shall not rede
or repurchase the Shares of any Shareholder. Frvid all three cases that any such return, digtdbh or redemption that is permit
hereunder shall hgro ratabased upon the Shareholders’ respective Percehttagests and in compliance with Applicable Law.

3.4 Liability of Shareholders
Except as otherwise required by any neaivable provision of the Act or other Applicablaw and except as providec
this Agreement or other agreements between the @oynand one or more Shareholders or their Affiiateo Shareholder shall be liable
any manner whatsoever for any debt, liability dnestobligation of the Company, whether such deahillty or other obligation arises
contract, tort, or otherwise solely by reason ahpea Shareholder.
3.5 Revenue

The Shareholders hereby agree* .
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ARTICLE 4.
FINANCING OF THE COMPANY

4.1 Types of Financing

4.1.1 General. The Shareholders expect the Company to be saffiig. The Shareholders shall not be oblige
make any kind of additional investment (includimg tAdditional Contributions, loan to the Companyl guaranteeing a loan of
Company) into the Company upon or after the conpiedf the Merger contemplated under the Mergereggrent. Nevertheless,
Board of Directors shall be responsible for deteing the type of financing required to fund the @ens of the Company and v
evaluate Capital Contributions from the Sharehadaegrincurring debt from the Shareholders or framljz, private or bank markets,
each case as permitted under this Agreement; thedBaf Directors will then decide on the type ofiding that is in the best intere
of the Company at the time of the decision.

4.1.2 Shareholder Contributions

(a) If the Board of Directors determines that the Compaequires additional funding via a Cag
Contribution from the Shareholders to the Compdhg, Shareholders shall have the right to make €laghital Contributions to ti
Company pro-rata based on such Shareholder’'s Raggemterest (thtAdditional Contributions” ) of up to * in aggregate during 1
four year period following the date of the compietiof the Merger contemplated under the Merger Agrent, and up to * in any @
year period during such four year period. RequestAdditional Contributions shall be made by writtaotice by the Board
Directors, provided that if any of the Shareholdatsnds to cause the Board of Directors to appraveéidditional Contributions,
shall notify the other Shareholder in writing and/ auch written notice shall include the amountesfuired Capital Contribution a
the required funding date Required Funding Date ”) to be approved by the Board of Directors and sbhellsent to the oth
Shareholder at least ninety (90) calendar days pithe relevant meeting of the Board of Direct®@sch Required Funding Date s
correspond to the end of a Fiscal Month. All Addfital Contributions shall be made in New Taiwan Brllor equivalent in US Dolla
Where the Applicable Law grants employees of then@any any subscription rights and no exceptionhia Applicable Law i
available to the Company, the Shareholders agresddheir best efforts to cause the employeebeofCompany to waive any rig
they may have under the Applicable Law to subsctibeany additional Shares to be issued in connectith any Additione
Contributions.

(b) In the event that any Shareholder determines to *

ARTICLE 5.
MANAGEMENT

5.1 Board of Directors

5.1.1 Powers. Except as otherwise required by any neaivable provision of the Act or other Applicablaw
or expressly provided in this Agreement, all mamaget powers over the business, property and aftdithe Company a
exclusively vested in a board of directors (tH&dard of Directors "), and no Shareholder shall have any right to pagteifin o
exercise control or management power over the basiand affairs of the Company or otherwise to,baet or purport to act «
behalf of the Company in any manner. Subject to rmorywaivable provision of Applicable Law and the lintitms set forth i
this Agreement, the Board of Directors shall hall¢ha rights and powers that may be possessetidbBoard of Directors unc
the Act, which shall include, without limitationhé power to incur indebtedness, the power to einter agreements a
commitments of all kinds, the power to manage, aegand dispose of Company Assets, and all angilewers necessary
convenient to the foregoing. Without limiting thergral authority granted by the immediately prengdientence, the majority
the Board of Directors shall have the authorityfeeth on_Schedule hereto. The Board of Directors may also designatea@
more persons to open bank accounts and conduat lodimking business on behalf of the Company. Thedbors shall devo
such time to the business and affairs of the Comparis reasonably necessary for the performantieeafduties, but shall not
required to devote full time to the performancewéh duties.
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5.1.2 Evaluation of General ManagerThe Board of Directors will be responsible forpswision an
evaluation of the Company'General Manager on an ongoing basis, includingast an annual review of his or her perform
to ensure he or she is acting in accordance witbgnt business practices.

5.1.3 Number of Directors; Appointment ddirectors. Both parties shall cause the Company to hol
extraordinary general shareholdenseeting not later than on the *calendar day (oatarlday agreed by both parties) after
completion of the Merger contemplated under the gderAgreement to elect some or all Directors angestisors of th
Company and such members shall have the same fesffioe as provided below. The Board of Directsfsall consist of sev
(7) individuals (each such individual, aDirector ") and the term of their office shall be three (3)rge&ubject to Sections !
and 5.3 below, in the aforesaid extraordinary galingnareholders’ meeting and subsequent generadlsiiders’'meetings of th
Company in which the Directors are to beeteeted, four (4) of the representatives appoitgdhotronics and three (3) of
representatives appointed by DNP shall be electetthea Directors. If a Director resigns (including death or retirement) or
removed either by the Shareholder who appointel Biiector as provided for under the Act or in ademce with Section 5.2
5.3, each newly appointed Director shall hold @&ffor the remaining term of the replaced Direckach Shareholder having
right to nominate a Director pursuant to this Sectt.1.3 shall have the right, in its sole disamtito remove such Director at ¢
time, by delivery of written notice to the Companigh a copy to each of the other Shareholder aedtinector(s) to be remove
In the case of a vacancy in the office of a Direéo any reason (including by reason of deathigrestion, retirement, expirati
of such Directors term or removal pursuant to the preceding semjerthe vacancy shall be filled by the Shareholtier
nominated the Director in questioprovided, howeverthat in the case of a vacancy created due to agehsna Shareholdes’
Percentage Interest as described in Section 523prsuch vacancy shall be filled in accordancé V@ection 5.2 or 5.3. Ea
Shareholder shall notify the other Shareholder #tm@dCompany of the name, business address andelasielephone, mail
address and facsimile numbers of each Directorshett Shareholder has nominated. Each Sharehdidémsomptly notify th:
other Shareholder and the Company of any changadh Shareholder’'s nominated Director or of anyngkain their Directoe
address or other contact information.
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5.2 Effect of Reduction in Photronic¢ Percentage Interest on Photronics Director

Subject to Section 5.4 below, the number of Dirextbat Photronics can appoint to or maintain anBlard of Directol
shall depend on Photronics Percentage Interesilas/:

Photronics’'s Percentage Interes Number of Photronics Directors
> 80% *
> 50% ancl] 80% *
[1 20% ancl! 50% *
> 0% and < 20% *

5.3 Effect of Reduction in DNF's Percentage Interest on DNP Director

Subject to Section 5.4 below, the number of Directbat DNP can appoint to or maintain on the Ba#r@irectors sha
depend on DNP Percentage Interest as follows:

DNP’'s Percentage Interes Number of DNP Directors
> 80% *
> 50% ancl] 80% *
[1 20% ancl] 50% *
> 0% and < 20% *
54  Procedure.

If either Shareholdes’ Percentage Interest should be below any of tiesttbld levels set forth in Sections 5.2 or 5.3va
more than three (3) months and if such Sharehdltier “ Reducing Shareholder”) then has more designees serving on the Boe
Directors than the number to which it is entitled¢ch Reducing Shareholder shall immediately idgyf written notice to the Company w
a copy to the other Shareholder (thmé&reasing Shareholder”) the designee or designees on the Board of Direthatswill cease servit
on the Board of Directors, and each such desigha# thereupon cease to be a Director or membeah@fBoard of Directors. If su
Reducing Shareholder fails to make such designatitimin five (5) Business Days after written demamdthe Increasing Shareholder,
Increasing Shareholder may for and on behalf oRéducing Shareholder and its designee(s) (anB¢leicing Shareholder hereby, and ¢
cause its designee(s) to, irrevocably authorizelnbeeasing Shareholder to) designate by writteticado the Company with a copy to
Reducing Shareholder one or more (as appropridtieoReducing Shareholdsrtesignees on the Board of Directors that wilkeeservin
on the Board of Directors and each such designaléthlereupon cease to be a Director or membeneBiard of Directors. Upon the writ
notice described in either of the immediately pdiog two sentences, the Shareholders agree tdootite to cause the Board of Directot
convene a meeting of the Shareholders as sooraasgable to fill the vacancies created by suchowats in accordance with the provisii
of Sections 5.2 and 5.3. Similarly, if a Shareholdbose Percentage Interest fell below any threskmlel set forth in Section 5.2 or
subsequently increases its Percentage Intereseabgvsuch level, the process shall be reversed.
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55 Chairman and Vice-Chairman

A Chairman of the Board of Directors (theChairman of the Board ") shall preside at all meetings of the Boar
Directors. The Chairman of the Board shall be seteérom and among the Directors appointed by Pinats;provided, however*

5.6 Meetings of Shareholders and of the Board of Direcors; Quorum

5.6.1 Shareholder MeetingsAt any time, and from time to time, the Boardifectors may call meetings
the Shareholders. Special meetings of the Sharetsoldr any proper purpose or purposes may bedcatlany time by the Boe
of Directors. Written notice of any such meetinglsbe given to all Shareholders. No less than twé20) calendar daysiritten
notice shall be given for an annual meeting of $iareholders and no less than ten (10) calenda’ daigten notice shall t
given for any special meetings of the Shareholdeash meeting of the Shareholders shall be condumtehe Chairman of tl
Board of Directors. Where the Chairman of the Baardn leave or cannot exercise his power and aitghfor any cause, tt
meeting of the Shareholders shall be conductedhéwiceChairman of the Board, or any designee appointetoordance wii
the Act. Each Shareholder may authorize any Pelogowritten proxy to act for it or on its behalf @fl matters in which tf
Shareholder is entitled to participate. Each proxyst be signed by a duly authorized officer of Steareholder. All othi
provisions governing or otherwise relating to tieawening of meetings of the Shareholders shall friome to time be establish
in the sole discretion of the Board of Directorstifgg reasonably)Each of the Shareholders shall have the obligatiattend th
meeting of the Shareholders, whether in persoryqroxy, for the purpose of the quorum, provideat thothing in the foregoit
shall be construed to restrict any Shareholderaw to exercise its voting rights (including abstaghfrom voting). In the eve
that any of the Shareholders fails to attend a imgetf the Shareholders due to reasons other ti@setthat are unattributable
such Shareholder or its representative(s) (includimithout limitation, Force Majeure, accident aifidess) and taking in
account that such Shareholder should use its lffestseto issue a proxy for such meeting, resultinga failure of reaching
qguorum, it shall be deemed as a material breathi®fAgreement and bad faith of such Shareholdgeiforming its obligatior
hereunder.
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5.6.2 Board Meetings The Board of Directors shall hold meetings astemce every Fiscal Quarter. Unle
higher quorum is required by Applicable Law, thegance of four (4) Directors, in each case, ingers by video conferenc
shall be necessary and sufficient to constitute@um for the purpose of taking action by the Boafr@irectors at any meeti
of the Board of Directors. Each Director may auth®any other Director by written proxy to act faron behalf of such Direct
on all matters in which such Director is entitled garticipate. Each Shareholder shall be respandisl the expenses of |
Director(s) appointed by such Shareholder in cotimeavith all meetings of the Board of Directorshel Chairman of the Boz
shall preside at all meetings of the Board of Civex and shall have such other duties and respbtishas may be assigned
him or her by the Board of Directors. The Chairnedrthe Board must include any item submitted byhar8holder or Gene
Manager for consideration at a meeting of the BadrDirectors, may not cut off debate on any malkeing considered by t
Board of Directors and shall call for a vote on amgtter at the request of any Director or GenerahdfjerEach of the Directo
shall have the obligation to attend each of thetinge of the Board of Directors, whether in persotby proxy, for the purpose
the quorum, provided that nothing in the foregosiall be construed to restrict any Director on hovexercise his/her votil
rights (including abstaining from voting). In theemt that any of the Directors fails to attend tweetings of the Board
Directors consecutively due to reasons other thase that are unattributable to such Director ®@pitoxy (including, withot
limitation, Force Majeure, accident and illness) &aking into account that such Director should hiséner best efforts to issu
proxy for such meeting, resulting in failure of ceang a quorum, it shall be deemed as a matergddbr and bad faith of t
Shareholder who nominates such Director in perfogisiuch Shareholder’s obligations hereunder.

5.6.3 Notice; Waiver. Except in the case of emergency as provided utfderAct, the regular quarte
meetings of the Board of Directors described inti8acs.6.2 shall in principle be held upon not |#s3n seven (7) Busines®
ays’written notice. Additional meetings of the Boardlifectors may be held upon the request of anydbireto the Chairman
the Board, upon not less than seven (7) Busind3says’ written notice (which may be given, to the extent permittec
Applicable Law, via confirmed facsimile, confirmeemail or other manner provided for in Sectigh5). No action taken by t
Directors at any meeting shall be valid unlessr#giisite quorum is present.

5.6.4 Voting of Directors. Except as otherwise expressly provided in thise&gient and/or Applicable La
all actions, determinations or resolutions of ttwmil of Directors shall require the affirmative atr consent of a majority of 1
Board of Directors present at any meeting at wliachuorum is present. Each Director shall be edtitte one (1) vote, al
Directors shall be entitled to cast their vote thylo proxies.

5.6.5 Meetings. All meetings of the Board of Directors or the 8Hlders shall be conducted in Engl
Directors and their proxies shall have the rightptticipate in all meetings of the Board of Dimst by means of a vid
conference or similar communications equipment leans of which all persons participating in the nmgetan see and hear e
other at the same time and participation by suchn®shall constitute presence in person at a ngeetin
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5.6.6 Reliance by Third PartiesFor convenience and subject to Applicable Lavasheparty agrees that ¢
Person dealing with the Company, Photronics Dire@dIP Director, or any Officemay rely upon a certificate signed by any
Photronics Director and one DNP Director as to:t&) identity of any Director or Officer; (b) th&istence or norexistence ¢
any fact or facts which constitute a condition piant to acts by the Directors or Officers or iy ather manner germane to
affairs of the Company; (c) the Persons who arbaired to execute and deliver any instrument audwent for or on behalf
the Company; or (d) any act or failure to act bg tbompany or as to any other matter whatsoeverhimgpthe Compan
Photronics, DNP, any Director or any Officer.

5.7 Supervisors

The Company shall have two (2) supervisors. EachPlobtronics and DNP shall be entitled to desigrate (1
representative to be elected as the supervisor.

5.8 Actions Requiring a Supermajority Vote of Shareholers
Notwithstanding the provisions of Section 5.6.4aay other provisions of this Agreement, the Comparay not, and r
Shareholder or Director may cause the Companyate tny of the actions specified in ScheduléoFany other action specified in t
Agreement as requiring a Supermajority Vote of 8halders) without obtaining the Supermajority Vote&Shareholders.
5.9 Actions Requiring a Supermajority Vote of Directors
Notwithstanding the provisions of Section 5.6.4aay other provisions of this Agreement, the Compamay not, and r
Shareholder or Director may cause the Companyat@ any of the actions specified in_Schedul¢oGany other action specified in t
Agreement as requiring a Supermajority Vote of Btines) without obtaining the Supermajority Votelifectors.

5.10 Compensation of Directors and Supervisor:

The Directors and supervisors shall not be entitbeainy compensation in their capacities as Dirscand supervisors unle
otherwise agreed upon in writing by all of the Seniders.

5.11 Other Activities

Subject to Applicable Law and the provisions of Tmansaction Documents*
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5.12  Accounting; Records and Reports

5.12.1 Accounting and Fiscal Year The books, records and accounts of the Compartjiding for al
applicable tax purposes, will be maintained in adance with such methods of accounting as shatkbsonably determined
the Board of Directors. The fiscal year of the Camp (“ Fiscal Year "), including each of the fiscal quarters (thd-iscal
Quarters ") and each of the fiscal months Fiscal Months ) thereof, shall correspond to that of Photronicsdserlong a
Photronics and/or an Affiliate of Photronics holebna than fifty percent (50%) of Percentage Inteiasthe Company in tt
aggregate.

5.12.2 Books and RecordsThe Board of Directors shall cause to be kepsugh location as the Board
Directors shall reasonably deem appropriate, fal @roper ledgers, other books of account, andrdscof all receipts ar
disbursements and other financial activities of@tmnpany in accordance with Photronigstord retention policies for as long
Photronics and/or an Affiliate of Photronics holana than fifty percent (50%) of Percentage Interesthe Company in tt
aggregate. The Board of Directors shall also cause kept at such location copies of each of dlleviing:

(&) a current list of the full name and last known addr of each Shareholder, and the capital act
number of Shares and Percentage Interest helddbyStzareholder;

(b) a current list of the full name and last known &ddrof each Director;
(c) the Articles of Incorporation of the Company, indilug any amendments to the Articles of Incorporat

(d) the Companys federal, state and local income tax returns aparts, if any, for the seven (7) m
recent Fiscal Years;

(e) this Agreement and any amendments to this Agreement
(H financial statements of the Company for the fiven®st recent Fiscal Years; and
(g) minutes of all meetings of the Board of Directonsl ¢he Shareholders.

5.12.3 Reports. The Board of Directors shall also cause to be seeach Shareholder of the Company
following:

(a) within forty-five (45) days after the Effective Date, the Compahall provide each Shareholder witt
unaudited balance sheet of the Company as of tleetive Date;
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(b) within one hundred eighty (180) daflowing the end of each Fiscal Year, such infotioraas may k
reasonably required by the Shareholders for préiparaf their respective federal, state and lonabme or franchise tax retur

(c) a copy of the Compang’federal, state and local income tax or infornmatieturns for each Fiscal Ye
concurrent with the filing of such returns;

(d) within seventy five (75) days after the end of edtibcal Year, the Company shall provide ¢
Shareholder with an audited balance sheet, incaatensent and statement of cash flows for and dkeofast day of the Fisc
Year then ended, prepared in accordance with GAAdP audited in accordance with GAAS as well as soitter financie
information as any Shareholder may reasonably stgaesnable such Shareholder and its Affiliateprepare their consolidat
quarterly and annual financial statements;

(e) within forty five (45) days after the end of eadsdal Quarter or Fiscal Year, the Company shalVile
each Shareholder with an unaudited balance smeetnie statement and statement of cash flows formaruf the last day of t
year or quarter (as appropriate) then ended, peddaraccordance with GAAP, as well as such otimantial information as al
Shareholder may reasonably request to enable shatel®lder and its Affiliates to prepare their aditated quarterly ar
annual financial statements ; and

(H within a reasonable period of time, notice of angtenial litigation filed against the Company or
written claim by a Governmental Authority of any temal violation of any state, federal or foreigami statute, rule
regulation.

If Japanese generally accepted accounting prircipéeve been amended, both parties agree thahddinte limit set forth i
this Section 5.12.3 shall be amended accordingly,ta the extent DNP deems reasonably necessatighyotice from DNP
the Company, and (b) both parties shall cause thep@ny to use all reasonable efforts to send ateseary financi
information as DNP may reasonably requestnable DNP and its Affiliates to prepare th@nsolidated quarterly and ann
financial statements.

5.12.4 Access to Company Books and Recards

(&) To the extent not in violation of Applicable Lawhet terms of the Transaction Documents ant
Companys confidential obligations (statutory or contra¢fua third parties, Shareholders (personally aptigh an authorize
representative) may, for purposes reasonably celaietheir interests in the Company, during reabtdusiness hours
examine and copy (at their own cost and expensebdloks and records of the Company, including ¢eends listed in Sectis
5.12.2, and (ii) have access to the Compamyanagement, internal and external accountantstamuheys, plans, properties
other assets to conduct investigations regardiagBilisiness and assets of the Company at such Shdees sole expense, a
the Company shall reasonably cooperate with suareBblder in such investigations. Any informatidstasned as a result
this Section 5.12.4 shall be used by a Sharehsllety for purposes reasonably related to sucheblodaters participation in th
Company and shall be subject to Section 5.16 efAlgreement .
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(b) Any Shareholdes request for documents or request to inspect joy documents or have access tc
Companys management, plans, properties and other assd¢s this Section 5.12.4 (i) may be made by thar&twder or th:
Shareholdes authorized representative and (ii) shall be maderiting to the General Manager and shall stat purpose ¢
such demand. If a Shareholder is not satisfied thi¢hresponse of the General Manager, the Shamhaldy make such requ
to the Management Advisory Committee and/or ther8o@é Directors.

5.13 Indemnification and Liability of the Directors

5.13.1 Indemnification. The Company shall indemnify and hold harmles$ daicector, the General Manay
and all other Officers (individually, anlhdemnitee ”) to the fullest extent permitted by Applicable Larerh and against a
and all losses, claims, demands, costs, damagbsities, whether joint or several, expenses of mature (including reasona
attorneys’ fees and disbursements), judgmentss figettlements and other amounts (each ladémnified Loss ™) arising fron
any and all claims, demands, actions, suits org@dings, civil, criminal, administrative or invegttive, in which the Indemnit
may be involved as a defendant, or threatened to\mdved as a defendant (other than all claimsnaleds, actions, suits
proceedings brought by the Shareholder who nomdnatech Director, if applicable), relating to therfpemance c
nonperformance of any act concerning the activiGéshe Company or by reason of the Indemn#iegtatus as a Direct
General Manager or Officer, as applicable, regasllef whether the Indemnitee retains such statuhetime any suc
Indemnified Loss is paid or incurred, if (a) thelémnitee acted in good faith and in a manner tshereasonably believed ta
in, or not opposed to, the best interests of then@y and, in the case of a criminal proceeding, i@ reasonable cause
believe that his or her conduct was unlawful, abgthe Indemnites conduct did not constitute an act or omissionch
involved intentional misconduct or a knowing viatet of the law or gross negligence. The terminatiéran action, suit ¢
proceeding by judgment, order, or settlement sitll in and of itself, create a presumption or oilige constitute evidence tl
the Indemnitee acted in a manner contrary to thetified in clauses (a) or (b) above.

5.13.2 Expenses Expenses incurred by an Indemnitee in defendimg @daim, demand, action, suit

proceeding subject to this Section 5.13 shall beaaded by the Company prior to the final dispositid such claim, demar
action, suit, or proceeding.
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5.13.3 Company Expenses Any indemnification provided hereunder shall ksisdied solely out of tf
Company Assets, as an expense of the Company. Bi@l8kder shall be subject to liability by reasénhese indemnificatic
provisions.

5.13.4 No Other Rights The provisions of this Section 5.13 are for thadfit of the Indemnitees and shall
be deemed to create any rights for the benefihgfadher Persomrovided, however, that the indemnification rights providec
this Section 5.13 will inure to the benefit of theirs, legal representatives, successors, assigthsadministrators of tl
Indemnitee.

5.13.5 No Liability . No Indemnitee shall be liable to the Company @ity Shareholder for any los
sustained or liabilities incurred as a result of ant or omission of any Indemnitee if (a) the Imhitee acted in good faith &
in a manner he or she reasonably believed to berinpt opposed to, the best interests of the Campad, in the case o
criminal proceeding, had no reasonable cause teveethat his or her conduct was unlawful, andtfig) Indemnitees conduc
did not constitute an act or omission which invdviatentional misconduct or a knowing violation thfe law or gros
negligence.

5.13.6 No Fiduciary Duties

(&) In connection with the determination of any andnaditters presented for action to the Shareholdes
Board of Directors or the Management Advisory Cottesi, as applicable, the Shareholders acknowledgk agree that ea
Shareholder will be acting on its own behalf andheRepresentative serving on the Board of Directorthe Management Advisc
Committee will be acting on behalf of the Sharebolthat appointed such Representative, to thestudigtent permitted by Applical
Law.

(b) Each Shareholder may act, and, to the fullest e#xtermitted by Applicable Law, will be protected
acting, in its own interest (subject to the exptesss of any contract entered into by such Shédehpwithout regard to the interest
the other Shareholder, and, subject to Section.&(d)3 each Representative may act, and, to thestubxtent permitted by Applical
Law, will be protected for acting, at the directioncontrol of, or in a manner that such Represmatdelieves is in the best interest
the Shareholder that appointed the Representattheuwt regard to the interest of the other Shamol

(c) Each of the Shareholders hereby waives, and shadlecthe Company to waive, on its own behalf ar
behalf of each of its subsidiaries, to the fullegient permitted by Applicable Law, any claim ousa of action against any Sharehc
or Director or member of the Management Advisoryrdttee appointed by a Shareholder based on tlrrdigiation of any and
matters presented for action to the Shareholdées,Board of Directors or the Management Advisorym@uttee, as applicabl
provided, however, the foregoing will not limit any Shareholderobligation under, or liability for, breach of tegpress terms of tt
Agreement, other Transaction Documents or any @fjeement that they have entered into with the @y or any of its subsidiar
or the other Shareholder.Each of the Shareholders acknowledges that no Bblder shall negotiate or enter into or reque!
otherwise cause the Company to negotiate or emterany agreement or transaction that would réswtich Shareholder or any of
Affiliates receiving any financial consideration ather tangible property incentive, payment or ofleem of financial consideration
other tangible property consideration from any Goweental Authority or Person based upon the Comppamgking an actic
(including hiring any employees, undertaking anystouction or purchasing any equipment) or enteiimg such agreement
transaction other than as a Shareholder of the @oypursuant to this Agreement, and any Sharehaidher receives any su
consideration or other tangible property incentipayment or other form of financial consideration ather tangible proper
consideration from any Governmental Authority orrdea in respect of the Compasyactivities, shall promptly convey st
consideration or other tangible property incentipayment or other form of financial consideration ather tangible proper
consideration from any Governmental Authority ordea to the Company as a supplemental Capital botibn without consideratic
including any adjustment in the Shares or Econolnierest of, or balance of requested Additional @bation owed by, suc
Shareholder.
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(d) The term “Representative” shall mean, with respect to a Shareholder, theciire and members of
Management Advisory Committee appointed by suchreStadder.

5.14  Officer
5.14.1 General Manager and Vice General Managdihe Company will have a general manager (the

General Manager”) to be selected by Photronics with input from theuloof Directors and DNP; provided, however, tlidhé
Percentage Interest of Photronics falls below*.

5.14.2 Duties and Powers of the General Managéhe General Manager shall, subject to the cormtfdhe
Board of Directors, have general supervision, dioecand control of the day-tday affairs of the Company and shall re
directly to the Board of Directors. Unless limitbgl the Board of Directors or this Agreement, hesloe shall have the gene
powers and duties of management usually vesteldeirffice of chief executive officer of corporat®and shall have such ot
powers and duties as may be prescribed by the Bdditectors.

5.14.3 Other Officers; Employment; RemovalThe Company may also have a chief financial effic
secretary and such other officers as determinethéyBoard of Directors after input from the Geneavinager and the Vi
General Manager, each of whom will be accountablthé General Manager (the General Manager, the General Manag
and any other officers elected in accordance with Section 5.14.3, each, anOfficer ” and collectively, the “Officers ).
Subject to Section 5.14.1, the General ManageryVibe General Manager and any other Officer maydimoved at any tin
upon an affirmative vote of the majority of the Bd&f Directors and the consent of the Shareholder appoints such Officer
guestion.
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5.14.4 Duties and Powers of Chief Financial OfficeAny chief financial officer of the Company shkéey
and maintain, or cause to be kept and maintaineaksand records of accounts of the propertiesbasthess transactions of
Company, including accounts of its assets, liabditreceipts, disbursements, gains, losses artdicape or she shall disburse
funds of the Company as may be ordered by the BofRirectors and shall render to the Board of Bioes at their request
account of all his or her transactions as chiedrfirial officer and of the financial condition okt€ompany. Authorizations w
respect to the Comparsytlepositories, disbursement of funds and relad@itibg matters shall be as set forth in resolutufirthe
Board of Directors.

5.14.5 Duties and Powers of Vice General Managdthe Vice General Manager shall assist the Ge
Manager and shall have such other powers and dasiesay be prescribed by the Board of Directorsmftone to time afte
consultation with the General Manager and DNP at®hics, who is entitled to appoint the Vice Gethédanager at that tim
For the avoidance of doubt, the Vice General Manaifieselected by DNP in accordance with Sectiot48l above, shall |
counted as one of the Two DNP Appointed Secondepld&raes (as defined in Section 6.4 below).

5.14.6 Duties and Powers of Secretary

(a) Any secretary of the Company shall attend all meetaighe Board of Directors and all meetings of
Shareholders and record all votes and the mindtal proceedings in a book to be kept for thatgmse, and shall perform like dut
for any standing committees when requested by saoimittee.

(b) Any secretary of the Company shall keep, or caodeetkept, at the principal executive office othe
office of the Company transfer agent or registrar, as determined bgluten of the Board of Directors, a register, odaplicate
register, showing the names of all Shareholderstlagid addresses, Percentage Interests, the nuandedate of certificates issued
the same (if any), and the number and date of diatioa of every certificate surrendered for catet@n (if any).

5.14.7 General Provisions Regarding Officers

(a) The Board of Directors may, from time to time, dgsite Officers of the Company and delegate to
Officers such authority and duties as the Boar®ioéctors may deem advisable and may assign fithetuding, without limitatior
president, vicgresident and/or treasurer) to any such Officeletthe Board of Directors otherwise determirfethd title assigne
to an Officer of the Company is one commonly useddfficers of a business corporation, then, sulifethe terms of this Agreeme
the assignment of such title shall constitute thieghtion to such Officer of the authority and dsitihat are customarily associated
such office. Any number of titles may be held by game Officer.
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(b) Any Officer to whom a delegation is made pursuarthe foregoing shall serve in the capacity delet
unless and until such delegation is revoked byBtbard of Directors for any reason or no reason sgw®ter, with or without cause,
such Officer resigns.

5.15 Management Advisory Committee

The Shareholders will establish a management agvismmmittee (the ‘Management Advisory Committee”) relating tc
the following matters:

(a)

(b) advice to the Board of Directors on matters oftefec importance relative to the Company and t
matters requiring formal resolution at the boaralgincluding but not limited to * ; and

(c) review and discussion on the relevant matters thatire a Supermajority Vote of Shareholder
Directors in accordance with Sections 5.8 and 5.9.

The composition of the Management Advisory Comreitthall consist of six (6) members, three (3) mambgpointed
Photronics and three (3) members appointed by DB, such six (6) members may include the Generalalgler of the Company at !
discretion of the appointed Shareholder. The Mamegé Advisory Committee shall convene regular nmggsticonsistent with the numbel
meetings of the Board of Director provided howether Management Advisory Committee shall generalgetone to three days in adva
of the Board of Directors meeting. The Managemedwigory Committee shall discuss the matters listedve. The Management Advis
Committee may at its own discretion put forth resiohs and vote on specific matters to be discussélde subsequent meeting of the B
of Directors, and may also publish minutes of itsetings and submit such minutes to the Board oéddirs, provided however that
Management Advisory Committee shall be an advisapacity only and shall have no power to vote omake any decisions with respec
any matters reserved to the Board of Directorsudhonot obligated to act on any input from the Mparaent Advisory Committee, the Bo
of Directors will in good faith take inputs raisbd the Management Advisory Committee into full ddesation.

5.16 Non-Disclosure

The parties acknowledge and agree that Section theofFramework Agreement shall be applied for theppetary o
nonpublic information disclosed by one party totaeo party in connection with this Agreement.

5.17  Maintenance of Insurance
The Company shall at all times be covered by inmeaof the types and in the amounts set forth dre@de E. Suct

insurance coverage may be provided through therageeunder one or more insurance policies mairdabnethe Company or by eitt
Shareholder. A certificate of insurance will beypded by the Company to the Shareholders annugitleacing coverage.
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5.18 Related Party Agreements *

ARTICLE 6.
OPERATIONS

6.1 Headquarters
The Company’s world headquarters shall be in Taiwan
6.2 Operations Plan; Annual Budget

The initial business plan of the Company will beambined business plan including synergies andtétzed hereto
Schedule H. From time to time, but in no event kesquently than annually, the Board of Directoraynamend or update a business ple
the Company (collectively with the initial busingglan referred to as theBusiness Plar’). The Board of Directors will also be respons
for approving an annual budget (thAfinual Budget”) on at least an annual basis at the beginningaeh fiscal year.

6.3 DPTT Employees

Unless otherwise agreed by Photronics and DNP,rdvefore thirty (30) calendar days before the catiph of the Merger contemplal
under the Merger Agreement, * shall be providechveih offer to become employees of the Company faowh after the completion of t
Merger contemplated under the Merger Agreementchvbontain terms consistent with the following: *

6.4 Company Employees; Seconded Employees

The Company shall employ its own personnel and steatheir exclusive employer. In addition, certather persons who are employed |
Shareholder or its Affiliates may be assigned lghsshareholder, to work for the Companysgconded Employee}. *

6.5 Service Provider Documents

6.5.1 The Company shall have policies applicable to, amsure that all of its officers, employees anddthir
party independent contractors, third-party consttaand other thirgrarty service providers enter into appropriate agrent
with respect to, (1) protection of confidential information of the Commya (2) compliance with Applicable Law, and (3) e
matters related to the delivery of services togmployment of such Person by, the Company or ifgig&€s. The Company sh
have policies applicable to, and ensure that altobfficers and employees enter into appropragesements with respect
intellectual property assignment, including inventidisclosures, pursuant to which ownership toiatellectual property creat
in the course of employment with the Company or afniys Affiliates shall be assigned to the Compahlye Company shall ha
policies applicable to, and ensure that all ofthiisd-party independent contractors, third-partysdtants, and other thinghrty
service providers that create intellectual propémtyhe course of performing services for the Comypanter into appropric
agreements with the Company with respect to the fgamyis ownership of or the Company's right to use suntéllectua
property. The forms referred to in this Section B&re collectively referred to as th&érvice Provider Documents?”
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6.5.2 Notwithstanding any preceding provisions in thigtim 6.5 or elsewhere, no Seconded Employee
be required to sign any Service Provider Documentsept with respect to acknowledgement of andeageat regarding polici
of the Company addressing conduct while perfornsagrvices at the premises of the Company, such akplace safety, b
excluding matters relating to protection of confitial information of the Company and intellectuabperty assignment, whi
issues have been addressed in special Servicederd@ocuments.The Company shall be responsible for providing ssehvice
Provider Documents, prepared by the Company foh &sconded Employees to the appropriate Secondgdbizees, followin
up to make sure they are signed and for propeoyngt such forms; and each Shareholder shall casparith the Company
require their Seconded Employees to sign such ap8ervice Provider Document when requested toodaygshe Company.

6.6 Compensation and Benefits

The Company shall have compensation and benefiigrgms (including incentive compensation prograrits) the
employees of the Company *

ARTICLE 7.
DISPOSITION AND TRANSFERS OF INTERESTS

7.1 Holding of Shares

For so long as Photronics or DNP, directly or iadity, owns Shares in the Company, Photronics oPD&é applicabl
must own and hold such Shares either (a) byf iblsdb) through one or more wholly owned (incluglimdirect wholly owned) subsidiaries.

7.2 Transfer Moratorium
7.2.1 Other than as specifically provided in this Secfio’h, no Shareholder may*.
7.2.2 Transfer Naotice If any Shareholder proposes to Transfer anysoShares, whether directly or indire:

(the “ Selling Shareholder”), such Selling Shareholder shall promptly provigetten notice (the “Transfer Notice ") to the
other Shareholder (theNon-Selling Shareholder’) describing*.
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7.2.3 Right of First Refusal The Non-Selling Shareholder shall have*.

7.2.4 Co-Sale Right In the event that the Non-Selling Shareholdesduz*.
7.25*
7.2.6*

7.2.7 The restrictions set forth in this Section 7.2 khat apply to any Transfers by a Selling Shareéotd
one or more of its wholly owned (including indirgctvholly owned) subsidiaries as permitted undecti®a 7.1.

7.2.8*
7.3 Purchase and Sale of Remaining Interes
7.3.1 If the Percentage Interest of a Shareholder (tkéntrity Shareholder ") is*

7.3.2 The closing of the purchase and sale of the Mipnd®itareholder’s remaining Interest (thélthority
Closing”) shall take place*

7.3.3 Upon the Minority Closing, the Majority Shareholddrall pay to the Minority Shareholder a sum*.
7.4 Change in Control

7.4.1 The parties will provide at least sixty (60) dayg ho more than one hundred eighty (180) days €
(the “Change in Control Notice*
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7.4.2 If Change in Control occurs to *
7.4.3 Upon the Change in Control Closing,*.
7.5 Purchase and Sale Agreemer

In the event of any purchase and sale of Sharesruektion 7.3 or 7.4, the parties thereto shda#irénto a commercial
reasonable agreement to implement such purchasgaéendlhe parties thereto shall also make thessacg amendments to this Agreement.

ARTICLE 8.
[INTENTIOANLLY DELETED]

ARTICLE 9.
TERM AND TERMINATION OF THIS AGREEMENT

9.1 Term of this Agreement

9.1.1 This Agreement shall enter into force as of theeé&ifre Date, and remain in force throughout
duration of the Company if not terminated earli€peovided for in Section 9.1.2 or 9.2.1.

9.1.2 In the event that one of the Parties ceases toHageBolder of the Company for any reason,
Agreement is automatically terminated.

9.2 Termination and Cross-termination

9.2.1 Notwithstanding Section 9.1, this Agreement maydsminated by either party at any time, upon n
given to the other part*

9.2.2 The parties agree that:

(@) the termination of this Agreement shall not (unlegkerwise specified in the Transaction Docurnr
concerned) produce the automatic cross-terminati@my of the Transaction Documents;

(b) the termination of any of the Transaction Documehial not produce the automatic crésenination of thi
Agreement;

(c) the party who terminates this Agreement in accardawith Section 9.2.1 above shall have the rigl
terminate any or all of the Transaction Documetatsyhich it is a party without any liability;

(d) the termination of this Agreement shall not afféet respective rights and obligations of the partiaving
accrued prior thereto, under this Agreement; and
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(e) the termination rights, remedies and provisionsiiagi from Applicable Laws shall, to the extent m@tived o
excluded hereby, cumulate with those specified utids Section 9.2.1.

9.3 Right of Terminating Party

The parties agree that the party who terminatassAbreement in accordance with Section 9.2.1 (tfierfninating Party ")
shall have the right:

(a)*

ARTICLE 10.
DISSOLUTION, LIQUIDATION, AND TERMINATION OF THE CO MPANY

10.1 Limitations

The Company may be dissolved, liquidated, and teted only pursuant to the provisions of this AetitO, and the parti
hereto do hereby irrevocably waive, to the extemhytted by Applicable Law, any and all other riglitey may have to cause a dissolu
liquidation or termination of the Company or a safepartition of any or all of the Company Assetsconnection with such dissolution
liquidation.

10.2 Exclusive Cause:

Notwithstanding the Act, the following and only tf@lowing events shall cause the Company to bsaiied, liquidatec
and terminated (each d_Iquidating Event "), unless otherwise set forth in this Agreement:

(@)*
10.3 Effect of Dissolution

The dissolution of the Company shall be effectinetiee day on which the event occurs giving risthedissolution (or, if
corporate action of the Company is required byAbt on the day such corporate action is duly takbat the Company shall not termin
until it has been wound up and its assets have Gis¢nibuted as provided in Section 10.5.1 or 1df this Agreement. Notwithstanding
dissolution of the Company, prior to the terminatad the Company, the business of the Company lamaffairs of the Shareholders, as s
shall continue to be governed by this Agreement.

10.4 Loss of the Company

In the event that the accumulated losses of thepaogt.
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10.5 Liquidation
10.5.1 Upon dissolution of the Company, the Board of Dies (or other Person(s) designated by a deci
court) shall act as thelliquidators " of the Company. The Liquidators shall liquidate @@mpany Assets, and shall apply
distribute the proceeds thereof as follows unléssravise provided by the Applicable Law:

(a) first *

10.6 Dissolution

ARTICLE 11.
DISTRIBUTIONS

11.1 Use of Cast

Subject to applicable legal and contractual rebris and to Section 11.2 and Article 10, Compaaghcwill be treated
follows (in the following order of priority):*

11.2  Distributions Upon Liquidation

Distributions made in conjunction with the finadjlidation of the Company shall be applied or disit¢d as provided
Article 10 hereof.

11.3  Withholding

11.1, no right is given to any Shareholder to detnanreceive anylistribution of property other than cash as progidh
this Agreement. *

115 Limitations on Distributions
Notwithstanding any provision to the contrary camda in this Agreement, neither the Company norBbard of Director:

on behalf of the Company, shall be required tohallsknowingly make a distribution to any Shareleoldr the holder of any Econor
Interest on account of its Shares in the Compasygplicable) in violation of the Act or other Amalble Law.
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ARTICLE 12.
MISCELLANEOUS

12.1  Amendments

Any provision of this Agreement may be amendeadirif] only if, such amendment is in writing and isydexecuted by eau
Shareholder, provided however this Agreement véllamended to allow Photronics to implement an Anting Amendment in accordar
with Section 1.6,. Upon the making of any amendntethis Agreement in accordance with the previeerstence, the Board of Directors s
prepare and file such documents and certificatesagsbe required under the Act and under any dipeticable Law.

12.2 No Waiver

Any provision of this Agreement may be waived iidaonly if, such waiver is in writing and is dulxezuted by the par
against whom the waiver is to be enforced. No failor delay by any party in exercising any righdyer or privilege under this Agreem
shall operate as a waiver thereof nor shall angisior partial waiver or exercise thereof precltliz enforcement of any other right, powe
privilege nor deemed to extend to any prior or egbent default, breach or occurrence or affeanynway, any rights arising by such prio
subsequent default, breach or occurrence.

12.3 Entire Agreement

This Agreement, together with the Schedules an@rottocuments referred to herein and therein, domstithe entir
agreement between the parties hereto pertainintpegosubject matter hereof, and supersede any dngriat oral and written, and
contemporaneous oral, agreements or understangergaining thereto including the Memorandum of Ustending dated April 2, 20
between Photronics and DNP. There are no agreemamigrstandings, restrictions, warranties or ipreations relating to such sub
matter among the parties other than those set fienthin and in the Schedules and other documefietsed to herein and therein.

12.4 Further Assurances

Each of the parties hereto does hereby covenaragnee on behalf of itself, its successors andsitégns, without further
consideration, to prepare, execute, acknowledtge récord, publish, and deliver such other instnts, documents and statements, and to
take such other action as may be required by lareasonably necessary or advisable to effectivaiyymut the purposes of this Agreement.

12.5 Notices

Unless otherwise provided herein, all notices, estg) instructions or consents required or perdhitteder this Agreeme
shall be in writing and will be deemed given: (d)em delivered personally; (b) when sent by confarfaesimile and followed up by delive
by overnight carrier under Clause (d) below; (¢) (20) Business Days after having been sent bystergid or certified mail, return rece
requested, postage prepaid; or (d) three (3) Bssirizays after deposit with an internationally retegd commercial overnight carr
specifying nextday delivery, with written verification of receiptll communications will be sent to the addressasail account or facsimi
number listed on_Schedule @r to such other address, email account or fagésimimber as may be designated by a party giviriggen
notice to the other parties pursuant to this Sact@.5).
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12.6  Governing Law

All questions concerning the construction, intetatien and validity of this Agreement and all clairar causes of acti

(whether in contract or tort) that may be basednypwmise out of or relate to this Agreement or nilegotiation, execution or performance
this Agreement will be governed by and construeddoordance with the laws of Taiwan (without refieeto any choice or conflicts of la
rules or principles that would require the applmaiof the laws of any other jurisdiction).

12.7  Construction; Interpretation

12.7.1 Certain Terms The words “hereof,” “herein,” “hereto,” “hereuntieand similar words refer to tt
Agreement as a whole and not to any particularipraw of this Agreement. The term “including” ontludes”is not limited an
means “including, or includes, without limitation.”

12.7.2 Section References; Titles and Subtitlet)nless otherwise noted, all references to Sestiam
Schedules herein are to Sections and SchedulassoAgreement. The titles, captions and headinghisfAgreement are inser
for convenience of reference only and are not ifeerto be a part of or to affect the meaning arpetation of this Agreement.

12.7.3 Reference to Persons, Agreements, Statuttdess otherwise expressly provided herein,efignence
to a Person include its successors and permitteidires (ii) references to agreements (including thgreement) and ott
contractual instruments shall be deemed to inchlisubsequent amendments, restatements and othdifications thereto «
supplements thereof and (iii) references to antutgeor regulation are to be construed as includithgtatutory and regulatc
provisions consolidating, amending, replacing, $eimenting or interpreting such statute or reguiatio

12.7.4 Presumptions No party, nor its counsel, shall be deemed theteraf this Agreement for purposes
construing the provisions of this Agreement, anguadvisions of this Agreement shall be construe@écordance with their fi
meaning, and not strictly for or against any party.

12.8 Rights and Remedies Cumulative

The rights and remedies provided by this Agreeraemicumulative and the use of any one right or tgnty any party she

not preclude or waive its right to use any or #lev remedies. Said rights and remedies are givaddition to any other rights the parties |
have by law, statute, ordinance or otherwise.

31




12.9  No Assignment; Binding Effect

Except as otherwise expressly provided herein, aypmay assign, delegate or otherwise transfer @nigs rights o
obligations hereunder to any third party, whetheabsignment, transfer, Change in Control or otheans, without the prior written cons
of each other party. Any attempted assignment atation of the foregoing shall be null and void.bffact to the foregoing, this Agreem
shall be binding on and inure to the benefit of 8mareholders, their heirs, executors, adminissasuccessors and all other Persons her
holding, having or receiving an interest in the Qamy.

12.10 Severability

If any provision in this Agreement will be found lee held to be invalid or unenforceable, then tleammng of said provisic
will be construed, to the extent feasible, so agtmler the provision enforceable, and if no fdasifterpretation would save such provisio
will be severed from the remainder of this Agreemeghich will remain in full force and effect unlefise severed provision is essential
material to the rights or benefits received by pasty. In such event, the parties will use thespetive best efforts to negotiate, in good f
a substitute, valid and enforceable provision aeament which most nearly reflects the partie€nhin entering into this Agreement.

12.11 Counterparts
This Agreement may be executed in counterparts) edavhich so executed will be deemed to be animaigand suc
counterparts together will constitute one and #reesagreement. Execution and delivery of this Agexg by exchange of facsimile copie
PDF file bearing the facsimile signature of a pattgll constitute a valid and binding execution dalivery of this Agreement by such party.

12.12 Dispute Resolution; Arbitration

The parties hereby agree that any and all claiisputes or controversies of whatever nature, aisiat of, in connectic
with, or in relation to the interpretation, perfante, enforcement, breach, termination or validitthis Agreement, shall be first * .

12.13 Third -Party Beneficiaries
None of the provisions of this Agreement shall bethe benefit of or be enforceable by any creditothe Company or t
any thirdparty creditor of any Shareholder. This Agreemsniat intended to confer any rights or remediegUrader upon, and shall not

enforceable by, any Person other than the pargestd their respective successors and permitteigressand, solely with respect to
provision of Section 5.13, each Indemnitee and edioér indemnified Person addressed therein.
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12.14 Specific Performance

The parties agree that irreparable damage willlrésthhis Agreement is not performed in accordamdth its terms, and tt
parties agree that any damages available at law fimeach of this Agreement would not be an adequeahedy. Therefore, the provisii
hereof and the obligations of the parties hereustall be enforceable in a court or other tribungh jurisdiction, by a decree of spec
performance, and appropriate injunctive relief nbayapplied for an granted in connection therewshch remedies and all other reme
provided for in this Agreement shall, however, benalative and not exclusive and shall be in additmany other remedies that a party
have under this Agreement in accordance with Applie Laws.

12.15 Consequential Damage
No party shall be liable to any other party undey kegal theory for indirect, special, incidentabnsequential or puniti
damages, or any damages for loss of profits, revembusiness or damage to reputation or goodaitn if such party has been advise
the possibility of such damages (it being undemtitiat consequential damages arising from the hre&the confidentiality restrictions ¢
forth in Section 5.16 shall not be considered thvihin any such category of damages).
12.16 Fees and Expense
Except as otherwise expressly provided in this Agrent and to the extent that the Company pay feeésapenses of tl
Shareholders, each party hereto shall bear itsfeas and expenses incurred in connection withAgieement, the Transaction Docum
and the transactions contemplated hereby and theirbuding the legal, accounting and due diligefees, costs and expenses incurre
such party.

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the day and yeardbieve written.
SHAREHOLDERS
PHOTRONICS, INC

By:

Name:
Title:

DAI NIPPON PRINTING CO., LTD

By:

Name:
Title:

JV Operating Agreement Signature Page
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Exhibit 10.21
OUTSOURCING AGREEMENT
ThisOUTSOURCING AGREEMENT (this “ Agreement”) is made and entered into as of the 20th daymfdber,
2013, by and among Photronics, Inc., a Connectiorgoration (“Photronics”), Dai Nippon Printing Co., Ltd., a Japanese cogpion (*
DNP "), and Photronics Semiconductor Mask Corp. (tl@tpany”), a company limited by shares organized and fatneder the
Company Act of the Republic of China. Each of Ptwics and DNP is hereinafter referred to assaipplier ” and collectively as the “
Suppliers” and each of the Suppliers and the Company isitediter referred to as aParty " and collectively as the Parties.”

ARTICLE 1.
BACKGROUND

Photronics and DNP wish to participate in a joiebture either directly or indirectly through thesspective Affiliates as
Shareholders in the Company, and to carry on tlenBss (as defined below) through the Company.Pér&es are engaged, among other
things, in the design, development, fabrication saé of advanced photomasks (tH&uSiness’). In connection with the formation of the
joint venture, Photronics and DNP have enteredanioint Venture Operating Agreement (* JV Operating Agreement”) dated as of the
20" day of November, 2013. In connection with the J\efting Agreement and*.

ARTICLE 2.
INTERPRETATION

2.1 Defined Terms

Unless otherwise defined in this Agreement, terafdd in the JV Operating Agreement shall havestirae meanings
when used in this Agreement .

2.2 Incorporation by Reference

The following Articles and Sections of the JV Opirg Agreement shall be incorporated by referente &nd form an
integral part of this Agreemeniutatis mutandis Section 5.16 (Non-Disclosure) and Section 12 @diisineous).

ARTICLE 3.
PURCHASE ORDERS

3.1 Outsource and Issuance of Purchase Orders
3.2 Purchase Orders*

3.3 Purchase Order Terms*

3.4 Rescheduling and Cancellation®

35 End of Life*

3.6 Certain Claims*




3.7 Priority for New Products*
3.8 Quialification * .

ARTICLE 4.
PURCHASE ORDER ALLOCATION*

ARTICLE 5.
PRODUCT PRICES AND PAYMENT

5.1 Prices
The purchase price for the Product shall be afosbtin Schedule 2.
5.2 Invoices; Payments*
5.3 Taxes
All amounts payable for Product sold by Supplierthie Company hereunder are exclusive of any t&tes Company shall
be responsible for and shall pay any applicablessaise, excise or similar taxes, including vahldea taxes and customs duties due on the
importation of Products and arising from purchasesle by the Company under this Agreement, excluaimygtaxes based on Suppliers’
income and any applicable withholding taxes. Alitstaxes shall be determined based upon the fimafreent designation of the items

identified on the invoice.

ARTICLE 6.
DELIVERY

6.1 Risk of Loss and Title

Delivery of all Products shall be made pursuanh@Delivery Term. Risk of loss for the Productd sitle to the Products
shall pass to the Company in accordance with tH&g Term .

6.2 Delivery*

ARTICLE 7.
LIMITED WARRANTIES

7.1 Suppliers Limited Warranty*

ARTICLE 8.
TERM AND TERMINATION

8.1 Term
This Agreement shall become effective on the cotigrieof the merger contemplated under the Mergee@ment and shall
continue to be in full force and effect for so loagPhotronics and DNP, or any of their Affiliateach remains a Shareholder of the
Company.

8.2 Termination for Cause

A Party shall have the right to terminate its oltigns under this Agreement if the other Party migtg breaches this
Agreement and fails to cure such breach withirtyii80) days after its receipt of written noticetlé breach specifying such default.




8.3 Survival

Article 7 (for the duration of the applicable wartyaperiod), Article 8, Article 9 and Article 10 alhsurvive any termination
or expiration of this Agreement.

ARTICLE 9.
INDEMNIFICATION

9.1 Indemnification by Suppliers*
9.2 Indemnification by Company*
9.3 Procedure

The Party seeking indemnification hereunder (thedemnified Party ") agrees to promptly inform the other Party in
writing of such claim and furnish a copy of eaclmoounication, notice or other action relating to theem and the alleged infringement. The
Indemnified Party shall permit the other Party (thedemnifying Party ") to have sole control over the defense and nagotis for a
settlement or compromise, provided that the Indéimg Party may not settle or compromise a claina imanner that imposes or purports to
impose any liability or obligations on the Indeniedf Party without obtaining the Indemnified Partgtsor written consent. The Indemnified
Party agrees to give all reasonable authorityrimédion and assistance necessary to defend cg satth suit or proceeding at the
Indemnifying Party’s reasonable request and atrtiemnifying Party’s expense.

ARTICLE 10.
LIABILITY AND REMEDY

10.1  Limited Liability*
10.2 Remedies

Notwithstanding anything stated to the contrarthis Agreement, the Parties acknowledge that aegdir of Section 3.5
(End of Life) of this Agreement and/or the non-tlistire clause in Section 9 of the Framework Agraerbg a Party would cause irreparable
harm to the other Parties, and that the damagsiag@ifrom any such breach would be difficult or mspible to ascertain. As such, the Parties
agree that a Party shall be entitled to injunctaleef and other equitable remedies in the evertngfbreach or threatened breach of Section
3.5 of this Agreement and/or the non-disclosureszan Section 9 of the Framework Agreement bylard®arty. Such injunctive or other
equitable relief shall be in addition to, and notieu of, any other remedies that may be availtblbat Party. The Parties shall be entitled
reasonable attorney fees and costs of enforcenmémiscAgreement .

ARTICLE 11. OTHER ARRANGEMENT*

(Signature Page Follows)




IN WITNESS WHEREOF, the Parties hereto have dulycexed this Agreement as of the day and yeardiystve written.
PHOTRONICS, INC

By:

Name:
Title:

DAI NIPPON PRINTING CO., LTD

By:

Name:
Title:

Photronics Semiconductor Mask Corp.

By:

Name:

Title:

Outsourcing Agreement Signature Page
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Exhibit 10.22
LICENSE AGREEMENT

This LICENSE AGREEMENT (* Agreemeri} is entered into, as of this day of 2013by and betwed?hotronics,
Inc. , a corporation organized under the laws of théeSibConnecticut, U.S.A. with its principal plasgbusiness at 15 Secor Road,
Brookfield, Connecticut, U.S.A. (“ Photroni€sand Photronics Semiconductor Mask Corporation, a corporation organized under the laws
of the Republic of China (hereinafter * RO®r “ Taiwan”) , with its registered office at 1F, No. 2, LigifRoad, Hsinchu City, Hsinchu
Science Park, Taiwan, R.O.C_(* CompajhyEach of Photronics and the Company is hereafffarred to as a * Partyand collectively the “
Parties’.

RECITALS

WHEREAS , in order to integrate resources, reduce operatsgs and expand the economic scale of eaBIN&f Photomask
Technology Taiwan Co. Ltd.(“ DPTT ") and Photronics Semiconductor Mask Corp(* PSMC") which is the predecessor of the Comp
DPTT agreed to enter into a Merger Agreement (“Merygreement”) with the Company as the survivingipany;

WHEREAS , after the merger of DPTT into the Company, thenfany will become a joint venture entity directlyindirectly
owned by Photronics aridlai Nippon Printing Co., Ltd., a corporation organized under the laws of Japath, it principal place of business
at 1-1-1, Ichigaya-Kagacho, Shinjuku-ku, Tokyo 881, Japan (“ DNP) as its shareholders;;

WHEREAS , Photronics who owns certain patents, patent egidins, Know-How and invention disclosures witepect to the
Licensed Products (defined below) desires to énterthis Agreement, pursuant to which Photrongeas to grant*

WHEREAS , the Company wishes to continue using such licemseake, use, distribute or otherwise disposehotdmasks (as
defined below) ;

NOW , THEREFORE , in consideration of the mutual covenants and itimmd contained herein and intending to be legadiynd,
the Parties hereby agree as follows:




ARTICLE I.
DEFINITIONS

Section 1.1. Certain Defined Term§he following terms shall have the meanings sghfbelow:

“ Affiliate " means, with respect to any Person (as hereindétined), any other Person that directly, or iedily through one or
more intermediaries, controls or is controlled dyis under common control with, such Person. Rergurposes of this definition, “control,”
when used with respect to any specified Personnsiee possession, directly or indirectly, of tloevpr to direct or cause the direction of the
management and policies of such Person, whetheughrthe ownership of equity interests in such éterby contract or otherwise; and the
terms “controlling” and “controlled” have correla#i meanings to the foregoing.

“ Agreement’ has the meaning set forth in the introductoryagaaph hereof.

“ Business Day means any day other than a Saturday, Sunday ootary day on which banks are authorized or requisetaw o
other governmental action to close in Japan, Taiarahthe United States of America.

“ Control”, “ Controlled” or “ Controlling ", when used in reference to Know-how or Patenhi&ty

“ Effective Date” means the completion date of the merger conteteglander the Merger Agreement .

“ Governmental Authority means any nation, state, territory, province, cputity or other unit or subdivision thereof or agmtity.
authority, agency, department, board, commissimstrumentality, court or other judicial body autlzed on behalf of any of the foregoing
exercise legislative, judicial, regulatory or adisirative functions of or pertaining to governmearid any governmental or ngovernments
self-regulatory organization.

“ Know-how" means*

“ Improvements’ shall mean all enhancements, modifications, androvements to the Licensed Patents and Licensedviiow
including , but not limited to, enhancements, migdifons, and improvements in the form of equipmeamd devices, software, methods
methodology whether or not patented or patentable.




“ License” has the meaning set forth in Section Betein.

“ Licensed Knowhow” means *

“ Licensed Patentsmeans*

“ Licensed Productsmeans*

“ Order” means any judicial, administrative or arbitral jodgnt, order, award, writ, decree, injunction, laiysproceeding ¢
stipulation of any Governmental Authority.

“ Party” and “ Parties’ have the meaning set forth in the introductoryagaaph hereof.

“ Patent Right$ means*

“ Person” means any natural person, corporation, companyteliniability company, partnership (limited or geal), joint venture
association, trust, unincorporated organizatioatber entity.

“ Photomask$ means*.

“ Term " means the period commencing upon the completiothef merger contemplated under the Merger Agreemet
concluding upon termination of this Agreement parguo Article VII herein.

“ Territory " means*.

Section 1.2. Rules of Construction and Interpreiati

(a) The definitions of the terms herein shall apply alyuto the singular and plural forms of the terdefined. Whenew
the context may require, any pronoun shall incltidecorresponding masculine, feminine and neutensoThe words “include”, “includes”
and “including” shall be deemed to be followed I tphrase “without limitation”. The word “will'shall be construed to have the s
meaning and effect as the word “shall”. The wordy'ashall mean “any and allinless otherwise clearly indicated by context. Véheithe
Party’s consent is required hereunder, except laerwise specified herein, such Party’s consent beagranted or withheld in such Pasgy’
sole discretion.

(b) Unless the context requires otherwise, (i) anyrdigdin of or reference to any agreement, instrunegrgther docume
herein shall be construed as referring to sucheageat, instrument or other document as from timéinhe amended, supplementec
otherwise modified (subject to any restrictions sach amendments, supplements or modifications @éht herein or therein), (i) a
reference to any laws herein shall be construgéfasring to such laws as from time to time enactedealed or amended, (iii) any refere
herein to any person shall be construed to incthdeperson’s successors and assigns, (iv) the wbedsin”, “hereof” and “hereunderanc
words of similar import, shall be construed to refe this Agreement in its entirety and not to garticular provision hereof, and (v)
references herein to Articles, Sections or Exhjhitdess otherwise specifically provided, shallcoastrued to refer to Articles, Sections
Exhibits of this Agreement.




ARTICLE II.
GRANT OF LICENSE

Section 2.1, Licenseln consideration for good and valuable considenat(i) Photronics hereby agrees to*

Section 2.2, Technical DocumentBhotronics shall furnish the Company with thénteécal documents*.

Section 2.3. If the Company wishes to obtain ankeefor any Improvements and developments relatirthe Licensed Know-
how or Licensed Patents which Photronics obtairares into possession of during the Term of tlijse@ment in order to*.

Section 2.4. Subcontractindf the Company wishes to*.

Section 2.5, Further License to Third Partiddie Company acknowledges that Photronics hasgheto*.

Section 2.6._Marking In connection with the Comparsyexercise of its rights under the License durlmg Term hereof, tt
Company shall comply with applicable patent markisngs with respect to the Licensed Patents, anotlerwise reasonably instructed

Photronics.
Section 2.7. RestrictionsThe Company hereby agrees that the Licensed Kmmw-that is licensed by Photronics hereu
shall*.

Section 2.8. No AnalysisWithout written permission from Photronics, nargmsitional, structural or reverse analysis shall*.

ARTICLE III.
ROYALTIES

Section 3.1. The Parties acknowledge and agree*.

ARTICLE IV.
CONFIDENTIALITY

Section 4.1. The Company agrees that during thenTreereof and thereafter, it shall keep the Licensadw-how strictly
confidential by employing appropriate measures gtrall not, without prior written consent of Photie®) (i) disclose, sell, assign, or divu
such Licensed Know-how in any manner to anyondj thieé exception of disclosure on a strictly nee#triow basis to its employees, and

use the Licensed Know-how for any purpose othar thes Agreement.




Section 4.2. Upon expiration or termination of thigreement, the Company shall forthwith return estdoy in an approprie
manner, as requested by Photronics, all documeardsedectronic data (including all copies, summariescerpts thereof) containing,
derived or produced partly or wholly from the Lised Know-how.

Section 4.3. The Company agrees to take all ap@tepmeasures to comply with Article 4.1 above|udmng but not limited t

the following: (i) the Company shall procure thegmnnel of the Company who have access to the kemkKnowhow under this Agreeme
to execute a confidentiality agreement in whichtérens and conditions are identical to those otiSeel.1 above;

Section 4.4. The Company agrees that in the ebenCompany*

ARTICLE V.
REPRESENTATIONS, WARRANTIES AND LIMITATION OF LIABI  LITY

Section 5.1Title and Contest Except for any technology owned by or licensetl by

Section 5.2Disclaimer.EXCEPT FOR THE EXPRESS LIMITED WARRANTY SET FORTHN ISECTION 5.1 ABOVE, THE
LICENSED KNOW-HOW AND LICENSED PATENTS ARE PROVIDEDAS-IS” AND WITHOUT WARRANTY OF ANY KIND,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISEABTRONICS SPECIFICALLY DISCLAIMS ALL IMPLIED
WARRANTIES OF NONINFRINGEMENT, MERCHANTABILITY, ANDFITNESS FOR A PARTICULAR PURPOSE WITH RESPECT
TO THE LICENSED KNOW-HOW AND LICENSED PATENTS LICEBED BY PHOTRONICS HEREUNDER.

Section 5.3 Noncontravention. Each Party represents and warrants that the gapoof this Agreement and the grant of the Lice
hereunder will not conflict with, or result in amyeach of or constitute a default under any cobtbgcwhich that Party is bound,
violate or conflict with any Order.

Section 5.4No Challenge The Company agrees that at no time shall it ehgk directly or indirectly or assist anyone efsehallengin
directly or indirectly the validity and/or enfordahity of any claim of any of the Licensed Pateatany time.

Section 5.5Use of Licensed Patent®o Permitted Sublicensingrhe Company represents and warrants that it shifr




Section 5.6 Limitation of Liability . IN NO EVENT WILL PHOTRONICS HAVE ANY LIABILITY FOR ANY
INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAES, HOWEVER CAUSED AND ON AN
THEORY OF LIABILITY, WHETHER FOR BREACH OF CONTRACTTORT OR OTHERWISE, ARISING OUT (C
OR RELATED TO THIS AGREEMENT, INCLUDING BUT NOT LINTED TO, LOSS OF ANTICIPATED PROFIT
LOSS OF DATA, OR LOSS OF USE, EVEN IF PHOTRONICS $IBEEN ADVISED OF THE POSSIBILITY C
SUCH DAMAGES. THE CUMULATIVE LIABILITY OF PHOTRONIG FOR DAMAGES HEREUNDER WILLB
SUBJECT TO THE INDEMNIFICATION BASKET AND CAP ON IABILITY AS SET FORTH IN THE
FRAMEWORK AGREEMENT.

ARTICLE VI.
PROSECUTION AND MAINTENANCE AND ENFORCEMENT

Section 6.1._Prosecution and MaintenancPHOTRONICS shall have sole responsibility andcrison with respect
prosecution, issuance and maintenance of the LéckRatents.

Section 6.2._Enforcemenburing the Term, the Company shall promptly providdtten notice to PHOTRONICS of a
infringement of any Licensed Patents of which itdiees aware, including in such notice a reasonkvel of detail regarding su
infringement.

Section 6.3, Cost of ActionUnless the Parties otherwise agree, the totalafemy such action commenced by PHOTRON
shall be borne by PHOTRONICS (but excluding feed expenses charged by separate counsel, if anggeddoy the Company). Excep
the Parties may otherwise agree in writing, any alges or settlement payments resulting from any aagtibn commenced as set forth ab
whether in an out-of-court settlement or througialeadjudication of such action, and at any tinmaJlde retained by PHOTRONICS.

Section 6.4. Cooperatiarin any infringement action that PHOTRONICS mastitute pursuant to this Article 6 during the T
of this Agreement, the Company hereto shall, arélgeiest of PHOTRONICS and at PHOTRONISS0le cost, cooperate reasonably i
prosecution of such action.

ARTICLE VILI.
TERM; TERMINATION

Section 7.1._Term The term of this Agreement shall commence onBtiective Date and, shall continue unless termithan
accordance with the provisions of Section 7.2. .

Section 7.2. Termination




(&) PHOTRONICS shall have the right to forthwith teratie this Agreement in the event of:*
(b) Subject to Section 7.2(a), PHOTRONICS shall haeeritpht to terminate this Agreement by*;.
Subject to Section 7.2 (a), upon the terminatiodeurthis Section 7.2(b), the Company will have*.

ARTICLE VIILI.
MISCELLANEOUS

Section 8.1, Publicity Except as otherwise required by law, legal prea@sstock exchange rules, neither Party shalkissy
press release or make any public announcemensolodure related to the Agreement or the transastontemplated hereunder without
prior agreement of the other Party, includimigh respect to the content of such release, arceuent or disclosure (and, with respect in
legally required announcement, Photronics and thmgany shall use all reasonable efforts to coraudt agree with each other with res)
to the content of any such required press releasther publicity).

Section 8.2. NoticesAll notices and other communications hereundatfl ¢fe in writing and shall be deemed given andatite
(a) when delivered, if delivered in person, (b) whensmitted by telecopy (with confirmation ofrtsmission received), (c) three (3) Busit
Days after mailing, if mailed by certified or regiged mail (return receipt requested and obtaireedjd) one (1) Business Day al
transmitted, if transmitted by a nationally recagd overnight courier to the parties at the follogvaddresses (or at such other address
party as shall be specified by like notice):

If to the Company

Photronics, Inc.

15 Secor Rd.

Brookfield, CT 06804 USA
Attention: *

Facsimile: *




With a copy (which shall not constitute notice) to:




If to Photronics

Photronics, Inc.

15 Secor Rd.

Brookfield, CT 06804 USA
Attention: *

Facsimile: *

and/or to such other respective addresses anddvessktes as may be designated by notice givencordamce with the provisions of t
Section 8.2.

Section 8.3._ExpensesExcept as otherwise expressly set forth in thigedment, each Party hereto shall bear all fee
expenses incurred by such Party in connection wétlting to or arising out of the execution, detiwand performance of this Agreement
the consummation of the transactions contemplatrehly and thereby, including financial advisordtpaneys’, accountantsand othe
professional fees and expenses.

Section 8.4. Entire Agreemenihis Agreement constitutes the entire agreemeiwden the Parties with respect to the su
matter hereof and supersedes any previous agregnaergngements or understandings between thetingeta the subject matter hereof.
the avoidance of doubt, the Technology License Agrent shall be superseded and replaced by thiseAgmet upon the completion of
merger contemplated under the Merger Agreementéordance with Section 2.1 above. Each exhibittbeskall be considered incorpore
into this Agreement.

Section 8.5. NoiWaiver . The failure in any one or more instances of ayP@r insist upon performance of any of the te
covenants or conditions of this Agreement, to @gerany right or privilege in this Agreement conéel, or the waiver by said Party of i
breach of any of the terms, covenants or conditimthis Agreement, shall not be construed as asemlent waiver of any such ter
covenants, conditions, rights or privileges, b #ame shall continue and remain in full force afidct as if no such forbearance or wa
had occurred. No waiver shall be effective unléssin writing and signed by an authorized repnéstive of the waiving Party.

Section 8.6. SeverabilityAny term or provision of this Agreement whichingalid or unenforceable in any jurisdiction shal
to that jurisdiction, be ineffective to the extafitsuch invalidity or unenforceability without regrihg invalid or unenforceable the remair
terms and provisions of this Agreement or affecting validity or enforceability of any of the terras provisions of this Agreement in ¢
other jurisdiction. If any provision of this Agreemt is so broad as to be unenforceable, the poovighall be interpreted to be only as b
as is enforceable.

Section 8.7_Binding Effect; BenefitThis Agreement shall inure to the benefit of dmdbinding upon the Parties, and t
successors and permitted assigns. Nothing in thieément, express or implied, is intended to comfieany Person other than the Parties
their respective successors and permitted assignsghts, remedies, obligations or liabilities enar by reason of this Agreement, incluc
third party beneficiary rights.




Section 8.8, Assignability The Company shall not assign, pledge or othergispose of its rights or delegate its obligat
under this Agreement in whole or in part withoug firior written consent of PHOTRONICS. .

Section 8.9. AmendmentsThis Agreement shall not be modified or amendecdept pursuant to an instrument in writ
executed and delivered on behalf of each of théd2ar

Section 8.10. HeadingsThe headings contained in this Agreement aredorenience of reference only and shall not afilee
meaning or interpretation of this Agreement.

Section 8.11. Governmental Reportingnything to the contrary in this Agreement notwitianding, nothing in this Agreem
shall be construed to mean that a Party or othesoRenust make or file, or cooperate in the makingjling of, any return or report to a
Governmental Authority in any manner that such &eiar such Party reasonably believes or reasonalagvised is not in accordance v
applicable laws.

Section 8.12. Survival The terms and conditions of Article | (to theemnttnecessary to give effect to this Section 8.A#jcle
I, Article IV, Article V and Sections 7.3, 8.2,4 8.5, 8.6, 8.7, 8.10, 8.12,8.14, 8.15, 8.16 &id of this Agreement shall survive
termination hereof.

Section 8.13. Relationship of PartieNleither Party has any express or implied authadtassume or create any obligation:
behalf of the other or to bind the other to anytwet, agreement or undertaking with any third yart

Section 8.14, Applicable Law This Agreement shall be governed by and constinegiccordance with the laws of Taiv
without reference to the choice of law principleereof.

Section 8.15. Arbitrationin the event of any dispute, controversy or clansiag out of or in connection with this Agreem
(each, a “Dispute”)the Parties shall use their reasonable effortedolve such Dispute within a period of ninety (88ys commencing fro
either Partys receipt of a notice from the other Party statimg existence of a Dispute. In the event any suispude is not resolved, eitt
Party may refer such Dispute to arbitration in EaiJaiwan before one (1) arbitrator appointeddncgidance with the ROC Arbitration L.
and the Arbitration Rules of the ROC Arbitrationsésiation. The arbitration proceeding shall be cmteld in English. The award ther
shall be final and binding upon the Parties herdtdgment upon such award may be entered in any ltaving jurisdiction thereof.




Section 8.16. Equitable ReliefThe Company acknowledges and agrees that damégyes would be insufficient to compens
Photronics for a breach by the Company of this Agrent and that irreparable harm would result frotoreach of this Agreement. T
Company hereby consents to the entering of an dodénjunctive relief to prevent a breach or fuattbreach, and the entering of an orde
specific performance to compel performance of dsligations under this Agreement.

Section 8.17. LanguageThe official language of this Agreement exclugivehall be, and all communications and agreen
between the Parties exclusively shall be madeéhaBEnglish language. The Parties hereto waive ighysrthey may have under any other
to have this Agreement written in another language, any translation of this Agreement will be Bofer the convenience of the Parties.

Section 8.18. Counterpartdhis Agreement may be executed in counterpaatsh ef which shall be deemed an original, bt
of which taken together shall constitute one amdsime agreement.

IN WITNESS WHEREOF, intending to be legally boutttk Parties have executed this Agreement as dffieetive Date.

Photronics, Inc Photronics Semiconductor Mask Corporai
By: By:
Name: Name:

Title: Title:




EXHIBIT A

LICENSED KNOW -HOW?*




EXHIBIT B
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Exhibit 10.23
LICENSE AGREEMENT

This LICENSE AGREEMENT (“ Agreemeri} is entered into, as of this 2tday of November, 2013, by and between Dai Nippon
Printing Co., Ltd., a corporation organized under laws of Japan, with its principal place of besmat 1-1-1, Ichigaya-Kagacho, Shinjuku-
ku, Tokyo 162-8001, Japan (“DNP”) and Photronicem8enductor Mask Corporation , a corporation orgadiunder the laws of the
Republic of China (hereinafter “ROC” or “Taiwan”ijth its registered office at 1F, No. 2, Lisingdl Hsinchu City, Hsinchu Science Park,
Taiwan, R.O.C (“ Compan$). Each of DNP and the Company is hereafter refkto as a “Party” and collectively the “Parties”.

RECITALS

WHEREAS , in order to integrate resources, reduce operatsgs and expand the economic scale of each of Bi¢fomask
Technology Taiwan Co. Ltd. (DPTT”) and Photroniesriconductor Mask Corp. which is the predecessthefCompany, DPTT agreed to
enter into a Merger Agreement (“Merger Agreementith the Company as the surviving company;

WHEREAS , after the merger of DPTT into the Company, thenBany will (a) become a joint venture entity ditear indirectly
owned by Photronics, Inc., a corporation organizeder the laws of the State of Connecticut, U.S:ith its principal place of business at 15
Secor Road, Brookfield, Connecticut, U.S.A. (“Pbaics”) and DNP as its shareholders; and (b) assume htbrand obligations of DPTT |
operation of the Business Mergers and Acquisitidetsof Taiwan, including, amongst others, the rggahd obligations under the technology
license agreement entered into by and between D& TT as of June 23, 2008, as amended as of2lr#)11 and an agreed date pric
the Effective Date (collectively, the “Technologicénse Agreement”);

WHEREAS , in connection with the merger of DPTT into then@any, Photronics and DNP have entered into a $a@nture
Operating Agreement (“JV Operating Agreement”) date of 20" day of November, 2013 and Joint Venture FramewagkeAment (“JV
Framework Agreement”) dated as of28ay of November, 2013.

WHEREAS , DNP who owns certain patents, patent applicatienesw how and invention disclosures with respedhe Licensed
Products (defined below) desires to enter into Algiseement, pursuant to which DNP agrees to coatgranting*

WHEREAS , the Company wishes to continue using such licemseake, use, distribute or otherwise disposehotémasks (as
defined below) ;




NOW , THEREFORE , in consideration of the mutual covenants and itimms contained herein and intending to be legadynd,
the Parties hereby agree as follows:

ARTICLE I.
DEFINITIONS

Section 1.1, Certain Defined Term$he following terms shall have the meanings sghfbelow:

“ Affiliate ” means, with respect to any Person (as hereindé#ned), any other Person that directly, or iedily through one or
more intermediaries, controls or is controlled dyis under common control with, such Person. Rergurposes of this definition, “control,”
when used with respect to any specified Personnsiee possession, directly or indirectly, of tlbevpr to direct or cause the direction of the
management and policies of such Person, whethaughrthe ownership of equity interests in such &grby contract or otherwise; and the
terms “controlling” and “controlled” have correladi meanings to the foregoing.

“ Agreement’ has the meaning set forth in the introductoryagaaph hereof.

“ Business Day means any day other than a Saturday, Sundayyooter day on which banks are authorized or requiy law or
other governmental action to close in Japan, Taiarahthe United States of America.

“ Control”, “ Controlled” or “ Controlling ", when used in reference to Know-how or Patenh&igmeans*.

“ Effective Date” means the completion date of the merger conteteglander the Merger Agreement.

“ Governmental Authority means any nation, state, territory, province, cputity or other unit or subdivision thereof or agmtity.
authority, agency, department, board, commissimstrumentality, court or other judicial body autlzed on behalf of any of the foregoing
exercise legislative, judicial, regulatory or adisirative functions of or pertaining to governmearid any governmental or ngovernment
self-regulatory organization.

“ Know-how"” means* .
“ Improvements’ shall mean* .
“ License” has the meaning set forth in Section Betein.

“ Licensed Knowhow” means*.

“ Licensed Patentsmeans*.
“Licensed Products” means*.

“ Order” means any judicial, administrative or arbitral jodgnt, order, award, writ, decree, injunction, laiysproceeding ¢
stipulation of any Governmental Authority.




“ Party” and “ Parties’ have the meaning set forth in the introductoryagaaph hereof.

“ Patent Right$ means*.

“ Person” means any natural person, corporation, companytelihtiability company, partnership (limited or geal), joint venture
association, trust, unincorporated organizatioatber entity.

“ Photomasks$ means*.

“ Term ” means the period commencing upon the completiothef merger contemplated under the Merger Agreeraec
concluding upon termination of this Agreement parguo Article VII herein.

“ Territory " means*.

Section 1.2. Rules of Construction and Interpreiati

(a) The definitions of the terms herein shall apply @byuto the singular and plural forms of the terdefined. Whenew
the context may require, any pronoun shall incltidecorresponding masculine, feminine and neutensoThe words “include”, “includes”
and “including” shall be deemed to be followed I tphrase “without limitation”. The word “will'shall be construed to have the s
meaning and effect as the word “shall”. The wordy'ashall mean “any and allinless otherwise clearly indicated by context. Véhaithe
Party’s consent is required hereunder, except lzerwise specified herein, such Party’s consent beagranted or withheld in such Pasgy’

sole discretion.

(b) Unless the context requires otherwise, (i) anyrdiédin of or reference to any agreement, instrunegrgther docume
herein shall be construed as referring to sucheageat, instrument or other document as from timéin® amended, supplementec
otherwise modified (subject to any restrictions such amendments, supplements or modifications as#lt herein or therein), (ii) al
reference to any laws herein shall be construgéfasring to such laws as from time to time enactedealed or amended, (iii) any refere
herein to any person shall be construed to incthdeperson’s successors and assigns, (iv) the wbetsin”, “hereof” and “hereundergnc
words of similar import, shall be construed to refe this Agreement in its entirety and not to garticular provision hereof, and (v)
references herein to Articles, Sections or Exhjhitdess otherwise specifically provided, shallcbastrued to refer to Articles, Sections
Exhibits of this Agreement.




ARTICLE II.
GRANT OF LICENSE

Section 2.1._License In consideration for the royalty payments thavéhdbeen made pursuant to the Technology Lic
Agreement and other good and valuable considerdiloBNP hereby agrees to continue*.

Section 2.2. Technical DocumenBNP shall furnish the Company with the technicatuwnents*.

Section 2.3, ImprovementH. the Company wishes to obtain a license for amprovements and developments relating tc
Licensed Know-how or Licensed Patents which DNRuoistor comes into possession of during the TerthisfAgreement in order to*.

Section 2.4. Subcontractindf the Company wishes to*.

Section 2.5, Further License to Third Partiddie Company acknowledges that DNP has the right t

Section 2.6_Marking In connection with the Comparsyexercise of its rights under the License durlmg Term hereof, tt
Company shall comply with applicable patent markisngs with respect to the Licensed Patents, anotlerwise reasonably instructed
DNP.

Section 2.7. RestrictionsThe Company hereby agrees that the Licensed Knawthat is licensed by DNP hereunder shall*.

Section 2.8. No AnalysidVithout written permission from DNP, no compositignstructural or reverse analysis shall be ma
any*.

ARTICLE III.
ROYALTIES

Section 3.1. The Parties acknowledge and agree*.

ARTICLE IVv.
CONFIDENTIALITY

Section 4.1. The Company agrees that during thenTregreof and thereafter, it shall keep the Licensadw-how strictly
confidential*.

Section 4.2. Upon expiration or termination of tAigreement, the Company shall forthwith return estdoy in an approprie
manner, as requested by DNP, all documents antt@téc data (including all copies, summaries, egtethereof) containing, or derived
produced partly or wholly from the Licensed Knowaho




Section 4.3. The Company agrees to take all apjtepmeasures to comply with Article 4.1 above|uding but not limited t
the following: *

Section 4.4. The Company agrees that in the ehen€ompany has been conclusively proven to*.

ARTICLE V.
REPRESENTATIONS, WARRANTIES AND LIMITATION OF LIABI  LITY

Section 5.1. Title and Conte8&YNP represents and warrants*

Section 5.2. DisclaimeEXCEPT FOR THE EXPRESS LIMITED WARRANTY SET FORTM ISECTION 5.1 ABOVE, THI
LICENSED KNOW-HOW AND LICENSED PATENTS ARE PROVIDEDAS-IS” AND WITHOUT WARRANTY OF ANY KIND,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISENP SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES
OF NONINFRINGEMENT, MERCHANTABILITY, AND FITNESS F® A PARTICULAR PURPOSE WITH RESPECT TO TI
LICENSED KNOW-HOW AND LICENSED PATENTS LICENSED BONP HEREUNDER.

Section 5.3. Nottontravention Each Party represents and warrants that the garaonf this Agreement and the grant of
License hereunder will not conflict with, or resiritany breach of or constitute a default under emtract by which that Party is bound
violate or conflict with any Order.

Section 5.4, No ChallengeThe Company agrees that at no time shall it ehgk directly or indirectly or assist anyone eh
challenging directly or indirectly the validity atod enforceability of any claim of any of the Licgrd Patents at any time.

Section 5.5, Use of Licensed Paterndo Permitted Sublicensingrhe Company represents and warrants that it shbjt

Section 5.6._Limitation of Liability.IN NO EVENT WILL DNP HAVE ANY LIABILITY FOR ANY IND IRECT,
INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, HOWEER CAUSED AND ON ANY THEORY OF LIABILITY
WHETHER FOR BREACH OF CONTRACT, TORT OR OTHERWISERISING OUT OF OR RELATED TO THIS AGREEMEN
INCLUDING BUT NOT LIMITED TO, LOSS OF ANTICIPATED ROFITS, LOSS OF DATA, OR LOSS OF USE, EVEN IF DNRS$
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. TH CUMULATIVE LIABILITY OF DNP FOR DAMAGES
HEREUNDER WILL BE SUBJECT TO THE INDEMNIFICATION BABKET AND CAP ON LIABILITY AS SET FORTH IN THE J
FRAMEWORK AGREEMENT.

Section 5.7 Additional Information. *




ARTICLE VI.
PROSECUTION AND MAINTENANCE AND ENFORCEMENT

Section 6.1._Prosecution and Maintenand®NP shall have sole responsibility and discretiith respect to prosecutic
issuance and maintenance of the Licensed Patents.

Section 6.2._Enforcemeriuring the Term, the Company shall promptly prowddéten notice to DNP of any infringement
any Licensed Patents of which it becomes awardydirgy in such notice a reasonable level of de&jbrding such infringement.

Section 6.3._Cost of ActionUnless the Parties otherwise agree, the totdlafosny such action commenced by DNP, sha
borne by DNP (but excluding fees and expenses elaog separate counsel, if any, engaged by the @oympExcept as the Parties r
otherwise agree in writing, any damages or setttgrpayments resulting from any such action commeraseset forth above, whether ir
out-of-court settlement or through legal adjudigatof such action, and at any time, shall be rethiny DNP.

Section 6.4, Cooperationin any infringement action that DNP may institpigrsuant to this Article 6 during the Term of
Agreement, the Company hereto shall, at the reqpid3NP and at DNP’s sole cost, cooperate reasgnatihe prosecution of such action.

ARTICLE VII.
TERM; TERMINATION

Section 7.1, Term The term of this Agreement shall commence onBfiective Date and, shall continue unless termicham
accordance with the provisions of Section 7.2.

Section 7.2. Termination
(a) DNP shall have the right to forthwith terminatestiigreement in the event of*
(b) Subject to Section 7.2(a)*

ARTICLE VIII.
MISCELLANEOUS

Section 8.1, Publicity Except as otherwise required by law, legal prea@sstock exchange rules, neither Party shalkissy
press release or make any public announcemensdiodure related to the Agreement or the transactiontemplated hereunder without
prior agreement of the other Party, including witepect to the content of such release, announdeselisclosure (and, with respect in
legally required announcement, DNP and the Comhrjl use all reasonable efforts to consult anéagrith each other with respect to
content of any such required press release or ptigicity).




Section 8.2. NoticesAll notices and other communications hereundatfl ¢fe in writing and shall be deemed given andaite
(a) when delivered, if delivered in person, (b) whensmitted by telecopy (with confirmation ofrtsmission received), (c) three (3) Busit
Days after mailing, if mailed by certified or regiseed mail (return receipt requested and obtaireedjd) one (1) Business Day al
transmitted, if transmitted by a nationally recagu overnight courier to the parties at the follogvaddresses (or at such other address
party as shall be specified by like notice):

If to the Company

Photronics Semiconductor Mask Corporation

1F, No. 2, Lising Road, Hsinchu City, Hsinchu Scieark,
Taiwan, R.O.C

Attention: *

Facsimile: *

With a copy (which shall not constitute notice) to:

Photronics, Inc.

15 Secor Rd.

Brookfield, CT 06804 USA
Attention: *

Facsimile: *




If to DNP

Dai Nippon Printing Co., Ltd.

1-1-1, Ichigaya-Kagacho, Shinjuku-ku, Tokyo 162-80@apan
Telephone: *

Fax:*

Attention:*

With a copy (which shall not constitute notice) to:

*
*

*

Telephone:*
Fax: *
Attention *
Email: *

and/or to such other respective addresses anddresabes as may be designated by notice givencordance with tr
provisions of this Section 8.2.

Section 8.3._ExpensesExcept as otherwise expressly set forth in thigement, each Party hereto shall bear all fee
expenses incurred by such Party in connection wéthting to or arising out of the execution, detiwand performance of this Agreement
the consummation of the transactions contemplagrebly and thereby, including financial advisorgtpaneys’, accountantsand othe

professional fees and expenses.

Section 8.4, Entire Agreemenfhis Agreement constitutes the entire agreemetwéen the Parties with respect to the su
matter hereof and supersedes any previous agregnagrgngements or understandings between thetingeta the subject matter hereof.
the avoidance of doubt, the Technology License Agrent shall be superseded and replaced by thiseAgmet upon the completion of
merger contemplated under the Merger Agreementéordance with Section 2.1 above. Each exhibittbeskall be considered incorpore

into this Agreement.

Section 8.5. NoiWaiver . The failure in any one or more instances of ayP@r insist upon performance of any of the te
covenants or conditions of this Agreement, to @gerany right or privilege in this Agreement conéel, or the waiver by said Party of i
breach of any of the terms, covenants or conditmhthis Agreement, shall not be construed as aemeent waiver of any such ter
covenants, conditions, rights or privileges, b #ame shall continue and remain in full force affdct as if no such forbearance or wa
had occurred. No waiver shall be effective unléssin writing and signed by an authorized repnéstive of the waiving Party.




Section 8.6. SeverabilityAny term or provision of this Agreement whichinwalid or unenforceable in any jurisdiction shall
to that jurisdiction, be ineffective to the extefitsuch invalidity or unenforceability without regrihg invalid or unenforceable the remair
terms and provisions of this Agreement or affecting validity or enforceability of any of the terras provisions of this Agreement in ¢
other jurisdiction. If any provision of this Agreemt is so broad as to be unenforceable, the poovighall be interpreted to be only as bi
as is enforceable.

Section 8.7_Binding Effect; BenefitThis Agreement shall inure to the benefit of dedbinding upon the Parties, and t
successors and permitted assigns. Nothing in thieément, express or implied, is intended to coorfieany Person other than the Parties
their respective successors and permitted assigngghts, remedies, obligations or liabilities enar by reason of this Agreement, incluc
third party beneficiary rights.

Section 8.8. Assignability The Company shall not assign, pledge or otherdispose of its rights or delegate its obligat
under this Agreement in whole or in part withou fitrior written consent of DNP.

Section 8.9._ AmendmentsThis Agreement shall not be modified or amendedept pursuant to an instrument in writ
executed and delivered on behalf of each of théd2ar

Section 8.10. HeadingsThe headings contained in this Agreement aredorenience of reference only and shall not atfilee
meaning or interpretation of this Agreement.

Section 8.11, Governmental Reportingnything to the contrary in this Agreement notwiianding, nothing in this Agreem
shall be construed to mean that a Party or othesoRenust make or file, or cooperate in the makingdjling of, any return or report to a
Governmental Authority in any manner that such &eis such Party reasonably believes or reasorislaglvised is not in accordance v
applicable laws.

Section 8.12. SurvivalThe terms and conditions of Article | (to theemttnecessary to give effect to this Section 8.%2ytior
2.7, 2.8, Article Ill, Article 1V, Article V and Sdions 7.2, 8.2, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 8802, 8.14, 8.15, 8.16 and 8.17 of
Agreement shall survive any termination hereof.

Section 8.13. Relationship of PartieNleither Party has any express or implied authaatassume or create any obligation:
behalf of the other or to bind the other to anytat, agreement or undertaking with any third yart




Section 8.14, Applicable Law This Agreement shall be governed by and constinegiccordance with the laws of Taiv
without reference to the choice of law principleereof.

Section 8.15. Arbitrationin the event of any dispute, controversy or claiisiag out of or in connection with this Agreem
(each, a “Dispute”)the Parties shall use their reasonable effortedolve such Dispute within a period of ninety (88ys commencing fro
either Partys receipt of a notice from the other Party statimg existence of a Dispute. In the event any suispude is not resolved, eitt
Party may refer such Dispute to arbitration in Eaiffaiwan before one (1) arbitrator appointeddncaidance with the ROC Arbitration L.
and the Arbitration Rules of the ROC Arbitrationsésiation. The arbitration proceeding shall be cateld in English. The award ther
shall be final and binding upon the Parties herdtdgment upon such award may be entered in any leaving jurisdiction thereof.

Section 8.16. Equitable ReliefThe Company acknowledges and agrees that damaémeswould be insufficient to compens
DNP for a breach by the Company of this Agreemeudt that irreparable harm would result from a breafcthis Agreement. The Compe
hereby consents to the entering of an order famictjve relief to prevent a breach or further bheamnd the entering of an order for spe:
performance to compel performance of any obligatiander this Agreement.

Section 8.17. LanguageThe official language of this Agreement exclugjvehall be, and all communications and agreen
between the Parties exclusively shall be madeéhaBEnglish language. The Parties hereto waive ighysrthey may have under any other
to have this Agreement written in another language, any translation of this Agreement will be Bofer the convenience of the Parties.

Section 8.18. Counterpart§his Agreement may be executed in counterpaatsh ef which shall be deemed an original, bt
of which taken together shall constitute one amdsime agreement.
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(Signature Page Follows)

11




IN WITNESS WHEREOF, intending to be legally boutfte Parties have executed this Agreement as dEffieetive Date.
Dai Nippon Printing Co., Ltc

By:

Name:

Title:

Photronics Semiconductor Mask Corporai

By:

Name:

Title:

License Agreement (DNP — PSMC) Signature Page
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EXHIBIT B

LICENSED PATENTS*
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Exhibit 10.24
MARGIN AGREEMENT
ThisMARGIN AGREEMENT (this “ Agreement”) is made and entered into as of the 20th day@fdvnber, 2013, by
and among Photronics, Inc., a Connecticut corpamgti Photronics”), Dai Nippon Printing Co., Ltd., a Japanese cogtion (“ DNP "), and
Photronics Semiconductor Mask Corp. (thédmpany”), a company limited by shares organized and farneder the Company Act of the

Republic of China. Photronics, DNP and the Companeysometimes individually referred to herein &darty ” and collectively as the “
Parties.”

ARTICLE 1.
BACKGROUND

Photronics and DNP wish to participate in a joiebture either directly or indirectly through thesspective Affiliates as
Shareholders in the Company, and to carry on tlenBss (as defined below) through the Company. Prdes are engaged, among other
things, in the design, development, fabrication salé of advanced integrated circuit photomasks‘{Business’). In connection with the
formation of the joint venture, Photronics and Dh&e entered into a Joint Venture Operating Agreeiibe “JV Operating Agreement”)
dated as of the 20day of November, 2013.*.

ARTICLE 2.
INTERPRETATION

2.1 Defined Terms

Unless otherwise defined in this Agreement, terafdd in the JV Operating Agreement shall havestirae meanings
when used in this Agreement .

For purposes of this Agreement the following cdjzi¢al words shall have the following meanings:

“ Effective Date” means the date of the completion of the mergeteroplated under the Merger Agreement.
“JV Territory " * .

“ Modeled Capacity ™.

“ Stabilization Period " *

Incorporation by Reference

Section 5.16 (Non-Disclosure) and Article 12 (Mitzeeous) of the JV Operating Agreement is herelegiiporated by
reference into and form an integral part of thisegment mutatis mutandis




ARTICLE 3.
ALLOCATION OF NET SALES

3.1 Allocation of Net Sales During*
Commencing on the Effective Date and continuingtiierperiod ending*
3.2 Payments
The Company shall make all payments required heieuh80 days from the shipment of the applicabtelBets delivered.
All payments under this Section 3.2 shall be madd.5. Dollars or other currency agreed by DNP thiedCompany, by wire transfer to the

account identified by DNP, from time-to-time.

3.3 Outsourcing Agreement

ARTICLE 4.
OPERATIONS

4.1 EBM 8000 Priority

4.2 Transfer of the Products to the Company

4.3 Tool Acceptance

In the event that the tool acceptance for the EBXIBphotomask writer has not been completed within*
4.4 Sustained Capacity

After the Stabilization Period, the Company will *

Reports

The Company shall provide regular operating repior2hotronics and DNP, which reports shall inclugighout limitation,
the capacity utilization of the facility for Prodsc




ARTICLE 5.
TERM AND TERMINATION

51 Term

This Agreement shall become effective on the EiffedDate and shall continue to be in full force afi@ct until the end of
the Initial Allocation Period.

5.2 Termination for Cause

A Party shall have the right to terminate its oltigns under this Agreement if the other Party migtg breaches this
Agreement and fails to cure such breach withirtyi80) days after its receipt of written noticetbé breach specifying such default.

(Signature Page Follows)




IN WITNESS WHEREOF, the Parties hereto have dulycexed this Agreement as of the day and yeardiystve written.
PHOTRONICS, INC

By:

Name:
Title:

DAI NIPPON PRINTING CO., LTD

By:

Name:
Title:

PHOTRONICS SEMICONDUCTOR MASK CORI

By:

Name:

Title:

Margin Agreement Signature Page
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Schedule B
Modeled Capacity

A) *




Exhibit 10.25
MERGER AGREEMENT
BETWEEN
PHOTRONICS SEMICONDUCTOR MASK CORP.
AND
DNP PHOTOMASK TECHNOLOGY TAIWAN CO. LTD.

[C],2013
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MERGER AGREEMENT
THIS MERGER AGREEMENT is made and entered into as of this [ day of [[J ] 2013 (“Signing Date”) by and between:

Q) Photronics Semiconductor Mask Corp., a compaggnized and existing under the laws of the RépublChina ("R.O.C."), with
its registered office atlF, No. 2, Lising Road, ri¢$iu City, Hsinchu Science Park, Taiwan, R.O.(Party A"); and

(2) DNP Photomask Technology Taiwan Co. Ltd., a compamganized and existing under the laws of the R.Oalth its registere
office at No. 6, Lising ""Rd., East District, Hsinchu City, Hsinchu Scieneek? Taiwan, R.O.C. (Party B").

(Party A and Party B are hereinafter individuallyRarty " and collectively the Parties".)

WHEREAS , i n order to integrate resources, reduce opeyatosts, and expand the economic scale of ParthePartiesvould like tc
execute this Agreement and pursue a merger with eer with consideration payable in Party A’s rehares.

WHEREAS , Photronics, Inc., a company incorporated undedaivs of the State of Connecticut with its corpeteeadquarters located a
Secor Road, Brookfield, Connecticut, U.S.A.Rhotronics”), which owns 100% shares of Party A directly odirectly, andDai Nippor
Printing Co., Ltd., a company incorporated underldws of Japan with its corporate headquarterstéaocat 1-1, Ichigaya Kagachochheme
Shinjuku-ku, Tokyo, Japan (DNP "), which owns 100% shares of Party B directly, haveerenl into (i) a Joint Venture Framew
Agreement (the Framework Agreement) and (ii) in connection with the closing of the merger trantissm contemplated hereunder a J
Venture Operating Agreement (thé Operating Agreement) related to the operation of the Surviving Compaay defined in Article 1
below).

NOW THEREFORE , in consideration of the foregoing and of the espntations, covenants and agreements containeit hie Parties
hereby agree as follows:

ARTICLE |
MERGER

1.1 Method of Merger

Subject to the terms and conditions hereof, théid3aagree to the merger of Party B with and iraayPA (the “Merger”) pursuar
to Article 18 of the Business Mergers and Acquisii Act in Taiwan (the M&A Act "), whereby Party Ashall be the survivir
company (the ‘Surviving Company’). The Chinese and English names of the Survidognpany shall be [0 O00000000
[J ] and Photronics DNP Mask Corporation, respecjivel




1.2

13

14

Capital Stock

€) Capital Stock of Party AS ubject to change resulted from PSMC’s Permi@agital Reduction (as defined below} o
the date of execution hereof, Party A has an aibdrcapital of * and a paiut capital of * divided into * shares of comn
stock with a par value of * per share which are%@fwned directly or indirectly by Photronic

(b) Capital Stock of Party BSubject to change resulted from DPTT’s Permi@agbital Increase (as defined belowas, of th
date of execution hereof, Party B has an authorizgital of * and a paiéh capital of * divided into * shares of comnr
stock with a par value of * per share, which ar8%0wned by DNF

(c) Capital Stock of Surviving Companyimmediately after the Closing (as defined in @lgil.5 below) of the Merger, t
amount of authorized capital and that of fin capital of the Surviving Company shall be asfegh in Schedule Il herea

Merger Consideration

The consideration for the Merger shall be payablParty A’'s new shares. The Parties agree that tip€losing , Party A shall
subject to Article 1.4 hereof, issue the amountariimon shares as set forth in Schedule Il herebicfwshall amount to 49.99%
the Surviving Company's total issued and outstandimres immediately after the Closing) of Partyo/ONP, which is Party B’
sole shareholder, as the consideration for the dteftpe "Merger Consideration’). DNP’s shareholding in Party B as recordet
the shareholder roster of Party B as of the datélafing shall be delivered to and then cancelie@#&rty A upon the Closing.

Each share held in the treasury of Party B, if ahall, by virtue of the Merger and without anyiacton the part of the holc
thereof, be cancelled without payment of any caersition, as of the date of the Closing.

Adjustment of Merger Consideration

After this Agreement has been approved by the wéisol of both Partiesboard of directors meeting and shareholders me
(whose function will be carried out by the boarddafctors in accordance with the Company Act dD K. if the relevant Party
wholly owned by a corporate entity), as applicalilethe event of the following, the shareholdershoard of directors shall ha
authorized their respective board of directors pan$ to applicable law to negotiate and agree @ébh other on the adjustmen
the Merger Consideration for and on behalf of #&pective Party within ten (10) business days #fieioccurrence of such even
accordance with applicable laws and this Articlé, land the foregoing adjustment is not requiredeofurther approved by t
shareholders meeting of the Parties:
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1.6

1.7

(@)

(b)

(c)

(d)

()
(f)

The occurrence of any event which will havenaterial impact on the financial circumstances afty? A or Party E
including but not limited to, the disposal by Pattyr Party B of any of its material asse

The occurrence of any event which will have a matémpact on the rights of shareholders or pri€shares of Party A
Party B, such as a major disaster (natural or wtise), major revolution in technologies, or any attwar or terroris
activity;

Party A's or Party I's repurchase of treasury shau

Adjustment of the Merger Consideration is necessdug to change of regulation, order by relevanthauties o
administrative guideline

The occurrence of any other major events affedtiegousiness or operation of Party A or Party E

The occurrence of any other major events that reguhe adjustment of the Merger Consideratioriiting but not limite:
to either Part's material breach of its covenants in Article illits representations or warranties in Article |

For avoidance of doubt, no adjustment is requiced®SMC’s Permitted Capital Reduction and DPTT'mited Capital Increase.

Merger Effective Date

Subject to the satisfaction or waiver of the caondi# precedents set forth in Article Il below ahé terms of this Agreement,
closing of the Merger (Closing”) shall take place on the date that is set and détedrby the board of directors of each of
Parties but shall be no later than five (5) busirgssys, or such other date that shall be mutugligexd upon by the board of direc
of each Party in writing, after all of the condit®set forth in Article Il have been satisfied aived.

Delivery of Share Certificates and Payment of Erger Consideration

Matters regarding (i) the delivery of share cettifes representing the shares of Party B by it®kbkler to Party A; and (ii) and the
delivery of the share certificates representingMlaeger Consideration by Party A to Party B’'s shatder shall be reasonably
decided by Party A and Party B before the datelo$i@g.

Avrticles of Incorporation, Directors and Supervisorsof Surviving Company

(i) Upon the Closing, the Articles of Incorporation of the Surviving Coany shall have been duly amended to the one at
hereto as Exhibit A; and (ii) Party A shall, witHfifteen (15) calendar days after the Closingivane a shareholdersieeting ti
elect new directors and supervisors of the Surgi@ompany in accordance with the Operating Agreement.




1.8

1.9

21

Assumption of Rights and Obligations

Upon the Closing, any and all assets, liabilitind aghts and obligations of Party B as of the d#t€losing shall continue and
assumed by the Surviving Company.

Transfer of Employees

Unless otherwise agreed by the Parties, on or éeforty (30) calendar days before the date of iBfpsall the employees of Party

ARTICLE Il

CONDITIONS PRECEDENT

Mutual Conditions to Closing .

The obligations of the Parties to consummate thegkteat the Closing shall be subject to the sati&fa of the followingon or prio
to the Closing:

(@)

(b)

(©)

(d)

The board of directors and shareholders meetingoapfs (if required by applicable laws) for the Mder by each Party sh
have been obtained, not revoked and shall remdinliforce and effect

All prior approvals and consents required for tlomsummation of the Merger or in connection with thehorizatior
execution and performance of this Agreement froemréevant authorities (theRegulatory Approvals) and/or any othe
third party approvals (other than any approvals@rtsents where the failure to obtain such appsoaadl consents, eithel
any individual case or in the aggregate, would lmpte a material adverse effect on the Merger copiseged hereby)
listed in Schedule | shall have been duly obtaimedde or given and shall be in full force and dffend shall not impo:
material restrictions or other material burdensthmn Parties or the Surviving Company with respecthe Merger or tt
matters contemplated in the Transaction Agreen(@stdefined in the Framework Agreeme

There shall not (i) be in effect any law, regulatiouling or governmental order of any governmeatahority which make
illegal, prevents or restricts the consummatiorthef Merger or other transactions contemplated lyy aither Transactic
Agreement, the performance by the applicable Padfetheir respective obligations under this Agreaimor any oth¢
Transaction Agreement, or impairs the ability af Burviving Company to own or conduct the busirdd2arty A and Par
B as previously conducted, whether directly orfiedily, (i) have been commenced or threatenedaatipn or proceedir
by any governmental authority which seeks to prevba Merger or the performance by the applicaldeti® of thei
respective obligations under this Agreement orahgr Transaction Agreement; a

The Framework Agreement, the Operating Agreemedtalnother Transaction Agreements shall have meuted ar
delivered.




2.2

Additional Conditions to the Obligations of Party A

The obligation of Party A to consummatee Merger shall be subject to the satisfactiothef following conditions (in addition
those specified in Article 2.1) on or prior to t@ksing (unless and to the extent waived, whollyngrart, by Party A):

(@)

(b)

(c)

(d)

()
(f)

(9)

Party B shall have performed and complied witraghleements and covenants required by this Agreetodrat performed
complied with by it on or prior to the Closingncluding Article 3.4 provided that a failure tdtain any third party conse
that is not listed in Schedule | (Approvals) prior to the Closing shonotst be deemed a breach or non-performanoé
Article 3.5 for the purpose of this Article 2.2;

No events or circumstances which result in an ethaattis materially adverse to the business, pt@seor assets, includi
contracts, customer and supplier relationshipldterial Adverse Changé) of Party B shall have occurred since the
hereof;

All of the representations and warranties itidde 1V _given by Party B shall be true, accurate and nafeading in a
material respects as of the date of Clos

Party A shall have received at the Closing a destié issued by an executive officer of Party Btedaas of the date
Closing, in form and substance substantially aos#t in Exhibit B attached heretc

DNP is not in any material breach, noncompliancetber default of any provision of the Framework-égment

No government order has been issued, or other gmamt action has been taken, to prohibit Partyolnficompleting th

capital reduction in the amount set forth in Schedu prior to the Closing for the purpose of adjuent of Party Ag

evaluation for the Merger, after which capital refilon its paid-in capital should becortiee amount as set forth in Schet

Il with a par value of * per share, which are 100%ned directly or indirectly by Photronics as oé ttiate of Closing (“
PSMC's Permitted Capital Reductian "), and Party B has not taken any action to prdahibe completion of PSMG’
Permitted Capital Reduction prior to the Closinggl

Party B has, after obtaining all required corpoxatgovernmental approvals, duly and legally corgulecapital increase
the amount set forth in Schedule 1l for the purpofseepaying its existing loans as of the Signirggéd(the “Existing Loans
"), after which capital increase its pdit-capital should become the amount as set for®cimedule Il with a par value o
per share, which are 100% owned by DNP, as of #e df Closing (DPTT's Permitted Capital Increas®), and Party |
has*.




2.3 Additional Conditions to the Obligations of Party B.

The obligation of Party B to consummadle Merger shall be subject to the satisfactiothef following conditions (in addition
those specified in Article 2.1) on or prior to t@ksing (unless and to the extent waived, whollyngrart, by Party B):

(@)

(b)
(©)

(d)

()

(f)

(9)

Party A shall have performed and complied withaglieements and covenants required by this Agreetodsg performe
or complied with by it on or prior to the Closingncluding Article 3.4provided that a failure to obtain any third pi
consent that is not listed in Schedule | (Approyplor to the Closing should not be deemed a remmonperformance ¢
Article 3.5 for the purpose of this Article 2.3(

No Material Adverse Change of Party A shall haveuned since the date here

All of the representations and warranties iricle 1V _given by Party A shall be true, accurate and natleading in a
material respects as of the date of the Clos

Party B shall have received at the Closing a ¢eatié issued by an executive officer of Party A,batalf of Party A ar
dated as of the date of the Closing, in form arzbt&nce substantially as set forttExhibit C attached heretc

Photronics is not in any material breach, noncoamgie or other default of any provision of the Frenmidk Agreement

No government order has been issued, or other gment action has been taken, to prohibit Partydinfcompleting th
DPTT's Permitted Capital Increase prior to the Closamy Party A has not taken any action to prohil@t¢bmpletion ¢
DPTT s Permitted Capital Increase prior to the Closary

Party A has, after obtaining all required cogte or governmental approvals, duly and legaliyppleted PSMG Permitte
Capital Reductiol

ARTICLE Il

COVENANTS

Unless otherwise provided herein, during the pefioth the Signing Date until the Closingarty A hereby covenants and agrees with |
B the following with respect to Party A, and PdBtyereby covenants and agrees with Party A theviatig with respect to Party B:

3.1 Covenants with Respect tthis Agreement

Neither Party A nor Party B shall take any actibattwould make any representation or warranty @bittained herein untrue
incorrect or have the effect of preventing, impegdlior in any material respect, interfering withaglversely affecting the performa
by it of its obligations under this Agreement oy arher Transaction Agreement.




3.2

3.3

Issuance of share:

Except for the DPTE® Permitted Capital Increase, neither Party A remtyPB shall conduct any cash capital increasejaisse c
bonus shares, stock options, or other equity basegrities.

Conduct of Business of Party A or Party B with Resect to this Agreement

(a) the business of Party A and Party B shall be cotedlinn substantially the same manner as heretefumducted and only
the ordinary course of business, and each of Parand Party B shall use their reasonable best tsffr preserve it
business organization of Party A or Party B, andr@aintain the existing relations with customersditors, busine:
partners and others having business dealings witty A or Party B

(b) neither Party A nor Party B shall pass any Iggm for its winding up, bankruptcy, mrganization or dissolution
liquidation or apply for the appointment of a re®ei manager or judicial manager or like offic

(c) neither Party A nor Party B shall take any of thikofving actions without the prior written conseftthe other Party exce
for the DPTTs Permitted Capital Increase and PS's Permitted Capital Reductic

(i)

(i)
(i)
(iv)
(V)

(vi)
(vii)
(viii)
(ix)

unless otherwise permitted under Article 1.7 heranfend its articles of incorporation or make aratarial chang
in any policy on corporate governance, internalticdpaccounting or the like

issue, sell, transfer, dispose of or create encandas over any shares, securities, or options
make a capital reduction or split or combine anito€apital stock or securitie
redeem, purchase or otherwise acquire directindirectly any of its capital stock or securiti

enter into any business outside the existing safgmusiness, change the scope of the existing bssior cea:
carrying on busines:

sell or otherwise dispose of all or substantiallyohits assets to any third party or contractinso;
change its auditor:
change its financial ye-end or tax accounting ye-end;

except in the ordinary course of its business, me@ssets in excess of * in the aggreg




3.4

3.5

3.6

x) create or establish any subsidiary, acquire argrést in any other person or entity or enter imyp j@int venture
business alliance or partnerst

(xi) except in the ordinary course of its business, mag borrowings, incur any indebtedness or enttr any
financial commitments, guarantees or provisionrof kind of security

(xii) enter into any M&A transaction (such as meargsin-off, business transfer/assumption and share exe)atbe
than the Merger contemplated hereunde

(xiii) make any distribution to its shareholder(s), emgésyand/or directors/supervisc
Notwithstanding anything to the contrary set fdrérein, the Parties agree that DPTT's*.

Access to Information

During the period from the Signing Date until thiw$ing, upon reasonable notice and to the extemifted by applicable laws a
regulations, either Party shall afford the otherty?and its representatives reasonable accessygdmormal business hours,
additional financial and operating data and othéorimation of Party A or Party B as the other Pamigy reasonably request. E
Party shall permit the other Party and its advisengerform an audit of the financial accounts afti? A or Party B at such time
may reasonably be requested prior to the Closing.

Regulatory and Other Authorizations; Notices and Casents

Each Party will at the other Party 's request ceatpewith and assist the other Party in obtainithdkegulatory Approvals and |
consents and approvals that the other Party magduered to obtain in connection with the consumomeof the Merger. Each Pa
shall use their respective reasonable best effortsbtain, prior to the date of consummation of Merger, all consents to t
performance by it of its obligations under this A&gment and the consummation of the Merger that loeayequired under ea
material contract to which it is a party (th®é&quired Contractual Consent§. All Required Contractual Consents shall be in wg
and executed counterparts thereof shall be detivier¢he other Party at or prior to the Closing.

Notification to Creditors .

As soon as practical after the approval of the Mergy a resolution adopted at each Party's boardirettors meeting ai
shareholders meeting, as applicable, each of Paryd Party B shall (i) make an announcement artdynits creditors of th
Merger; and (ii) designate a thirty (30%y period for the creditors to object to the Merde the event any creditor objects to
Merger within said thirty (30@fay period, Party A or Party B, as applicable, Isfipisettle the account(s) payable to the objey
creditor; (ii) deposit a security bond or establistrust specifically for the purpose of settlitg account(s) payable to the objec
creditor; or (iii) prove to the objecting credititiat the Merger will not have any adverse impacthanrights of the objecting credit




5.1

5.2

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Each of Party A and Party B represents and wartaritse other that the following are true and aatairas of the date of execut
hereof and as of the date of Closing, respectively:

(a) Legal Establishment and Existendeis a corporation duly organized and validlyistixng under the laws of the R.O.C., .
has obtained all necessary licenses, approvalsjifzeand other certification required for operatiitg existing busine:
activities;

(b) Full Power and Valid Authorizationl t has full legal capacity and power and is duly aalidly authorized to execute ¢

perform this Agreemen

(c) Validity of the Agreement Its execution and performance of this Agreemsmat in violation of the following: (i) ar
provisions of applicable laws and regulations; iff) articles of incorporation and other applicalsiternal rules; (iii) an
rulings, orders or dispositions of the court orewant authorities; and (iv) any contracts, agredserepresentatior
undertakings, warranties, binding arrangementsgragher legal or contractual obligations, excefthwespect to clause
and (iv) where the failure of such violation wouldt, individually or in the aggregate, have a Mialekdverse Change; ar

(d) Enforceability. T his Agreement constitutes the legally valid anddbig obligations of it, enforceable against i
accordance with the terms and conditions of thiseAment, except to the extent that enforceabiligy he limited b
applicable bankruptcy, reorganization, insolvenoyratorium or other laws affecting the enforcemeintreditors’rights
generally and by general principles of equ

ARTICLE V

EXPENSES AND TAXES

Expenses

Regardless of whether or not the Merger is consueuiaach Party shall pay its own costs, fees apérses arising from t
Merger and in connection with this Agreement, idahg without limitation, the costs, fees and exgangf its counsels, accounta
and any other advisors and/or experts.

Tax
Any and all taxes of each of the Parties arisingefnem or in connection herewith and the executiod performance hereof or

any other reason shall be borne such Party in danoe with applicable laws and regulations andingtherein shall be construec
express or imply that the Parties shall be joihdile for any of such obligations.




6.1

6.2

6.3

6.4

ARTICLE VI

MISCELLANEOUS

Amendments and Modification

Subject to applicable laws and regulations, thise&gient may be amended, modified and supplementgdy written agreement
between the Parties.

Assignment

This Agreement is not intended to confer upon agng@n other than the Parties any rights hereuitigther this Agreement nor a
of the rights, interests or obligations of eithartly hereunder shall be assigned by either Pargtthéwhether by operation of law
otherwise) without the prior written consent of tther Party. Any purported assignment hereof withrequired consent shall
null and void. Subject to the preceding provisithiis Agreement shall be binding upon, inure tolibaefit of and be enforceable
the Parties and their respective successors anutpest assigns.

Severability

In the event that any of the provisions containeceim is rendered invalid, illegal or unenforceaibleany respect, such invalidi
illegality or unenforceability shall not affect amf the other provisions hereof, which shall nelveless remain in full force a
effect, and this Agreement shall be construed asdh invalid, illegal or unenforceable provisidral never been contained herein.

Notices

Any notice required or permitted to be given uniés Agreement shall be in writing and be (i) peiaty delivered, (i) transmitte
by telecopier (with confirmation by mail, postagepeid, registered or certified, return receiptuesied, or by airmail in the even
mailing for delivery outside of the country in whimailed), or (iii) delivered by an overnight carito the other Party as follows
elected by the Party giving such notice:

To Party A: Photronics, Inc
Attention: General Counse
Address: 15 Secor Roa

Brookfield, CT 06804
Fax No.

To Party B: DNP Photomask Technology Taiwan Co. L
Attention:

Address:

Fax No.




6.5

6.6

6.7

6.8

6.9

Except as otherwise specified herein, any andatites and other communications shall be deeméave been duly served on
date of receipt thereof. Either Party may changadidress for purposes hereof by a written nosc@esaid to the other Party.

Governing Law
This Agreement shall be construed, interpretedgawetrned by the laws of the R.O.C.

Governing Language

This Agreement is executed in English.
Arbitration

In the event of any dispute, controversy or claimiag out of or in connection with this Agreeméeaach, a ‘Dispute”), the Partie
shall use their reasonable efforts to resolve Rispute within a period of ninety (90) days comnmiagdrom either Party receipt c
a notice from the other Party stating the existewsfca Dispute . In the event any such Dispute issworesolved, either Party n
refer such Dispute to the Arbitration Associatidritee R.O.C. in Taipei, Taiwan for arbitration iocerdance with the Arbitration A
of the R.O.C. and the Rules of the Arbitration Agation of the R.O.C.

Counterparts

This Agreement shall be executed in two countespavhich shall be deemed one and the same agreemdniake effect up:
execution thereof by the Parties hereto and dsfliséone thereof to the other Party .

Termination

(a) This Agreement constitutes binding obligations afte of the Parties and shall take effect as ofilgaing Date until it has be
terminated in accordance with this Article €

(b) Prior to the Closing, this Agreement shall terménapon the earliest occurrence of one of the falligvevents
(i) the written consent of the Parties;

(i) by written notice delivered by the nalefaulting Party to the Party in default, in theeel of any material breac
noncompliance or other default of any provisiontlis Agreement or any other Transaction Agreemwhich, if capable ¢
cure, is not cured within thirty (30) calendar dafter receipt by such defaulting Party of a wnitteotice, which shall speci
such default, from the non-defaulting Party;

(i) by written notice from either Party to thehetr Party hereto, in the event that any of the Regty Approvals has be
disapproved by the relevant competent authoritg fipal decision that is unable to be changed bgpgication or supplemen
filing or any required third party consent listedSchedule | has been rejected;




6.10

6.11

(iv) by written notice from either Party to the ettParty hereto, in the event that the Closing eimé®ccur on or prior * (or su
later date agreed by the Parties in writing); and

(v) upon any termination of the Framework Agreement

(c) After this Agreemerthas been terminated, both Parties shall adopt s&geactions to cease to proceed the Merger ahdl
Party may request the other Party to return any ahdocuments, information, files, articles, platside secrets, and ot
tangible data obtained in connection with the Mergighin seven (7) business days after such tertiainz

Indemnification

Article 12 of the Framework Agreement shall applytatis mutandis to this Agreement.

Confidentiality

Before Closing, unless otherwise provided for urajgslicable law, regulations, or this Agreement arcept for disclosure made
shareholders and affiliates of either Party, thei€@aagree that any documents, information, figeticles, plans, trade secrets, ai
ther tangible or intangible data obtained from dtiger Party before the Closing for the purposehefierger shall be kept in sti
confidence.

The forgoing confidentiality obligation shall suvei the termination, rescindment, cancellation, assl| of effectiveness of tl
Agreement.

IN WITNESS WHEREOF , the Parties have executed or caused this Agreemée duly executed as of the date first writibove.

- The remaining is left blank intentionally -




Photronics Semiconductor Mask Corp.

By:
Title:
Address:

DNP Photomask Technology Taiwan Co. Ltd.

By:
Title:
Address:
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Exhibit 10.32
EXECUTION COPY
AMENDMENT NO. 1
Dated as of August 22, 2014
to
THIRD AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of December 5, 2013
THIS AMENDMENT NO. 1 (“ Amendment’) is made as of August 22, 2014 by and among Bhats, Inc. (the “
Company”), the financial institutions listed on the signatpeges hereof and JPMorgan Chase Bank, N.A., asmisinaitive Agent (in suc
capacity, the “ Administrative Agefit and as Collateral Agent (in such capacity, thedllateral Agent), under that certain Third Amenc
and Restated Credit Agreement dated as of Decemli013 by and among the Company, the Foreign 8ialogiBorrowers party there
from time to time, the Lenders party thereto fromet to time, the Collateral Agent and the Admirasitre Agent (as may be further amen:

supplemented or otherwise modified from time toetirthe “_Credit Agreemer}). Capitalized terms used herein and not otherwismelk
herein shall have the respective meanings givéhetm in the Credit Agreement.

WHEREAS, the Company has requested that the Leradretgshe Administrative Agent agree to certain asnegnts to th
Credit Agreement;

WHEREAS, the Lenders party hereto and the Admiaiste Agent have agreed to such amendments onethes tan
conditions set forth herein;

NOW, THEREFORE, in consideration of the premiséSf@eh above, the terms and conditions containeein, and othi
good and valuable consideration, the receipt afficgincy of which are hereby acknowledged, the @any, the Lenders party hereto anc
Administrative Agent have agreed to enter into insendment.

1. Amendments to Credit Agreemerkffective as of the date of satisfaction of thaditions precedent set forth 8ectior
2 below, the Credit Agreement is hereby amended lasifs:

(a) The definition of “LIBO Rate”set forth in Section 1.01 of the Credit Agreemenainended to delete the referenc
“British Bankers Association” appearing therein aadeplace such reference with “ICE Benchmark Austiation”.

(b) Section 1.01 of the Credit Agreement is amende@dd the following new definition thereto in the appriate
alphabetical order:

“ Specified Capital Expenditurésmeans, solely for purposes of calculating the bdeCoverage Ratio for ez
period of four (4) consecutive fiscal quarters agdin or about October 31, 2014, January 31, 2868, 30, 2015 and Ju
31, 2015, Capital Expenditures made by the Comysaisly in respect of the purchase of the Microniexision80 Tool ir
an aggregate amount not to exceed $32,000,000.

(c) Section 6.11(a) of the Credit Agreement is amertdeadd the parentheticaldiher than, if applicable, any Speci
Capital Expenditures)” immediately following thdeeence to “Capital Expenditures” appearing therein




2. Conditions of Effectiveness The effectiveness of this Amendment is subjectht conditions precedent that (a)
Administrative Agent shall have received countetpaf (i) this Amendment duly executed by the Compdahe Required Lenders and
Administrative Agent and (ii) the Consent and Rieaffation attached hereto duly executed by the Siidryi Guarantors, (b) the Comp:
shall have paid to the Administrative Agent, foe tiiccount of each Lender that executes and deligesggnature page hereto by such tim
is requested by the Administrative Agent, an amesminfee equal to $5,000 for each such Lender anthécCompany shall have paid al
the fees of the Administrative Agent and its adfitis (including, to the extent invoiced, reasonaliterneys'fees and expenses of
Administrative Agent) in connection with this Amendnt and the other Loan Documents.

3. Representations and Warranties of the Company arkthdwledgements and ConfirmationsThe Company here
represents and warrants as follows:

(&) This Amendment and the Credit Agreement, as amehdegby, constitute legal, valid and binding oliigas of the
Company and are enforceable against the Compangcaordance with their terms, subject to applicabénkruptcy, insolvenc
reorganization, moratorium or other laws affectimgditors’rights generally and subject to general princigieequity, regardless of whetl
considered in a proceeding in equity or at law.

(b) As of the date hereof and giving effect to the ®rmfh this Amendment, (i) no Default shall have aced and b
continuing and (ii) the representations and wareandf the Company set forth in the Credit Agreetnas amended hereby, are true
correct as of the date hereof.

4. Reference to and Effect on the Credit Agreement

(8) Upon the effectiveness hereof, each reference éoCitedit Agreement in the Credit Agreement or atheo Loat
Document shall mean and be a reference to the t(Gkgdtement as amended hereby.

(b) Except as specifically amended above, the Credie&gent and all other documents, instruments amndeagent
executed and/or delivered in connection therewhitddlsemain in full force and effect and are heredyfied and confirmed.

(c) The execution, delivery and effectiveness of thiseadment shall not operate as a waiver of any,rjghwer or remec
of the Administrative Agent or the Lenders, nor stitnte a waiver of any provision of the Credit Agment or any other docume
instruments and agreements executed and/or dediviei@nnection therewith.

(d) This Amendment shall constitute a Loan Document.

5. Governing Law. This Amendment shall be construed in accordaritie and governed by the law of the State of |
York.

6. Headings. Section headings in this Amendment are includetih for convenience of reference only and shel
constitute a part of this Amendment for any otha&ppse.




7. Counterparts This Amendment may be executed by one or morthefparties hereto on any number of sep
counterparts, and all of said counterparts takgetter shall be deemed to constitute one and the &@strument. Signatures deliverec
facsimile or PDF shall have the same force andcceffe manual signatures delivered in person.

[Signature Pages Follow]




IN WITNESS WHEREOF, this Amendment has been dubcexed as of the day and year first above written.

PHOTRONICS, INC.,
as the Company

By:
Name:
Title:

Signature Page to Amendment No. 1
Photronics, Inc.
Third Amended and Restated Credit Agreement dated Becember 5, 2013




JPMORGAN CHASE BANK, N.A., individually as a Lendand as Administrative Agent

By:
Name:
Title:

Signature Page to Amendment No. 1
Photronics, Inc.
Third Amended and Restated Credit Agreement dated Becember 5, 2013




RBS CITIZENS, NATIONAL ASSOCIATION,
as a Lender

By:
Name:
Title:

Signature Page to Amendment No. 1
Photronics, Inc.
Third Amended and Restated Credit Agreement dated Becember 5, 2013




TD BANK, N.A.,
as a Lender

By:
Name:
Title:

Signature Page to Amendment No. 1
Photronics, Inc.
Third Amended and Restated Credit Agreement dated Becember 5, 2013




CONSENT AND REAFFIRMATION

Each of the undersigned hereby acknowledges reoéiptcopy of the foregoing Amendment No. 1 to Terd Amende:
and Restated Credit Agreement dated as of DeceBb2013 (as amended, supplemented or otherwisefigmdiom time to time, the “
Credit Agreement) by and among Photronics, Inc. (the “ Compdythe Foreign Subsidiary Borrowers from time to tipegty theret
(together with the Company, the “ Borrowejs the financial institutions from time to time @ thereto (the “ Lenderd and JPMorga
Chase Bank, N.A., as Administrative Agent (the “mAidistrative Agent’) and Collateral Agent, which Amendment No. 1 is da&s o
August 22, 2014 (the “ Amendmefit Capitalized terms used in this Consent and Readtion and not defined herein shall have
meanings given to them in the Credit Agreementh@lit in any way establishing a course of dealingh®y Administrative Agent or a
Lender, each of the undersigned consents to thendment and reaffirms the terms and conditions efShbsidiary Guaranty and any o
Loan Document executed by it and acknowledges gneka that such agreements and each and every.sanhDocument executed by
undersigned in connection with the Credit Agreenremtains in full force and effect and is herebyffieaed, ratified and confirmed. 2

references to the Credit Agreement contained iratieve-referenced documents shall be a reference to tbditGkgreement as so modifi
by the Amendment and as the same may from timien® biereafter be amended, modified or restated.

Dated: August 22, 2014

[Signature Page Follows]




PHOTRONICS IDAHO, INC.

By:

Name:

Title:

TRIANJA TECHNOLOGIES, INC.

By:

Name:

Title:

PHOTRONICS TEXAS ALLEN, INC.

By:

Name:

Title:

PHOTRONICS CALIFORNIA, INC.

By:

Name:

Title:

Signature Page to Consent and Reaffirmation togiga Page to Amendment No. 1
Photronics, Inc.
Third Amended and Restated Credit Agreement dated Becember 5, 2013




Exhibit 10.33
EXECUTION COPY

SECOND AMENDED AND RESTATED SECURITY AGREEMENT

THIS SECOND AMENDED AND RESTATED SECURITY AGREEMEN(as the same may be amended, restated, supple
or otherwise modified from time to time, this * Seity Agreement’) is entered into as of December 5, 2013 by and arRQTRONICS
INC., a Connecticut corporation (the * Compdiythe Subsidiaries of the Company listed on the sigeapages hereto (together with
Company, the “ Initial Grantor$ and together with any additional Subsidiaries, Wwaehow existing or hereafter formed or acquiredch
become parties to this Security Agreement from ttméme by executing a Supplement hereto in sulbistdy the form of Annex |, the “
Grantors”), and JPMORGAN CHASE BANK, N.A., a national bangi association, in its capacity as contractual esgmtative (the
Collateral Agent’) for itself and for the Holders of Secured Obligatidas defined in the Credit Agreement identifietbty). Cap|tal|ze
terms used herein (including, without limitatiortidle | hereof) and not otherwise defined herein shall Hbeerespective meanings ascri
to such terms in the Credit Agreement.

PRELIMINARY STATEMENT

WHEREAS, the Company, certain Subsidiaries of tleenfany from time to time parties thereto as bormgwéogether with tr
Company, the “ Borrowery, the financial institutions from time to time @ thereto as lenders (collectively, the “ Lend8rsand JPMorga
Chase Bank, N.A., as administrative agent therau(ithe “ Administrative Agent) have entered into that certain Third Amended
Restated Credit Agreement of even date herewitih@same may be amended, restated, supplementgteswise modified from time
time, the “_Credit Agreemerit and the agreements, documents and instrumentstedeand/or delivered pursuant thereto or in conor
therewith, including, without limitation, any guatst delivered in connection therewith, the “ Loandoments’), which Credit Agreeme
amends and restates in its entirety the Existingegigpent (as defined in the Credit Agreement), mliogi, subject to the terms and conditi
thereof, for extensions of credit and other finahaccommodations to be made by the Lenders torahé& benefit of the Borrowers;

WHEREAS, the Credit Agreement, among other thingsevidences the Borrowersutstanding obligations under the Exis
Agreement and provides, subject to the terms tliefeofuture extensions from time to time of criedind other financial accommodations
the Lenders to the Borrowers;

WHEREAS, as a condition precedent to the effecégsnof an amendment to the Existing Agreement|riti@l Grantors entere
into the Amended and Restated Security Agreemextgéddas of February 12, 2010, with the Collatergé# (as amended, theEXistinc
Security Agreemerid;

WHEREAS, each Initial Grantor party to the ExistiSgcurity Agreement wishes to affirm its obligaBoander the terms of t
Existing Security Agreement and wishes to amendrastite the terms of the Existing Security Agresimend

WHEREAS, the Grantors wish to secure their oblmaito the Holders of Secured Obligations purstatite terms of this Secur
Agreement;

ACCORDINGLY, the Grantors and the Collateral Agea,behalf of the Holders of Secured Obligatioreseby agree as follows:

1




ARTICLE |
DEFINITIONS

1.1. Terms Defined in the Credit AgreemenAll capitalized terms used herein and not otligevdefined shall have the meani
assigned to such terms in the Credit Agreement.

1.2. Terms Defined in New York UCC Terms defined in the New Yot#CC which are not otherwise defined in this Seyg
Agreement are used herein as defined in the New Ya@cC.

1.3. Definitions of Certain Terms Used HereinAs used in this Security Agreement, in addittonthe terms defined in t
Preliminary Statement, the following terms shalldéhe following meanings:

“ Accounts” shall have the meaning set forth in Article 9tloé New York UCC.
“ Article " means a numbered article of this Security Agresimenless another document is specifically refeeen
“ Chattel Papet shall have the meaning set forth in Article tloé New York UCC.

“ Collateral " means all Accounts, Chattel Paper, Commercial Taims, Deposit Accounts, Documents, Equipmentm
Products, Fixtures, General Intangibles, Goodgrungents, Intellectual Property Collateral, Invagtdnvestment Property, letters of cre
Letter-of-Credit Rights, Pledged Deposits, Supporting Obilkget and Other Collateral, wherever located, inclwrany Grantor now has
hereafter acquires any right or interest, and tioegeds (including Stock Rights), insurance prosesd products thereof, together witt
books and records, customer lists, credit filesnpater files, programs, printouts and other compuntaterials and records related thetl
provided that in no event shall “Collateraficlude or the security interest granted underdetil hereof attach to (a) any lease, lice
permit, contract, property rights or agreement tocWw any Grantor is a party, any of its rights oterests thereunder or any Trademat
other Intellectual Property, if and for so longthe grant of such security interest shall (i) gargy other Person party to such lease, lic
permit, contract, property rights or agreementrigbt to terminate its obligations thereunder, @gnstitute or result in the abandonm
cancellation, invalidation or unenforceability ofiyamaterial right, title or interest of any Grantibrerein or (iii) result in a breach
termination pursuant to the terms of, or a defantter, any such lease, license, contract propmgttysror agreement (other than, in the ca:
each of the foregoing clauses (i), (i) and (ii@,the extent that any such right or term wouldrdredered ineffective pursuant to Sections 9-
406, 9-407, 9-408 or 909 of the Uniform Commercial Code of any relevamisdiction or any other applicable law (includitige U.S
Bankruptcy Code) or principles of equity), providdibwever, that the Collateral shall include andhssecurity interest shall atte
immediately at such time as the condition causimghsabandonment, cancellation, invalidation or Goreeability shall be remedied anc
the extent severable, shall attach immediatelyntoportion of such lease, license, contract, priypeghts, agreement or Trademark that «
not result in any of the consequences specifigd,ittii) or (iii) above; (b) any license, permit other governmental authorization that, ui
the terms and conditions of such governmental aizidtion or under applicable law, cannot be suleigdb a Lien in favor of the Collate
Agent for the benefit of the Holders of Securedi@dilons without the consent of the relevant gorental authority and such consent
not been obtained; (c) any of the capital stock &breign Subsidiary; (d) those assets as to wthielCollateral Agent reasonably determ
(in consultation with, and with written notice tthe Company) that the cost of obtaining such a régcinterest or perfection there
(including tax consequences) are excessive inioalddb the benefit to the Holders of Secured Obiayes of the security to be afforc
thereby; (e) any item of personal property, targitn intangible, to the extent the grant by anyn@naof a security interest pursuant to
Security Agreement in its right, title and inter@stsuch item of property is prohibited by any lawgovernmental rule or regulation or
effective and enforceable contractual provisionsl(ding license restrictions) in any agreemenviich the Grantor is a party (so long a:
such agreement shall be entered into for the pegpobcircumventing the security interest granteceim and excluding any such provisio
the extent such provision would be rendered iné&ffeqursuant to Sections 9-406, 9-407, 9-408 409-of the Uniform Commercial Code
any relevant jurisdiction or any other applicalaesI(including the U.S. Bankruptcy Code) or prinegbf equity); (f) intellectual property
relation to which any law or governmental rule egulation, or any agreement with a domain namestiegior any other Person entered
by the Grantor in the ordinary course of business existing on the date hereof, prohibits the @meadf a security interest therein or wao
otherwise invalidate such Granteright, title or interest therein (other than he textent any such agreement would be rendereféatiet
pursuant to Sections 9-406, 9-407, 9-408 @09-of the Uniform Commercial Code of any relevimisdiction or any other applicable |.
(including the U.S. Bankruptcy Code) or principtEfsequity); (g) any Equipment owned by any Grartwt is subject to a purchase ma
Lien or a capital lease permitted by the Credite®gnent if the agreement in which such Lien is gmifor in the document providing for si
capital lease) validly prohibits or requires thasent of any Person other than any Grantor as @it@mto the creation of any other Lien
such equipment (other than to the extent any sgoeaent would be rendered ineffective pursuasections 9-406, 9-407, 9-408 oK<
of the Uniform Commercial Code of any relevantgdiction or any other applicable law (including th&. Bankruptcy Code) or principles
equity), but only, in each case, to the extent, fando long as, the Indebtedness secured by thkcaple Lien or capital lease has not
repaid in full or the applicable prohibition (orrsent required) has not been otherwise removedroritated; (h) motor vehicles and ol
assets subject to certificates of title or owngrsbr (i) any real property held by a Grantor dessee under a lease; providhdt the partie
hereby agree, for the avoidance of doubt (withaitation with respect to any assets not so listdtht the assets listed in Schedul® this
Agreement are prohibited by contractual restriciaiith third parties from being included as “Cadliati” hereunder except to the extent ¢
restrictions would be rendered ineffective pursuarections 9-406, 9-407, 9-408 0499 of the Uniform Commercial Code of any rele'
jurisdiction.




“ Commercial Tort Claims’ means commercial tort claims, as defined in the Newk UCC of any Grantor, including ee
commercial tort claim specifically described_in Ebih"“F" .

“ Confirmatory Grant of Security Intere$t means, with respect to any Grantor and its Patéitsjemarks, or Copyrights,
agreement with a list of such Patents, Trademark€apyrights attached as an exhibit thereto, imf@and substance satisfactory to
Collateral Agent, duly executed by such Grantohédiled in the United States Patent and Traderdfice or the United States Copyri
Office, as applicable, evidencing the CollaterabAgs Lien on such Patents, Trademarks or Copygjgtg applicable.

“ Control ” shall have the meaning set forth in Article 8 ibrapplicable, in Section 9-104, 9-105, 9-106 et of Article 9 of th
New York UCC.

“ Copyrights” means, with respect to any Person, all of sucksd®es right, title, and interest in and to the follogin(a) al
copyrights, rights and interests in copyrights, kgoprotectable by copyright, copyright registratipand copyright applications; (b)
extensions of any of the foregoing; (c) all incommyalties, damages, and payments now or heredfiterand/or payable under any of
foregoing, including, without limitation, damagespayments for past or future infringements for afiyhe foregoing; (d) the right to sue
past, present, and future infringements of anyefforegoing; and (e) all rights correspondingrig af the foregoing throughout the world.




“ Deposit Accounts shall have the meaning set forth in Article %loé New York UCC.

“ Documents’ shall have the meaning set forth in Article Stloé New York UCC.

“ Equipment” shall have the meaning set forth in Article tloé New York UCC.

“ Event of Default’ shall have the meaning set forth in the Creditégnent.

“ Exhibit " refers to a specific exhibit to this Security &gment, unless another document is specificalreeted.
“ Farm Product$ shall have the meaning set forth in Article Stloé New York UCC.

“ Eixtures” shall have the meaning set forth in Article tloé New York UCC.

“ General Intangible$ shall have the meaning set forth in Article 9 of thew York UCC and, in any event, includes payt
intangibles, contract rights, rights to paymerghts arising under common law, statutes, or reguiat choses or things in action, good
(including the goodwill associated with any Grantevned Trademark), Intellectual Property, URLs a@odnain names, other industrial
intellectual property or rights therein or applioas therefor, whether under license or otherwigmgrams, programming materii
blueprints, drawings, purchase orders, customes, lmonies due or recoverable from pension furmgerlists, rights to payment and ot
rights under any royalty or licensing agreememts|uiding Licenses, infringement claims, computesgoams, information contained
computer disks or tapes, software, literature, mispeatalogs, pension plan refunds, pension géamd claims, insurance premium rebe
tax refunds, and tax refund claims, interests padnership or limited liability company which dotrconstitute a security under Article €
the Code, and any other personal property other @@mmercial Tort Claims, money, Accounts, Chataper, Deposit Accounts, Goc
Investment Property, negotiable Collateral, andgak, or other minerals before extraction.

“ Goods” shall have the meaning set forth in Article %loé New York UCC.
“ Instruments’ shall have the meaning set forth in Article Stloé New York UCC.

“ Intellectual Property means all Patents, Trademarks and Copyrightefisat! herein.

“ Intellectual Property Collaterdlmeans all domain names, Intellectual Property landnses.

“ Inventory” shall have the meaning set forth in Article 9tloé New York UCC.

“ Investment Property shall have the meaning set forth in Article Qttoé New York UCC.

“ Letter of Credit Rights shall have the meaning set forth in Article Xloé New York UCC.

“ Licenses” means, with respect to any Person, all of suctsd®es right, title, and interest in and to (a) any aildlicensing
agreements or similar arrangements in and to itsn®a Copyrights, or Trademarks, (b) all inconogatties, damages, claims, and paym
now or hereafter due or payable under and withe@sthereto, including, without limitation, damagasd payments for past and ful
breaches thereof, and (c) all rights to sue fot, gmesent, and future breaches thereof.

“New York UCC” means the New York Uniform Commercial Code asffiect from time to time




“ Other Collateral’ means any property of the Grantors, not includatiwithe defined terms Accounts, Chattel Paper, @ercia
Tort Claims, Deposit Accounts, Documents, Equipmétixtures, Farm Products, General Intangibles, dSpdnstruments, Intellectt
Property Collateral, Inventory, Investment Propetigtter-ofCredit Rights, Pledged Deposits and Supportingdaktibns, including, withol
limitation, all cash on hand, letters of creditp&t Rights or any other deposits (general or shetiiae or demand, provisional or final) w
any bank or other financial institution, it beingended that the Collateral include all real ancs@eal property of the Grantors.

“ Patents’ means, with respect to any Person, all of sualsd?es right, title, and interest in and to: (a) any atichatents and pate
applications; (b) all inventions and improvemenésaibed and claimed therein; (c) all reissuesisitins, continuations, extensions,
continuations-irpart thereof; (d) all income, royalties, damagégints, and payments now or hereafter due or payaider and with respe
thereto, including, without limitation, damages grayyments for past and future infringements ther@®fall rights to sue for past, pres
and future infringements thereof; and (f) all riglkbrresponding to any of the foregoing throughbetworld.

“ Pledged Deposits means all time deposits of money (other than Deépglastounts and Instruments), whether or not evideny
certificates, which a Grantor may from time to tichesignate as pledged to the Collateral Agent @amtp Holder of Secured Obligations
security for any Secured Obligations, and all sgfiotreceive interest on said deposits.

“ Receivables means the Accounts, Chattel Paper, Documents, tinee$ Property, Instruments or Pledged Depositd,aany othe
rights or claims to receive money which are Genktaingibles or which are otherwise included adaetal.

“ Regqistered’ means issued by, registered with, renewed by osubgct of a pending application before any gowenntal authorit
or internet domain name registrar.

“ Section” means a numbered section of this Security Agregmamless another document is specifically refeeen
“ Security” shall have the meaning set forth in Article 8loé New York UCC.

“ Stock Rights’ means any securities, dividends or other distrilmstiand any other right or property which any Grashall receiv
or shall become entitled to receive for any reasbatsoever with respect to, in substitution foriroexchange for any securities or of
ownership interests in a corporation, partnersioipt venture or limited liability company constiiog Collateral and any securities, any r
to receive securities and any right to receive iags) in which any Grantor now has or hereafteuaeg any right, issued by an issuer of ¢
securities.

“ Supporting Obligatiori shall have the meaning set forth in Article Qtloé New York UCC.

“ Trademarks” means, with respect to any Person, all of suctsdtes right, title, and interest in and to the follogin(a) al
trademarks (including service marks), trade nanragge dress, and trade styles and the registratindsapplications for registration ther
and the goodwill of the business symbolized byftinegoing; (b) all licenses of the foregoing, whaths licensee or licensor; (c) all rene\
of the foregoing; (d) all income, royalties, damsgand payments now or hereafter due or payable negpect thereto, including, with
limitation, damages, claims, and payments for @ast future infringements thereof; (e) all rights ¢oe for past, present, and fu
infringements of the foregoing, including the rigiat settle suits involving claims and demands foyaities owing; and (f) all righ
corresponding to any of the foregoing throughoetworld.




The foregoing definitions shall be equally applieato both the singular and plural forms of theimked terms.
ARTICLE Il
REAFFIRMATION AND GRANT OF SECURITY INTEREST

Each Initial Grantor party to the Existing Securtgreement reaffirms the security interest granteder the terms and condition:
the Existing Security Agreement and agrees that security interest remains in full force and effand is hereby ratified, reaffirmed ¢
confirmed. Each Initial Grantor party to the Eiigt Security Agreement acknowledges and agreesthéiCollateral Agent that the Exist
Security Agreement is amended, restated, and segtsn its entirety pursuant to the terms hereof.

Each of the Grantors hereby pledges, assigns amtsgto the Collateral Agent, on behalf of andtfa benefit of the Holders
Secured Obligations, a security interest in abwéh Grantos right, title and interest, whether now owned erglafter acquired, in and to
Collateral to secure the prompt and complete paymed performance of the Secured Obligations. tR@mavoidance of doubt, the grant «
security interest herein shall not be deemed tarbassignment of intellectual property rights owhgdhe Grantors.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Each of the Initial Grantors represents and wasrémthe Collateral Agent and the Holders of Set@eligations, and each Grar
that becomes a party to this Security Agreemensyant to the execution of a Security Agreement fupent in substantially the form
Annex I represents and warrants (after giving effect tqpkpents to each of the Exhibits hereto with respesuch subsequent Granto
attached to such Security Agreement Supplemerd), #s of the date hereof or as of the date anitiadal Grantor becomes party to 1
Security Agreement pursuant to a Security AgreerSepplement:

3.1 Title, Authorization, Validity and Enforceability Such Grantor has (other than the Intellectuab®rty Collateral, wit
respect to which Section 3.khall apply) (a) good and valid rights in or themeo to transfer the Collateral owned by it andt{ti to the
Collateral with respect to which it has purportedgtant a security interest hereunder, free anar @éall Liens except for Liens permit
under_Section 4.1.6ereof. Such Grantor has full corporate, limitedility company or partnership, as applicable, pownd authority 1
grant to the Collateral Agent the security intefeghe Collateral pursuant hereto. The execugiod delivery by such Grantor of this Sect
Agreement have been duly authorized by proper catpp limited liability company, limited partnerphior partnership, as applicat
proceedings, and this Security Agreement consstatkegal, valid and binding obligation of such @oa and creates a security interest w
is enforceable against such Grantor in all Colldtér now owns or hereafter acquires, except a®reabbility may be limited by |
bankruptcy, insolvency, fraudulent conveyance, ganization or similar laws relating to or affectitige enforcement of creditorsights
generally, (ii) general equitable principles (whetisonsidered in a proceeding in equity or at lawmyg (iii) requirements of reasonablen
good faith and fair dealing. When financing statets have been filed in the appropriate officesrey@duch Grantor in the locations liste:
Exhibit “E” , the Collateral Agent will have a perfected firstopity security interest in the Collateral owned $ych Grantor in which
security interest may be perfected by filing ofreahcing statement under the New York UCC, subjety to Liens permitted und@&ectior
4.1.6hereof.




3.2. Conflicting Laws and ContractsNeither the execution and delivery by such Graof this Security Agreement, the crea
and perfection of the security interest in the &teltal granted hereunder, nor compliance with ¢heag and provisions hereof will violate
any law, rule, regulation, order, writ, judgmemiuinction, decree or award binding on such Gramofji) such Grantos charter, articles
certificate of incorporation, partnership agreementy{aws (or similar constitutive documents), or (iije provisions of any indentu
instrument or agreement to which such Grantorgaréy or is subject, or by which it, or its propemay be bound or affected, or conflict v
or constitute a default thereunder, or result irraaquire the creation or imposition of any Lien af,or on the property of such Grar
pursuant to the terms of any such indenture, ingnt or agreement (other than any Lien of the @ulé Agent on behalf of the Holders
Secured Obligations) except, in each case, whialdawt reasonably be expected to result in a N&tddverse Effect.

3.3. Principal Location Such Grantos mailing address and the location of its placbusiness (if it has only one) or its ci
executive office (if it has more than one placéws$iness), is disclosed in ExhibA” .

3.4. Property Locations The Inventory, Equipment and Fixtures of eaclarBor are located solely at the locations of
Grantor described in ExhibiA” . All of said locations are owned by such Grantoreptdor locations (i) which are leased by such Gmaa:
lessee and designated in Part B of ExHiit and (ii) at which Inventory is held in a public whpbuse or is otherwise held by a bailee ¢
consignment by such Grantor as designated in PaftEXhibit“A” .

3.5. No Other Names; Etc. Within the fiveyear period ending as of the date such Person bExantrantor hereunder, s
Grantor has not conducted business under any namaged its jurisdiction of formation, merged withinto or consolidated with any otl
Person, except as disclosed_in Exhitif’ . The name in which such Grantor has executed thisirfe Agreement is the exact name ¢
appears in such Grantor’'s organizational documeast®mended, as filed with such Grargqurisdiction of organization as of the date ¢
Person becomes a Grantor hereunder.

3.6. Accounts and Chattel PapeiThe names of the obligors, amounts owing, duesdand other information with respect to
Accounts and Chattel Paper owned by such Grantmaad will be correctly stated in all material resis in all material records of st
Grantor relating thereto and in all material inesicand reports with respect thereto furnished éoQbllateral Agent by such Grantor fr
time to time.

3.7. Filing Requirements None of the Equipment owned by such Grantoroisered by any certificate of title. None of
Collateral owned by such Grantor is of a type ftricl security interests or liens may be perfectediling under any federal statute exc
for Patents, Trademarks and Copyrights held by €reimtor and described in ExhibB” . The legal description, county and street addre
the property on which any Fixtures owned by suchn@r are located is set forth in Exhib@&” together with the name and address o
record owner of each such property.

3.8. No Financing Statements No financing statement describing all or anytipor of the Collateral which has not lapses
been terminated naming such Grantor as debtor éas filed in any jurisdiction except financing staents (i) naming the Collateral Ag
on behalf of the Holders of Secured Obligationghes secured party and (ii) in respect of Liens piech by Section 6.02 of the Cre
Agreement;_provided that nothing herein shall be deemed to constantagreement to subordinate any of the Liens@fCabllateral Ager
under the Loan Documents to any Liens otherwisejtgzd under Section 6.02 of the Credit Agreement.




3.9. Federal Employer Identification Number; State Oigation Number; Jurisdiction of OrganizationSuch Grantos federe
employer identification number is, and if such Gaans a registered organization, such Grast&tate of organization, type of organiza
and State of organization identification number, iséed in_Exhibit'G” .

3.10. Pledged Securities and Other Investment PropeBxhibit“D " sets forth a complete and accurate list of therunsénts
Securities and other Investment Property constigu@ollateral and delivered to the Collateral AgelBach Grantor is the direct and benef
owner of each Instrument, Security and other typbreestment Property listed in ExhibiD” as being owned by it, free and clear of
Liens, except for the security interest grantedhi Collateral Agent for the benefit of the HoldefsSecured Obligations hereunder o
permitted by Section 6.02 of the Credit Agreement.

3.11. Intellectual Property

3.11.1 _Exhibit'B” contains a complete and accurate listing as ofittie hereof of all Registered U.S. Intellectualperty
Collateral (other than intellectual property exaddrom the definition of Collateral), including) U.S. trademark registrations ¢
U.S. applications for trademark registration, (@#)S. patents and U.S. patents applications, togetlith all U.S. reissuance
continuations, continuations in part, revisionsteaesions and reexaminations thereof, (iii) U.S. yright registrations ar
applications for registration and (iv) U.S. domaames. Grantor has all right, title and intereghe Intellectual Property Collate
listed in Exhibit*B” . When Confirmatory Grants of Security Interest heen filed with the United States Patent and Trauak
Office and the United States Copyright Office, ppleable, the Collateral Agent will have a peréstfirst priority security intere
in the Registered U.S. Intellectual Property Cellat owned by such Grantor in which a securityregemay be perfected by mak
such filings, subject only to Liens permitted un8exction 4.1.thereof.

3.11.2 Except as set forth on Exhitit’ , no Person other than the respective Grantor hasigimyor interest of any kind
nature in or to the Intellectual Property Collateracluding any right to sell, license, leasensger, distribute, use or otherw
exploit the Intellectual Property or any portioetof outside of the ordinary course of the respecrantor’s business.

3.11.3 No Grantor has received any written moticat remains outstanding challenging the validégforceability, c
ownership of any Intellectual Property Collateracept where those challenges could not reasonablgxXpected to result in
Material Adverse Effect.

3.11.4 Each Grantor has enforced and currenifprees reasonable quality control measures in eciion with suc
Grantor’s licensing of the trademarks listed_on iBiH B” to third parties, except (i) with respect to tra@eks not currently in u:
and (ii) where the failure to use such reasonabkity control measures could not reasonably beeetgal to result in a Mater
Adverse Effect.

3.11.5 The consummation of the transactionsesoplated by the Loan Documents will not result e termination ¢
material impairment of any of the material Inteflead Property.




ARTICLE IV
COVENANTS

From the date of this Security Agreement and tHaeantil this Security Agreement is terminatedgcle of the Initial Granto
agrees, and from and after the effective date gf S@curity Agreement Supplement applicable to angn@r (and after giving effect
supplements to each of the Exhibits hereto witpeesto such subsequent Grantor as attached toSemirity Agreement Supplement)
thereafter until this Security Agreement is terniabeach such subsequent Grantor agrees:

4.1. General

4.1.1 Inspection Each Grantor will permit the Collateral Agentamy Holder of Secured Obligations, by its représstare:
and agents (upon reasonable prior notice so longpdsvent of Default has occurred and is continpfiiilgto inspect the Collater:
(ii) to examine and make copies of the recordsughsGrantor relating to the Collateral and (iii)discuss the Collateral and
related records of such Grantor with such Grasteffficers and employees (so long as an Event daudehas occurred and
continuing, in the case of any Receivable, with pegson or entity which is or may be obligated ¢oey), all at such reasonable tit
and intervals as the Collateral Agent or such HotdéSecured Obligations may determine, and aluah Grantor’'s expense.

4.1.2 Taxes Such Grantor will timely file or cause to beefilall tax returns and reports required to be fiad will pay o
cause to be paid all taxes required to be paid Wth respect to the Collateral, except (i) thtisa&t are being contested in good f
by appropriate proceedings and for which such @ramis set aside on its books adequate reser\@ytorthe extent that failure
do so could not reasonably be expected to resaltMaterial Adverse Effect.

4.1.3 _Records and Reports; Notification of DéfauEach Grantor shall keep and maintain completeyrate and prop
books and records with respect to the Collateralemhby such Grantor, and furnish to the CollatAgent, with sufficient copies f
each of the Holders of Secured Obligations, sugorts relating to the Collateral as the Collatékgknt shall from time to tirr
reasonably request. Each Grantor will give promgtice in writing to the Collateral Agent of thecoerence of any developmi
which could reasonably be expected to materialty aaversely affect the Collateral, taken as a whole

4.1.4 Financing Statements and Other Actiongeis® of Title. Each Grantor hereby authorizes the Collateramgo file
and if requested will execute and deliver to thdla@eral Agent, all financing statements describihg Collateral owned by su
Grantor and other documents and take such othienacis may from time to time reasonably be reguaelsy the Collateral Agent
order to maintain a first priority, perfected satyuinterest in and, if applicable, Control of, timllateral owned by such Grant
subject to Liens permitted under Section 6.02 ef@nedit Agreement, provided that nothing hereialldie deemed to constitute
agreement to subordinate any of the Liens of thikat@oal Agent under the Loan Documents to any &ietherwise permitted unc
Section 6.02 of the Credit Agreement. Such finag@tatements may describe the Collateral in theesaanner as described he
or may contain an indication or description of at#tal that describes such property in any othemmiaas the Collateral Agent n
determine, in its reasonable discretion, is necgssalvisable or prudent to ensure that the padeaif the security interest in t
Collateral granted to the Collateral Agent her&ioluding, without limitation, describing such peaty as “all assets” ordll persone
property, whether now owned or hereafter acquirdgdch Grantor will use commercially reasonable ¢ffoo defend title to tt
Collateral owned by such Grantor against all pesdora manner materially consistent with past peastand to defend the secu
interest of the Collateral Agent in such Collateaatl the priority thereof against any Lien not esggly permitted hereunder, un!
(i) such Collateral has a book value of less tha@0$000 or (ii) the Collateral Agent shall havepded its written consent wi
respect thereto.




4.1.5 Disposition of Collateral No Grantor will sell, lease or otherwise dispa$ehe Collateral owned by such Gral
except (i) dispositions specifically permitted prast to Section 6.03 of the Credit Agreement aidifitil such time as such Gran
receives a notice from the Collateral Agent pursdarArticle VIl , proceeds of Inventory and Accounts collectedhia ordinar
course of business.

4.1.6 Liens No Grantor will create, incur, or suffer to ebx@my Lien on the Collateral owned by such Graetarept Lien
permitted pursuant to Section 6.02 of the Credite&gient, providedthat nothing herein shall be deemed to constantagreeme
to subordinate any of the Liens of the CollatergkeAt under the Loan Documents to any Liens otherwermitted under Secti
6.02 of the Credit Agreement.

4.1.7 Change in Corporate Existence, Type asdigtion of Organization, Location, NameEach Grantor will:

0] preserve its existence and corporate structure affact on the date hereof, except as otherwismifted under Section 6.
of the Credit Agreemen

(i) not change its jurisdiction of organizatic

(i)  not maintain its place of business (if it has amiye) or its chief executive office (if it has mahan one place of business)
location other than a location specifiecExhibit“A” ; and

(iv) not (i) have any Inventory, Equipment or Fixturegpooceeds or products thereof (other than Invgramd proceeds there
disposed of as permitted by Section 4)1d a location other than a location specifie@Extibit “A” or (ii) change its nan
or taxpayer identification numbe

unless, in each such case, such Grantor shalldiaee the Collateral Agent not less than thirty)(@8ys’prior written notice of suc
event or occurrence and the Collateral Agent diete either (x) determined that such event or secee will not adversely affe
the validity, perfection or priority of the Collatd Agent’s security interest in the Collateral, or (y) takarch steps (with tl
cooperation of such Grantor to the extent necessadvisable) as are necessary or advisable fpedsomaintain the validit
perfection and priority of the Collateral Agentecsirity interest in the Collateral owned by suclar@or.

4.1.8 _Other Financing Statementblo Grantor will suffer to exist or authorize tfiling of any financing statement namin
as debtor covering all or any portion of the Celtat owned by such Grantor, except any financirgestent authorized unt
Section 4.1.Aereof. Each Grantor acknowledges that it is ntiaized to file any financing statement or amendne terminatio
statement with respect to any financing statemiéad in connection herewith without the prior weitt consent of the Collate
Agent, subject to such Grantor’s rights under ®ecé-509(d)(2) of the New York UCC.
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4.2. Receivables

4.2.1 Certain Agreements on Receivahleéfter written notice from the Collateral Agentirthg the occurrence a
continuation of an Event of Default, no Grantorlwilake or agree to make any discount, credit, eebatother reduction in tl
original amount owing on a Receivable or accepsatisfaction of a Receivable less than the origamabunt thereof (other th
discounting of receivables owing from distressest@mers in a manner consistent with prudent busipesctices).

4.2.2 Collection of ReceivablesExcept as otherwise provided in this Securityefgnent, each Grantor will collect ¢
enforce, at such Grantsr'sole expense, all amounts due or hereafter dseido Grantor under the Receivables owned by
Grantor; provided that each Grantor may adjustlesetompromise or release the amount or paymeangfReceivable or amot
due on any contract relating thereto, or allow argdit or discount thereon, in the ordinary cowskés business and consistent v
its normal business practices.

4.2.3 Delivery of Invoices Each Grantor will deliver to the Collateral Agemmediately upon its request after
occurrence of an Event of Default duplicate inveiedth respect to each Account owned by such Grargaring such language
assignment as the Collateral Agent shall specify.

4.3. Maintenance of Goods Each Grantor will do all things necessary tonten, preserve, protect and keep the Inventon
the Equipment owned by such Grantor in good repairking order and saleable condition (ordinary waiad tear excepted) and make
necessary and proper repairs, renewals and repdsterso that its business carried on in connettierewith may be properly conductes
all times, except where the failure to do so, imdlly or in the aggregate, could not reasonaldyekpected to have a Material Adve
Effect.

4.4. Instruments, Securities, Chattel Paper, Documemiis”Fledged Deposits Each Grantor will (i) deliver to the Collate
Agent immediately upon execution of this Securigréement, or upon acquisition by the Grantor tHezgahe originals of all Chattel Pag
Securities (to the extent certificated) and Inseats constituting Collateral (if any then existi), jold in trust for the Collateral Agent up
receipt and immediately thereafter deliver to ttalaeral Agent any Chattel Paper, Securities areiriments constituting Collateral, (
upon the designation of any Pledged Deposits (afodh in the definition thereof), deliver to ti&ollateral Agent such Pledged Depc
which are evidenced by certificates included inGdlateral endorsed in blank, marked with sucletets and assigned as the Collateral A
shall specify, and (iv) upon the Collateral Agentéquest, after the occurrence and during thereaice of an Event of Default, delive
the Collateral Agent (and thereafter hold in trisstthe Collateral Agent upon receipt and immedyatieliver to the Collateral Agent) a
Document evidencing or constituting Collateral.

4.5. Uncertificated Securities and Certain Other InvesihiProperty Each Grantor will permit the Collateral Agentrr time tc
time to cause the appropriate issuers (and, if iétld a securities intermediary, such securitiggrimediary) of uncertificated securities
other types of Investment Property not represebyecertificates which are Collateral owned by s@tntor to mark their books and recc
with the numbers and face amounts of all such tificated securities or other types of Investmer@rty not represented by certificates
all rollovers and replacements therefor to reftbet Lien of the Collateral Agent granted pursuanthis Security Agreement. Each Gra
will use all commercially reasonable efforts, witspect to Investment Property constituting Cotidtewned by such Grantor held wit
financial intermediary, to cause such financiatintediary to enter into a control agreement with @ollateral Agent in form and substa
reasonably satisfactory to the Collateral Agent.
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4.6. Stock and Other Ownership Interests

4.6.1 Changes in Capital Structure of IssueExcept as permitted in the Credit AgreementGnantor will (i) permit o
suffer any issuer of privately held corporate sii@s or other ownership interests in a corporatipartnership, joint venture
limited liability company constituting Collateralvmed by such Grantor to dissolve, liquidate, reding of its capital stock or ott
Instruments or Securities evidencing ownershipycedts capital or merge or consolidate with arheoentity, or (ii) vote any of tl
Instruments, Securities or other Investment Prggarfavor of any of the foregoing except to theéest permitted under Section 6
of the Credit Agreement.

4.6.2 _Issuance of Additional Securitiddo Grantor will permit or suffer any Domestic Sidhary to issue any such securi
or other ownership interests, any right to recéinesame or any right to receive earnings, exaeptith Grantor or another Grantor.

4.6.3 _Reqistration of Pledged Securities an@mothvestment Property Each Grantor will permit any registrable Coltal
owned by such Grantor to be registered in the naitibe Collateral Agent or its nominee at any tiatghe option of the Requir
Lenders following the occurrence and during thetioaiance of an Event of Default and without anytHar consent of such Grantor.

4.6.4 Exercise of Rights in Pledged Securitigs @ther Investment PropertyEach Grantor will permit the Collateral Ag
or its nominee at any time during the continuantcaroEvent of Default, without notice, to exerciserefrain from exercising al
and all voting and other consensual rights pentgino the Collateral owned by such Grantor or aast thereof, and to receive
dividends and interest in respect of such Collatera

4.7. Deposit Accounts Each Grantor will (i) upon the Collateral Agenteasonable request, use commercially reasonfibles
to cause each bank or other financial institutionahich it maintains (a) a Deposit Account to eritédp a control agreement with 1
Collateral Agent, in form and substance reasonahtijsfactory to the Collateral Agent in order toggthe Collateral Agent Control of 1
Deposit Account or (b) other deposits (generalparcgl, time or demand, provisional or final) torb®ified of the security interest grantes
the Collateral Agent hereunder and cause eachlzrmhor other financial institution to acknowledsyeeh notification in writing and (i) upt
the Collateral Agen$ request after the occurrence and during the muentice of an Event of Default, deliver to each sbahk or othe
financial institution a letter, in form and substanreasonably acceptable to the Collateral Ageahsterring ownership of the Depe
Account to the Collateral Agent or transferring doion and control over each such other deposi¢oGollateral Agent until such time as
Event of Default exists. In the case of depositgntained with Lenders, the terms of such lettalldie subject to the provisions of the Cr
Agreement regarding setoffs.

4.8. Letterof-Credit Rights. Each Grantor will, upon the Collateral Agentequest, use commercially reasonable effo
cause each issuer of a letter of credit, to congetite assignment of proceeds of any letter afickeith respect to which such Grantor is
beneficiary in an amount in excess of $1,000,000rder to give the Collateral Agent Control of tle¢ter-of-credit rights to such letter
credit.
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4.9. Federal, State or Municipal ClaimsEach Grantor will notify the Collateral Agent afiy Collateral owned by such Grat
which constitutes a claim against the United Stgtsernment or any state or local government oriasfrumentality or agency thereof
excess of $1,000,000, the assignment of which clairastricted by federal, state or municipal lawFurthermore, each Grantor will exec
and deliver to the Collateral Agent such documeatgeements and instruments, and will take sucthduractions (including, witho
limitation, the taking of necessary actions undher Federal Assignment of Claims Act of 1940, asratad (31 U.S.C. § 3727 et seq. ani
U.S.C. § 15 et seq.)), which the Collateral Agemtymfrom time to time, reasonably request, to emqarfection and priority of the Lie
hereunder in respect of Accounts and General littéeggowing by any government or instrumentalityagency thereof, all at the expens
the Company.

4.10. Intellectual Property.

4.10.1 If, after the date hereof, any Grantdanis rights to, including, but not limited to filj and acceptance of a stater
of use or an amendment to allege use with the diStates Patent and Trademark Office, or appliesifeseeks registration of, ¢
new patentable invention, Trademark or Copyrighadidition to the Intellectual Property describedPart C of Exhibit'B” , which
are all of such Grantas’Intellectual Property as of the date hereof, theth Grantor shall give the Collateral Agent nofilcerec
concurrently with any delivery of financial statemt® under Section 5.01(a) or 5.01(b) of the CrAditeement. Each Grantor agr
promptly upon request by the Collateral Agent teaie and deliver to the Collateral Agent any seim@int to this Securi
Agreement, Confirmatory Grants of Security Inte@sany other document reasonably requested bZtlateral Agent to eviden
such security interest in a form appropriate faording in the applicable federal office. Each i@oa also hereby authorizes
Collateral Agent to modify this Security Agreemantilaterally (i) by amending Part C of ExhibiB” to include any futui
Intellectual Property of which the Collateral Ageateives natification from such Grantor pursuaereto and (ii) by recording wi
the United States Patent and Trademark Office arnldéoUnited States Copyright Office, in additi@naind not in substitution for tt
Security Agreement, Confirmatory Grants of Secutitjerest containing a schedule of such future mRateTrademarks and
Copyrights.

4.11. Commercial Tort Claims If, after the date hereof, any Grantor identifiee existence of a commercial tort claim in es
of $1,000,000 belonging to such Grantor that hésearin the course of such GrantoBusiness in addition to the commercial tort ct
described in_Exhibit F” , which are all of such Grantsr'commercial tort claims in excess of $1,000,00@fathe date hereof, then si
Grantor shall give the Collateral Agent prompt cetithereof, but in any event not less frequentntiguarterly. Each Grantor agr
promptly upon request by the Collateral Agent teaie and deliver to the Collateral Agent any seimynt to this Security Agreement or
other document reasonably requested by the Cdallatagent to evidence the grant of a security irdetbaerein in favor of the Collate
Agent.

4.12. Updating of Exhibits to Security AgreementThe Company will provide to the Collateral Ageobncurrently with th
delivery of the financial statements required_bgte 5.01(a)of the Credit Agreement, updated versions of thailiits to this Securil
Agreement (_providedhat if there have been no changes to any suchbEshsince the previous updating thereof requireceby, th
Company shall indicate that there has been “nogdiaio the applicable Exhibit(s)).
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ARTICLE V
REMEDIES

5.1. Remedies Upon the occurrence and continuance of an EeeBefault, the Collateral Agent may, in accordamgth the
terms of the Loan Documents, exercise any or atheffollowing rights and remedies:

5.1.1 Those rights and remedies provided in 8gsurity Agreement, the Credit Agreement or ameiotoan Documer
providedthat this_Section 5.1.%8hall not be understood to limit any rights or relies available to the Collateral Agent and
Holders of Secured Obligations prior to an EverniDefault.

5.1.2 Those rights and remedies available tecared party under the New York UCC (whether orthetNew York UC(
applies to the affected Collateral) or under ameotpplicable law (including, without limitatioany law governing the exercise ¢
bank’s right of setoff or bankers’ lien).

5.1.3 Without notice except as specifically pded in _Section 8.hereof or elsewhere herein, sell, lease, assigmtgn
option or options to purchase or otherwise disfdgbe Collateral or any part thereof in one or enparcels at public or private si
for cash, on credit or for future delivery, and omuch other terms as the Collateral Agent may desmmercially reasonable.

The Collateral Agent, on behalf of the Holders et&ed Obligations, may comply with any applicastiEte or federal law requirement:
connection with a disposition of the Collateraldauch compliance will not be considered to advgrafiect the commercial reasonabler
of any sale of the Collateral.

If, after the Credit Agreement has terminated bBytérms and all of the Secured Obligations have Ipaéd in full, there remain outstand
Swap Obligations or Banking Services Obligatiol® Required Lenders may exercise the remediesd@dvin this_Section 5.lipon thi
occurrence of any event which would allow or requihe termination or acceleration of any Swap QGilligs or Banking Servic
Obligations.

Notwithstanding the foregoing, neither the Collategent nor any other Holder of Secured Obligatiahall be required to (i) make ¢
demand upon, or pursue or exhaust any of theitgigh remedies against, any Grantor, any othegohliguarantor, pledgor or any ot
Person with respect to the payment of the Secutd@y®@ions or to pursue or exhaust any of theihtsgor remedies with respect to
Collateral therefor or any direct or indirect gugege thereof, (i) marshal the Collateral or angrgmtee of the Secured Obligations or to r
to the Collateral or any such guarantee in anyiqudar order, or (iii) effect a public sale of a@yllateral.

5.2. Grantors Obligations Upon an Event of DefaultUpon the request of the Collateral Agent after dccurrence of an Ewv
of Default, each Grantor will:

5.2.1 Assembly of Collateral Assemble and make available to the Collateratridhe Collateral and all records rela
thereto at any place or places reasonably spedifieaie Collateral Agent.

5.2.2 _Secured Party Acces$ermit the Collateral Agent, by the Collatergefut's representatives and agents, to ente
premises where all or any part of the Collaterathe books and records relating thereto, or barth Jocated, to take possession ¢
or any part of the Collateral and to remove akoy part of the Collateral.
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5.3. License. The Collateral Agent is hereby granted a licemsether right to use, following the occurrencel auring th
continuance of an Event of Default, without charggch Grantos labels, patents, copyrights, rights of use of maye, trade secrets, tri
names, trademarks, service marks, customer listsadwertising matter, or any property of a simiature, as it pertains to the Collatera
completing production of, advertising for sale, aetling any Collateral, and, following the occunte and during the continuance of an E
of Default, such Grantor’s rights under all licemsad all franchise agreements shall inure to thitateral Agents benefit for such purpos
In addition, each Grantor hereby irrevocably agtées the Collateral Agent may, following the ogeurce and during the continuance o
Event of Default, sell any of such Gran®inventory directly to any person, including witihdimitation persons who have previot
purchased such Grantor’s Inventory from such Graatal in connection with any such sale or othepeiment of the Collateral Agest’
rights under this Security Agreement, may sell hteey which bears any trademark owned by or licdrtsesuch Grantor and any Invent
that is covered by any copyright owned by or li@h# such Grantor and the Collateral Agent maigtiimny work in process and affix ¢
trademark owned by or licensed to such Grantorsaficsuch Inventory as provided herein.

ARTICLE VI
WAIVERS, AMENDMENTS AND REMEDIES

No delay or omission of the Collateral Agent or &fglder of Secured Obligations to exercise anytrafiremedy granted under t
Security Agreement shall impair such right or regned be construed to be a waiver of any Event diaDke or an acquiescence therein,
any single or partial exercise of any such righteanedy shall not preclude any other or further@sge thereof or the exercise of any o
right or remedy. No waiver, amendment or otheiatem of the terms, conditions or provisions otBecurity Agreement whatsoever s
be valid unless in writing signed by (a) the Catat Agent and (b) each Grantor, and then onljhéoeixtent in such writing specifically
forth, provided that the addition of any Subsidias/a Grantor hereunder by execution of a SecAgtgement Supplement in the forrr
Annex | (with such modifications as shall be reasonablyeptable to the Collateral Agent) shall not requéeeipt of any consent from
execution of any documentation by any other Graptoty hereto. All rights and remedies containedhis Security Agreement or by |
afforded shall be cumulative and all shall be aldé to the Collateral Agent and the Holders ofuBed Obligations until the Secu
Obligations have been paid in full.

ARTICLE VII
PROCEEDS; COLLECTION OF RECEIVABLES
7.1. Lockboxes. Upon request of the Collateral Agent after theusrence of an Event of Default, each Grantorlghacute an
deliver to the Collateral Agent irrevocable lockbagreements in the form provided by or otherwisesoaably acceptable to the Collat
Agent, which agreements shall be accompanied cknowledgment by the bank where the lockbox iatlet of the Lien of the Collate

Agent granted hereunder and of irrevocable ingtiastto wire all amounts collected therein to actgdecollateral account at the Collate
Agent.
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7.2. Collection of Receivables The Collateral Agent may at any time after theusrence of an Event of Default, by giving €
Grantor written notice, elect to require that thec&vables be paid directly to the Collateral Agientthe benefit of the Holders of Secu
Obligations. In such event, each Grantor shatl, stmall permit the Collateral Agent to, promptltiflothe account debtors or obligors un
the Receivables owned by such Grantor of the GohatAgents interest therein and direct such account delstoabligors to make payme
of all amounts then or thereafter due under sucteiRables directly to the Collateral Agent. Upateaipt of any such notice from -
Collateral Agent, each Grantor shall thereaftedhial trust for the Collateral Agent, on behalf bktHolders of Secured Obligations,
amounts and proceeds received by it with respetttedReceivables and Other Collateral and immelgliated at all times thereafter delive!
the Collateral Agent all such amounts and procéedhe same form as so received, whether by cdstke draft or otherwise, with a
necessary endorsements. The Collateral Agentisbialand apply funds so received as provided bytehms of Section 7 f8ereof.

7.3. Application of Proceeds The proceeds of the Collateral received by théatral Agent hereunder shall be applied by
Collateral Agent to payment of the Secured Obl@aipursuant to the terms of the Credit Agreement.

ARTICLE VI
GENERAL PROVISIONS

8.1. Notice of Disposition of Collateral; Condition obflateral. Each Grantor hereby waives notice of the timg glace of an
public sale or the time after which any privateesat other disposition of all or any part of thell@eral may be made. To the extent ¢
notice may not be waived under applicable law, motyce made shall be deemed reasonable if sehet@€bmpany, addressed as set for
Article IX , at least ten (10) days prior to (i) the date o§ auch public sale or (ii) the time after whichyasuch private sale or ott
disposition may be made. The Collateral AgentishaVve no obligation to cleamp or otherwise prepare the Collateral for sal®. tfe
maximum extent permitted by applicable law, eacanBr waives all claims, damages, and demands stghim Collateral Agent or any otl
Holder of Secured Obligations arising out of thpassession, retention or sale of the Collateralepixsuch as arise solely out of the g
negligence or willful misconduct of the Collateratjent or such other Holder of Secured Obligatiosdinally determined by a court
competent jurisdiction. To the extent it may laWfullo so, each Grantor absolutely and irrevocabdywes and relinquishes the benefit
advantage of, and covenants not to assert agdiasCollateral Agent or any other Holder of Secu@dligations, any valuation, st:
appraisal, extension, moratorium, redemption orilamiaws and any and all rights or defenses it rhaye as a surety now or here:
existing which, but for this provision, might bepdipable to the sale of any Collateral made unHerjidgment, order or decree of any ct
or privately under the power of sale conferredtig Security Agreement, or otherwise. Except asmtise specifically provided herein, e
Grantor hereby waives presentment, demand, protesny notice (to the maximum extent permitted pylizable law) of any kind |
connection with this Security Agreement or any Gteltal.

8.2. Compromises and Collection of CollateralEach Grantor and the Collateral Agent recogtiiee setoffs, counterclain
defenses and other claims may be asserted by obhgth respect to certain of the Receivables, teatain of the Receivables may b
become uncollectible in whole or in part and thet €xpense and probability of success in litigaindisputed Receivable may exceec
amount that reasonably may be expected to be reswweéth respect to a Receivable. In view of theefoing, each Grantor agrees tha
Collateral Agent may at any time and from timeitog, if an Event of Default has occurred and istitming, compromise with the obligor
any Receivable, accept in full payment of any Reafgle such amount as the Collateral Agent in iésoeable discretion shall determin
abandon any Receivable, and any such action bgaflateral Agent shall be commercially reasonabléosig as the Collateral Agent act:
good faith based on information known to it at tiinge it takes any such action.
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8.3. Secured Party Performance of GratgaDbligations. Without having any obligation to do so, the @tdral Agent me
perform or pay any obligation which any Grantor hagseed to perform or pay in this Security Agreeimiany Grantor fails to perform
pay such obligation and such Grantor shall reimbtine Collateral Agent for any reasonable amouait Ipy the Collateral Agent pursuan
this Section 8.3 Each Grantos obligation to reimburse the Collateral Agent par# to the preceding sentence shall be a Secuskgla@or
payable on demand.

8.4. Authorization for Secured Party to Take Certainidwt Each Grantor irrevocably authorizes the Colktégent at an
time and from time to time in the reasonable digoneof the Collateral Agent and appoints the Gellal Agent as its attorney in fact (i)
execute on behalf of such Grantor as debtor anfiledinancing statements necessary or desirabléhé Collateral Agens reasonab
discretion to perfect and to maintain the perfettmd priority of the Collateral Agest'security interest in the Collateral, (ii) to imge an
collect any cash proceeds of the Collateral dutimg continuance of an Event of Default, (iii) téefia carbon, photographic or ot
reproduction of this Security Agreement or any ficiag statement with respect to the Collateral isancing statement and to file any ot
financing statement or amendment of a financingestant (which does not add new collateral or addtzor) in such offices as the Collat
Agent in its reasonable discretion deems necessatigsirable to perfect and to maintain the peidacand priority of the Collateral Agest’
security interest in the Collateral, (iv) duringtbontinuance of an Event of Default, to contact @nter into one or more agreements witt
issuers of uncertificated securities which are &eHal owned by such Grantor and which are Seearitr with financial intermediari
holding other Investment Property as may be necgssaadvisable to give the Collateral Agent Cohtower such Securities or otl
Investment Property, (v) during the continuanceamfEvent of Default, to enforce payment of therlmsents, Accounts and Receivable
the name of the Collateral Agent or such Grantagy,t6 apply the proceeds of any Collateral recditg the Collateral Agent to the Sect
Obligations as provided in Article VAnd (vii) to discharge past due taxes, assessn@agyes, fees or Liens on the Collateral (excey
such Liens as are specifically permitted hereumdarmnder any other Loan Document), and each Gragoges to reimburse the Collat
Agent on demand for any reasonable payment madayireasonable expense incurred by the CollategainAin connection therewi
provided that this authorization shall not reliemey Grantor of any of its obligations under thic @@y Agreement or under the Cre
Agreement.

8.5. Specific Performance of Certain CovenantEach Grantor acknowledges and agrees that albfaany of the covenai
contained in_Sections 4.1,54.1.6, 4.4, 5.2, or 8.70r in Article VII hereof will cause irreparable injury to the ColfateAgent and th
Holders of Secured Obligations, that the Collatévgént and Holders of Secured Obligations have dexjaate remedy at law in respec
such breaches and therefore agrees, without lignttie right of the Collateral Agent or the HoldefsSecured Obligations to seek and ok
specific performance of other obligations of the@ors contained in this Security Agreement, thatdovenants of the Grantors containe
the Sections referred to in this Section $hall be specifically enforceable against the Grant

8.6. Use and Possession of Certain Premisepon the occurrence of an Event of Default, Glodlateral Agent shall be entitl
to occupy and use any premises owned or leasetiebystantors where any of the Collateral or any méxoelating to the Collateral :
located until the Secured Obligations are paicherGollateral is removed therefrom, whichever fasturs, without any obligation to pay
Grantor for such use and occupancy.

8.7. Dispositions Not Authorized No Grantor is authorized to sell or otherwisspdise of the Collateral except as set for
Section 4.1.f%ereof and notwithstanding any course of dealirigvden any Grantor and the Collateral Agent or ottoerduct of the Collater
Agent, no authorization to sell or otherwise digpa$ the Collateral (except as set forth in Sectidh5hereof) shall be binding upon -
Collateral Agent or the Holders of Secured Obligiadi unless such authorization is in writing sighgdhe Collateral Agent.
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8.8. Benefit of Agreement The terms and provisions of this Security Agreatrshall be binding upon and inure to the beré
the Grantors, the Collateral Agent and the HoldgrSecured Obligations and their respective suceesand assigns (including all pers
who become bound as a debtor to this Security Ageed), except that the Grantors shall not haveitie to assign their rights or deleg
their obligations under this Security Agreementy interest herein, without the prior written cemisof the Collateral Agent. No sales
participations, assignments, transfers, or othspaditions of any agreement governing the Securgiy@ions or any portion thereof
interest therein shall in any manner impair thenLgranted to the Collateral Agent, for the benefithe Collateral Agent and the ot
Holders of Secured Obligations, hereunder.

8.9. Survival of RepresentationsAll representations and warranties of the Grentmntained in this Security Agreement ¢
survive the execution and delivery of this Secubigreement.

8.10. Taxes and ExpensesAny taxes (including income taxes) payable dedupayable by a Federal or State authority ingel
of this Security Agreement shall be paid by the nBses, together with interest and penalties, if.afjhe Grantors shall reimburse
Collateral Agent for any and all reasonable oupotket expenses and internal charges (includingoreble attorneys’, auditorsinc
accountantsfees and reasonable time charges of attorneyslegats, auditors and accountants who may be emgsogé the Collater
Agent) paid or incurred by the Collateral Agent donnection with the preparation, execution, deliveadministration, collection a
enforcement of this Security Agreement and in théita analysis, administration, collection, presgion or sale of the Collateral (includ
the expenses and charges associated with any edodpecial audit of the Collateral). Any andl @sts and expenses incurred by
Grantors in the performance of actions requiredyamt to the terms hereof shall be borne soleltheyGrantors.

8.11. Headings The title of and section headings in this Ségukgreement are for convenience oference only, and shall r
govern the interpretation of any of the terms araVisions of this Security Agreement.

8.12. Termination. This Security Agreement shall continue in effgitwithstanding the fact that from time to tinmerte may b
no Secured Obligations outstanding) until (i) ang all commitments to extend credit under the LBacuments have terminated and (ii}
of the Secured Obligations (other than contingadeimnity obligations) have been indefeasibly paid¢dash and performed in full and
commitments of the Collateral Agent or the HoldefrSecured Obligations which would give rise to &gcured Obligations are outstanding.

8.13. Entire Agreement This Security Agreement and the other Loan Daenisiembody the entire agreement and underste
between the Grantors and the Collateral Agentingldb the Collateral.

8.14. Governing Law; Jurisdiction; Waiver of Jury Trial

8.14.1 THIS SECURITY AGREEMENT SHALL BE CONSTRUED IN ACCOR DANCE WITH AND GOVERNED
BY THE LAW OF THE STATE OF NEW YORK.
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8.14.2 Each Grantor hereby irrevocably and undadilly submits, for itself and its property, toetexclusive jurisdictic
of the Supreme Court of the State of New Yorkrsiftin New York County, Borough of Manhattan andhef United States Distri
Court for the Southern District of New York, andyaappellate court from any thereof, in any actiorpmceeding arising out of
relating to this Security Agreement or any otheah®ocument, or for recognition or enforcementrof pidgment, and each Grar
hereby irrevocably and unconditionally agrees étlatlaims in respect of any such action or proaagdnay be heard and determi
in such New York State or, to the extent permitbgdaw, in such Federal court. Each Grantor agteasa final judgment in al
such action or proceeding shall be conclusive aagt e enforced in other jurisdictions by suit oe fhdgment or in any oth
manner provided by law. Nothing in this Securitygréement or any other Loan Document shall affegtraght that the Collater
Agent may otherwise have to bring any action ocpealing relating to this Security Agreement or ather Loan Document agai
any Grantor or its properties in the courts of pmisdiction.

8.14.3 Each Grantor hereby irrevocably and uditmmally waives, to the fullest extent it may &ly and effectively do s
any objection which it may now or hereafter havéhm laying of venue of any suit, action or prodegdarising out of or relating
this Security Agreement in any court referred tgSiection 8.14.2 Each Grantor hereby irrevocably waives, to thiée$t exter
permitted by law, the defense of an inconvenienirfoto the maintenance of such action or proceeidiagy such court.

8.14.4 Each party to this Security Agreememviocably consents to service of process in the srgmmovided for notices
Article IX of this Security Agreement, and eachtbé Grantors hereby appoints the Company as itstdge service of proces
Nothing in this Security Agreement will affect thight of any party to this Security Agreement toveeprocess in any other man
permitted by law.

8.14.5 WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT
OR ANY OTHER LOAN DOCUMENT (WHETHER BASED ON CONTRA CT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTAT IVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER IN TO THIS SECURITY AGREEMENT AND THE
OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MU TUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.

8.15. Indemnity. Each Grantor hereby agrees, jointly with theeofBrantors and severally, to indemnify the Cotktégent an
the Holders of Secured Obligations (collectivehg t Indemnitee8), and their respective successors, assigns, agehengpoyees, from al
against any and all liabilities, damages, penalseds, costs and related expenses (includindyoutit limitation, all reasonable expense
litigation or preparation therefor whether or nloé tCollateral Agent or any Holder of Secured Ohiae is a party thereto) imposed
incurred by or asserted against the Collateral Agerthe Holders of Secured Obligations, or thespective successors, assigns, agent
employees, in any way relating to or arising outttié Security Agreement or any other Loan Documentthe manufacture, purche
acceptance, rejection, ownership, delivery, lepassession, use, operation, condition, sale, redurother disposition of any Collate
(including, without limitation, latent and other fdets, whether or not discoverable by the Collatévgent or the Holders of Secul
Obligations or any Grantor, and any claim for patenademark or copyright infringement); providétt such indemnity shall not, as to
Indemnitee, and its successors, assigns, agentsraplbyees, be available to the extent that swtiiliies, damages, penalties, suits, ¢
and related expenses are determined by a coudnopetent jurisdiction by final and nonappealablgjment to have resulted from the g
negligence or willful misconduct of such Indemnit®d its successors, assigns, agents and employdesn the material breach of st
Indemnitee’s obligations under the Loan Documents.
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8.16. Subordination of Intercompany Indebtednedsach Grantor agrees that any and all claimsiclf $Srantor against any otl
Grantor (each an * Obligdl) with respect to any “Intercompany Indebtedne&sS hereinafter defined), any endorser, obligorrmyr @the
guarantor of all or any part of the Secured Obide, or against any of its properties shall beosdinate and subject in right of paymen
the prior payment, in full and in cash, of all SexliObligations, provided that, and not in contraign of the foregoing, so long as no E\
of Default has occurred and is continuing, suchn@ramay make loans to and receive payments inotbaary course of business w
respect to such Intercompany Indebtedness from saath Obligor to the extent not prohibited by therts of this Security Agreement and
other Loan Documents. Notwithstanding any rightoy Grantor to ask, demand, sue for, take or vecany payment from any Obligor,
rights, liens and security interests of such Gnamether now or hereafter arising and howsoexstiag, in any assets of any other Obli
shall be and are subordinated to the rights ofHtblelers of Secured Obligations and the Collatergért in those assets. No Grantor ¢
have any right to possession of any such assetforéclose upon any such asset, whether by judicitéon or otherwise, unless and until
Security Agreement has terminated in accordanck ®éction 8.12 hereof. If all or any part of tresets of any Obligor, or the proce
thereof, are subject to any distribution, divisionapplication to the creditors of such Obligor,etiter partial or complete, voluntary
involuntary, and whether by reason of liquidatibankruptcy, arrangement, receivership, assignmarthe benefit of creditors or any ot
action or proceeding, or if the business of anyhsDbligor is dissolved or if substantially all dfet assets of any such Obligor are sold,
and in any such event (such events being hereémreef to as an “ Insolvency Evet any payment or distribution of any kind or chara
either in cash, securities or other property, wisichll be payable or deliverable upon or with respe any indebtedness of any Obligor to
Grantor (“_Intercompany Indebtednegsshall be paid or delivered directly to the CollateAgent for application on any of the Sect
Obligations, due or to become due, until such Set@bligations (other than contingent indemnityigdtions) shall have first been fully p
and satisfied (in cash). Should any payment,itigion, security or instrument or proceeds thetefeceived by the applicable Grantor L
or with respect to the Intercompany Indebtednessr @&y Insolvency Event and prior to the termimatof this Security Agreement
accordance with Section 8.12 hereof, such Gramialt s2ceive and hold the same in trust, as trustee¢he benefit of the Holders of Secu
Obligations and shall forthwith deliver the sameahe Collateral Agent, for the benefit of the Haklef Secured Obligations, in precisely
form received (except for the endorsement or agségn of the Grantor where necessary), for appbticatd any of the Secured Obligatic
due or not due, and, until so delivered, the samadl be held in trust by the Grantor as the prgpeftthe Holders of Secured Obligations
any such Grantor fails to make any such endorsemenssignment to the Collateral Agent, the Colldté\gent or any of its officers
employees is irrevocably authorized to make theesaBach Grantor agrees that until the terminadfahis Security Agreement in accorda
with Section 8.12 hereof, no Grantor will assigrtransfer to any Person (other than the Collatégant or the Company or another Grar
any claim any such Grantor has or may have agamsObligor.

8.17.  Severability. Any provision in this Security Agreement thathield to be inoperative, unenforceable, or invatidany
jurisdiction shall, as to that jurisdiction, be peyative, unenforceable, or invalid without affagtihe remaining provisions in that jurisdict
or the operation, enforceability, or validity ofattprovision in any other jurisdiction, and to tkisd the provisions of this Security Agreen
are declared to be severable.
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8.18.  Counterparts. This Security Agreement may be executed in anpairts (and by different parties hereto in diffe
counterparts), each of which shall constitute agimal, but all of which when taken together stahstitute a single contract. Delivery of
executed counterpart of a signature page of thisil8g Agreement by telecopy, mailed .pdf or any other electronic means thataépce
an image of the actual executed signature page lshaffective as delivery of a manually executedriterpart of this Security Agreeme
The words “execution,” “signed,” “signature,” “dediry,” and words of like import in or relating to any datent to be signed in connect
with this Security Agreement and the transactiomstemplated hereby shall be deemed to include Bleict Signatures, deliveries or
keeping of records in electronic form, each of wahghall be of the same legal effect, validity ofoeceability as a manually execu
signature, physical delivery thereof or the usa papemased recordkeeping system, as the case may tie &xtent and as provided fol
any applicable law, including the Federal ElectcoBignatures in Global and National Commerce Alg New York State Electror
Signatures and Records Act, or any other simikztedaws based on the Uniform Electronic Transastitct.

8.19. Limitation on Collateral Agef$ and other Holders of Secured ObligatioBsity with Respect to the Collateral The
Collateral Agent shall have no obligation to claaner otherwise prepare the Collateral for salee Thllateral Agent and each other Ho
of Secured Obligations shall use reasonable catte n@spect to the Collateral in its possessionrateu its control. Neither the Collate
Agent nor any other Holder of Secured Obligatiohallshave any other duty as to any Collateral & @bssession or control or in
possession or control of any agent or nominee@f{bllateral Agent or such other Holder of Secuddtigations, or any income thereon o
to the preservation of rights against prior parGesiny other rights pertaining thereto. To theeekthat applicable law imposes duties or
Collateral Agent to exercise remedies in a commadlycreasonable manner, each Grantor acknowledgésagrees that it is commercie
reasonable for the Collateral Agent (i) to failingur expenses deemed significant by the Collatégaint to prepare Collateral for disposit
or otherwise to transform raw material or work ogess into finished goods or other finished présifier disposition, (ii) to fail to obta
third party consents for access to Collateral talisposed of, or to obtain or, if not required liier law, to fail to obtain governmental
third party consents for the collection or dispiositof Collateral to be collected or disposed df) {o fail to exercise collection remed
against account debtors or other Persons obligatedollateral or to remove Liens on or any advetaems against Collateral, (iv) to exerc
collection remedies against account debtors andrd®ersons obligated on Collateral directly or tiglo the use of collection agencies
other collection specialists, (v) to advertise disiions of Collateral through publications or needf general circulation, whether or not
Collateral is of a specialized nature, (vi) to @mttother Persons, whether or not in the same éssias such Grantor, for expressior
interest in acquiring all or any portion of suchli@eral, (vii) to hire one or more professionalcioneers to assist in the dispositior
Collateral, whether or not the Collateral is ofpee@alized nature, (viii) to dispose of Collatelgl utilizing internet sites that provide for
auction of assets of the types included in the a&ethl or that have the reasonable capacity ofgdem or that match buyers and sellel
assets, (ix) to dispose of assets in wholesalerrdktan retail markets, (x) to disclaim dispositiwarranties, such as title, possession or
enjoyment, (xi) to purchase insurance or creditagekments to insure the Collateral Agent agaisksrof loss, collection or disposition
Collateral or to provide to the Collateral Agerguaranteed return from the collection or dispositid Collateral, or (xii) to the extent deen
appropriate by the Collateral Agent, to obtaingbevices of other brokers, investment bankers,dtargs and other professionals to assis
Collateral Agent in the collection or dispositiohamy of the Collateral. Each Grantor acknowledipas the purpose of this Section 8.19
provide nonexhaustive indications of what actions or omissibpghe Collateral Agent would be commercially i@zable in the Collater
Agent’s exercise of remedies against the Collateral dwad other actions or omissions by the Collateraemgshall not be deem
commercially unreasonable solely on account of beihg indicated in this Section 8.19. Without liation upon the foregoing, nothi
contained in this Section 8.19 shall be constreegr&nt any rights to any Grantor or to impose dntjes on the Collateral Agent that wa
not have been granted or imposed by this Secugtgément or by applicable law in the absence ofS$leiction 8.19.
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8.20. Reinstatement This Security Agreement shall remain in fullderand effect and continue to be effective shonjdpetitior
be filed by or against any Grantor for liquidatimnreorganization, should any Grantor become irestdlor make an assignment for the be
of any creditor or creditors or should a receivetraostee be appointed for all or any significaattpf any Grantos assets, and shall contil
to be effective or be reinstated, as the case raaif bt any time payment and performance of theugal Obligations, or any part thereof
pursuant to applicable law, rescinded or reducedrount, or must otherwise be restored or retuimgdany obligee of the Secul
Obligations, whether as a “voidable preferencetadfiulent conveyancegr otherwise, all as though such payment or perdoice had ni
been made. In the event that any payment, or anytlpereof, is rescinded, reduced, restored armetl, the Secured Obligations shal
reinstated and deemed reduced only by such amaichapd not so rescinded, reduced, restored omeedu

ARTICLE IX

NOTICES
9.1. Sending Notices Any notice required or permitted to be given emthis Security Agreement shall be sent (and dd
received) in the manner and to the addresses ghktifoSection 9.01 of the Credit Agreement. Amice delivered to the Company shal

deemed to have been delivered to all of the Grantor

9.2. Change in Address for NoticesEach of the Grantors, the Collateral Agent amal ltenders may change the addres
service of notice upon it by a notice in writingth® other parties.

ARTICLE X
THE COLLATERAL AGENT

JPMorgan Chase Bank, N.A. has been appointed €mdlafgent for the Holders of Secured Obligatiorselunder pursuant
Article VIII of the Credit Agreement. It is exprEg understood and agreed by the parties to thizirf@¢ Agreement that any authol
conferred upon the Collateral Agent hereunder ligesat to the terms of the delegation of authorigde by the Holders of Secured Obligat
to the Collateral Agent pursuant to the Credit Agnent, and that the Collateral Agent has agreedtdand any successor Collateral A
shall act) as such hereunder only on the exprasdittans contained in such Article VIII Any successor Collateral Agent appointed purt
to Article VIII of the Credit Agreement shall betiled to all the rights, interests and benefitstaf Collateral Agent hereunder.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Grantors and th#a@al Agent have executed this Second AmendedRestated Secur
Agreement as of the date first above written.

PHOTRONICS, INC.
as a Grantol

By:
Name:
Title:

[OTHER GRANTORST,
as a Granto

By:
Name:
Title:

1Company to advise.

Signature Page to
Second Amended and Restated Security Agreement




Acknowledged and Agreed
as of the date first written above:

JPMORGAN CHASE BANK, N.A., as Collateral Agent

By:
Name:
Title:

Signature Page to
Second Amended and Restated Security Agreement




SCHEDULE 1
(See defined term* Collaterain the Security Agreement)

Excluded Assets

[TO BE DISCUSSED]




EXHIBIT “A”
(See_Sections 3.3.4, 3.5and_4.1.70f Security Agreement)

Prior names, jurisdiction of formation, place osmess (if Grantor has only one place of busine$sgf executive office (if Grantor has more
than one place of business), mergers and mailidgead:

Attention

Locations of Real Property, Inventory, Equipmend &ixtures:

A. Owned Locations of Inventory, Equipment and Fixsuoéthe Grantors

B. Leased Locations of Inventory, Equipment and Fiesusf the Grantoi(Include Landlor’s Name)

C. Public Warehouses or other Locations pursumBg&ilment or Consignment Arrangemef(itelude name of warehouse operator or
other bailee or consignee of Inventory and Equiproéthe Grantors)




EXHIBIT “B”
(See Sections 3.8 and 3.12 of Security Agreement)

Patents, copyrights and trademarks protected Udederal law" and industrial designs:

*

For (i) trademarks, show the trademark itsel, ribgistration date and the registration numbBrtrédemark applications, show the
trademark applied for, the application filing dated the serial number of the application; (iii)grds, show the patent number, issue date
brief description of the subject matter of the pgtand (iv) patent applications, show the seriahber of the application, the application fil
date and a brief description of the subject mattehe patent applied for. Any licensing agreeradat patents or trademarks should be
described on a separate schedule.




EXHIBIT “C”
(See_Section 3.8f Security Agreement)

Legal description, county and street address qfgntg on which
Fixtures are located:

Name and Address of Record Owr




Issuer

Issuer

Issuer

Number

(See Section 3.1df Security Agreement)

EXHIBIT “D”

List of Pledged Securities

A. STOCKS:

Certificate Numbe

Face Amoun

Type

B. BONDS:

C. GOVERNMENT SECURITIES

Face Amoun

Number of Share

Coupon Ratt Maturity

Coupon Ratt

D. OTHER SECURITIES OR OTHER INVESTMENT PROPER
(CERTIFICATED AND UNCERTIFICATED):

Description of Collatere

Percentage Ownership Inter:

Maturity




EXHIBIT “E”
(See_Section 3.&f Security Agreement)

OFFICES IN WHICH FINANCING STATEMENTS HAVE BEEN FIED




EXHIBIT “F”
(See Definition of “Commercial Tort Claims”)

COMMERCIAL TORT CLAIMS

[Describe parties, case number (if applicable)yreabf dispute]




EXHIBIT “G”

(See_Section 3.16f “Security Agreement”)

FEDERAL EMPLOYER IDENTIFICATION NUMBER,;
STATE ORGANIZATION NUMBER; JURISDICTION OF INCORPORTION

GRANTORT Federal Employer Type of Organization State of Organization or |State Organization
Identification Numbe Incorporation Number
Photronics, Inc [ ' Corporation Connecticu [ '
[Other Grantors [ ' [ ' [ ' [ '

TCompany to provide.




ANNEX |
to
SECURITY AGREEMENT

Reference is hereby made to the Second AmenddRastated Security Agreement (as amended, restatpdlemented
otherwise modified from time to time, the_“ Agreemhé), dated as of December 5, 2013, made by each of PHDIBS, INC., i
Connecticut corporation (the_* Compat)yand the other Subsidiaries of the Company listethersignature pages thereto (together witl
Company, the “ Initial Grantor§ and together with any additional Subsidiaries,udoig the undersigned, which become parties théry
executing a Supplement in substantially the formebk the “_Grantors), in favor of the Collateral Agent. Capitalized ternsed herein a
not defined herein shall have the meanings givahem in the Agreement.

By its execution below, the undersigned, [NAME QEW GRANTOR], a | [corporation/limitdidbility
company/limited partnership] (the_* New Grantdragrees to become, and does hereby become, a Guadter the Agreement and agree
be bound by the Agreement as if originally a pangreto. The New Grantor hereby collaterally assignd pledges to the Collateral A¢
for the benefit of the Holders of Secured Obligasicand grants to the Collateral Agent for the lienéthe Holders of Secured Obligation:
security interest in all of the New Grant®right, title and interest in and to the Collatewghether now owned or hereafter acquired, to 1
the prompt and complete payment and performandbeoSecured Obligations. For the avoidance of fahk grant of a security inter
herein shall not be deemed to be an assignmenteadfectual property rights owned by the New Granto

By its execution below, the undersigned represamid warrants as to itself that all of the repreeons and warranti
contained in the Agreement are true and correatlirespects as of the date hereof. New Granfmesents and warrants that the supplen
to the Exhibits to the Agreement attached heretatrare and correct in all respects and such supgitsrset forth all information requirec
be scheduled under the Agreement. New Grantor sliadl all steps necessary and required under thmeefent to perfect, in favor of 1
Collateral Agent, a first-priority security intetés and lien against New Grantor’s Collateral.

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WH AND GOVERNED BY THE LAW OF THE
STATE OF NEW YORK.

IN WITNESS WHEREOF, the New Grantor has execuated delivered this Annexdounterpart to the Agreement as of
day of , 20

[NAME OF NEW GRANTOR]

By:
Title:




Align-Rite International, Ltd
Photronics (Wales) Limite

Photronics, B.V

Photronics California, Inc

Photronics Idaho, Inc

Photronics Texas Allen, In

Photronics MZD, Gmbt

Photronics Advanced Mask Corporati
Photronics DNP 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.

Exhibit 21

State or Jurisdictio
of Incorporation or Organizatic

(United Kingdom)
(United Kingdom)
(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) 50.01% owned by Photronics, Inc. and 49.99% ownyedM¥PJ
(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, 333-17400, 333-86846, 333-Z8383-151763 and 333-
197890 on Form S-8 of our reports dated Janua2 85, relating to the consolidated financial staeta and financial statement schedule of
Photronics, Inc. and subsidiaries and the effentigs of Photronics, Inc. and its subsidiaries'rirdecontrol over financial reporting
appearing in this Annual Report on Form 10-K of fftwaics, Inc. and its subsidiaries for the yeareghMovember 2, 2014.

/s/Deloitte & Touche LLP

Hartford, Connecticut
January 6, 2015




EXHIBIT 31.1
I, Constantine S. Macricostas, certify that:
1. | have reviewed this Annual Report on Forn-K of Photronics, Inc

2. Based on my knowledge, this report does notaiormny untrue statement of a material fact or dn#tate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statememtg,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, amdtife periods presented in this ref

4. The registrant's other certifying officer anaré responsible for establishing and maintainirsgldsure 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 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared

b) designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C) evaluated the effectiveness of the registraligdosure controls and procedures and presentiaisiannual report our
conclusions about the effectiveness of the discibsantrols and procedures, as of the end of thegeovered by this
annual report based on such evaluation;

d) disclosed in this report any change in the tegyi$'s internal control over financial reportitgit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadt, the registrant's internal control over finahceporting; ant

5. The registrant's other certifying officer anltalve disclosed, based on our most recent evaluatiorternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions)

a) all significant deficiencies and material weadses in the design or operation of internal cordvel financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; anc

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the
registrant's internal control over financial repugt

/s/ CONSTANTINE S. MACRICOSTA!
Constantine S. Macricostas

Chief Executive Officer

January 6, 201




EXHIBIT 31.2
I, Sean T. Smith, certify that:
1. | have reviewed this Annual Report on Forn-K of Photronics, Inc

2. Based on my knowledge, this report does notaiormny untrue statement of a material fact or dn#tate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statememtg,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, amdtife periods presented in this ref

4. The registrant's other certifying officer anaré responsible for establishing and maintainirsgldsure 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 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isg prepared

b) designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C) evaluated the effectiveness of the registraligdosure controls and procedures and presentiaisiannual report our
conclusions about the effectiveness of the discibsantrols and procedures, as of the end of thegeovered by this
annual report based on such evaluation;

d) disclosed in this report any change in the tegyi$'s internal control over financial reportitgit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadt, the registrant's internal control over finahceporting; ant

5. The registrant's other certifying officer anltalve disclosed, based on our most recent evaluatiorternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions)

a) all significant deficiencies and material weadses in the design or operation of internal cordvel financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; anc

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the
registrant's internal control over financial repugt

/s/ SEAN T. SMITH
Sean T. Smitl

Chief Financial Office
January 6, 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 Compamythe year ended November 2, 2014 (the "Repartly Eomplies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934; a

(2) the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of
operations of the Compar

/s/ CONSTANTINE S. MACRICOSTA!
Constantine S. Macricostas

Chief Executive Officer

January 6, 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 Compamythe year ended November 2, 2014 (the "Repartly Eomplies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934; a

(2) the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of
operations of the Compar

/s/ SEAN T. SMITH
Sean T. Smitl

Chief Financial Office
January 6, 201




