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Item 1.01. Entry into a Material Definitive Agreement

This Current Report on Form 8-K/A is being filed as an amendment to the Current Report on Form 8-K filed by Photronics, Inc. on February 16, 2005,
describing the annual compensation paid to Photronics’ Board of Directors.

On February 14, 2005, the Board of Directors of Photronics, Inc. approved a retroactive increase of the following retainers effective for fiscal year 2004
relating to the Audit Committee: the Chairman of the Audit Committee will receive an additional annual retainer of $65,000 (increased from $40,000), the
Vice Chairman of the Audit Committee will receive an additional annual retainer of $25,000 (increased from $10,000), and all other members of the Audit
Committee (excluding the Chairman and the Vice Chairman) will receive an additional annual retainer of $10,000 (increased from $0). The Board of
Directors approved these increases to compensate the Directors serving on the Audit Committee for the additional work and responsibilities each of them
assumed primarily as a result of the rules pursuant to the Sarbanes-Oxley Act of 2002.
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