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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 10, 2022, Peter S. Kirlin retired as Chief Executive Officer and resigned as a member of the Board of Directors (the “Board”) of Photronics, Inc.
(the “Company”) effective March 11, 2022, to pursue other interests. Dr. Kirlin’s retirement is not a result of any disagreement with the Company on any
matters relating to the Company’s operations, policies or procedures.

In connection therewith, the Company promoted Dr. Frank Lee to President of the Company. Frank will be responsible for global operations, reporting to
the Chief Executive Officer.  Also in connection therewith, the Board appointed Constantine Macricostas, current Chairman of the Board, as Chief
Executive Officer on an interim basis. The Board of Directors plans to form a committee to initiate the formal search for a new CEO.

In connection with his retirement and pursuant to his employment agreement dated May 4, 2015, following the effective date of his release, Dr. Kirlin will
maintain his health plan coverage through March 10, 2023 and will receive severance compensation at his current salary for a period of twelve (12) months.
The Company also extended the exercise period of his vested but unexercised options beyond the typical thirty (30) day exercise period. Other than as set
forth above, Dr. Kirlin will not be entitled to any other compensation, payment or benefits from the Company or its affiliates in connection with his
retirement.

At this time, there are no changes to Dr. Lee’s compensation or employment agreement; however, the Compensation Committee of the Board is reviewing
possible adjustments to his compensation. Mr. Macricostas will not receive compensation for his service as interim Chief Executive Officer other than his
compensation as a member of the Board. 

A press release describing the foregoing was issued on March 14, 2022 and has been filed with this current report on Form 8-K as Exhibit 99.1.

Item 5.07. Submission of Matters to a Vote of Security Holders

On March 10, 2022, the Company held its annual meeting of stockholders (the “Annual Meeting”) on the Internet via live webcast at
www.virtualshareholdermeeting.com/PLAB2022. At the Annual Meeting, the Company’s stockholders voted on three (3) proposals. The proposals are
described in detail in the proxy statement relating to the annual meeting.

Proposal 1.

The Company’s stockholders elected seven (7) individuals to the Board of Directors as follows:

Name Votes For Votes Withheld Broker Non-Votes
Walter M. Fiederowicz 43,484,600 5,891,798 4,449,973

Peter S. Kirlin 47,201,297 2,175,101 4,449,973
Daniel Liao 48,828,819 547,579 4,449,973

Constantine Macricostas 45,028,396 4,348,002 4,449,973
George Macricostas 42,024,884 7,351,514 4,449,973

Mary Paladino 48,720,909 655,489 4,449,973
Mitchell G. Tyson 26,457,384 22,919,014 4,449,973

Proposal 2.

The Company's stockholders ratified the appointment of Deloitte & Touche LLP as the Company's independent registered public accounting firm for fiscal
year 2022 as set forth below:

Votes For Votes Against Abstentions
53,016,378 764,623 45,370

Proposal 3.

The Company's stockholders approved by non-binding vote a resolution relating to the compensation of the named executive officers of the Company as
described in the compensation discussion and analysis and the narrative disclosure as included in the proxy statement relating to the annual meeting.

Votes For Votes Against Abstentions Broker Non-Votes
37,889,263 10,674,566 812,569 4,449,973



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits 99.1 Press Release dated March 14, 2022.
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Photronics Announces Executive Leadership Changes

Brookfield, Conn. March 14, 2022 (GLOBE NEWSWIRE) -- Photronics, Inc. (Nasdaq: PLAB), a worldwide leader in photomask technologies and
solutions, today announced that Dr. Frank Lee, who has led the growth of the business in Asia for more than 15 years, has been named President of the
company, effective immediately. Peter Kirlin is retiring to pursue other interests after a successful fourteen-year tenure with the company. Dr. Lee will lead
global operations, reporting to the CEO. Deno Macricostas, Chairman of the Board of Directors, will perform the function of interim CEO.

"I am very pleased and excited that Frank will be leading our operations as we look to maximize our industry-leading global footprint, technology and
strong customer relationships,” said Mr. Macricostas. “Frank has a long and successful track record leading our operations in Asia, the largest and fastest
growing segment of our business. Under his guidance we have achieved strong growth, increased market share and improved return on capital. We look
forward to his executive leadership of the entirety of our operations as we focus on accelerating our growth to capitalize on the continuing global capacity
expansions in the semiconductor and display industries. The board is confident in the ability of our leadership team, with Frank at the helm, to guide our
next phase of growth as we look to continue to take advantage of the extraordinary opportunities in the photomask industry."

Dr. Lee stated, “The Asia team is proud of the progress made over the past several years, and I am personally excited to lead the outstanding Photronics
global operations team to drive and expand the company’s success well into the future.”

Mr. Macricostas then stated, “The company is reaffirming Q2 is on target, and I want to thank Peter for his contributions to our success. He led the
company during our strategic expansion into China, and we greatly appreciate his hard work and dedication to our company.” The Board of Directors plans
to form a committee to initiate the formal search for a new CEO.



About Frank Lee

Dr. Lee’s career includes roles at Fairchild Semiconductor, Intel and Siliconix. He was then Vice President of Operations with Texas Instruments-Acer (a
TI/Acer joint venture) in Taiwan and held leadership positions with TSMC-Acer in Hsinchu, Taiwan and UMC in Taiwan. Prior to joining Photronics in
2006, he was CEO of NSMC. He holds a BS in Nuclear Engineering from Tsinghua University and a M.S. and Ph.D. in Materials Science from the
University of Cincinnati.

About Photronics

Photronics is a leading worldwide manufacturer of integrated circuit (IC) and flat panel display (FPD) photomasks. High precision quartz plates that
contain microscopic images of electronic circuits, photomasks are a key element in the IC and FPD manufacturing process. Founded in 1969, Photronics
has been a trusted photomask supplier for over 50 years. As of October 31, 2021, the company had 1,728 employees. The company operates 11
strategically located manufacturing facilities in Asia, Europe, and North America. Additional information on the company can be accessed at
www.photronics.com.

Forward-Looking Statements

Certain statements in this press release constitute “forward-looking statements” regarding our industry, our strategic position, and our financial and
operating results. These forward-looking statements are subject to a number of risks and uncertainties that could cause actual results, performance or
achievements to differ materially. Please refer to the documents we file with the Securities and Exchange Commission. These documents contain and
identify important factors that could cause our actual results to differ materially from those contained in these forward-looking statements. These certain
factors can be found at www.photronics.com/riskfactors. Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activity, performance, or achievements. We are under no duty to update any of the forward-looking
statements after the date of this release to conform these statements to actual results.


