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Item 8.01. Other Events.
 
As disclosed in its Proxy Statement dated February 25, 2020, the Board of Directors (the “Board”) of Photronics, Inc. (the “Company”) is currently comprised
of eight members, a majority of whom are independent within the meaning of NASDAQ’s listing rules.  However, two of the Company’s independent
directors have elected to retire from the Board and are therefore not standing for re-election at the Annual Meeting of Shareholders of the Company, which
will be held on March 16, 2020 (the “Annual Meeting”).  As a result, it is currently anticipated that, after the Annual Meeting, the Board will be comprised of
six members, three of whom will be independent.  The Board is currently interviewing candidates for appointment to the Board who are independent.  The
Board is committed to appointing a new independent member to the Board within six months of its Annual Shareholders Meeting. At the time of such
appointment, the Board will have a majority of independent directors on its Board.
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