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STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940
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Number: 3235-0287
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2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

MACRICOSTAS CONSTANTINE
S

2. Issuer Name and Ticker or Trading
Symbol
PHOTRONICS INC [PLAB]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

CEO & President

(Last) (First) (Middle)

15 SECOR ROAD

3. Date of Earliest Transaction
(Month/Day/Year)
04/16/2010

(Street)

BROOKFIELD, CT 06804

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

The Rights are not exercisable until the
Distribution Date and will expire at the close
of business on December 22, 2013, unless the
Rights Agreement is extended by the Board
by amendment to the Rights Agreement,
unless earlier redeemed by the Company as
described below or unless a transaction under
Section 13(d) of the Rights Agreement has
occurred.

As soon as practicable after the Distribution
Date, Rights Certificates will be mailed to
holders of record of the Common Shares as of
the close of business on the Distribution Date
and, thereafter, the separate Rights
Certificates alone will represent the Rights.
Except as otherwise determined by the Board
of Directors, and except in connection with
the exercise of employee stock options or
stock appreciation rights or under any other
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benefit plan for employees or directors or in
connection with the exercise of warrants or
conversion of convertible securities, only
Common Shares issued after December 22,
2003 and prior to the Distribution Date will
be issued with Rights.

Except in the circumstances described below,
after the Distribution Date each Right will be
exercisable for one one-hundredth of a
Preferred Share (a �Preferred Share
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Fraction�). Each Preferred Share Fraction
carries voting and dividend rights that are
intended to produce the equivalent of one
Common Share. The voting and dividend
rights of the Preferred Shares are subject to
adjustment in the event of dividends,
subdivisions and combinations with respect to
the Common Shares of the Company. In lieu
of issuing certificates for Preferred Share
Fractions which are less than an integral
multiple of one Preferred Share (i.e., 100
Preferred Share Fractions), the Company may
pay cash representing the current market
value of the Preferred Share Fractions.

In the event that at any time following the
Stock Acquisition Date, (i) the Company is
the surviving corporation in a merger with an
Acquiring Person and its Common Shares
remain outstanding, (ii) a Person (other than a
Grandfathered Shareholder) becomes the
beneficial owner of more than 15% of the
then outstanding Common Shares other than
pursuant to a tender offer that provides fair
value to all stockholders, (iii) an Acquiring
Person engages in one or more �self-dealing�
transactions as set forth in the Rights
Agreement, or (iv) during such time as there
is an Acquiring Person an event occurs that
results in such Acquiring Person�s ownership
interest being increased by more than 1%
(e.g., a reverse stock split), each holder of a
Right will thereafter have the right to receive,
upon exercise, Common Shares (or, in certain
circumstances, cash, property or other
securities of the Company) having a value
equal to two times the exercise price of the
Right. In lieu of requiring payment of the
Purchase Price upon exercise of the Rights
following any such event, the Company may
permit the holders simply to surrender the
Rights, in which event they will be entitled to
receive Common Shares (and other property,
as the case may be) with a value of 50% of
what could be purchased by payment of the
full Purchase Price. Notwithstanding any of
the foregoing, following the occurrence of
any of the events set forth in clauses (i), (ii),
(iii) or (iv) of this paragraph, all Rights that
are, or (under certain circumstances specified
in the Rights Agreement) were, beneficially
owned by any Acquiring Person who was
involved in the transaction giving rise to any
such event will be null and void. However,
Rights are not exercisable following the
occurrence of any of the events set forth
above until such time as the Rights are no
longer redeemable by the Company as set
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forth below.

For example, at an exercise price of $80.00
per Right, each Right not otherwise voided
following an event set forth in the preceding
paragraph would entitle its holder to purchase
$160.00 worth of Common Shares (or other
consideration, as noted above) for $80.00.
Assuming that the Common Shares had a per
share value of $16.00 at such time, the holder
of each valid Right would be entitled to
purchase ten Common Shares for $80.00.
Alternatively, the Company could permit the
holder to surrender each Right in exchange
for stock or cash equivalent to five Common
Shares (with a value of $80.00) without the
payment of any consideration other than the
surrender of the Right.

In the event that, at any time following the
Stock Acquisition Date, (i) the Company is
acquired in a merger or other business
combination transaction in which the
Company is not the surviving corporation
(other than a merger that is described in, or
that follows a tender offer or exchange offer
described in, the second preceding
paragraph), or (ii) 50% or more of the
Company�s assets or earning power is sold or
transferred, each holder of a Right (except
Rights that previously have been voided as
set forth above) shall thereafter have the right
to receive, upon exercise, common shares of
the acquiring company having a value equal
to two times the exercise price of the Right.
Again, provision is made to permit surrender
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of the Rights in exchange for one-half of the
value otherwise purchasable. The events set
forth in this paragraph and in the second
preceding paragraph are referred to as the
�Triggering Events.�

The Purchase Price payable and the number
of Units of Preferred Shares or other
securities or property issuable upon exercise
of the Rights are subject to adjustment from
time to time to prevent dilution (i) in the
event of a stock dividend on, or a subdivision,
combination or reclassification of, the
Preferred Shares, (ii) if holders of the
Preferred Shares are granted certain rights or
warrants to subscribe for Preferred Shares or
convertible securities at less than the current
market price of the Preferred Shares, or (iii)
upon the distribution to holders of the
Preferred Shares of evidences of indebtedness
or assets (excluding regular quarterly
dividends) or of subscription rights or
warrants (other than those referred to above).

With certain exceptions, no adjustment in the
Purchase Price will be required until
cumulative adjustments amount to at least 1%
of the Purchase Price. No fractional Units
will be issued and, in lieu thereof, an
adjustment in cash will be made based on the
market price of the Preferred Shares on the
last trading date prior to the date of exercise.

At any time after a Person becomes an
Acquiring Person and prior to the acquisition
by such Person or group of fifty percent
(50%) or more of the outstanding Common
Shares, the Board may exchange all or part of
the Rights (other than Rights held by such
Person or group which may have become
void), in whole or in part, for Common
Shares having a value equal to the spread
between the value of Common Shares
issuable upon exercise of a Right and the
exercise price.

At any time until ten days following the
Stock Acquisition Date, the Company may
redeem the Rights in whole, but not in part, at
a price of $.01 per Right. That ten-day
redemption period may be extended by the
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Board of Directors so long as the Rights are
still redeemable. Immediately upon the action
of the Board of Directors ordering
redemption of the Rights, the Rights will
terminate and the only right of the holders of
Rights will be to receive the $.01 redemption
price.

Until a Right is exercised, the holder thereof,
as such, will have no rights as a stockholder
of the Company, including, without
limitation, the right to vote or to receive
dividends. While the distribution of the
Rights will not be taxable to stockholders or
to the Company, stockholders may,
depending upon the circumstances, recognize
taxable income in the event that the Rights
become exercisable for Preferred Shares (or
other consideration) of the Company or for
common shares of the acquiring company as
set forth above.

Any of the provisions of the Rights
Agreement may be amended by the Board of
Directors of the Company so long as the
rights are redeemable by the Board except to
reduce the redemption price. After such time,
the provisions of the Rights Agreement may
be amended by the Board in order to cure any
ambiguity, to make changes that do not
adversely affect the interests of holders of
Rights (excluding the interests of any
Acquiring Person) or to shorten or lengthen
any time period under the Rights Agreement.

Edgar Filing: PHOTRONICS INC - Form 4

6



This summary description of the Rights does
not purport to be complete and is qualified in
its entirety by reference to the Rights
Agreement, which is filed as an Exhibit
hereto.
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Item 7. Financial Statements, Pro Forma
Financial Information and Exhibits.

(c) Exhibits.

Exhibit No. Exhibit

4 Rights Agreement, dated as of
December 22, 2003, between
CONSOL Energy Inc. and
EquiServe Trust Company,
N.A., as Rights Agent.
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SIGNATURE

Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

CONSOL
ENERGY INC.

By: /s/ STEPHEN
E. WILLIAMS

Name:
Stephen E.
Williams
Title: Vice
President
and General
Counsel

Dated: December 22, 2003
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Index of Exhibits

Exhibit No. Exhibit

4 Rights Agreement, dated as of
December 22, 2003, between
CONSOL Energy Inc. and
EquiServe Trust Company,
N.A., as Rights Agent.
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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

MACRICOSTAS CONSTANTINE S
15 SECOR ROAD
BROOKFIELD, CT 06804

  X   CEO & President
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Signatures
 /s/ Richelle E. Burr, attorney-in-fact for Constantine S.
Macricostas   04/19/2010

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Represents all of the shares held by a limited partnership of which Mr. Macricostas owns limited partnership interests. Mr. Macricostas
disclaims beneficial ownership of those shares not represented by his limited partnership interests.

(2) The sales reported on this Form 4 were effected pursuant to a 10b5-1 trading plan adopted by the reporting person on July 17, 2009.

(3)
Represents all of the shares held by a corporation of which Mr. Macricostas owns a signficant interest. Mr. Macricostas disclaims
beneficial ownership of those shares not represented by his ownership interest. This corporation serves as the general partner of the
limited partnership referred to above.

(4) Mr. Macricostas disclaims beneficial ownership of these shares.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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