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UNITED STATES
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INTEVAC

April 30, 201¢

Dear Stockholder:

You are cordially invited to attend the 2015 Annlvideting of Stockholders of Intevac, Inc., a Deleaveorporation, which will be he
Thursday June 4, 2015 at 3:00 p.m., pacific dayligine, at our principal executive offices locatatl 3560 Bassett Street, Santa C
California 95054. The accompanying notice of Anrdaleting, proxy statement and form of proxy carel laeing distributed to you on or ab
April 30, 2015.

Details regarding admission to the Annual Meetind the business to be conducted are describeciadbompanying proxy materiz
Also included is a copy of our 2014 Annual Rep@fe encourage you to read this information carefully

Your vote is important. Whether or not you plarattend the Annual Meeting, we hope you will votesasn as possible. You may v
over the Internet, by telephone or by mailing axgreard. Voting over the Internet, by telephonebgr written proxy will ensure yo
representation at the Annual Meeting regardlessvtedther or not you attend in person. Please revf@vinstructions on the proxy ci
regarding each of these voting options.

Thank you for your ongoing support of Intevac. WekK forward to seeing you at the Annual MeetingaBk notify Wendy Mignosa
(408) 496-2242 if you plan to attend.

Sincerely yours,

%ﬂf
/

¥
Wendell Blonigan
President and Chief Executive Offic
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Time and Date:

Place:

Items of Business:

Adjournments and
Postponements:

Record Date:

Voting:

INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS

Thursday, June 4, 2015 at 3:00 p.m., Pacific dayligne.
Intevac's principal executive offices, located at: 35604gdisStreet, Santa Clara, California 95C

(1) To elect eight directors to serve for theweng year or until their respective successordatg electe
and qualified

(2) To approve an amendment to the Intevac Z@Bloyee Stock Purchase Plan to increase the nuof
shares reserved for issuance thereunder by 308tG0@s

(3) To ratify the appointment of Grant ThorntobP as Intevacs independent public accountants for
fiscal year ending January 2, 20.

(4) To transact such other business as may pgyope@me before the Annual Meeting or any postpoaet
adjournment or other delay there

Theseitems of business are more fully described in tloxyp statement accompanying this noti

Any action on the items of business described albeay be considered at the Annual Meeting at the tim
on the date specified above or at any time and tdatehich the Annual Meeting may be properly adjme
or postponed

You are entitled to vote if you were a stockholderecord as of the close of business on April2(8.,5.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage Yy«
to read the proxy statement and submit your proxy ard or vote on the Internet or by telephone as so«
as possible. For specific instructions on how to w® your shares, please refer to the section entitl
“Questions and Answers About Procedural Matters” am the instructions on the enclosed proxy card.

All stockholders are cordially invited to attenéthAnnual Meeting in person.

By Order of the Board of Directors,

JAMES MONIZ

Executive Vice President, Finance and
Administration, Chief Financial Officer,
Treasurer and Secretary

This notice of Annual Meeting, proxy statementacwbmpanying form of proxy card are being distrdzlibn or about April 30, 201
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

PROXY STATEMENT
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q:
A:

Q

Q

Why am | receiving these proxy materials"

The Board of Directors (the “Board”) of Intevdogc. (“we,” “us,” “Intevac” or the “Company”js providing these proxy materials to
in connection with the solicitation of proxies fose at the 2015 Annual Meeting of Stockholders (fenual Meeting”)to be heli
Thursday, June 4, 2015 at 3:00 p.m., Pacific dayligne, or at any adjournment or postponementethfefior the purpose of consider
and acting upon the matters set forth herein. Ttiea of Annual Meeting, this proxy statement andcampanying form of proxy card
being distributed to you on or about April 30, 20

Where is the Annual Meeting?

The Annual Meeting will be held at Intevacprincipal executive offices, located at 3560 B#sStreet, Santa Clara, California 95(
The telephone number at that location is-98€-9888.

Can | attend the Annual Meeting?

You are invited to attend the Annual Meeting if yware a stockholder of record or a beneficial owamf April 15, 2015. You shot
bring photo identification for entrance to the AahiMeeting and proof of your holdings. The meetimij begin promptly at 3:00 p.n
Pacific daylight time

Stock Ownership

Q:
A:

What is the difference between holding shares asséockholder of record and as a beneficial owner

Stockholders of record- If your shares are registered directly in youmeawith Intevacs transfer agent, Computershare Trust Com|
N.A., you are considered, with respect to thoseeshahe“stockholder of record.These proxy materials have been sent directly toby
Intevac, and we will have a list of all such shaldbrs at the meeting sit

Beneficial owners— Many Intevac stockholders hold their shares throagdinoker, trustee or other nominee, rather theectly in thei
own name. If your shares are held in a brokeragewat or by a bank or another nominee, you areidered the “beneficial ownersf
shares held in “street namdti this case the proxy materials will have beemvided to you by your broker, trustee or nomineao g
considered, with respect to those shares, the lsbdabdr of record.

As the beneficial owner, you have the right to clingour broker, trustee or other nominee on howote your shares, and if you do no
so then most of the proposals will not receive libaefit of your vote. For directions on how to veteares beneficially held in str
name, please refer to the voting instruction carmavided by your broker, trustee or nominee. Sincbeaeficial owner is not tl
stockholder of record, you may not vote these shargerson at the Annual Meeting unless you oladilegal proxy”from the brokel
trustee or nominee that holds your shares, givogthe right to vote those shares at the Annualtivige
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Quorum and Voting
Q: How many shares must be present or represented torduct business at the Annual Meeting'

A:  The presence of the holders of a majority of shares of Intevac’s common stock, par value $0@€rishare (the “Common Stogk”
entitled to vote at the Annual Meeting is necessargonstitute a quorum at the Annual Meeting. Sgtolckholders are counted as pre
at the meeting if they (1) are present in persahaAnnual Meeting or (2) have properly submitaegroxy.

Under the General Corporation Law of the State efalvare, abstentions and broker “non-votas® counted as present and entitle
vote and are, therefore, included for purposestdrehining whether a quorum is present at the AhMegting.

A broker nonvote on a proposal occurs when a nominee holdirgeshfor a beneficial owner does not vote on aiquaar propos:
because the nominee does not have discretionaiggvpbwer with respect to that item and has noeiked instructions from ti
beneficial owner.

Q: Who is entitled to vote at the Annual Meeting?

A: Holders of record of Intevac’'s Common Stockla tlose of business on April 15, 2015 (the “Reddatie”) are entitled to receive noti
of and to vote their shares at the Annual Meetgh stockholders are entitled to cast one votedoh share of Common Stock hel
of the Record Date

At the Record Date, we had 22,976,764 shares oCoanmon Stock outstanding and entitled to votdhnatAnnual Meeting, held by
stockholders of record. We believe that approxitge2e200 beneficial owners hold shares through erskfiduciaries and nominees.
shares of Intevac’s preferred stock were outstandin

Q

What shares may | vote”

A:  You may vote all of the Intevac shares owned by gswf the close of business on the Record Dateh Eckholder is entitled to ¢
vote for each share held as of the Record Datdlonadters presented at the Annual Meeting. Stolrddrs are not entitled to cumul
their votes in the election of directo

Q

How many directors may | vote for?

A: Stockholders may vote for up to eight nominees director. The Board recommends that you vote RF@II eight of the Board
nominees for directo

Q

How can | vote my shares in person at the Annud¥leeting?

A:  Shares held in your name as the stockholder ofrdestay be voted in person at the Annual Meetingar&h held beneficially in stre
name may be voted in person at the Annual Meetirlg ib you obtain a legal proxy from the brokemstee or other nominee that hc
your shares giving you the right to vote the shaka®n if you plan to attend the Annual Meeting, eommend that you also sub
your proxy card or voting instructions as describetbw, so that your vote will be counted if yoteladecide not to attend the meeti

Q

How can | vote my shares without attending the Annal Meeting?

A:  Whether you hold shares directly as the stockhotdeecord or beneficially in street name, you naiect how your shares are va
without attending the Annual Meeting. If you arestackholder of record, you may vote by submittingraxy. If you hold shart
beneficially in street name, you may vote by subingtvoting instructions to your broker, trusteenmminee. For instructions on how
vote, please refer to the instructions below amdehincluded on your proxy card or, for shares belaeficially in street name, the vot
instructions provided to you by your broker, treste# nominee

-2
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By mail— Stockholders of record of Intevac Common Stock swtymit proxies by completing, signing and datingjrtiproxy cards ar
mailing them in the accompanying paiddressed envelopes. Proxy cards submitted byrmest be received by the time of the meetir
order for your shares to be voted. Intevac stoadrsl who hold shares beneficially in street namg wwde by mail by following th
voting instructions provided by their brokers, tags or nominees and mailing them in the accomparpftie-addressed envelopes.

By Internet— Stockholders of record of Intevac Common Stockhwnternet access may submit proxies by followihg “Vote by
Internet”instructions on their proxy cards until 11:59 p.@astern daylight time, on Wednesday June 3, 2005t Intevac stockholde
who hold shares beneficially in street name maye Unt accessing the website specified in the voimsfyuctions provided by the
brokers, trustees or nominees. Please check thegvastructions for Internet voting availability.

By telephone— Stockholders of record of Intevac Common Stock whe in the United States, Puerto Rico or Canady submi
proxies by following the “Vote by Phonahstructions on their proxy cards until 11:59 p.fgstern daylight time, on Wednes
June 3, 2015. Most Intevac stockholders who hotdeshbeneficially in street name may vote by pHonealling the number specified
the voting instructions provided by their broketsjstees or nominees. Please check the votinguttgins for telephone votil
availability.

Q

What proposals will be voted on at the Annual Meetig?
A: Atthe Annual Meeting, stockholders will be asked/tte on:;
(1) The election of eight directors to serve for theugng year or until their respective successorslalgelected and qualifie

(2) An amendment to the Intevac 2003 Employee Stockhlse Plan to increase the number of shares resfnvissuance thereunc
by 300,000 shares; al

(3) The ratification of the appointment of Grant Thamt_LP as independent public accountants of Intdeac¢he fiscal year endit
January 2, 201¢

Q

What is the voting requirement to approve each oftte proposals?

A: Election of Directors (Proposal One): Under ourd@y$ and our corporate governance guidelines, emebtar must be elected by !
affirmative vote of a majority of votes representattl voting at the Annual Meeting, or “votes cast’an uncontested election. T
means that the number of votes cast “FOR” a directoninee must exceed the number of votes cast “lNSA” that nominee in ¢
uncontested election. You may vote “FOR,” “AGAINSTt “ABSTAIN” on each of the eight nominees for election as ttire
Abstentions and, if applicable, broker neotes, are not deemed to be votes cast and, therefiee not included in the tabulation of
voting results and will not affect the outcome leé election. The Board will nominate for electiarreelection only those candidates \
agree to tender, promptly following such candida&lection or reelection, an irrevocable resigmagéfective upon (i) such candidate’
failure to receive the required vote for electidrttee next meeting at which they would stand facgbn and (ii) acceptance of si
resignation by the Board. In an uncontested electfocan incumbent director does not receive a migjof votes cast “FORhis or he
election, the Nominating and Governance Commitsethén required to make a recommendation to thedBas to whether it shot
accept such resignation. Thereafter, the Boarddaired to decide whether to accept such resigmaiiocontested elections, the requ
vote would be a plurality of votes cast. Nominelested as directors of Intevac shall serve forrmtef one year or until their respect
successors have been duly elected and qual

Approval of an amendment to Inteva@003 Employee Stock Purchase Plan (Proposal Treqjires the affirmative vote of holders
majority of the shares of Common Stock preseneprasented by proxy at the meeting and entitladte on the proposal.

-3
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Q

Q

Q

Q

Q

Ratification of Grant Thornton LLP (Proposal Thre@jith respect to Proposal Three, stockholdericatifon of the selection of Gre
Thornton LLP as Intevas’independent public accountants is not requiredunyBylaws or other applicable legal requiremehiswever
the Board is submitting the selection of Grant Thon LLP to the stockholders for ratification amatter of good corporate practice
the stockholders fail to ratify the selection, thedit Committee will reconsider whether or not &gain that firm. Even if the selectior
ratified, the Audit Committee in its discretion mdiyect the appointment of a different independattounting firm at any time during 1
year, if it determines that such a change woulthlibe best interests of Intevac and its stockhslde

What effect do withhold votes, abstentions and braér non-votes have on the proposals

The broker or other nominee will be entitled toevshares held for a beneficial owner on the ratiiie of the appointment of Gr:
Thornton LLP as Intevas’independent auditor for Fiscal 2015 without instions from the beneficial owner of those shafebroker o
other nominee will not be entitled to vote sharetdHor a beneficial owner on naoutine proposals, which include the electio
directors (Proposal One) and the approval of anndment to Intevas 2003 Employee Stock Purchase Plan (Proposal
Consequently, you do not submit any voting inston to your broker or other nominee, your brokeother nominee may exercise
discretion to vote your shares on Proposal Thrematify the appointment of Grant Thornton LLP. buyr shares are voted on Prop
Three as directed by your broker or other nomigear shares will constitute “broker non-votes” @tk of the nomeutine proposals al
will not be counted in determining the number odrgls necessary for approval of the moutine proposals. If you are a beneficial ov
and want your vote to count on the nattine proposals, it is critical that you instryctur broker or other nominee how to vote
shares

How does the Board recommend that | vote

The Board unanimously recommends that you vote gbares

» “FOR’ the election of all of the nominees as directdetisn Proposal One; ai

* “FOFR’ the adoption of the amendment to add an additi®d@/000 shares to the Intevac 2003 Employee StoothBse Plan; ar

* “FOR” the proposal to ratify the selection of Grditornton LLP as Intevas’independent public accountants for the fiscal geding
January 2, 201¢

If I sign a proxy, how will it be voted?

All shares entitled to vote and represented by gnlgpexecuted proxy cards received prior to theliapple deadlines described ab
(and not revoked) will be voted at the Annual Megtin accordance with the instructions indicatedhmse proxy cards. Assuming th
is no contested election and if no instructionsiadécated on a properly executed proxy card, theres represented by that proxy ¢
will be voted as recommended by the Boi

What happens if additional matters are presented athe Annual Meeting?

If any other matters are properly presented forsiaration at the Annual Meeting, including, amatger things, consideration o
motion to adjourn the Annual Meeting to anotheretior place (including, without limitation, for thmurpose of soliciting addition
proxies), the persons named in the enclosed praxy and acting thereunder will have discretiondtevon those matters in accorde
with their best judgment. Intevac does not curseatiticipate that any other matters will be raiaethe Annual Meeting

Can | change or revoke my vote’

Subject to any rules and deadlines your brokestérior nominee may have, you may change your grstsuctions at any time befc
your proxy is voted at the Annual Meetir

-4-
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Q

Q

Q

If you are a stockholder of record, you may chaymar vote by (1) filing with Intevas’ Secretary, prior to your shares being votede
Annual Meeting, a written notice of revocation atidy executed proxy card, in either case datest ltan the prior proxy card relating
the same shares, or (2) attending the Annual Mgetitd voting in person (although attendance aftireual Meeting will not, by itsel
revoke a proxy). A stockholder of record that hated on the Internet or by telephone may also ob&igor her vote by making a tim
and valid later Internet or telephone vote.

If you are a beneficial owner of shares held ieatmame, you may change your vote (1) by submittiew voting instructions to yc
broker, trustee or other nominee or (2) if you haltained a legal proxy from the broker, trusteethier nominee that holds your shi
giving you the right to vote the shares, by attegdhe Annual Meeting and voting in person.

Any written notice of revocation or subsequent praard must be received by Inteva@ecretary prior to the taking of the vote a
Annual Meeting. Such written notice of revocatiansabsequent proxy card should be hand deliverédtévacs Secretary or should
sent so as to be delivered to Intevac’s princigatative offices in a timely fashion, Attention:c3etary.

Who will bear the cost of soliciting votes for theAnnual Meeting?

Intevac will bear all expenses of this solicitatigrcluding the cost of preparing and mailing thpeaxy materials. Intevac may reimbt
brokerage firms, custodians, nominees, fiduciaai®gs$ other persons representing beneficial owne@oaimon Stock for their reasona
expenses in forwarding solicitation material to rsueneficial owners. Directors, officers and empley of Intevac may also sol
proxies in person or by other means of communinat8uch directors, officers and employees will betadditionally compensated

may be reimbursed for reasonable oupotket expenses in connection with such solicitatintevac may engage the services

professional proxy solicitation firm to aid in tkelicitation of proxies from certain brokers, barminees and other institutional own
Our costs for such services, if retained, will betsignificant

How do | attend the Annual Meeting?

Attendance at the Annual meeting will be limitexistockholders and the Compasiyhvited guests. Each stockholder may be ask
present a valid picture identification, such asiaed’'s license or passport. Stockholders holding shafr€sommon Stock in brokera
accounts or through a bank or other nominee mayehaired to show a brokerage statement or accdatgensent reflecting sto
ownership. Cameras, recording devices and othetreteéc devices will not be permitted at the Annddgeting. You may contact t
Company at -40&-98€-9888 for directions to the Annual Meetir

If you are a stockholder of record as of the Reddate, you may vote your shares of Common Stogkerson by ballot at the Annt
Meeting. If you hold your shares of Common Stoabtiyh a bank or broker, you will not be able toeviot person by ballot at the Ann
Meeting unless you have previously requested atairgdd a “legal proxy” from you bank or broker gurésent it at the Annual Meeting.

Where can | find the voting results of the Annual Meeting?

We intend to announce preliminary voting resaltshe Annual Meeting and will publish final retsuin a Form & within four busines
days after the Annual Meetin

Stockholder Proposals and Director Nominations

Q:

A:

What is the deadline to propose actions for considation at next year's Annual Meeting of stockholders or to nominate intviduals
to serve as directors?

You may submit proposals, including director nontimras, for consideration at future stockholder rimegs.

-5
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Q

Requirements for stockholder proposals to be cemsitl for inclusion in Intevac’s proxy materials Stockholders may present pro
proposals for inclusion in Intevacproxy statement and for consideration at the aewtial meeting of its stockholders by submittimejr
proposals in writing to Intevag’Secretary in a timely manner. Assuming a maitate of April 30, 2015, for this proxy statemem
order to be included in the proxy statement for 2046 annual meeting of stockholders, stockholdep@sals must be received
Intevac’'s Secretary no later than January 2, 2@b@, must otherwise comply with the requirementsRafe 14a8 of the Securitie
Exchange Act of 1934, as amended (the “Exchang®.Act

Requirements for stockholder proposals to be brolmgiore an annual meeting- In addition, Intevas bylaws establish an adva
notice procedure for stockholders who wish to presertain matters before an annual meeting ofksimiders. In general, nominatic
for the election of directors may be made by (&) Board, (2) the Nominating and Governance Comemitte(3) any stockholder entitl
to vote who has delivered written notice to IntégaSecretary no later than the Notice Deadline &imeld below), which notice mt
contain specified information concerning the noragand concerning the stockholder proposing suptinations.

Intevacs bylaws also provide that the only business thay tre conducted at an annual meeting is businesdstt{1) specified in tt
notice of meeting given by or at the direction leé Board, (2) properly brought before the meetipngbat the direction of the Board
(3) properly brought before the meeting by a stotiér who has delivered written notice to the Seeyeof Intevac no later than i
Notice Deadline (as defined below).

The “Notice Deadline’is defined as that date which is 120 days prigdh&one year anniversary of the date on which bddirst maile
its proxy materials to stockholders for the pregiogears annual meeting of stockholders. As a result, rmsgy a mailing date «
April 30, 2015, for this proxy statement the Notigeadline for the 2016 annual meeting of stockhaldeJanuary 2, 2016.

If a stockholder who has notified Intevac of hisher intention to present a proposal at an anne&timg does not appear to present h
her proposal at such meeting, Intevac need noeptelse proposal for a vote at such meeting.

How may | obtain a copy of the bylaw provisiongegarding stockholder proposals and director nominéions?

A copy of the full text of the bylaw provisions disssed above may be obtained by writing to theeSagr of Intevac. All notices
proposals by stockholders, whether or not to béuded in Intevac’'s proxy materials, should be gentntevacs principal executiv
offices, Attention: Secretar

Additional Information about the Proxy Materials

Q:
A:

Q

What should I do if | receive more than one set gbroxy materials?

You may receive more than one set of proxy materiacluding multiple copies of this proxy statemand multiple proxy cards
voting instruction cards. For example, if you hglour shares in more than one brokerage accountmenu receive a separate vol
instruction card for each brokerage account in tvlyicu hold shares. If you are a stockholder of me@nd your shares are registere
more than one name, you will receive more thanproay card. Please complete, sign, date and retach Intevac proxy card or vot
instruction card that you receive to ensure thatair shares are vote

How may | obtain a separate set of proxy materialsr the 2014 Annual Report?

If you share an address with another stockholdech estockholder may not receive a separate copgheoforoxy materials and 20
Annual Report

Stockholders who do not receive a separate coplyegproxy materials and 2014 Annual Report may estjto receive a separate cop
the proxy materials and 2014 Annual Report by 1©0gl408-986-9888

-6-
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or by writing to Investor Relations at Intevagirincipal executive offices. Alternatively, stbciders who share an address and re
multiple copies of our proxy materials and 2014 AainReport can request to receive a single copfpligywing the instructions abov
although each stockholder of record or beneficrah@r must still submit a separate proxy card.

Q

What is the mailing address for Inteva’s principal executive offices”,
A: Intevacs principal executive offices are located at 35684®tt Street, Santa Clara, California 95!

Any written requests for additional information,dittbnal copies of the proxy materials and 2014 #ainReport, notices of stockholi
proposals, recommendations of candidates to thed@oammunications to the Board or any other comations should be sent to t
address.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDERS’ MEETING
TO BE HELD ON JUNE 4, 2015.

The proxy statement and the 2014 Annual Reporazadable at www.intevac.com.

-7-
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, eight directors (constitgtithe entire board) are to be elected to servd thdi next Annual Meeting
Stockholders and until a successor for any suatcttir is elected and qualified, or until the deatsjgnation or removal of such director.

It is intended that the proxies will be voted fbe teight nominees named below unless authorityte for any such nominee is withhe
Seven nominees are currently directors of InteiZacept for Mr. Benham, each of the nominees wasgedeto the Board by the stockholder
the last annual meeting. Each person nominateelémtion has agreed to serve if elected, and tredBhas no reason to believe that
nominee will be unavailable or will decline to senin the event, however, that any nominee is unabldeclines to serve as a director a
time of the Annual Meeting, the proxies will be @dtfor any other person who is designated by thieeotiBoard to fill the vacancy. T
proxies solicited by this Proxy Statement may retbted for more than eight nominees.

Majority Voting Standard

Under Intevacs Bylaws, in order to be elected, a nominee mustive the votes of a majority of the votes cashwéspect to sus
nominee in uncontested elections (which is the éaisthe election of directors at the 2015 Annuadting), which means the number of v
“for” a nominee must exceed the number of votesliagt” that nominee. Abstentions are not counted as wast If an incumbent direc
receives more “against” than “fovotes, he or she is expected to tender his or ésgmation in accordance with our corporate govare
guidelines.

In accordance with our Bylaws and our corporateegoance guidelines, the Board will nominate forcete or reelection only tho
candidates who agree to tender, promptly followsugh candidats’ election or reelection, an irrevocable resigmagéfective upon (i) suc
candidates failure to receive the required vote for electithe next meeting at which they would standefection and (ii) acceptance of s
resignation by the Board. In addition, the Boardl fill director vacancies and new directorshipdyowith candidates who agree to tender
same form of resignation promptly following thele&ion to the Board.

If an incumbent director fails to receive the reqdivote for reelection, then the Nominating and/&nance Committee will consider
offer of resignation and recommend to the Boardaitten to be taken, and the Board will publiclgdose its decision as to whether to ac
or reject the offered resignation.

Any director whose resignation is under consideratihall abstain from participating in any decisafrthe Nominating and Governai
Committee or the Board itself regarding that reatgm.

Nominees
Set forth below is information regarding the noneisi¢o the Board.

Name of Nominee Position(s) with Intevac Age
Norman H. Pon Chairman of the Boar 76
Wendell T. Blonigar President and Chief Executive Offic CEC") 53
James D. Benhai Nominee 68
Matthew A. Drapkir Director 42
David S. Dury Director 66
Mark T. Giles Director 59
Thomas M. Rohr Director 64
John F. Schaefe Director 72
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The Board of Directors unanimously recommends a&6FOR” all the nominees listed above.

Business Experience and Qualifications of Nominedsr Election as Directors

Each nominee brings a strong and unique backgraumbset of skills to the Board, giving the Boardaasvhole competence &
experience in a wide variety of areas, includingpooate governance and board service, executiveagesnent, financial management
operations. Set forth below are the conclusionshed by the Board with regard to each of its doext

As described elsewhere in this proxy under the ingatiPolicy Regarding Board Nomineeshe Company believes that Board mem
should possess a balance of knowledge, experiamteapability, and considers the following issuég: current size and composition of
Board and the needs of the Board and the respectinenittees of the Board, such factors as issuezhafacter, judgment, diversity, a
expertise, business experience, length of seriickspendence, other commitments and the like, ¢hevance of the candidaseskills an
experience to the business, and such other faamithe Nominating and Governance Committee mayidenappropriate. In addition
fulfilling the above criteria, 6 of the 8 directaramed above are considered independent undepfiieable Nasdaq rules.

Mr. Pond a founder of Intevac and has served as Chairmathe@fBoard since February 1991. Mr. Pond served B® @onr
November 2012 until July 2013. Mr. Pond also senasd President and CEO from September 2001 throwagiuady 2002 and fro
February 1991 until July 2000. Prior to foundingelac, Mr. Pond served as the President of Varissofiates and previously was a Gi
Executive at Teledyne. Mr. Pond previously servedh® Boards of Varian Associates and Ebara TeodgyoMr. Pond holds a BS in phys
from the Missouri Institute of Science and Techggland an MS in physics from the University of @alnia at Los Angeles. The Bo:
believes Mr. Pond qualifications to sit on our Board include hisiggeof experience in the hard disk drive, semicotay communication a
defense industries, including as our Chairman fry2ars and as our President and CEO for 11 yeatspdor executive managem
experience.

Mr. Bloniganjoined Intevac in July 2013 as President and CHtor B joining Intevac, Mr. Blonigan ctdunded Orbotech LT Solar
2009 and served as the compan@€EO until 2013. From 2006 until 2009, he wasGingef Operating Officer at Photon Dynamics. In 1!
Mr. Blonigan joined Applied MaterialAKT display subsidiary. During his tenure at AKTe held various positions. In 2003, he was appo
President and served in this role until 2006; fra899 through 2003 he was Vice President, and pdothat time he was Director
Engineering and New Product Development. Mr. Blanidiolds a BS in electronic engineering technolsgyn DeVry University Missou
Institute of Technology. The Board believes Mr. lgan’s qualifications to sit on our Board include hisaggeof executive experience fc
large multinational company in the high technolagdjgplay and solar industries, including as our CH@, strong leadership abiliti
management skills and technical expertise.

Mr. Benhantetired in March of 2013, after 46 years in DefeR$ectronics. He is now a Technical and Marketirangliltant to the Nigl
Vision and Microwave Industries and serves as adbir of Richardson Electronics Ltd. From 2011 Iuni§ retirement, Mr. Benham servec
the President of L-3 Communication Holding$arda West Division. From 1995 through 2011, heextras President of the Electron Dev
Division of L-3 Communications Holdings, previoudljtton Industries. He served as Vice President @ederal Manager of Elect©ptica
Sensors, a subsidiary of Intevac Industries, fréd811to 1995. From 1980 to 1991, he also worked atiavi Associates’ Electr@ptica
Sensors Division, advancing through several posstirom methods and processing engineering managétice President and Gene
Manager in 1988. Mr. Benham received his BS in Gkzgnfrom the State University of New York and asfers in Industrial Administrati
from Lynchburg College in Lynchburg, Virginia. Head also completed executive development programshatWharton School of t
University of Pennsylvania, Harvard Business Sclamal Stanford University. Additionally, Mr. Benhdrmlds a patent in the night vision fie
The Board believes Mr. Benham'’s
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qualifications to sit on our Board include his eripece as a CEO of a photonics company, his oper@tii management and corpo
governance expertise working on other companieatdmof directors and his years of experienceardéifense electronics industry.

Mr. Drapkinwas appointed as a director of Intevac in Decerib&B. Mr. Drapkin is a founding partner of Beckeapkin Managemer
a Dallasbased investment firm. Before joining Becker Drapiki December 2009, Mr. Drapkin served as headkséarch, special situatio
and private equity at ENSO Capital, a New Ybdsed hedge fund. From 2003 to 2008, Mr. Drapkimkea at MacAndrews & Forbe
participating in more than $3 billion of transaco including Scientific Games, Deluxe Entertaintm®arvices, AM General, and Scant
Prior to MacAndrews, Mr. Drapkin served as genarahager of two of Conde Nast publication’s whallyned Internet sites, Epicurious.c
and Concierge.com, and headed Conde Basternet venture investment effort. Mr. Drapkiarted his career at Goldman, Sachs and Ci
received a Princeton University AB, 1994; Columbiaiversity JD/MBA, 1998. Mr. Drapkin serves on tBeard of Comverse. Mr. Drapk
previously served on the Boards of Ruby Tuesdawii@tan), Plato Learning, Alloy, Glu Mobile, and Hbopic. (Lead Independent Directc
The Board believes Mr. Drapkin’s qualifications gt on our Board include his executive experieru®ugh management of a smedif
investment fund and his extensive financial expexein both public and private companies. His baakgd and insights provide our Bo
with valuable expertise in corporate finance, sgat planning, and capital and credit markets.

Mr. Dury has served as a director of Intevac since July 2002Dury served as a dounder of Mentor Capital Group, a venture ca
firm from July 2000 until his retirement in May 200From 1996 to 2000, Mr. Dury served as Senioe\Recesident and Chief Financial Offi
of Aspect Development, a software development fikn. Dury holds a BA in psychology from Duke Unigédy and an MBA from Corne
University. The Board believes Mr. Dusygualifications to sit on our Board include higeutive experience as a partner in a venture ¢
firm, his experience with financial accounting readtas a previous CFO, as well as his operationahagement and corporate govern
expertise working on other companies’ boards afalors.

Mr. Gileswas appointed as a director of Intevac in May 2044.Giles was the President and CEO of Gerberrtifie a manufacture
that provides software, computerized manufacturgygtems, supplies and services to a wide varietyindistries, from 2001 un
February 2012, and provided transitional executeevices to Gerber Scientific through his retiremen December 31, 2012. Mr. Gi
previously served as Senior Vice President andidies of Gerber Technology, a subsidiary of GerBetentific. Prior to joining Gerb
Technology, Mr. Giles served in several senior fimss in business unit management, strategy dexwedop mergers and acquisitions and ¢
and marketing management with FMC, a manufactureraczhinery and chemicals. Mr. Giles has servea disector of Checkpoint System:
global leader in merchandise availability solutidas the retail industry, since March 2013, wheeediso serves as a member of the /
Committee; Lydall, which produces specialty engredeproducts, since April 2008, where he also seasa member of their Compense
Committee and Corporate Governance Committee; amdbe® Scientific since 2001. Based on Mr. G8esXperience leading compar
through strategic shifts and operational changesstiengths in strategic planning, operations,jnass development, and his knowledg
directorial and public company governance mattesmfhis years of service on the boards of numeemtsrprises, the Board believes h
well-qualified to serve as a director of the Compan

Mr. Rohrswas appointed as a director of Intevac in Octol®d02 Mr. Rohrs has held executive positions atiteadbilicon Valley
technology companies. Mr. Rohrs currently servethasCEO of Ichor Systems. Mr. Rohrs was the CEGlofline Solar from 2010 throu
2013, the CEO of Electroglas from 2006 through 20nior Vice President of Global Operations fopkgd Materials from 1997 throu
2002 and Vice President of Worldwide OperationsSiticon Graphics from 1992 through 1997. Mr. Rotusrently serves as Chairman of
Board of Ichor Systems and Vignani Technologiesamd member of the Board of Directors of AdvariEredrgy and was a director of Mag
Design Automation from 2003 to 2012. He receivedMBA from Harvard Business School and a BS in med® engineering from ti
University of Notre Dame. The
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Board believes Mr. Rohrgjualifications to sit on our Board include his esipece as a CEO of a solar photovoltaic manufactudompany
his operational, management and corporate goveenaxyertise working on other companibeards of directors and his years of experien
the semiconductor and electronics industries.

Mr. Schaefewas appointed as a director of Intevac in July 200 Schaefer served as the Chairman and CEO a$dMetrics fror
1994 through 2001, President, Chief Operating @ffignd Director of McGaw from 1992 to 1994, Presid€EO and Director of Levol
Corporation from 1989 to 1992, and Corporate Offexed Director of Baker Hughes Incorporated fromri4$ 1988. Mr. Schaefer also ser
as a Staff Assistant to the President of the UnBtdes between 1971 and 1974. Mr. Schaefer semvelle Board of Directors of Webse
from 2001 to 2013. He received a BS in engineefiiom the United States Naval Academy and an MBAnfidarvard Business School. 7
Board believes Mr. Schaefergualifications to sit on our Board include higersience as a CEO of a manufacturing company, gesational
management and corporate governance expertise vgooki other companie®oards of directors and his years of experiendbeénhard dis
drive and oil and gas capital equipment industries.
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PROPOSAL TWO

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2003 EMPLOY EE STOCK PURCHASE PLAN TO INCREASE THE
NUMBER OF SHARES RESERVED THEREUNDER BY 300,000 SHRES

The Intevac 2003 Employee Stock Purchase Plan “@B63 ESPP”)was originally adopted by our Board and approved oy
stockholders in 2003, and was last approved bystngkholders in 2014. Employees have participatatie 2003 ESPP or its predecessor
the 1995 Employee Stock Purchase Plan, since 188%re asking our stockholders to approve an amentita the 2003 ESPP to increase
number of shares of our Common Stock that may faeets under the 2003 ESPP by 300,000 shares. WetdRpethis increase to the num
of shares available for issuance under 2003 ESBE swifficient to meet the plan’s needs for attlaasther year.

The 2003 ESPP provides us an important incentiokféo our employees and helps us to attract, medaid motivate our employees wh
skills and performance are critical to our succ¥gs.strongly believe that the 2003 ESPP is esddntiais to compete for talent in the la
markets in which we operate and our Board has méted that it is in our best interests and the bastests of our stockholders to makse
additional 300,000 shares of our Common Stock alklfor purchase under the 2003 ESPP. As suciBdhed has put forth for approval
our stockholders an amendment to the 2003 ESPRctease the number of shares reserved thereund@®900 shares of our Comn
Stock. If our stockholders approve this Proposab;Ttihe aggregate number of shares available foamsse under the 2003 ESPP sinc
inception will be 3,258,000, and the total numbesimares of Common Stock that remain availableetésbued in the future under such |
will be approximately 499,199 shares. The requestectase represents approximately 1.3% of thaandsng shares of our Common Stoc
of March 31, 2015, and the total number of shavesdlable for issuance under the 2003 ESPP sindadé&ption would be approximately 2.:
of the outstanding shares of our Common Stock adasth 31, 2015The Board of Directors unanimously recommends a&dFOR” the
amendment to the 2003 Employee Stock Purchase Rtaimcrease the number of shares of Common Stockemyed for issuance thereunc
by 300,000 shares.

Summary of the 2003 Employee Stock Purchase Plan

The following paragraphs provide a summary of thegipal features of the 2003 ESPP and its oparafide following summary
qualified in its entirety by reference to the 2BO8PP as set forth in Appendix A.

General

The 2003 ESPP was originally adopted by our Boardanuary 2003 and approved by our stockholdekéaiy 2003. The purpose of 1
2003 ESPP is to provide employees with an oppdstdaipurchase our Common Stock through payroludédns.

Administration

Our Board or a committee appointed by the Boardiadters the 2003 ESPP. All questions of constamgtinterpretation or applicati
of the 2003 ESPP are determined by the Board ocdhemittee, and its decisions are final, conclusing binding upon all participants.

Eligibility
Each of our employees, or the employees of ourgdaséd subsidiaries, whose customary employmefar iat least twenty hours |
week and more than five months per calendar yeatigible to participate in the 2003 ESPP; excéyatt no employee may be grante

purchase right under the 2003 ESPP (i) to the &ttet, immediately after the grant, such emplog@eany person whose stock would
attributable to such employee)
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would own our stock or the stock of our parent ooation or any of our subsidiaries and/or hold utding options to purchase st
possessing 5% or more of the total voting poweptal value of all classes of our stock or our paerporation or any of our subsidiaries
(i) to the extent that his or her rights to purshatock under all of our employee stock purchéeespor those of our parent corporation or
of our subsidiaries accrues at a rate which exc&289000 worth of stock (determined at the fair ketivalue of the shares at the time
purchase right is granted) for each calendar y&arof March 31, 2015, approximately 235 employeegeneligible to participate in t
2003 ESPP. Eligible employees have the opportuaiglect to participate in the 2003 ESPP approxéhgdtvice per year.

Offering Period

Shares of our Common Stock are offered for purchasker the 2003 ESPP through a series of succesBaréng periods, each with
maximum duration of approximately twenty-four (24pnths. Each offering pied is of a duration determined by the plan adstmior prior t
the start date and is comprised of a series ofavnmore successive purchase intervals. Purchasevais within each offering period |
approximately six (6) months and run from the firsiding day in February to the last trading daylufy each year and from the first trac
day in August each year to the last trading dajaimuary of the following year. Should the fair n&rkalue of our Common Stock on any sem
annual purchase date within an offering perioddss lthan the fair market value per share on thie dadge of that offering period, then t
offering period automatically terminates immedigtafter the purchase of shares on such purchaseatad a new offering period commer
on the next trading day following the purchase datee plan administrator may shorten the duratibeugh new offering period within fi
(5) business days following the start date of sumlv offering period.

Purchase Price

The purchase price of our Common Stock acquirectutite 2003 ESPP is equal to eigfitye percent (85%) of the lower of (i) the 1
market value per share of our Common Stock oniteeday of the offering period or on the participa entry date into the offering perioc
(ii) the fair market value on the semnual purchase date. The fair market value ofCmmmon Stock on any relevant date will be the alg
sales price per share as reported on the NasdampilaMarket (or the closing bid, if no sales wegported), or the mean of the closing bid
asked prices if our Common Stock is regularly qddig a recognized securities dealer but sellinggsriare not reported, as quoted on
exchange or reported in the Wall Street Journal.

Payment of Purchase Price; Payroll Deductions

Each participans purchase price of the shares is accumulated yoplpdeductions throughout each purchase intefgarticipant ma
elect to have up to 15% of his or her eligible cemgation deducted each payroll period. The numbehares of our Common Stocl
participant may purchase in each purchase intelwahg an offering period is determined by dividithge total amount of payroll deductic
withheld from the participarg’ compensation during that purchase interval byptirehase price; provided, however, that a paditipnay nc
purchase more than 2,500 shares each purchaseainter

Withdrawal

Generally, a participant may withdraw from an dafigrperiod at any time by written notice withoufeatting his or her eligibility t
participate in future offering periods. However,cena participant withdraws from a particular offieriperiod, that participant may |
participate again in the same purchase interval aniéss he or she re-enters the 2003 ESPP atisasaumal entry date in accordance with
terms of the 2003 ESPP may not participate in #meesoffering period. To participate again in th@2&SPP, the participant must deliver t
a new subscription agreement in accordance withettmes of the 2003 ESPP.
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Termination of Employment

Upon termination of a participastemployment for any reason, including disabilitydeath, his or her participation in the 2003 ESHF
immediately cease. The payroll deductions creditetthe participans account, but not used to make a purchase wiletuened to him or h
or, in the case of death, to the person or persntited thereto as provided pursuant to the 208BHE

Adjustments; Merger or Change in Control

In the event of any dividend or other distributisacapitalization, stock split, reverse stock spibrganization, merger, consolidat
split-up, spineff, combination, repurchase or exchange of Comi@totk or other securities of the company or othenge in our capit
structure, appropriate adjustments will be madéhexnumber and class of shares available for psechader the 2003 ESPP (including
person purchase interval limitations) and the pasehprice and number of shares covered by eacthgseaight under the 2003 ESPI
determined by the plan administrator in its sokzdition.

In the event of any merger of the Company withrdo ianother corporation or “change of contras’ defined in the 2003 ESPP,
successor corporation or a parent or subsidiarsuoh successor corporation shall assume or sulstituequivalent purchase right for €
outstanding purchase right. In the event the ssoresorporation refuses to do so, the purchasevailtéhen in progress shall be shortene
setting a new purchase date before the mergerangehof control, and the current purchase inteamal offering period shall end on the r
purchase date. The plan administrator shall netfgh participant of the new purchase date at lgabusiness days prior to such date, an
participant’s purchase right shall be exercisedurh new purchase date, unless the participantkaiys prior to such date.

Certain Federal Income Tax Information

The following brief summary of the effect of U.&dkral income taxation upon the participant andviat with respect to the she
purchased under the 2003 ESPP does not purpoet toimplete, and does not discuss the tax consegmiarfica participans' death or tt
income tax laws of any state or foreign countryhich the participant may reside.

The 2003 ESPP, and the right of participants toenakchases thereunder, is intended to qualify utihdeprovisions of Sections 421
423 of the Internal Revenue Code. Under these giimg, no income will be taxable to a participantilithe shares purchased under the .
ESPP are sold or otherwise disposed of. Upon tleeasaother disposition of the shares, the partictpwill generally be subject to tax in
amount that depends upon the holding period. Ifstigres are sold or otherwise disposed of more (thavo years from the first day of 1
applicable offering period (or, if later, the firday the participant entered the offering perioddl 2) one year from the applicable dat
purchase, the participant will recognize ordinaigoime measured as the lesser of (a) the excelss @it market value of the shares at the
of such sale or disposition over the purchase pacéb) an amount equal to 15% of the fair maskadtie of the shares as of the first day
participant entered the applicable offering periddy additional gain will be treated as loterm capital gain. If the shares are sold or otz
disposed of before the expiration of these holgiedods, the participant will recognize ordinargome generally measured as the excess
fair market value of the shares on the date theeshaere purchased over the purchase price. Aniti@tll gain or loss on such sale
disposition will be long-term or short-term capigain or loss, depending on how long the shares baen held from the date of purchase.

Intevac generally is not entitled to a deductiondmounts taxed as ordinary income or capital g@aim participant, except to the exter
ordinary income recognized by patrticipants upoala er disposition of shares prior to the expimaid the holding periods described above.
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Amendment and Termination of the Plan

Our Board or the committee administering the 206®E may at any time terminate or amend the 2003?ENB amendment shall
effective unless it is approved by the stockholdiérsuch amendment would require stockholder apgrin order to comply with Section 4
of the Internal Revenue Code or other applicamedastock exchange rule.

Purchase Plan Transactions for Certain Individualsand Groups

Given that the number of shares that may be puechasder the 2003 ESPP is determined, in partubyCommon Stocls value on th
enrollment date of each participant and the lagtaldhe purchase interval and given that partitgrain the 2003 ESPP is voluntary on the
of employees, the actual number of shares thatbagyurchased by an individual under the 2003 ESRPIBtideterminable.

The table below shows, as to each of Intevac's NbaEwecutive Officers (“NEOs”)ncluded in the 2014 Summary Compensation 1
and the various indicated groups, the number ofeshaf Common Stock purchased under the 2003 E8RRgdhe last fiscal year, togetl
with the weighted average purchase price paid Iperes

Number of Weighted Average
Name and Position or Group Purchased Share Purchase Price
Wendell Blonigan, President and CEO — N/A
James Moniz, Executive Vice President and Chiefianal Officer — N/A
Charles Eddy, Interim Chief Financial Offic — N/A
Jeffrey Andreson, Former Executive Vice Presidet @hief Financial
Officer 5,00( $ 3.57
Andres Brugal, Executive Vice President and Gendaiager, Photonic 5,00( $ 3.57
Jay Cho, Executive Vice President and General Manddin Film
Equipment 1,59: $ 5.3¢
Christopher Smith, Vice President Business Managé 4,70¢ $ 3.57
Non-employee directors, as a gra — N/A
All executive officers, as a grot 23,38¢ $ 3.6¢
All employees who are not executive officers, agsaip 420,37- $ 3.6:

Required Vote

The affirmative vote of the holders of a majoritytioe shares represented and voting at the Annwadtidg (provided that that vote &
constitutes the affirmative vote of a majority dktrequired quorum) will be required for approvéltite amendment to add an additic
300,000 shares of Common Stock to the 2003 ESPP.

Summary

We believe strongly that approval of the amendntenthe 2003 ESPP is essential to our continuedesgccAwards such as th
provided under the 2003 ESPP constitute an impbitaentive for our employees and help us to attratain and motivate people whose s
and performance are critical to our success. Oyrl@yees are our most valuable assets. We strorgligve that the 2003 ESPP is essentic
us to compete for talent in the labor markets iicivlwe operate.

-156-



Table of Contents

PROPOSAL THREE
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board has selected Grdmrnton LLP as our independent public accountémtghe fiscal year endi
January 2, 2016. Grant Thornton LLP began auditing financial statements in 2000. Its represengatiare expected to be present a
Annual Meeting, will have an opportunity to makstatement if they desire to do so, and will be lalde to respond to appropriate questions.

The Board of Directors unanimously recommends a &dFOR” ratification of the selection of Grant Thanton LLP as Intevacs
independent registered public accounting firm fdrd fiscal year ending January 2, 2016.

Principal Accountant Fees and Services

The following table presents fees billed for prefesal audit services and other services renderad toy Grant Thornton LLP for t
fiscal years ended January 3, 2015 and Decembe@033,

2014 2013
Audit Fees(1) $1,115,37. $1,121,50!
Audit-Related Fees(Z — —
Tax Fees(3 1,69: 1,68¢
All Other Fees(4 — —

Total Fees $1,117,06 $1,123,19!

(1) Audit fees consist of fees billed for professiosalvices rendered for the audit of our annual datesed financial statements and rev
of the interim consolidated financial statementduded in our Quarterly Reports on Form QOand fees for services that are norrnr
provided by Grant Thornton LLP in connection withtatory and regulatory filings or engagementsadiition, audit fees include thc
fees related to Grant Thorntenaudit of the effectiveness of our internal costver financial reporting pursuant to Section 4®4he
Sarbane®xley Act. This category also includes advice oocamting matters that arose during, or as a resuthe audit or the review
the interim consolidated financial stateme

(2) Audit related fees consist of assurance and rekgedces provided by Grant Thornton LLP that a@sonably related to the performe
of the audit of our consolidated financial statetaeand are not reported under “Audit Feédiere were no services provided under
category in fiscal 2014 or fiscal 201

(3) Tax fees consist of fees billed for tax compliarasultation and planning servic

(4) All other fees consist of fees for other corponakated services. There were no services provigetbuthis category in fiscal 2014
fiscal 2013.

In making its recommendation to ratify the appoietinof Grant Thornton LLP as our independent audito the fiscal year endil
January 2, 2016, the Audit Committee has considesgether services other than audit and atelédted services provided by Grant Thort
LLP are compatible with maintaining the independeatGrant Thornton LLP and has determined thal Secvices are compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance all engaggsmwith Grant Thornton LLP, including the audft aur annual financii
statements, the review of the financial statemamisided in our Quarterly Reports on Form QGand tax compliance services. Fees bille
Grant Thornton LLP are reviewed and approved byAthéit Committee on a quarterly basis.
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CORPORATE GOVERNANCE MATTERS

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsBtmat applies to all of our employees, including principal executive office
principal financial officer, principal accountindficer or controller, and persons performing similanctions. We have also adopted a Dire
Code of Ethics that applies to all of our directdfeu can find both our Code of Business Conduct &thics and our Director Code of Ett
on our website at www.intevac.com. We post any aimemts to the Code of Business Conduct and Etmidslee Director Code of Ethics,
well as any waivers, which are required to be disetl by the rules of either the SEC or Nasdaq omvebsite.

Independence of the Board

The Board has determined that, with the exceptiollo Pond and Mr. Blonigan, all of its members dirdependent directorsds tha
term is defined in the listing standards of Nasdag.

Board Meetings and Committees

During 2014, the Board held a total of 5 meetinigsl¢ding regularly scheduled and special meetiragg) also took certain actions
written consent. All members of the Board duringcéil 2014 attended at least seveitg-percent of the aggregate of the total numki
meetings of the Board held during the fiscal yeaad the total number of meetings held by all comseitt of the Board on which each ¢
director served (based on the time that each mersdered on the Board and the committees). The Bbasdlan Audit Committee,
Compensation Committee and a Nominating and Gonem&ommittee.

Audit Committee

The Audit Committee, which has been establisheddoordance with Section 3(a)(58)(A) of the ExchaAge currently consists
Mr. Dury (chairman), Mr. Giles, Mr. Rohrs and DraiYg, each of whom is “independenas such term is defined for audit committee men
by the Nasdagq listing standards. Subsequent tarthaal meeting, it is intended that the Audit Cotteei will consist of Mr. Dury (chairmal
Mr. Giles and Mr. Rohrs. The Board has determirteat each member of the committee is an “audit cdtemifinancial expertas define
under the rules of the SEC. The Audit Committee &tnes during 2014.

The Audit Committee is responsible for:

» Overseeing our accounting and financial reportiracesses and audits of our financial statemi

» Assisting the Board in overseeing and monitoringth@ integrity of our financial statements, (ijrocompliance with legal al
regulatory requirements related to financial affaiamd reporting, (iii) our independent audisoqualifications, independence
performance, and (iv) our internal accounting andrfcial controls

» Preparing the report that the rules of the SECiredpe included in this proxy stateme
» Periodically providing the Board with the resulfste monitoring and recommendations derived theraf and

» Providing to the Board additional information anchtarials as it deems necessary to make the Boaadeasi significant financi
matters that require the attention of the Bo

The Audit Committee has adopted a written changreved by the Board, which is available on Intésagebsite at www.intevac.cc
under “Company — Corporate Governance.”

The Audit Committee Report is included in this prestatement on page 47.
17-



Table of Contents

Compensation Committee

The Compensation Committee currently consists of 3¢haefer (chairman), Mr. Dury, Mr. Hill and MroRrs, each of whom
“independent’as such term is defined by the Nasdaq listing statedand the rules of the SEC. Subsequent to thgahmeeting, it is intend
that the Compensation Committee will consist of Bthaefer (chairman), Mr. Dury and Mr. Rohrs. Tleempensation Committee met 5 tir
during 2014.

The Compensation Committee is responsible for:

» Overseeing the entirety of our compensation aneéfitguolicies, plans and prograrn

» Overseeing the annual report on executive compiensftr inclusion in our proxy statement; a
» OQverseeing executive succession plann

See “Executive Compensation — Compensation Diseossnd Analysis” and “Executive Compensation — Cengation of Directors”
below for a description of Intevac’s processes pmtedures for the consideration and determinatf@xecutive and director compensation.

The Compensation Committee has adopted a writtartathapproved by the Board, a copy of which islale on Intevacs website ¢
www.intevac.com under “Company — Corporate Goveceahn

The Compensation Committee Report is includedigphoxy statement on page 35.

Nominating and Governance Committee

The Nominating and Governance Committee currerdhysists of Dr. Yang (chairman), Mr. Drapkin, MrllHind Mr. Schaefer, each
whom is “independentas such term is defined by the Nasdaqg listing staisd Subsequent to the annual meeting, it is deterthat th
Nominating and Governance Committee will consist Mf. Drapkin (chairman), Mr. Benham and Mr. Schaeféhe Nominating ar
Governance Committee met 3 times during 2014.

The primary focus of the Nominating and Governa@mmmittee is on the broad range of issues surrognttie composition al
operation of the Board. The Nominating and Goveteaddommittee provides assistance to the Board:Ckarman and the CEO in the area
membership selection, committee selection and iootapractices, evaluation of the overall effectiess of the Board, and review i
consideration of developments in corporate goveregmractices. The Nominating and Governance Comesttgoal is to ensure that
composition, practices, and operation of the Baanttribute to value creation and effective represteon of Intevac stockholders.

The Nominating and Governance Committee will comsigcommendations of candidates for the Board gtdurby the stockholders
Intevac; for more information, see “Policy RegagiBoard Nominees” below.

The Nominating and Governance Committee has adopteditten charter approved by the Board, a copwhbich is available ¢
Intevac’s website at www.intevac.com under “Companysovernance.”

Compensation Committee Interlocks and Insider Partipation

Mr. Dury, Mr. Hill, Mr. Rohrs, and Mr. Schaefer sed as members of the Compensation Committee dfisogl 2014. No interlockir
relationship exists between any member of Intevd®bard or Compensation Committee and any membehefboard of directors
compensation committee of any other company, nsramg such interlocking relationship existed in plast. No member of the Compensa
Committee is or was formerly an officer or an enyple of Intevac.
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Attendance at Annual Stockholder Meetings by the Bard

Intevac encourages members of the Board to attem@rinual meeting of stockholders, but does no¢ laagolicy requiring attendan
Mr. Pond, Mr. Blonigan and Dr. Yang attended Int2g2014 annual meeting of stockholders.

Lead Director

Mr. David Dury serves as Lead Director and liaidmtween management and the other employee directors. The Lead Direc
schedules and chairs meetings of the independesttdis. The independent directors (including tead.Director) hold a closed session at
regularly scheduled Board meeting.

Board Leadership Structure

Our company is led by Mr. Blonigan, our CEO. Mrndowho founded Intevac in 1991 serves as the Claairaf our Board and h
served as chair since the Company’s inception. idsudsed above under “Lead Directashie of our independent directors, Mr. Dury, ac
our independent lead director. The Company beli¢hiesstockholders are best served by this structunéch provides us with a dynar
leader, a steady connection to the Compsiystory and a strong independent voice. Our Baésd currently contains 6 independent diret
in addition to Mr. Dury.

As further discussed above under “Board Meetings @ommittees”, the Board has three standing coragstt—Audit, Compensatic
and Nominating and Governance. Each of the Boamthtittees is comprised solely of independent dimsctwith each of the three committ
having a separate chair. Our corporate governaoaelines provide that our namployee directors meet in an executive sessicaet
Board meeting. We also have a mechanism for stddkr® to communicate directly with independent clives as a group or with a
individual director.

Our directors bring a broad range of leadershipeggpce to the Board and regularly contribute te tversight of the Compars’
business and affairs. We believe that all Board bemare well engaged in their responsibilities thad all Board members express their vi
and consider the opinions expressed by other dircOn an annual basis as part of our governangew, the Board (led by the Nominat
and Governance Committee) evaluates our leadershigture to ensure that it remains the optimalcstire for our company and «
stockholders.

We believe that our leadership structure has béfectiwe for the Company. We believe that havingitadependent lead director ¢
independent chairs for each of our Board commitfgesides the right amount of independence forammpany. We have a strong leader
chairman, and oversight of company operations lpeg&nced independent directors who have appoiatethdependent lead director
committee chairs.

Arrangements With Respect to Service on the Board

On December 9, 2013, the Company entered into eeawent (the “Standstill Agreementfjth Steven R. Becker, Matthew A. Drap}
BC Advisors, LLC, Becker Drapkin Management, L.Becker Drapkin Partners (QP), L.P., and Becker Kirapartners, L.P., BD Partn
V, L.P. (collectively, the “Becker Drapkin Stocklkelr Group”).The Standstill Agreement resulted in Mr. Drapkircdr@ing a member of tl
Board of Directors.

Under the terms of the Standstill Agreement, thenBany agreed that, until the earlier of (i) the @amy’s Annual Meeting to be held
2016 and (ii) the breach by Becker Drapkin Stoc#aplGroup of certain provisions of the Standstiirdement (the “Standstill Period”g)(the
Company would appoint Mr. Drapkin as member ofBloard; (b) the Company agreed to nominate Mr. Dirafii re-lection to the Board
the 2014 and 2015 annual meetings of the Compatgtkholders and agreed to solicit proxies, in fafahe election of
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Mr. Drapkin at each such Annual Meeting; (c) then(pany agreed, during the Standstill Period, toinotease the size of the Board bey
eight directors, and (d) the Company agreed toDvapkin as a member of any committee constitutesvaduate strategic opportunities for
Company.

Pursuant to the terms of the Standstill Agreemitaet, members of the Becker Drapkin Stockholder Gragieed to vote for the Boasd’
slate of nominees for directors at the 2014 andb2@inual Meetings of Stockholders. In addition, Becker Drapkin Stockholder Gra
agreed, until 30 days prior to the advance notieadtine for the Company’2016 Annual Meeting of Stockholders, to custormstandstil
provisions during that time that provide, amongeotkhings, that the Becker Drapkin Stockholder @rauill not (a) acquire benefici
ownership of more than 17.5% of the Compamtstanding Common Stock; (b) engage in or invaay participate in a solicitation of prox
or consents with respect to the Company; (c) it@tamy shareholder proposals; (d) call, seek toocakquest a special meeting of stockholc
or (e) make certain impermitted dispositions of @@npany’s Common Stock.

On May 11, 2014, the Company entered into an ageaefthe “Voce Standstill Agreementiith J. Daniel Plants, Marc T. Giles, V¢
Catalyst Partners LP and Voce Capital Managemer@ I(tollectively, the “Voce Stockholder GroupPursuant to the Voce Stand:
Agreement, the Company agreed to expand the Baatdhppoint Mr. Giles to fill the newly created sesd described above. In addition,
Company agreed to include Mr. Giles in its slatenofinees for election to the Board at the Comm2@14 and 2015 Annual Meetings
Stockholders and to solicit proxies in favor of isction to the Board at such meetings.

Pursuant to the Voce Standstill Agreement, the nembf the Voce Stockholder Group agreed to voteafa publicly support ai
recommend the Boarsl'slate of nominees for directors at the 2014 adii52Annual Meetings of Stockholders. In additiohe tVoce
Stockholder Group agreed, until 30 days prior t® #uvance notice deadline for the Compar3016 Annual Meeting of Stockholders
customary standstill provisions during that timettprovide, among other things, that the Voce Stotder Group will not (a) acquire benefic
ownership of more than 4.9% of the Compangutstanding Common Stock; (b) engage in or inway participate in a solicitation of prox
or consents with respect to the Company; (c) ieiteny shareholder proposals; (d) call, seek toocabquest a special meeting of stockholc
or (e) take certain actions relating to a saldhef€@ompany’s stock.

Policy Regarding Board Nominees

It is the policy of the Nominating and Governanaan@nittee of the Company to consider recommendafionsandidates to the Bo:
from stockholders. Stockholder recommendationsasid@ates for election to the Board should be tigkin writing to: Intevac, Inc., 35
Bassett Street, Santa Clara, California, 95054, mudt include the candidase’name, home and business contact information,iletd
biographical data and qualifications, informatiegarding any relationships between the candidatealCompany within the last three ye
and evidence of the nominating persooivnership of Company stock. Stockholder nomimatim the Board must also meet the requiren
set forth in the Compang’bylaws. The Nominating and Governance Committee r@views materials provided by professional cedirms
and other parties in connection with a nominee vghoot proposed by a stockholder. In evaluatinchsmeminations, the Nominating &
Governance Committee seeks to achieve a balariamofledge, experience and capability on the Board.

The Nominating and Governance Commitseeriteria and process for identifying and evahmtihe candidates that it selects
recommends to the full Board for selection, asadimenominees are as follows:
» The Nominating and Governance Committee regul@ijews the current composition, size and effectgsrof the Boarc

* In its evaluation of director candidates, includithg members of the Board eligible forekection, the Committee seeks to achie
balance of knowledge, experience and capabilitthenBoard and considers (1) the current size antposition of the Board and t
needs of the Board and the respec
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committees of the Board, (2) such factors as issfiesharacter, judgment, diversity, age, expertimgsiness experience, lengtt
service, independence, other commitments and kbe (B) the relevance of the candidatskills and experience to our businesse:
(4) such other factors as the Nominating and Gamra Committee may consider appropri

» While the Nominating and Governance Committee hatsestablished specific minimum qualifications ftirector candidates, t
Nominating and Governance Committee believes thatlicates and nominees must reflect a Board thatngprised of directors wi
(1) are predominantly independent, (2) are of highgrity, (3) have broad, business-related knogéednd experience at the policy:
making level in business, government or technolawgtuding an understanding of our industry and lousiness in particular, (4) he
qualifications that will increase overall Boardezffiveness and (5) meet other requirements thatbreaygquired by applicable rul
such as financial literacy or financial expertiséhwespect to Audit Committee membe

e The Board will nominate for election or reelectionly those candidates who agree to tender, pronfpligwing such candidate’
election or reelection, an irrevocable resignatdiective upon (i) such candidasefailure to receive the required vote for electi
the next meeting at which they would stand for tad@cand (ii) acceptance of such resignation byBbard. In addition, the Board w
fill director vacancies and new directorships owith candidates who agree to tender the same fémasignation promptly followin
their election to the Boar

* With regard to candidates who are properly recondadnby stockholders or by other means, the Normgatind Governan
Committee will review the qualifications of any sucandidate, which review may, in the Nominatingl &overnance Committee’
discretion, include interviewing references for tandidate, direct interviews with the candidatepther actions that the Commit
deems necessary or prog

* In evaluating and identifying candidates, the Naatiimg and Governance Committee has the authoritgtiin or terminate any th
party search firm that used to identify directonaigates, and has the authority to approve the dadsretention terms of any sec
firm.

* Mr. Benham, who is standing for election to the Bigavas identified through an internal processated in late 2014 and managec
the Nominating and Governance Committee which thetlithe participation of our Chairman, our CEO #mel then seven non-
employee independent directors, to assist in taetification of new director candidates and to Ifete the process of evaluating th
candidates as potential directors. Mr. Benham wesmmended by our Chairm

» The Nominating and Governance Committee will apgplyse same principles when evaluating Board catetidaho may be elect
initially by the full Board to fill vacancies or texpand the Board prior to the annual meeting ofldtolders at which directors :
elected

» After completing its review and evaluation of di@ccandidates, the Nominating and Governance Cd@enselects, or recommel
to the full Board for selection, the director noes.

» The Nominating and Governance Committee, afteridenisg all factors, will decide whether or notnominate and recomment
nominee to the full Boart

Director Qualifications and Review of Director Nominees

The Nominating and Governance Committee makes rewmndations to the Board regarding the size and ositipn of the Board. Tt
Committee reviews annually with the Board the cosipan of the Board as a whole. The Committee spoasible for ensuring that 1
composition of the Board accurately reflects thedseof the Compang’business and, in furtherance of this goal, priogothe addition ¢
members and the necessary resignation of membepifposes of obtaining the appropriate membersséitid. The specific qualifications
each director are set forth along with their bigdpiaal information under “Business Experience an@lffications of Nominees for Directors”
starting on page 9 of this proxy.
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Intevac does not maintain a formal diversity poligiyh respect to its Board. As noted above, howelgevac does consider diversity
be a relevant consideration, among others, in thegss of evaluating and identifying director caaties. Intevac believes each director brir
strong and unique background and set of skillh¢oBoard that contributes to the Boardbmpetence and experience in a wide varietyesfs
When identifying director candidates, we take iatount the present and future needs of the Baadiditee committees of the Board.
instance, depending on the composition of the Baard given time, a candidate capable of meetiegréigquirements of an audit commi
financial expert might be a more attractive canidhan a candidate with significantly more tecbgglindustry expertise, or vice versa.
also consider the character, judgment and integfitjirector candidates, which we evaluate throtefarence checks, background verifica
and reputation in the business community. We beligl of our directors to be of high character, digadgment and integrity. Our princi
goal with respect to director qualifications isdeat directors who are able to increase the oveffattiveness of the Board and incre
stockholder value.

Contacting the Board

Any stockholder who desires to contact our Chairmofathe Board or the other members of our Board d@go by writing to: Board
Directors, c/o the Nominating and Governance ComemitChairman, Intevac, Inc., 3560 Bassett StreefteSClara, California, 950¢
Communications received by the Nominating and Guarece Committee Chairman will also be communicdtethe Lead Director, ti
Chairman of the Board or the other members of tloar® as appropriate depending on the facts andinsstances outlined in t
communication received.

Risk Assessment

Our Board is responsible for overseeing enterprisk in general, while our Audit Committee is respible for overseeing ri
management of financial matters and the adequaowyrofiskfelated internal controls and our Compensation Citteenoversees risk relatec
compensation policies. Both the Audit and Compeaosaommittees report their findings to the fulldd. In addition, at each of its meetir
the Board discusses the risks that we are curréatdiypg. We believe that our directors provide efifee oversight of the risk managem
function.

Employee Compensation Risks

The Compensation Committee has assessed the rskxiated with the Comparsy’compensation policies and practices fo
employees, including non-executive officers. Then@uttee reviewed a list of the Compasyompensation policies and practices, which
discussed extensively, and reviewed with managemhenpotential risks associated with the Compsamglicies and practices and the fac
that management believe mitigate such risks. Basedhe results of its assessment, the Committes doé believe that the Company’
compensation policies and practices for all empdsyéncluding norexecutive officers, create risks that are reasgniéd®ly to have a materi
adverse effect on the Company.

Compensation Consultant

The Compensation Committee has engaged Radfoipandiewitt Company (“Radford™o provide advice and recommendations ot
amount and form of executive and director compémsaThe Company did not pay Radford fees in exoé$120,000 during 2014.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

The following is a discussion of our executive cemgation program and the compensation decisiong feadiscal 2014 with respect
the NEOs in the 2014 Summary Compensation Tableage 36.

Executive Summary

Intevacs businesses are characterized by rapidly changidgnology and customer requirements; intense cttiope fluctuating
revenues; and significant competition for managertedant. In this environment, the objectives of executive compensation program are to:

» Attract, retain, and motivate hi-caliber executives

» Provide a compensation opportunity for our exe@githat is competitive with practices for similasiged technology equipme
companies while also recognizing that we competk miuch larger organizations for tale

» Further encourage alignment with stockholders thhothe grant of stockased awards while limiting the total dilution ofir
stockholders

During fiscal 2014, our Compensation Committee wedrkvith its independent advisor, Radford, and @mnia@ management to ass
these objectives and the compensation plan designdure that it continues to meet our businesdsn@érough the course of this assessr
the Compensation Committee confirmed these objesfior fiscal 2014.

We evaluate our executive compensation programadlynAmong other things, we consider the outcorhew most recent Say on F
vote and any feedback we receive from our stocldrsldn May 2014, our stockholders voted to apprawe2014 advisory vote on execut
compensation, with 84% of the votes cast in faviathe advisory proposal. The Compensation Committas mindful of this support and
considering these advisory vote results and othetofs, did not implement any significant changesur executive compensation prograrr
fiscal 2014. The Compensation Committee continoegke into consideration the results of this aolyissote in seeking ways in which -
Company can further strengthen the pay for perfomaaalignment and also bring certain aspects of longterm incentive executi
compensation more in line with evolving market pices.

The specific compensation principles, componentisdatisions during 2014 are discussed in more|detkow.

Principles of Executive Compensation

Our compensation structure is designed to attratdjn, motivate, and reward higierforming executives. The guiding principles of
executive compensation plan are as follows:

» Provide a total compensation opportunity that ispetitive with our peer group, but that also take#s account the need to comg.
for talent with much larger equipment and imagingpanies

» Align compensation with the Compé’s performance by

» Providing a significant portion of total compensatiin the form of a performandmsed annual bonus dependent on
executivés performance relative to predetermined finanaial ether strategic objectives set at the beginofreach fiscal yea

» Providing long-term, significant equity incentiviesthe form of a combination of stock options amdime-based restricted sta
units (“RSUs”) in order to retain those individualsth the leadership abilities necessary for insieg longterm stockholde
value while aligning the interests of our NEOs witibse of our stockholdet
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» Setting challenging performance goals for our NB@d providing a shoiterm incentive through an incentive compensatiam
that is based upon achievement of these g

* Increase the portion of total compensation basepesformance-based annual bonuses and diaskd awards relative to base st
with increasing executive responsibility lev

» Align each executiv's goals with those of other executives to encougaigam approach to problem solvi

» Provide clear guidelines for each compensation ef¢nrelative to market practices (base salary operdincebased annual bonus ¢
annual equity grants), while allowing the CompeissatCommittee flexibility to make final decisionsadged on managem:
recommendations (other than decisions for the Ca®Dtlae Chairman, which are made by the independentbers of the Board), 8
other factors such as experience, contributiorusirtess success and retention ne

The Compensation Committee

The Compensation Committee oversees, reviews apiegs the compensation and benefit policies, péarts programs for the ent
Company, including our NEOs. The Compensation Cdtamidevelops goals and objectives for the CEOramigws his performance rela
to his established goals and objectives. The Cosgiemm Committee recommended the principal elementdir. Blonigans annue
compensation as CEO to the Board for approval. Thenpensation Committee reviewed with Mr. Blonigard eapproved the princig
elements of compensation for the NEOs (other thanBlbnigan). The Compensation Committee also reg with Mr. Blonigan an
approved merit increases, as well as bonuses anty egants for norNEO employees. The Compensation Committee alsoadlygmeview:
the compensation of the members of the Board at@mends any changes to the Board. Final apprdvarpensation for Mr. Blonigan, t
CEO, and the members of the Board was given hyinttependent members of the Board. The Compens&nmittee also reviews a
makes recommendations to the Board regarding execiiccession planning, incentive compensationspland equity compensation plans.

2014 Independent Advisor and Competitive Market Daa

The Compensation Committee retained Radford tostagisin evaluating 2014 executive and director pemsation programs and
provide advice and recommendations on the amouhfam of executive and director compensation, #edallocation of compensation act
the compensation components described below. Té$teuotions provided to Radford included assessamget compensation levels for
executives relative to market practices and evilgahe overall design of our executive compensaticogram. In addition, Radford w
engaged by the Compensation Committee to updatastiessment of the competiveness of compensatimufdBoard. From time to time
the Compensation Committsefequest, Radford attended Compensation Comnmittstings. Radford reported directly to the Compgos
Committee and not to management. The Compensatiom@ttee assessed the independence of RadfordgmirsSEC rules and concluc
that the work of Radford has not raised any condlfanterest.

Executive compensation data was drawn from the drddExecutive Benchmark Survey for companies instimiconductor equipme
imaging, electronic equipment and instruments itk that design and manufacture equipment ikladethe manufacturing process
technology products, that havey8ar average revenues generally falling betwee® $had $500 million and are generally profitable pamie:
and from publicly available proxy filings for the@r companies identified below (the “Peer Compdhiés the case of the data from the pr
filings of the Peer Companies, only data for theOC&d Chief Financial Officer positions was obtdinas these are the only two positi
reported with sufficient frequency among the Peem@anies to draw meaningful conclusions on cornipetjpay. The market compensal
levels for comparable positions were examined byf&®d and the Compensation Committee as part optbeess to determine overall prog
design, base salary, target incentives and anta-based awards, including the total equity goohllocation to all employees.
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The Peer Companies we used to evaluate market cmaipen positioning for executives in making 20bfnpensation decisions wi
selected in November 2013 based on factors that wedevant for the Compensation Committee at tina¢.t The Compensation Commit
reviewed and adjusted the Peer Companies. ATMI, AKdrmFactor, GSI Group and Photronics were addele peer group as they met
selection criteria. II-VI and Veeco were removednirthe peer group as theiry8ar average revenue was outside the selected eamtbeer
not considered comparable to the rest of the pemmpg Cymer was removed from the peer group as# acquired. As a result, the 2014 |
Companies were modified to include the followingnganies:

» Advanced Energy Industries, Inc « Amtech Systems, Inc.

e ATMI Inc. « Axcelis Technologies, Inc.

* AXT Inc. » Brooks Automation, Inc."

» Cohu, Inc. * * Electro Scientific Industries, Inc.
* FormFactor Inc ¢ GSI Group Inc

» Xcerra Corp. * « Mattson Technology, Inc.

» Nanometrics Inc. * Newport Corporation

» Photronics Inc * Rudolph Technologies, Inc.
 Ultratech Inc. * e Zygo Corp.

* Included in the 2013 peer gro

In late 2013, the base salary, total cash compenséiase salary plus performanased annual cash bonus) and total compen
(including stock-based awards) for each of Intesdive most senior executives, including our NE@seo than Mr. Moniz and Mr. Cho, w
had not yet joined the Company, and Mr. Eddy, wias wot at that time in an executive officer positiwere compared to median market
levels for executives with similar levels of respitrility. The Compensation Committee concluded thegvac’s executive compensation was:

» Within a reasonable range of thethpercentile overall, at target levels of performaranel

» More variable as a function of performance than Beer Company average and that it continued toigostrong incentive
management to optimize Intev's financial performance in each year and over t

The Compensation Committee believes that consigeds one among many factors, the overall compiensat our NEOs as compal
to the 50t percentile assists in crafting executive compeaoragiackages that will attract, motivate, and rethm quality executive tale
Intevac needs. The compensation earned by the N&E(014 was generally below the target compensatjgportunities established for
NEOs. This result is consistent with the intent dedign of the Compa’s variable pay programs, which link actual pay aiyeto improve«
operating results, and result in reduced compeamsaiiyears in which financial results do not megiectations.

Role of the CEO

During 2014, Mr. Blonigan provided recommendatitmshe Compensation Committee with respect to katsy amounts, target boi
percentages, bonus payments, and sbaded awards for each NEO (other than himself)s@lwempensation recommendations were bas
market data reviewed by the Compensation Commaétek a review by Mr. Blonigan of each executive a&fis overall performance a
contribution to the Company during the prior ya&hile the Compensation Committee considered themetendations of
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Mr. Blonigan with respect to these elements of cengation, the Compensation Committee independer#ijuated the recommendations
made all final compensation decisions. Mr. Blonighth not make any recommendations as to his ownpeasation and such decisions
made solely by the independent members of the BgeitHout Mr. Blonigan present), after recommendasi were made to the Board by
Compensation Committee.

Compensation Components
The components of executive compensation are:
» Base salary
» Performanc-based annual bonus; a
» Annual grants of lor-term, equit-based incentives, which in 2014, consisted of stgtions and tim-based RSU:s

We allocate total potential and target compensaiimong these components based on the goals oboysensation program, includi
the need to offer competitive compensation andfocus on paying for performance. We also provide executives the same benefits
perquisites that we offer our other U.S. employ8édwse standard employee benefits include partioipan our 401(k) plan and employ
stock purchase plan, and health and welfare aadngurance benefits, each with the same termsamditions available to employees.

2014 Executive Compensation
Base Salary:

We provide our NEOs and other employees with bakrysto compensate them for services rendereagltine fiscal year. The purpc
of base salary is to reward effective fulfillmerittbe assigned job responsibilities, and to reftbet positions relative value to the Compse
and competitiveness of the executive job market.

Newly Hired NEOs: Prior to making an offer of employment to a NEQGe Bompensation Committee approves the executiveedtf
base salary after consideration of the recommeoniati the CEO. In setting the executive offisebase salary, a number of factors are t
into account, in the Compensation Committee’s dison, including the executive’ compensation with his previous employer,
compensation of other Intevac executives, the cdithge labor market for similar executives, and haokfficult it is to recruit and reta
executive officers with similar skills and experen None of these factors is specifically weighéed the evaluation includes a subjec
evaluation of skills, experience and responsikditin the Compensation Committegudgment. Mr. Cho joined Intevac in January 2@ihd4
Mr. Moniz joined Intevac in November 2014. The aboescribed process was followed with respect tes#teng of their 2014 compensati
In the case of Mr. Eddy, although his position vexpected to be temporary, the Compensation Conenitifowed the aboveescribe
process when approving his base salary.

Continuing NEOs: Once a NEO has joined Intevac, the Compensationn@tiee approves changes to his or her base salairygdits
annual review. The competitive market data providedhe independent compensation consultant is, isextidition to an assessment of ¢
executive’s responsibilities and performance agajnals and objectives (Sed*erformancedased annual bonus, Annual Strategic Objec
" below for details relating to these goals and dbjes), to determine annual changes to base salarywith new hires, these factors
evaluated at the Compensation Committee’s diseretia in the Compensation Commitegidgment. Annual adjustments to base salary
proportionately affect the executive’s target bokiisarget Bonus”) which is determined by multiplgireach executive’ base salary by t
applicable target bonus percentage determinedufdr executive by the Compensation Committee (“TlBgamus Percentage”).
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Base Salaries: 2014 base salaries for the NEOs were approyatido Compensation Committee (with the exceptioMofBlonigan
whose base salary was approved by the independembers of the Board, upon recommendation of the gémsation Committee). For 2(
base salaries for our continuing NEOs were noteiased. Mr. Smith transitioned from an ExecutiveeMiresident to a Vice President rol
January 2014, resulting in a reduction in his bsalary from $322,000 to $275,000 to align his conspdion to that of his new role &
responsibilities. The Compensation Committee canrsidl competitive market data provided by the inddpat compensation consultant w
approving the change to Mr. Smith’s salary.

The annual base salaries for the NEOs in 2013 amhd ®&ere as follows:

Executive 2013 Base Salai 2014 Base Salar

Wendell Blonigan, $ 500,00( $ 500,00(
President and CE!

James Moniz, $ — $  315,00(

Executive Vice President, Finance and Administrgtio
Chief Financial Officer, Treasurer and Secretar

Charles Eddy, $ 7,80( $  300,00(
Interim Chief Financial Officer(2
Jeffrey Andreson, $  300,00( $  300,00(

Former Executive Vice President, Finance and Adstraiion,
Chief Financial Officer, Treasurer and Secretar

Andres Brugal $ 275,00 $  275,00(
Executive Vice President and General Manager, it
Jay Cho $ — $  290,00(

Executive Vice President and General Manager,
Thin Film Equipment(4

Christopher Smith $ 322,00 $  275,00(
Vice President Business Developmen

(1) Mr. Moniz was hired in November 201

(2) Mr. Eddy served as interim CFO from September 2@1Movember 2014. Prior to assuming the role adrimi CFO in September 20
and subsequent to the hiring of Mr. Moniz in NovemB014, Mr. Eddy worked on a pdime basis for which he received an an
salary of $7,80C

(3) Mr. Andreson resigned in September 2C
(4) Mr. Cho was hired in January 20:

(5 InJanuary 2014, the Company and Mr. Smithredtento an Executive Transition Plan and Agreenftw “Agreement”)Pursuant to tt
Agreement, Mr. Smith transitioned to the role o€&President of Business Development and his satahtarget bonus percentages \
adjusted downward according

Performance-based annual bonus:

We provide the opportunity to earn performabesed annual bonuses to our NEOs and other managemeloyees under our 2(
Annual Incentive Plan (“AlP")However, the Compensation Committee determined #sainterim Chief Financial Officer, Mr. Eddy wduho
be eligible for a bonus for 2014 under the AIP tireowise. Mr. Cho joined the Company in January428fd as per his employment let
payment of $87,000 of his 2014 annual bonus wasagteed and was part of the negotiations involvid is commencement of employm
with the Company. Mr. Moniz joined the Company inMémber 2014 and as per his employment letter, payof $34,125 of his 2014 ann
bonus was guaranteed and was part of the negofatiwolved with his commencement of employmenhulie Company.

The AIP consists of two parts: the “Individual Rerhance Bonus” which is completely based on eac'Nperformance against gc
and objectives set at the beginning of the yeat;the “Financial Performance Based Bonus” whicbasipletely based on Intevacfinancia
performance (profitability). The “Individual
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Performance Bonus” and the “Financial Performanesel Bonus” could be paid in cash or tibased RSUs at the discretion of
Compensation Committee. Having a bonus programdbha# on individual performance is important irder to provide our NEOs wi
incentives to achieve the goals and objectivesdasetheir individual functional areas and to mazienthe Companyg value as well as f
retention considerations, while having half basedCompany profitability focuses the NEOs on the gwn goal of continuing to drive over
Company performance. The objective of the AIP igltgn our executive compensation with actual skenh business performance and \
strategic business objectives.

The components to determine the performance-basmastinclude:
» Target Bonus; an
» Annual Strategic Objective

Each of these components and the resulting caionlaf the annual bonus payments are describedie aetail below.

Target Bonus: Each participating NEO is assigned an annual TaBgetus, computed by multiplying each executivbase sala
times his or her Target Bonus Percentage. Basetieoprogram set up by the compensation committe@dt4, the NEGS Target Bonus
half based on individual performance and half bagedinancial performance. For 2014, AIP particizgaimdividual Performance Bas
Bonuses are capped at a maximum of one times tlgefTBonus and AIP participants Financial PerforoeaBased Bonuses are capped
maximum of two times the Target Bonus. The totalusopayout is therefore capped at a maximum of 160fs the Target Bonus for 20
with the exception of Mr. Cho and Mr. Moniz, whdsenus was guaranteed for 2014, based on their letters.”

Target Bonus Percentages are determined basedngpetiive market data, internal equity consideragicand the degree of difficu
associated with achieving performance levels. Hactor is evaluated by the Compensation Commitaseth on data and input providec
management and the independent compensation camsulthe Compensation Committee believes that @fel Zrarget Bonus Percenta
were appropriate for each NEO based upon his pasitithin the Company, level of responsibility gmefformance objectives.

Target Bonus Percentages and actual bonuses awfardbd NEOs for 2014 were as follows:

Value of RSU:
Actually Percent
2013 Target 2014 Target Awarded in
Bonus as a Percent Bonus as a Percent 2014 Targe 2014 Actua 2015 for 2014 of
Performance Target
Executive Base Salary Base Salary Bonus Cash Bonu: Period Paid
Wendell Blonigan 100% 10% $500,00( $ — $ 168,75 34%
James Moniz(1 N/A 65% $204,75( $ 34,12t $ — 10C%
Charles Eddy(2 N/A — $ — $ $ — N/A
Jeffrey Andreson(3 65% 65% $195,00( $ — $ — —
Andres Bruga 60% 6C% $165,00( $ — $ 61,87 38%
Jay Cho(4 60% 6C% $174,00( $ 87,00( $ — 50%
Christopher Smith(& 60% 50% $137,50( $ — $ 44,00( 32%

(1) As per Mr. Monizs employment letter, payment of $34,125 of his 28f@dual bonus was guaranteed and was part of tatiaton:
involved with his commencement of employment wite Company. This amount represents two months twaraf Mr. Moniz’s targe
bonus.

(2) As interim CFO, Mr. Eddy did not participate in tA&’ and was not eligible to receive a 2014 boi
(3) Mr. Andreson resigned from the Company on Septerh®e2014 and was therefore not eligible to recai@®14 bonus

(4) As per Mr. Chad employment letter, payment of $87,000 of his 2@h#Aual bonus was guaranteed and was part of thetiaton:
involved with his commencement of employment wite Company
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(5) Mr. Smitt’s target bonus for fiscal 2014 was adjusted dowdwaaccordance with the Executive Transition Rlad Agreemen

2014 AIP Settled in RSUs: In early 2014, the Compensation Committee deterththat AIP participants, would receive their bors
with respect to 2014 in the form of RSUs of the @amy’s Common Stock equal to 100% of their respectiteahdonus amounts for 20
(collectively, the “Bonus RSUs"), other than withspect to the guaranteed portions of Messrs. Mamiz Cho$ bonuses, which were paic
cash. The number of shares granted to each NE@pekar Mr. Blonigan, was calculated by dividingethctual bonus amount by the clos
price of the Compang’ Common Stock on February 6, 2015, the date oftgfde number of shares granted to Mr. Blonigaas walculated
dividing his actual bonus amount by the closing@mf the Compang’ Common Stock on February 27, 2015, the dateaftgMr. Bloniga
was granted 24,600 RSUs, Mr. Brugal was grante3RBUs, and Mr. Smith was granted 6,424 RSUs. Ri$&Js vest 100% ¢
February 15, 2016. Mr. Cho and Mr. Moniz did natei@e any bonus amount for 2014 other than the atsomshich were guaranteed as pa
their employment agreements.

Annual Strategic Objectives: As noted above, for 2014, the bonus plan weisleld into two equal parts: théntividual Performanc
Based Bonus” which was based upon the NEO’s pedoom against specific goals and objectives (theaf€spand the Financial Performant
Based BonusWhich was based on Company profitability. Each Nie€eived a comprehensive set of Goals establishiéa deginning of tt
fiscal year. The Goals were approved by the Congiers Committee at the beginning of 2014. Upon b@dog CFO in November 201
Mr. Moniz assumed the goals established for Mr. ikedn.

The following table shows fiscal 2014 individual &@®and their relative weightings for each NEO:

NEO Fiscal 2014 Goals (and Relative Weighting: Performance
Wendell Blonigan (1) Achieve objectives related to company finahperformance including operati Partially
profitability (Consolidated revenue was $65.6 roiflicompared to a goal amo  Achievec
of $94.1 million, consolidated loss from operatiavas $19.4 million compared
a goal amount of $8.2 million operating loss) aadtcflow (cash burn, excludi
stock buyback was $2.6 million compared to a goabant of an $0.5 million ca
increment, excluding stock buyback) (collectivelgighted at 30%)
(2) Achieve objectives related to strategic ctign, growth and profitability of tt  Achievec
Equipment business unit including: hard disk drivewrket share growth a Majority
successful entry into the display cover panel maidalectively weighted at 20%

Achievec

(3) Achieve objectives relating to strategicediion, growth and profitability of tl Majority
Photonics business unit (collectively weighted @62,

(4) Achieve objectives related to adjacent mirkstrategy including new prodi  Achievec
introductions (collectively weighted at 20%); &

(5) Achieve strategic initiatives including orgzational and leadership developm  Achievec
employee engagement, quality, and safety (collelstiweighted at 10%

James Moniz/Jeffrey Andreson (1) Achieve objectives related to company finahperformance including operati Partially
profitability (Consolidated revenue was $65.6 millicompared to a goal amo  Achievec
of $94.1 million, consolidated loss from operatiovess $19.4 million compared
a goal amount of $8.2 million operating loss) (eolively weighted at 20%
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NEO

Andres Brugal

Jay Cho

)
®3)

(4)
(®)

(6)
@

)

®3)

(4)
®)

(6)
@

)

®3)

Fiscal 2014 Goals (and Relative Weighting:

Achieve objectives related to spending ré¢idas (collectively weighted at 20%

Achieve objectives related to working capitaanagement, global informati
systems, internal controls and investor relati@modlé¢ctively weighted at 20%

Achieve objectives related to cost structaael (collectively weighted at 20%

Achieve strategic initiatives including onj@ational and leadership developm
employee engagement, quality, and safety (collelstiweighted at 10%); ar

Achieve objectives related to expense mamage (collectively weighted at 10¥%

Achieve objectives related to company finahperformance including operati
profitability (Consolidated revenue was $65.6 roiflicompared to a goal amo
of $94.1 million, consolidated operating loss wa9.84 million compared to a gt
amount of $8.2 million operating loss) (collectiv@eighted at 20%),

Achieve objectives related to Photonics fiicial performance including orde
revenue and operating profitability (Photonics rmewas $40.3 million compat
to a goal amount of $44.2 million. Photonics opemtprofit was $8.9 millio
compared to a goal amount of $5.8 million) (collesly weighted at 20%

Performance

Achievec
Majority

Achievec

Achievec
Majority

Achievec
Achievec

Partially
Achievec

Exceede

Achieve objectives related to financial aspmkrational performance including on- Achievec

time shipment performance, gross margins and ceductions (collectivel
weighted at 20%)

Achieve objectives related to military markenetration (weighted at 20%

Achieve strategic initiatives including ong@ational and leadership developm
employee engagement, quality, and safety (colleltiweighted at 10%), ar

Achieve objectives related to expense mamage (collectively weighted at 10¥%

Achieve objectives related to company finahperformance including operati
profitability (Consolidated revenue was $65.6 rillicompared to a goal amo
of $94.1 million, consolidated loss from operatiavas $19.4 million compared
a goal amount of $8.2 million operating loss) (ectively weighted at 20%

Achieve objectives related to hard disk driand display cover panel finan
performance including orders, revenue and operagirgfitability (collectively
weighted at 20%)

Achieve objectives related to new hard didlive equipment products a
applications (collectively weighted at 209
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NEO Fiscal 2014 Goals (and Relative Weighting: Performance

(4) Achieve objectives related to display copanel equipment products (weighter  Achievec
20%);

(5) Achieve strategic initiatives including orgzational and leadership developm  Achievec
employee engagement, quality, and safety (colleltiweighted at 10%), ar

(6) Achieve objectives related to expense mamage (collectively weighted at 10% Achievec

Christopher Smith (1) Achieve objectives related to company finahperformance including operati Partially
profitability (Consolidated revenue was $65.6 roiflicompared to a goal amo  Achievec
of $94.1 million, consolidated operating loss wa9.84 million compared to a gt
amount of $8.2 million operating loss) (collectiv@eighted at 20%),

Partially

(2) Achieve objectives related to Solar finahgierformance including orders, reve  Achievec
and operating profitability (collectively weighted 20%);

Achievec

(3) Achieve financial and operational objectivetated to Solar products includ Majority
market penetration, on time shipments and costotéxhs (weighted at 20%

Partially

(4) Achieve objectives related to marketing ofs® products including product laur ~ Achievec
(weighted at 20%)

(5) Achieve strategic initiatives including orgazational and leadership developm  Achievec
employee engagement, quality, and safety (colleltiweighted at 10%), ar

(6) Achieve objectives related to expense mamage (collectively weighted at 10% Achievec

The NEOs'performance against each of the 2014 Goals wasi@ed at the end of the year by the CEO for all NB@er than himse
The performance and evaluation was then reviewddapproved by the Compensation Committee. The Cosgt®n Committee evaluated
CEOs performance which was then reviewed and apprby the independent members of the Board.

Likelihood of Achievement of Goals: In general, total performance targets for the Gofilsach NEO are set at aggressive levels,
that they anticipate performance in excess of wiaitld be considered normal performance in the eepleeconomic environment. The C
recommends the Goals to the Compensation Commétekthese goals are typically considered reaspmffficult to achieve, as they were
2014. For 2014, the bonus plan was divided into égoal parts: the “Individual Performance Based3which was based upon the NEO’
performance against specific goals and objectittes (Goals”) and the “Financial Performance Baset&” which was based on Comps
profitability. In early fiscal 2014, it was expedtéhat the Financial Performance Based Bonus waolde paid because the Company expt
to be in a loss position for fiscal 2014. The athayout to each participant employee depends om the profitability of the Company and
or her Goal achievement for the measurement pefodthe fourth consecutive year, business contitivere weak in both the hard drive
solar markets in which the Company operates whegfatively impacted the Compasyfinancial results and the Company reported dasstir
2014. As a result, the Financial Performance B&w®tus was not paid. The individual Goals associatigtd the Individual Performance Ba:s
Bonus were also considered aggressive and deenfigclltito achieve, and if achieved at 100% wouldvé exceeded the Compasgiy’
operational expectations for the measurement pefiad to their challenging nature, historical agki@ent of performance goals has fluctu
from year to year.
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2014 Performance Against Individual Goals: In order to determine the payout associated with Itidividual Performance Bas
Bonus, the Compensation Committee analyzed each’&lp@rformance versus their individual Goals. ThecHg performance vers
objectives for each of the goals are not disclasethere are multiple individual goals for each N&®@ the disclosure of which would not
meaningful and would reveal confidential informatioegarding our business strategy and operatioméchwecould result in substant
competitive harm.

Stock Based Compensation:

We grant stock-based compensation to our NEOsda #Hieir interests with the lonigrm interests of our stockholders and to providk
executives with incentives to manage Intevac froempgerspective of an owner with an equity stakbénbusiness.

Terms of Stock-Based Awards: In 2014, we utilized a mix of options and tirbased RSUs for our NEOs, weighted with a rati
options to RSUs of 2:1.

Stock Options

Stock options enable our executives to acquireeshalrour common stock at a fixed price per shidwe ¢losing market price on the gt
date). The stock options granted by the Compang hak~year term, subject to earlier terminatiotofeing the executives cessation of servi
with Intevac in accordance with our 2012 Equity dntive Plan. Stock options granted to executivazeg@ly vest in four equal anni
installments, as measured from the grant date.Cdmapensation Committee believes that fpear vesting of stock options is consistent "
peer group practices and provides retention ingestassociated with long-term stock price appreciat

Time-Based Restricted Stock Units

In late 2013 the Compensation Committee determihatifor 2014, the Company would grant time-bas&t&rather than performance-
based restricted stock units (“PSUs/Mich were granted in the previous year. The Corsgton Committee believed that, due to the diffig
in predicting the Compang’long term business performance, PSUs did noeptesmeaningful opportunity for our NEOs and tfenewoulc
not provide the appropriate incentives or haventgagessary retention value. 2014 tibesed awards were subject to a vesting scheduledh
in four equal annual installments, as measured fiteengrant date. The Company believes that timsed RSUs (50% of the equity mix
2014) help promote retention of key leadershipntale

Additional information on the equity awards grantedhe NEOs during fiscal 2014 is set forth in tid&rants of Plan Based Awards
Fiscal Year 2014" table.

Timing of Stock-Based Awards: The Compensation Committee grants stbeked awards to NEOs shortly after their start @
accordance with our 2012 Equity Incentive Plan. Moniz's new hire grant of 50,000 options and 25,000 RB&ks made in accordance v
the Company’s grant guidelines and consistent siitiilar grants made to CFOs in the peer group.@hio’s new hire grant of 45,000 optic
and 7,500 RSUs was made in accordance with the @oy'gpgrant guidelines and consistent with similieants made to newlyired executiv
vice presidents in previous years.

Generally, the Compensation Committee also gratoiskéased awards annually to our NEOs and other exempioyees. Annu
renewal grants are made only on days when ourénsidding window is open. The Compasiynsider trading window opens the third busi
day after quarterly earnings have been releaseticiases three weeks prior to the end of each guattur policy is not to make our ann
renewal grants during such times as managemenrath@/ Compensation Committee may be in possesgioraterial, norpublic information
New hire grants are made each month on the thingdstlay of the month, by unanimous written consdrnthe Compensation Commiti
members. This approval has been delegated to tielTiEthe CEO may not approve new-hire grants tOS8IE
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Individual Grant Determinations:  Annually, the Compensation Committee approvgmal of renewal stockased awards to
granted to all grant recipients taking into consadien the total dilutive impact of all shares te §ranted, the burn rate (the total numbs
shares to be granted as a percentage of shar¢anuling), and projected compensation expense detatemployee stockased awards. Es
year, the Compensation Committee sets guidelinethéosize and mix of each grant to each NEO ahdratxempt employees. Actual st-
based award grants to the NEOs are made withiratiges set forth in these guidelines, based ofatiters discussed below. For the NEOs
guidelines reflect each NE®'position within the Company and are set at al lthat the Compensation Committee considers apjaieptc
create a meaningful opportunity for reward predidabn increasing stockholder value, and approptiateneet our retention goals.
determining the appropriate grant levels, the Carspton Committee reviews competitive market pcastj taking into consideration both
potential value to individual participants compatecdkxecutives at other companies with similar oesgbilities. The Compensation Commi
also evaluated the mix of equity awards to be gnt

The Company for 2014 based the number of optiodsR#BUs on market data with a ratio of options tdJR®f 2:1 utilized for 201
annual grants, as the Company believes that ttissnepresents the equivalent value of one RSU duw@one share underlying a stock option.

Actual 2014 annual renewal grants to NEOs, exaaphir. Blonigan and for Mr. Eddy, were proposedNdy. Blonigan and reviewed a
approved at a Compensation Committee meeting. termiéning the number of option shares and tlmased RSUs to grant to each individ
including Mr. Blonigan, the Compensation Committe®k into account factors such as each execuivecent performance, level
responsibility, job assignment, the competitivengite, internal equity considerations, market dama, retention considerations. Each of tl
factors was considered by the Compensation Coneniite its judgment, and no formal weighting of thdactors was used. In light
Mr. Eddy’s temporary position as interim CFO, naliéggrants were proposed or approved for him.

The number of stock options and RSUs granted tiNE&®s in 2014 is shown in the table below.

2013 Stocl 2014 Stocl
2013 PSL 2014 RSL
Option Option

Executive Grants Grants Grants Grants
Wendell Blonigan(1) 145,00( — 60,00( 30,00(
James Moniz(2 — — 50,00( 25,00(
Charles Edad — — — —
Jeffrey Andreson(3 36,50( 20,00( 35,00( 37,50(
Andres Brugal(4 23,00( 12,50( 27,00( 13,50(
Jay Cho(5 — — 45,00( 7,50(
Christopher Smith(€ 23,00( 12,50( 14,00( 7,00(C

(1) Mr. Blonigan was hired by the Company on July &2 and received a new hire grant of 145,000 optaord did not receive a rene
stock grant in the year of hire which is the Cony's practice

(2) Mr. Moniz was hired by the Company on November@,£2and received a new hire grant of 50,000 optaoms25,000 RSUs and did
receive a renewal stock grant in the year of hingctvis the Compar's practice

(3) Mr. Andreson received an off cycle grant of 20,(BUs in recognition of his excellent service andicktion in addition to his annt
renewal stock grant of 35,000 options and 17,5008

(4) Mr. Bruga’'s 2014 grant levels were increased over 2013 hased his performanci

(5) Mr. Cho was hired by the Company on January 6, 281idi received a new hire grant of 45,000 optiorss 3500 RSUs and did r
receive a renewal stock grant in the year of hingctvis the Compar's practice

(6) Mr. Smith transitioned from an Executive Vice Pdesit to a Vice President role in 2014 and in lighthis change in role receivel
lower annual renewal grant than the previous
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Performance-Based Restricted Stock Units

In 2013 the Company awarded the NEOs awards ungmrfarmance-based restricted stock unit (“PSp¥dgram. Under this P<
program, a target number of PSUs may become adidinl timebased vesting if applicable performance critera met during a specifi
performance period. The actual number of PSUs witiali be earned (and therefore be eligible for tiased vesting) depends upon the |
of achievement with respect to the performanceigatspecified by the Compensation Committee atithe of grant. If the threshold level
achievement is not met, no PSUs will be earnetheltarget level of achievement is met, 100% oftéinget number of PSUs will be earned.
achievement in excess of the threshold level, upbtis of the target number of PSUs may be earrnadi tfgerefore eligible to vest). Once
actual number of PSUs eligible to vest has beegrohéned, the PSUs will become eligible for timedxhsesting.

In 2013 Mr. Andreson, Mr. Brugal and Mr. Smith eaebeived a PSU grant. The grants tie a portioin®@MNEOs’equity to performant
requirements in line with our business strategyntet specific revenue and operating profit goalhatbusiness unit level. The grants v
issued in two equal tranches. The performance gdaoTranche 1 was fiscal years 2013 and 2014.géréormance period for Tranche !
fiscal years 2013, 2014 and 2015. The number akeshaf Company common stock issuable upon vesfitigegoPSUs is dependent on the I
of performance achievement and ranges from 0% @84l6f the target performance stock unit grant. Mrdresons grant of 20,000 shares
target was allocated 1/3 to Hard Disk Drive reveand operating income goals, 1/3 to Photonics nesemd operating income goals and 1
adjacent markets revenue goals. Mr. Brugal's godrit2,500 shares at target was allocated 3 Photonics revenue and operating inc
goals and 1/3 to adjacent markets revenue goalsSMith’s grant of 12,500 shares at target wasalkxl 2/39to Solar revenue and operal
expense goals and 1/3 to adjacent markets reveraie. g

Once the performance goals are achieved, addittonatbased vesting requirements are applied. Ttiemebased vesting requireme
help align the interests of our NEOs with thoseoof stockholders over the longer term and assiset@ining the executive. Any share
Company common stock earned by performance stoitkhatders on Tranche 1 will vest on the third aremgary of the grant date and
shares of Company common stock earned by PSU IsataieTranche 2 will vest on the fourth anniversafrthe grant date.

In early 2015, the Compensation Committee assgssddrmance against the goals following the coniphetf the performance peri
for Tranche 1. In February 2015, the Compensatiom@ittee determined that 132% of the shares subjettanche 1 of Mr. Brugad’ PSL
awards (5,532 shares) became earned (and thesgdiigitde for timebased vesting) because Photonics revenue and ingeratome goals we
exceeded. These Tranche 1 shares are schedulesstdnvMay 2016, subject to Mr. Brugalcontinued employment. The Compense
Committee determined that 0% of Mr. Brugalfranche 1 shares subject to adjacent marketsuevgoals were earned as the goal thre:
was not met. In February 2015, the Compensationittee determined that 0% of Mr. SmghTranche 1 shares were earned as the
threshold for Solar revenue and operating expemsésdjacent markets revenue were not met. Upanrdietation that goals had not been |
the unearned Tranche 1 shares were forfeited. WpoMndresons separation from the Company in September 2054P8U awards we
forfeited.

Ownership Guidelines and Hedging Policies: We do not currently have a stock ownershipgydior our executive officers. Howev
all of our NEOs with the exception of Mr. Moniz, owshares of the Comparsycommon stock or vested, but unexercised, equirds
Mr. Blonigan as a member of the CompaniBoard is subject to the director stock ownersghijlelines of the Company. The Company he
insider trading policy which, among other thingmhpbits insiders from short sales of Intevac comrastock. Other than these prohibitions,
Company has no specific policy regarding hedgingtotk ownership positions.

Compensation Recovery Policy: Under the AIP, if it is determined after a bensipaid under the plan that the individual angborate
performance upon which the bonus award was basedrawadulently represented, the Company has tln tigrequire the return of the bor
Outside of this provision, at this time, we have imaplemented fraudulent misrepresentation poliakesa policy regarding retroacti
adjustments to any cash or equitysed incentive compensation paid to our execuifieers and other employees where the payments
predicated upon the achievement of financial regtitit were subsequently the subject of a
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financial restatement. Our Compensation Committéends to adopt a general compensation recoveigyp@ “clawback”policy) covering
our annual and lonterm incentive award plans and arrangements dféeeSEC adopts final rules implementing the requénetnof it and to th
extent required by Section 954 of the Dodd-Frankl Waeet Reform and Consumer Protection Act oeotpplicable law.

Severance and Change in Control Arrangements

Severance agreements: The Company has a severance agreement with MrigglonThe Company had severance agreements
2-year term with Mr. Brugal, Mr. Smith and (priar his separation) Mr. Andreson which expired oruday 7, 2015. Mr. Andresos’severanc
agreement terminated upon his departure from th@paoy, and he did not receive any benefits undeh sigreement. Benefits under
severance agreements are described uRdeential Payments Upon Termination of Employmen€hange in Control’beginning on page &
The Company does not intend to enter into new s@veragreements.

Change in control employment agreements: The Company has change in control employment agretamwith Mr. Cho ar
Mr. Moniz. Benefits under the change in control éoyment agreements are described unteotential Payments Upon Termination
Employment or Change in Cont” beginning on page 39. These agreements were eritdte¢h connection with the negotiation of tt
employment agreements in order to attract the dikexsuto the Company.

Impact of Accounting and Tax Treatment

Accounting Treatment:  The fair value of equity awards is establisiredccordance with the applicable accounting statgland th
related compensation expense is one of the fatédesn into consideration by the Compensation Cotemiin determining NEO and otl
employee stock-based awards as noted under “IndiVi@rant Determinations.”

Tax Treatment:  Under Section 162(m) of the Internal RevenueviBe Code, Intevac receives a federal income tedudtion fo
compensation paid to our CEO and certain other N&®g if the compensation paid to the individuakeutive is less than $1 million duri
any fiscal year or is “performance-base®’ defined under Section 162(m). The Compensat@anmiittee balances the desirability of ha
compensation qualify for deductibility with our met maintain flexibility in compensating executiofficers in a manner designed to pron
our goals. As a result, the Compensation Commhteenot adopted a policy that all compensation rmestieductible. For example, bont
granted under the AIP and time-based RSUs awardenlit NEOs are not designed to qualify as “perforoeabasedfor purposes ¢
Section 162(m), which affords Intevac flexibility designing the bonus structure best suited tovduts goals.

Compensation Committee Report

The information contained in this report shall rim# deemed to be “soliciting materialdr to be filed with the SEC, nor shall si
information be incorporated by reference into amgtpor future filing under the Securities Act oe tBxchange Act, except to the extent Int
specifically incorporates it by reference into sditimg.

The Compensation Committee oversees Intevaompensation policies, plans and benefit prograihe Compensation Committee
reviewed and discussed the Compensation Discuasidmnalysis required by Item 402(b) of Regulat®K with management. Based on s
review and discussions, the Compensation Commiitee recommended to the Board that the CompensBiistussion and Analysis
included in this proxy statement.

This report is submitted by the members of the @msgtion Committee.

John F. Schaefer (Chairman)
David S. Dury

Stanley J. Hill

Thomas M. Rohrs
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2014 Summary Compensation Table

The following table presents information concernihg total compensation of IntevadPresident and CEO, the Chief Financial Off

the interim Chief Financial Officer, the former @hFinancial Officer and each of the three moshligompensated officers at the end of
last fiscal year (the “NEOs'fpr services rendered to Intevac in all capaciieghe fiscal years ended January 3, 2015, DeceBhe2013 an
December 31, 2012.

Change in
; Pension
Non-Equity
Incentive Plan NVaIue ?Pdd
Option onguaiiie All Other
Deferred

Awards Compensatior Compensatior

Bonus Stock Compensatior
Salary Awards Total
Name and Principal Position Year (%) (%) ($))@o ($)(2) ($)(11) Earnings ($) ($)(12) (%)
Wendell Blonigan(3) 201¢ 500,01: — 212,70( 203,791 — — — 916,50:
President and Chief Executive 2013 221,15¢ — — 505,55: 250,00( — 2,00( 987,71:
Officer 201z — — — — — — — —
James Moniz(4) 201« 42,40: — 180,50( 166,71t 34,12¢ — — 423,74t
Executive Vice President and 201z — — — — — — — —
Chief Financial Office 201z — — — — — — — —
Charles Eddy(5) 201¢ 70,65: — — — — — — 70,65
Interim Chief Financial Officer 2012 7,80( — — — — — 2,00( 9,80(
201z 7,80( — — — — — 2,00( 9,80(
Jeffrey Andreson(6’ 201« 222,700 — 278,87! 118,87¢ — — 44,73 665,19
Former Executive Vice President and 201z 300,01 — 89,80( 88,63 93,60( — 2,00( 574,05:
Chief Financial Office 201z 295,68! — 47,18¢ 52,92' — — 2,00( 397,80(
Andres Brugal(7) 201¢ 275,01 — 95,71t 91,70t — — — 462,43t
Executive Vice President and 2012 275,01t — 56,12t 55,85: 74,25( — 2,00( 463,24«
General Manager, Photoni 201z 264,44 — 41,20( 186,60( 50,00( — 2,00( 544,24(
Jay Cho(8) 201¢ 278,86( — 63,75( 188,89( 87,00( — — 618,50(
Executive Vice President and 201z — — — — — — — —
General Manager, Thin Film Equipme 201z — — — — — — — —
Christopher Smith(9; 201¢ 272,28! — 49,63( 47,55 — — — 369,46t
Vice President Business 201z 315,81: — 56,12t 55,85 51,19¢ — 2,00( 480,98t
Developmen 201z 313,12! — 47,18¢ 52,92 — — 2,00( 415,24(
(1) Amounts shown do not reflect compensation digtuaceived by the NEO. Instead, the amounts sharenthe grant date fair value of tirhased restricted stock units granted in fi

@

©)
4
®)
(6)
)
®)
©)

(10)

2014 and fiscal 2012 and performarizsed restricted stock units granted in fiscal 28tthe target level as determined pursuant to AS& The assumptions used to calculat
value of stock and option awards are set forth uhldge 2 of the notes to Consolidated Financiate®tents included in our Annual Report on FormKlfdr fiscal 2014 filed with th
SEC on February 17, 201

Amounts shown do not reflect compensation actuateived by the NEO. Instead, the amounts shownthargrant date fair value of option awards gramtefiscal 2014, 2013 ai
2012 as determined pursuant to ASC 718. The assumptised to calculate the value of stock and opéiwards are set forth under Note 2 of the noteSawsolidated Financi
Statements included in our Annual Report on For-K for fiscal 2014 filed with the SEC on February, 2015.

Mr. Blonigan was hired on July 15, 20:

Mr. Moniz was hired on November 3, 20:

Mr. Eddy served as interim CFO from September 26tdugh November 201.

Mr. Andreson resigned as CFO on September 19, 20d.4Andreson received a payout of accrued vacatfwon termination of $44,737 which is included linother compensatior
Mr. Brugal was hired on January 9, 20

Mr. Cho was hired on January 6, 20

In January 2014, the Company and Mr. Smithredtéto an Executive Transition Plan and Agreengm “Agreement”) Pursuant to the Agreement, Mr. Smith transitiorethe rolt
of Vice President of Business Development and &g was revisec

The amounts shown in this column represent theegabi restricted stock unit awards granted durrgytear indicated, regardless of when earned. @hee\of restricted stock un
granted during the first quarter of 2015 in coniwectwith each NEO's fiscal 2014 bonus are not ideldi in this column because they were granted irb20r. Blonigans,
Mr. Brugal's and Mr. Smith’s 2014 AIP was settleithwestricted stock units subject to a grear vesting schedule. On February 6, 2015, MrgBrand Mr. Smith were grante:
restricted stock unit award covering 9,033 and 4,dR2ares of Common Stock, respectively, with a tgdate fair value of $61,875 and $44,000 respelgtien February 27, 20:
Mr. Blonigan was granted a restricted stock uniaaicovering 24,600 shares of Common Stock withaatgdate fair value of $168,750. Because thegdates! stock unit awards we
granted in the first quarter of fiscal 2015, suataeds will be disclosed in next y¢s Summary Compensation Table as compensationsfmal 2015
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(11) The amounts shown in this column represent theevaficash bonuses earned during the year indieatégaid in the first quarter of the subsequent,y@ealuding the portion settl

with restricted stock unit awards. As per Mr. Mdsiemployment letter, payment of $34,125 of his2@hnual bonus was guaranteed. As per Mr. €hoiployment letter, payment
$87,000 of his 2014 annual bonus was guaranteegeAMr. Blonigans employment letter, payment of $250,000 of his®&inual bonus was guaranteed. Except for Mr. Briog
whom payment of $50,000 of his 2012 annual bonus guaranteed per his employment letter, none oNtE©s earned bonuses under Intesa&lP for services rendered in fis
2012.

(12) Amounts in 2012 and 2013 include matching contiiing we made under our -qualified 401(k) plan, which provides for brc-based employee patrticipatic

Grants of Plan-Based Awards in 2014

The following table presents information concernm@gnts of plarbased awards to each of the NEOs during the figeal ende

January 3, 2015.

All Other
All Other Option
. Awards: Awards: Exercise Grant Date
Estimated Future Payouts Under ] Number Numberof orBase Fair Value
Non-Equity Incentive Plan Estimated Future Payouts Under of Shares  Securities  Price of of Stock
Awards(1)(4) Equity Incentive Plan Awards of Stock Underlying ~ Option  and Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards Awards
Name Date (%) (%) ($) (#) (#) (#) (2) (#) (2)(#) ($/Share’ ($)(3)
Wendell Blonigar 05/15/1¢
— — — — 0 0 30,00( 60,00( 7.0¢ 416,49(
N/A 0 500,00( 750,00( 0 — — — — — —
Jim Moniz 11/20/1¢
— — — — 0 0 25,00( 50,00( 7.22 347,21t
N/A 0 204,75( 307,12 0 — — — — — —
Charles Eddy
— — — — — 0 0 0 0 N/A N/A
N/A 0 — — 0 — — — — — —
Jeffrey Andresol 02/15/1¢ — — — — 0 0 20,00( — 7.7¢4 154,80(
05/15/1+
— — — — 0 0 17,50( 35,00( 7.0¢ 242,95:
N/A 0 195,00( 292,501 0 — — — — — —
Andres Brugal 05/15/1¢
— — — — 0 0 13,50( 27,00( 7.0¢ 187,42:
N/A 0 165,00( 247,501 0 — — — — — —
Jay Cho 01/16/1¢
— — — — 0 0 7,50( 45,00( 8.5( 252,64(
N/A 0 174,00( 261,001 0 — — — — — —
Christopher Smith 05/15/1¢
— — — — 0 0 7,000 14,00( 7.0¢ 97,18
N/A 0 137,50( 206,25! 0 — — — — — —

)

@
©)

4)

Reflects threshold, target and maximum targetus amounts for fiscal 2014 performance underAliie as described in “Compensation Discussion andlysis —Compensatic
Component” 2014 AIP bonus are capped at a maximum of 150%stiime Target Bonu

Reflects awards granted under the 2012 Equity neeiPlan.

Reflects the grant date fair value of each equitsrd computed in accordance with ASC 718. The aptions used to calculate the value of option andksawards are set forth un
Note 2 of the notes to Consolidated Financial &tet#s included in our Annual Report on Forn-K for fiscal 2014 filed with the SEC on February, 2015.

Mr. Blonigan’s, Mr. Brugal’'s and Mr. Smith’s 28 AIP bonus amounts were paid through the gramesificted stock units with a oyear vesting schedule. On February 6, :
Mr. Brugal and Mr. Smith were granted a restricemtk unit award covering 9,033 and 6,424 shar&oafimon Stock, respectively, with a grant datefalue of $61,875 and $44,(
respectively. On February 27, 2015 Mr. Blonigan wesnted a restricted stock unit award covering@@ shares of Common Stock with a grant date diresof $168,75C
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Outstanding Equity Awards at 2014 Fiscal Year-End
The following table shows all outstanding optiom @hock awards held by each of the NEOs at theoéfidcal 2014.

Name
Wendell Blonigar

James Moni:
Charles Edd
Andres Brugal

Jay Chc
Christopher Smith

Option Awards(1) Stock Awards(1)
Equity
Incentive
Plan
Equity Awards:
Incentive Market or
Equity Plan Payout
Incentive Awards: Value of
Plan Number of Market Number of Unearned
Number of Awards: Value of Unearned Shares,
Securities Number of Number of Shares or Shares or Shares, Units, or
Underlying Securities Securities Units of Units of Units, or Other
Unexercise( Underlying Underlying Option Stock Stock That Other Rights That
Unexercised Unexercisec  Exercise Option That Have Rights That
Options Options Expiration Have Not Have Not
#) #) Unearned Price Not Vested ($) Have Not Vested
Exercisable  Unexercisable Options (#) ($) Date Vested (# (2) Vested (#) ($)(2)
07/15/202!
36,25( 108,75((3) — 6.5 — — — —
— 60,00((4) — 7.0¢ 05/15/202. 30,00((5) 221,40( — —
— 50,00((6) — 7.2z 11/20/202 25,00((7) 184,50( — —
2,381 4,76%(8) — 6.54 08/06/201! — — — —
01/19/201!
20,00( 20,00((9) — 8.2¢ — — — —
5,75( 17,25((10) — 4.4¢ 05/09/202! — — 11,78411) 86,95
— 27,00((12) — 7.0¢ 05/15/202 13,50((13) 99,63( — —
— 45,00((14) — 8.5 01/16/202 7,50((15) 55,35( — —
09/16/201
50,00( — — 9.12 — — — —
18,75( 6,25((16) — 11.3¢ 05/19/201: — — — —
6,25( 6,25((17) — 7.58 06/21/201! 3,125(18) 23,06: — —
5,75( 17,25((10) — 4.4¢ 05/09/202! — — 6,25((19) 46,12t
— 14,00((20) — 7.0¢ 05/15/202. 7,00((21) 51,66( — —

(1) Reflects options and RSUs granted under the 20L&yElpcentive Plan and the 2004 Equity IncentiVenF

(2) Reflects the fair value of outstanding stock awasisf January 3, 2015 at the closing market mi&¥.38 per shar

(3) Assuming continued employment with Intevac, 36,8b@res will become exercisable on July 15 of e@d522016 and 201

(4) Assuming continued employment with Intevac, 15,6B8res will become exercisable on May 15 of eac0&b, 2016, 2017 and 201

(5) Assuming continued employment with Intevac, 7,588rss will vest on May 15 of each of 2015, 2016, 72a8nd 2018

(6) Assuming continued employment with Intevac, 12,5B@res will become exercisable on November 20 af e&2015, 2016, 2017 and 20:

(7) Assuming continued employment with Intevac, 6,288rss will vest on February 15 of each of 2016,72@018 and 201¢

(8) Assuming continued employment with Intevac, 2,384res will become exercisable on August 6 of ed@d5 and 201¢€

(9) 10,000 shares became exercisable on January 19, 284uming continued employment with Intevac, 00,6hares will become exercisable on January 1%

(10) Assuming continued employment with Intevac, 5,758rss will become exercisable on May 9 of each0d522016 and 201’

(11) The performance shares were granted on May 9, Z&t®ided specified performance goals are achi@ebassuming continued employment with Intevacpisdormance shar
which were issued in two equal tranches were sdbddo vest on May 9 of each of 2016 and 2017. fABebruary 6, 2015, the performance period for Thenl has been comple
and a total of 5,532 shares are eligible to veisé Jerformance period for second tranche has rest bempleted. The target amount of 6,250 shanepizted in the table for Tranc
2, and the actual number of shares that may vegesafrom 0% to 150% of the target amount, depenadimachievement of specified performance gt

(12) Assuming continued employment with Intevac, 6,758rss will become exercisable on May 15 of eack0db, 2016, 2017 and 201
(13) Assuming continued employment with Intevac, 3,37arss will vest on May 15 of each of 2015, 2016,72and 2018

(14) 11,250 shares became exercisable on January 16,A2&liming continued employment with Intevac, 1@,8Bares will become exercisable on January 1&di ef 2016, 2017 a

2018.

(15) 1,875 shares vested on February 15, 2015 Assuroimtinaed employment with Intevac, 1,875 shareswedit on February 15 of each of 2016, 2017 and 2
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(16) Assuming continued employment with Intevac, 6,288rss will become exercisable on May 19, 2(
(17) Assuming continued employment with Intevac, 3,12arss will become exercisable on June 21 of ea@0b% and 201¢
(18) Assuming continued employment with Intevac, 1,56&rss will vest on June 21, 2015 and 1,562 shaitegest on June 21, 201

(19) The performance shares were granted on May 9, Z&t®ided specified performance goals are achi@mebassuming continued employment with Intevacpisdormance shar
which were issued in two equal tranches were sdbdda vest on May 9 of each of 2016 and 2017. fABebruary 6, 2015, the performance period for Thenl has been complet
the threshold was not met and a total of O sharesla@ible to vest. The performance period fordkeond tranche has not been completed. The tmgaint of 6,250 shares is repo
in the table for Tranche 2, and the actual numbehares that may vest ranges from 0% to 150%seofdtget amount, depending on achievement of see@erformance goal

(20) Assuming continued employment with Intevac, 3,588rss will become exercisable on May 15 of eact0db, 2016, 2017 and 201
(21) Assuming continued employment with Intevac, 1,788rss will vest on May 15 of each of 2015, 2016,728nd 2018

Option Exercises and Stock Vested in 2014

The following table shows all stock options exezdisand value realized upon exercise, and all stockrds that vested and the vi
realized upon vesting, for each NEO during fiscl 42

Option Awards Stock Awards
Number of
Shares Number of Shares
Acquired on Value Realized ol Value Realized ol
Acquired on

Name of Executive Officer Exercise (# Exercise ($) Vesting (#)(1) Vesting ($)(2)
Wendell Blonigan — — — —
James Moni. — — — —
Charles Edd — — —
Jeffrey Andresol 25,00( 97,75( 1,56: 11,08:
Andres Bruga — — 2,50( 22,00(
Jay Chc — — —
Christopher Smitl — — 1,563 11,08:

(1) Of the amounts show in this column, Intevac witdhtéle following number of shares to cover tax wilding obligations: 508 shares
Mr. Andreson; 967 shares for Mr. Brugal and 508&aiéor Mr. Smith

(2) The value realized equals the fair market valuéntdvac common stock on the vesting date, muliiply the number of shares t
vested

Potential Payments upon Termination or Change in Cotrol
Severance Agreements

The Company entered into a severance agreementvritBlonigan when he was hired in June 2013. Tépee@ment terminates on
termination of Mr. Blonigan’s employment with the@@pany. If the Company terminates Mr. Blonigaemployment for a reason other t
cause (as such term is defined in the severaneemgnt) or if Mr. Blonigan resigns for good reagamsuch term is defined in the agreem
Mr. Blonigan will receive as severance from the @amy: (i) continuing payments of his base salargffact on the date of the his termina
for twelve months from the date of such terminatigns (i) continuing payments of $2,000 per mofahtwelve months from the date of si
termination. The receipt of severance under theergent is contingent upon: (i) Mr. Blonigan signargd not revoking a release of claim
favor of the Company, and (ii) Mr. Blonigan contatl compliance with the terms of his confidentialidgreement entered into with
Company.

In January 2013 the Company entered into a severageement with each of Mr. Andreson, Mr. Brugal 8r. Smith. Mr. Andresors’
severance agreement terminated upon his departuretfie Company, and he did not receive any benefitler such agreement. Mr. Brugal’
and Mr. Smiths severance agreements had a term of two yearshvehipired on January 7, 2015 and were not renewhd. severant
agreements were
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intended to provide a level of transition assistéait the event of a qualifying involuntary termioat of employment. Each severa
agreement provided that if the Company terminater executives employment for a reason other than cause (asedkin the severan
agreement) or if the executive resigned for go@doa (as defined in the severance agreement)x#oeittve would receive as severance 1
the Company: (i) continuing payments of executivieese salary in effect on the date of execusitermination, payable for twelve mor
from the date of such termination, plus (ii) contimg payments of $2,000 per month for twelve moifitbs the date of such termination.
Company does not intend to enter into new severag@ements.

Change in Control Agreements

Pursuant to their hiring, the Company entered mtehange of control agreement with both Mr. ChoDiecember 2013 and w
Mr. Moniz in October 2014. As per the terms of #ggeements, if within twelve months following a nba in control, the Company termine
the executives employment for a reason other than cause (aststuohis defined in the change in control agreejnenif the executive resig
for good reason (as such term is defined in thengdan control agreement), the executive will reeeseverance from the Company in
amount of twelve months of the executive’s basargah effect on the date of the executive’s tewtion, payable at the Compasydiscretio
either in a lump sum or at equal intervals oveedau of time not longer than twelve months. Iniéidd, all stock options and restricted st
units held by the executive shall have their vestinlly accelerated. The receipt of severance urtlerchange in control agreemen
contingent upon the executive signing and not ringla release of claims in favor of the Company. @ho’s and Mr. Moniz change i
control agreements expire upon the terminatiorhefrtemployment with the Company. The Company hasentered into change in con
agreements with any other executives.

Excise Tax.

Under each of the Compamyseverance and change of control agreements ivtre the severance payments and other benefisbla
to an executive constitute “parachute paymentsler Section 280G of the U.S. Internal RevenueeGodl would be subject to the applici
excise tax, then the executigeseverance benefits will be either (i) deliveneduill or (i) delivered to such lesser extent whiwould result i
no portion of such benefits being subject to theisextax, whichever results in the receipt by ekgeuon an aftetax basis of the great
amount of benefits.

Change in Control Acceleration

In the event of a change in control (as definemBlonigan’s offer letter) Mr. Blonigan will fully vest in andf applicable, have tt
right to exercise, all of Mr. Blonigan’s then-ouatstling Company equity awards and, with respectoimg@any equity awards with performance
based vesting, all performance goals or other mgstriteria will be deemed achieved at one hungreatent (100%) of target levels and
other terms and conditions met.

In the event of termination after a change in aunfas defined in Mr. Cho’s and Mr. Moni&'change of control agreements), !
Mr. Cho and Mr. Moniz will fully vest in and, if gticable, have the right to exercise, all of Mr.adZhand Mr. Moniz’'s therputstandin
Company equity awards and, with respect to Compauyty awards with performandmsed vesting, all performance goals or other vg
criteria will be deemed achieved at one hundredeuer(100%) of target levels and all other ternd @nditions met.
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Estimated Payments Pursuant to Severance and Chaingeontrol Agreements

The following table estimates potential paymentsrufermination as if our NEOs had terminated orudan3, 2015, in connection witl
change in control or other termination coveredh®/geverance and change in control agreementsoa@itial payments relating to the chan
vesting schedule of outstanding equity awards uonder2012 Equity Incentive Plan in connection watlthange in control. The table refle
termination scenarios covered by the various ageatsnand the benefits receivable thereunder, dsamelnder our equity plans. The clos
market price per share of our common stock on Igrj@015 was $7.38.

Termination Without Cause Change in Control
Change in Control
or Resignation With Qualifying Without
Name of Executive Officer for Good Reason ($) Termination ($) Termination ($)

Base Salary

Wendell Blonigar 500,00 500,00 —
James Moni: — 315,00( —
Andres Brugal(1 275,00( —
Jay Chc — 290,00( —
Christopher Smith(1 275,00( — —
Annual Cash Incentive

Wendell Blonigar — — —
James Moni: — — —
Andres Bruga — — —
Jay Chc — — —
Christopher Smitl — — —
Health Coverage

Wendell Blonigar 24,00( 24,00( —
James Moni: —
Andres Bruga 24,00( — —
Jay Chc —
Christopher Smitl 24,00( — —
Acceleration Of Equity Awards

Wendell Blonigar — 330,51 330,51
James Moni: — 192,50( —
Andres Bruga — —
Jay Chc — 55,35( —
Christopher Smitl — — —
Total

Wendell Blonigar 524,00( 854,51 330,51
James Moni: — 507,50( —
Andres Bruga 299,00( —
Jay Chc — 345,35( —
Christopher Smitl 299,00( — —

(1) Mr. Bruga’'s and Mr. Smit’s severance agreements expired on January 7, 2diseae not renewe:

Equity Incentive Plans

Under the 2012 Equity Incentive Plan and the 20Qditly Incentive Plan, all unvested options and RS®Est in full and performance-
based awards would be deemed achieved at 100%get tapon an acquisition of Intevac by merger setisale, unless the option or awal
assumed by the acquiring entity.

The Board or its Compensation Committee, as adimads of the 2012 Equity Incentive Plan and th@£2&quity Incentive Plan, has-
authority to provide for the accelerated vestinguay or all outstanding
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options under the 2012 Equity Incentive Plan amd2®04 Equity Incentive Plan, including optionsdhisy our directors and executive offic
under such circumstances and at such times asdhgpéhsation Committee deems appropriate, incluttinthe event of termination of t
executive or a Change in Control of Intevac.

Compensation of Directors

The following table sets forth summary informatimoncerning compensation paid or accrued for sesvieadered to the Company in

capacities to the members of the ComparBoard for the fiscal year ended January 3, 26tter than Wendell Blonigan, whose compensi
is set forth under the Summary Compensation Table.

Change in
Pension Valug
and
Non-Equity Nonqualified
Fees Earne: Incentive Plar Deferred
Compensatior All Other
or Paid in Stock Awards Option Compensatior Compensatior
Cash Awards Earnings Total
Name . (6] ® 1@ ® 1)G) (6] ®) (6] (6]
Matthew A. Drapkin 45,00( 51,59( 37,76¢(3) — — — 134,35¢
David S. Dury 59,00( 51,59( 37,76¢3) — — — 148,38t
Stanley J. Hill 45,00( 51,59( 37,76((3) — — — 134,35¢
Marc T. Giles(6 28,12¢ — 49,38%(4) — — — 77,50¢
Norman H. Pon 51,59( 37,76¢(3) — — 149,31((7) 238,66t
Thomas M. Rohr 45,00( 51,59( 37,76¢3) — — — 134,35¢
John F. Schaefée 50,00( 51,59( 37,76¢(3) — — — 139,35¢
Ping Yang 50,00( 51,59( 37,76¢@3) — — — 139,35t
(1) Amounts shown do not reflect compensation actuateived by the director. Instead, the amounts shase grant date fair value

(2)

(3)

(4)

()

(6)
(7)

awards granted during fiscal 2014 as determinedyaunt to ASC 718. The assumptions used to calcthatgalue of option awards |
set forth under Note 2 of the notes to Consolid&i@dncial Statements included in our Annual ReparForm 10K for fiscal 2014 filet
with the SEC on February 17, 20:

Reflects the fair value as of the grant date: $81 r a stock award to receive 7,000 shares ofntcomstock made on May 29, 20
Mr. Dury, Mr. Drapkin, Mr. Hill, Mr. Pond, Mr. Rolsr, Mr. Schaefer, and Dr. Yang each had 7,000 céstristock units outstanding at
end of fiscal 2014

Reflects the fair value as of the grant date: $8F for a stock option grant to purchase 14,000eshaf common stock made on May
2014 at an exercise price of $7.37 per sl

Reflects the fair value as of the grant date: $®f®r a stock option grant to purchase 18,000eshaf common stock made on May
2014 at an exercise price of $7.09 per st

The directors had options to purchase the followshgres of common stock outstanding at Januar@1%:2Mr. Drapkin: 32,000 shar:
Mr. Dury: 105,500 shares; Mr. Giles: 18,000 shands: Hill: 113,500 shares; Mr. Pond: 241,500 shafds. Rohrs: 70,000 shart
Mr. Schaefer: 70,000 shares, and Dr. Yang: 125sb@@es

Mr. Giles: joined the Board on May 11, 20:

As an executive officer of Intevac, the Chairmantteé Board, Mr. Pond received a salary of $149,RiOfiscal 2014. Mr. Pond
resigning as an employee of Intevac, although sat director, effective as of the date of the Camy's 2015 annual meetin

Standard Director Compensation Arrangements

Intevac uses a combination of cash and equity cosgi®mn to attract and retain qualified candidateserve on our Board. T

Compensation Committee of the Board conducts anamaview of director compensation and, if appiate; recommends any changes ir
type or amount of compensation to the Board.
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In reviewing director compensation, the CompensaGommittee takes into consideration the compemsataid to noremployee directors
comparable companies, including competitive eamployee director compensation data and analysgzsapd by compensation consul
firms and the specific duties and committee resipditees of particular directors. In addition, th@ompensation Committee may m
recommendations or approve changes in director easgiion in connection with the Compensation Cohe# administration and oversi
of our 2012 Equity Incentive Plan. Any change iredior compensation is approved by the Board.

Cash Compensation

Non-employee directors receive annual cash feesdimice on the Board and its various committeesiriy 2014, each of Intevac’s non-
employee directors received a cash payment of $01p2r quarter for serving as a director; and lat&svLead Director received an additic
cash payment of $1,875 per quarter for servindy@d.ead Director. In addition, the Audit Committekair received an annual cash payme
$6,500 for serving as the Audit Committee Chaid #me Compensation and Nominating and Governaneen@itee Chairs received ann
cash payments of $5,000 for serving as chairsasfehiespective committees. Directors do not reaeagh compensation for attending meet
of the Board.

Equity Compensation

Our nonemployee directors are eligible to receive graifitsptions to purchase shares of our common stockugint to our 2012 Equ
Incentive Plan when and as determined by our Bdawding fiscal 2014, Mr. Drapkin, Mr. Dury, Mr. HjIMr. Pond, Mr. Rohrs, Mr. Schae
and Dr. Yang each received an option to purchag@004shares and a grant of 7,000 tibesed RSUs under the 2012 Equity Incentive
Mr. Giles received an option to purchase 18,000eshander the 2012 Equity Incentive Plan represgrdionetime grant for being appoint
to the Board.

During 2014, the Board established minimum ownerghiidelines for Company common stock for direct®isectors must own stock
the Company of at least three times the annuaheztaaid to independent directors (exclusive of eampensation for committee service ¢
as meeting fees and leadership roles.) The ownetstel must be initially achieved by the laterDdcember 31, 2017 or by December 3
the fourth year after the director is first elect@tiese ownership guidelines are applicable tdliadictors of the Company. In the event th
director also serves as an executive officer ol@Gbmpany, the director will be subject to the séewel of requirements as all directors.

Other Arrangements

Non-employee directors also have their travel, lodgng related expenses associated with attendingdBoacommittee meetings &
for participating in Board-related activities paidreimbursed by Intevac.
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Equity Compensation Plan Information

The following table summarizes the number of outditag shares underlying options granted to empleyeel directors, as well as
number of securities remaining available for futissiance, under our equity compensation plansrataiy 3, 2015.

(c)

Number of
(a) (b) Securities
Number of Securities Weighted-Average Remaining
Available for
to be Issued Upon Exercise Price of Future Issuance
Exercise of Outstanding
Outstanding Options Options, Warrants Under Equity
Compensation
Plan Category Warrants and Rights and Rights Plans
. . 1)
Equity compensation plans approved by
security holders(2 2,935,36 $ 8.2¢ 1,950,45
Equity compensation plans not approved by
security holder: — $ — —
Total 2,935,36 $ 8.2¢ 1,950,45

(1) Excludes securities reflected in column
(2) Included in the column (c) amount are 399,730 shavailable for future issuance under our 2003 Byg# Stock Purchase Pl:

-44-



Table of Contents

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimyarding the ownership of our common stock as afdid 31, 2015, for each persol

entity who is known by us to own beneficially mdhan 5% of the outstanding shares of our commotkst®ach of the NEOs in the 2(
Summary Compensation Table on page 36, each afimators, and all directors and executive offiagfrintevac as a group.

Percentage
Total Number Beneficially
Common Rights to
of Shares(2) Stock Acquire(3) Owned(4)
Principal Stockholders, Executive Officers and Diretors(1)
5% Stockholders
First Eagle Investment Management, LLC 3,705,18 3,705,18! — 16.1%
T. Rowe Price Associates, Inc.| 3,607,03 3,607,03I — 15.6%
Becker Drapkin Stockholder Group( 2,262,97. 2,262,97. — 9.€%
Royce and Associates.( 1,685,26! 1,685,26! — 7.2%
BlackRock, Inc.(9 1,582,301 1,582,30! — 6.7%
FMR LLC.(10) 1,305,25 1,305,25 — 5.7%
NEOs:
Wendell Blonigar 58,75( — 58,75( *
James Moni: — — — *
Charles Edd 2,381 — 2,381 *
Jeffrey Andresol 33,94¢ 33,94¢ — *
Andres Bruga 56,62¢ 5,00( 51,62¢ *
Jay Chc 15,30¢ 4,05¢ 11,25( *
Christopher Smitl 125,15t 27,15¢ 98,00( *
Directors:
Norman H. Pond(11 911,32¢ 762,82¢ 148,50( 3.£%
Matthew A. Drapkin(7),(12 2,292,97. 2,262,97 30,00( 9.8%
David S. Dury(13 195,50( 83,00( 112,50( *
Marc T. Giles 19,00( 10,00( 9,00( *
Stanley J. Hill(14 189,50( 67,00( 122,50( *
Thomas M. Rohr 84,00( 7,00( 77,00( *
John F. Schaefe 94,88: 17,88: 77,00( *
Ping Yang 139,50( 7,00( 132,50( *

All directors and executive officers as a group gkd4sons 4,306,25. 3,256,34 1,049,90 18.7%

*

1)
(2)

(3)

(4)
()

Less than 19

Unless otherwise indicated in their respective fote, the address for each listed person is chvéat Inc., 3560 Bassett Street, S
Clara, CA 95054

The number and percentage of shares beneficiahed is determined in accordance with Rule 33af the Exchange Act, and °
information is not necessarily indicative of beni&fi ownership for any other purpose. Unless otismindicated in the footnotes, e
person or entity has sole voting and investmentguger shares such powers with his or her spougth)r@spect to the shares showi
beneficially owned

Includes any shares over which the individual ditgmas the right to acquire within 60 days of MaB1, 2015, through the exercist
any vested stock option and the vesting of perfoicaahares and restricted stock ui

Thetotal number of shares of Common Stock outstandiag 23,075,364 as of March 31, 20

The address of First Eagle Investment Managemer@, ik 1345 Avenue of the Americas, New York, NY 081 This information we
obtained from a filing made with the SEC pursuarséction 13(g) of the Exchange Act on Januar2@35.
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(6) These securities are owned by various individuaéstors and institutional investors, including Dwe Price New Horizons Fund, |
(which owns 1,452,000 shares, representing 6.3%egthares outstanding), for which T. Rowe Priceo&mtes, Inc. (Price Associat
serves as investment advisor with power to diragestment and/or sole power to vote the securifies. purposes of the report
requirements of the Exchange Act of 1934, Priceo8isdes is deemed to be beneficial owner of suchrges; however, Price Associa
expressly disclaims that it is, in fact, the betiefi owner of such securities. The address of PAiseociates is 100 E. Pratt Str
Baltimore, Maryland 21202. This information was aibed from a filing made with the SEC pursuant éxtf®n 13(g) of the Exchan
Act on February 10, 201

(7) Represents Common Stock directly beneficially owmhgdBecker Drapkin Partners (QP), L.P. (1,652,0Rarss), Becker Drapk
Partners, L.P. (256,384 shares) and Common Stoektlyi held by a managed account on behalf of aestment advisory client
Becker Drapkin Management, L.P. (354,566 sha

(8) The address of Royce and Associates, LLC is 748 Bifenue, New York, NY 10151. This information watstained from a filing max
with the SEC pursuant to Section 13(g) of the ErgeaAct on January 13, 201

(9) The address of BlackRock Inc. is 40 East&3treet, New York, NY 10022. This information wadaibed from a filing made with tl
SEC pursuant to Section 13(g) of the Exchange Actamuary 29, 201!

(10) The address of FMR LLC is 245 Summer Street, Bodtbh 02210. This information was obtained from bnfj made with the SE
pursuant to Section 13(g) of the Exchange Act dortray 13, 201E

(11) Includes 710,045 shares that Mr. Pond holds intjreélerough various trusts with his spouse, 38,4H4res held in a limited partners
of which Mr. Pond is the general partn

(12) Includes 2,262,972 shares deemed beneficially owrdicectly by Mr. Drapkin who is C-Managing Member of Becker Drapkin, L.
(13) Includes 66,000 shares that Mr. Dury holds indiyeittrough a trust with his spous
(14) Includes 67,000 shares that Mr. Hill holds indiketiirough a trust with his spous

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorlransactions

In accordance with our Code of Business ConductEthits and our Director Code of Ethics and thertelndor the Audit Committee
the Board, our Audit Committee reviews and appraweadvance in writing any proposed related persansactions. The most signific
related person transactions, as determined by thbt £ommittee, must be reviewed and approved itingrin advance by our Board. A
related person transaction will be disclosed inapplicable SEC filing as required by the ruleshaf SEC. For purposes of these proced
“related person” and “transaction” have the measicgntained in Item 404 of Regulation S-K.

Related Person Transactions

We did not enter into any transactions, and ndicelahips existed during the fiscal year endinguday 3, 2015, which are required tc
disclosed pursuant to Item 404 of Regulation S-K.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiims and executive officers, and persons who owrerthan ten percent of a registe
class of our equity securities to file with the Sifial reports of ownership on Form 3, and repart changes in ownership on Form 4 or F
5, of our Common Stock and other equity securit@fficers, directors and greater than ten percémtkbolders are required by S
regulations to furnish Intevac with copies of adicBon 16(a) forms they file.
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Based solely upon review of the copies of suchnsgdarnished to us and written representations ribaother reports were required,
believe that during the fiscal year ended JanuaB035, our officers, directors and holders of mitv@n ten percent of our Common St
complied with all Section 16(a) filing requirements

AUDIT COMMITTEE REPORT

The primary role of the Audit Committee is to prd@ioversight and monitoring of Intevaaghanagement and the independent regis
public accounting firm and their activities withspeect to Intevas' financial reporting process. In the performanicisooversight function, tf
Audit Committee has:

» reviewed and discussed the audited financial seésrwith Grant Thornton LLP and managem

» discussed with Grant Thornton LLP, Intevadhdependent public accountants, the matters nedjub be discussed pursuan
Statement on Auditing Standards No. 61, as amefEIPA, Professional StandardsVol. 1. AU section 380), as adopted by
Public Company Accounting Oversight Board in RU@QT;

» received from Grant Thornton LLP the written distloes and the letter from the independent auditegsired by the applicak
requirements of the Public Company Accounting OgétsBoard regarding Grant Thornton LIsPtommunications with the Au
Committee concerning independence, and has distuste Grant Thornton LLP their independence;

» considered whether the provision of services calidne Principal Accountant Fees and Services is atible with maintaining tt
independence of Grant Thornton LL

Based upon the review and discussions describ#dsimeport, the Audit Committee recommended toBbard that the audited financ
statements be included in Intevac’s Annual Reporfform 10-K for the fiscal year ended January 3520

Respectfully submitted by the members of the Aafitmittee of the Board of Directors

David S. Dury (Chairman)
Marc T. Giles

Thomas M. Rohrs

Ping Yang
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OTHER BUSINESS

The Board of Directors knows of no other busindsd tvill be presented for consideration at the Aairieeting. If other matters ¢
properly brought before the Annual Meeting, howeveis the intention of the persons named in tbeompanying proxy to vote the she
represented thereby on such matters in accordaiiceheir best judgment.

BY ORDER OF THE BOARD OF DIRECTORS

JAMES MONIZ

Executive Vice President, Finance and
Administration, Chief Financial Officer,
Treasurer and Secretary

April 30, 2015
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Appendix A

INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, APRIL 2015

The following constitute the provisions of the 20BBiployee Stock Purchase Plan of Intevac, Inc. t@kged terms used herein sl
have the meanings assigned to such terms in thehatl Appendix.

1. Purpose The purpose of the Plan is to provide employdeth@ Company and its Designated Subsidiaries aithopportunity t
purchase Common Stock of the Company through acletetlipayroll deductions. It is the intention o tBompany to have the Plan qualif
an “Employee Stock Purchase Planider Section 423 of the Code. The provisions efRlan, accordingly, shall be construed so as tiene
and limit participation in a uniform and nondischivatory basis consistent with the requirementseaition 423.

2. Eligibility .

(a) Offering Periods Any individual who is an Employee as of the Elmant Date of any Offering Period under this Plhalkbe
eligible to participate in such Offering Periodbgct to the requirements of Section 4. Additiopglirovided that an individual is an Emplo
as of a Semi-Annual Entry Date within an OfferirgyiBd, such individual may enter such Offering Béon such Semi-Annual Entry Date.

(b) Limitations. Any provisions of the Plan to the contrary nohstainding, no Employee shall be granted a puratigiseunder th
Plan (i) to the extent that, immediately after grant, such Employee (or any other person whosik stould be attributed to such Emplo
pursuant to Section 424(d) of the Code) would owpital stock of the Company or any Parent or Sudsidof the Company and/or he
outstanding options to purchase such stock posggfige percent (5%) or more of the total combineting power or value of all classes of
capital stock of the Company or of any Parent dysRliary of the Company, or (ii) to the extent that or her rights to purchase stock unde
employee stock purchase plans (as defined in $e488 of the Code) of the Company or any Pare®utisidiary of the Company accrues
rate which exceeds twenfive thousand dollars ($25,000) worth of stock édetined at the Fair Market Value of the stock &t tiime suc
purchase right is granted) for each calendar yeaich such purchase right is outstanding at ang.t

3. Offering Periods The Plan shall be implemented by a series ofeasige Offering Periods, with such succession nairtg thereafte
until (i) the maximum number of shares of CommoncEtavailable for issuance under the Plan have Ipeechased, or (ii) terminated
accordance with Section 19. Each new Offering Rlesioall commence on such date as determined bjdhenistrator; provided, howewt
that the first Offering Period shall commence oa ftinst Trading Day on or after August 1, 2003. Tkaministrator shall have the powel
change the duration of Offering Periods (includthg commencement dates thereof) with respect wrdudfferings without stockholc
approval if such change is announced prior to tiheduled beginning of the first Offering Periodbaffected thereafter, except as provide
Section 23.

4. Participation

(a) First Purchase Interval in the Offering Peridd. Employee who is eligible to participate in thafPpursuant to Section 2 st
be entitled to participate in the first Purchagerval in the first Offering Period only if suchdividual submits to the Comparsypayroll office
(or its designee), a properly completed subscripsigreement authorizing payroll deductions in threnfprovided by the Administrator for st
purpose (i) no earlier than the effective dateheffform S8 registration statement with respect to the isseari Common Stock under this F
and (ii) no later than five (5) business days fribra effective date of such S-8 registration staténfghe “Enrollment Window”)An eligible
Employees failure to submit the subscription agreementrduthe Enrollment Window shall result in the auttimaermination of suc
individual's participation in the Offering Period.
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(b) Subsequent Purchase Intervals and Offeringp®&riAn Employee who is eligible to participate in fAkn pursuant to Sectiol
may become a participant by (i) submitting to th@panys payroll office (or its designee), on or beforga#e prescribed by the Administre
prior to an applicable Enrollment Date or Sefminual Entry Date, a properly completed subscripggreement authorizing payroll deducti
in the form provided by the Administrator for suphrpose, or (ii) following an electronic or otherrellment procedure prescribed by
Administrator.

5. Payroll Deductions

(a) For Offering Periods beginning on or after Fgloy 1, 2012, at the time a participant enrollthim Plan pursuant to Section 4
or she shall elect to have payroll deductions mawleeach payday during the Offering Period in an @maot exceeding fifteen perc
(15%) of the Compensation which he or she recetnesach such payday; provided, that should a papdayr on a Purchase Date
participant shall have the payroll deductions madesuch payday applied to his or her account utttemew Offering Period or Purch
Interval, as the case may be. A participastibscription agreement shall remain in effectsfarcessive Offering Periods unless terminat
provided in Section 9.

(b) Payroll deductions authorized by a participstmll commence on the first payday following theriziate and shall end on 1
last payday in the Offering Period to which sucthatization is applicable, unless sooner terminsigthe participant as provided in Sectio
provided, however, that for the first Offering Relj payroll deductions shall commence on the fiesgday on or following the end of |
Enrollment Window.

(c) All payroll deductions made for a participahtlf be credited to his or her account under tla Rihd shall be withheld in whi
percentages only. A participant may not make amjtimthal payments into such account.

(d) A participant may (i) discontinue his or hertgapation in the Plan as provided in Sectioni,ificrease the rate of his or |
payroll deductions once during each Purchase lateand (iii) decrease the rate of his or her plwteductions once during each Purct
Interval by (x) properly completing and submittitg the Company payroll office (or its designee), on or beforelate prescribed by t
Administrator prior to an applicable Purchase Dategw subscription agreement authorizing the obamgpayroll deduction rate in the fo
provided by the Administrator for such purpose,(pyfollowing an electronic or other procedure mrdsed by the Administrator. If
participant has not followed such procedures tangkahe rate of payroll deductions, the rate ofdniber payroll deductions shall continu
the originally elected rate throughout the OfferiRgriod and future Offering Periods (unless termeidaas provided in Section 9). 7
Administrator may, in its sole discretion, changenstitute any limit as to the nature and/or numdfepayroll deduction rate changes that
be made by participants during any Offering Perfly change in payroll deduction rate made purstattis Section 5(d) shall be effective
of the first full payroll period following five (5pusiness days after the date on which the chamgeade by the participant (unless
Administrator, in its sole discretion, elects togess a given change in payroll deduction rate moiekly).

(e) Notwithstanding the foregoing, to the extentassary to comply with Section 423(b)(8) of the €ahd Section 2(b),
participants payroll deductions may be decreased to zero pel@8c) at any time during a Purchase Interval. r&lydeductions she
recommence at the rate originally elected by théigipant effective as of the beginning of the ffilsirchase Interval which is scheduled to
in the following calendar year, unless terminatgdhe participant as provided in Section 9.

(f) At the time the purchase right is exercisedwhmle or in part, or at the time some or all &f tompanys Common Stock issu
under the Plan is disposed of, the participant nmake adequate provision for the Companfeéderal, state, or other tax withholc
obligations, if any, that arise upon the exercisthe
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purchase right or the disposition of the Commonci§té\t any time, the Company may, but shall notdidigated to, withhold from tt
participants compensation the amount necessary for the Comfmamyeet applicable withholding obligations, indlugl any withholdin
required to make available to the Company any &dudtions or benefits attributable to the saleastyedisposition of Common Stock by
Employee.

6. Grant of Purchase RighOn the Enrollment Date of each Offering Periadthe SemiAnnual Entry Date of each Offering Period
each Employee who entered such Offering Period 8eraiAnnual Entry Date, each Employee participatinguohs Offering Period shall |
granted a purchase right to purchase on each Ragrddate during such Offering Period (at the appleEd@urchase Price) up to a numbe
shares of Common Stock determined by dividing seattticipants payroll deductions accumulated prior to such Rage Date and retainec
the participans account as of the Purchase Date by the appli¢diniehase Price; provided that for Offering Peribdginning on or aft
February 1, 2012, in no event shall a participanipbrmitted to purchase during each Purchase hitemere than 2,500 shares of Comi
Stock (subject to any adjustment pursuant to Sedt), and provided further that such purchase sleasubject to the limitations set fortt
Sections 2(b) and 8. The Employee may accept thet gf such purchase right by electing to partigpa the Plan in accordance with
requirements of Section 4. The Administrator may, fiiture Offering Periods, increase or decreasetsi absolute discretion, the maxim
number of shares of Common Stock that a participaay purchase during each Purchase Interval of @ffdring Period. Exercise of t
purchase right shall occur as provided in Sectiomnless the participant has withdrawn pursuar@dotion 9. The purchase right shall ex
on the last day of the Offering Period.

7. Exercise of Purchase Right

(a) Unless a participant withdraws from the Plampesvided in Section 9, his or her purchase rigiitthe purchase of shares
Common Stock shall be exercised automatically enRtirchase Date, and the maximum number of fulleshsubject to purchase right shal
purchased for such participant at the applicabletase Price with the accumulated payroll dedustionhis or her account. No fractio
shares of Common Stock shall be purchased; anypagductions accumulated in a participardaccount which are not sufficient to purct
a full share shall be retained in the participauattcount for the subsequent Purchase Intervafferi@y Period, subject to earlier withdrawal
the participant as provided in Section 9. Any otherds left over in a participast’account after the Purchase Date shall be retumeik
participant. During a participant’s lifetime, a paipant’s purchase right to purchase shares helus exercisable only by him or her.

(b) Notwithstanding any contrary Plan provisionthe Administrator determines that, on a given Rase Date, the number
shares of Common Stock with respect to which pugehahts are to be exercised may exceed (i) thebeu of shares of Common Stock"
were available for sale under the Plan on an Eb@mje of the applicable Offering Period, or (ii) thamber of shares of Common St
available for sale under the Plan on such Purcbase, the Administrator may in its sole discret{ghprovide that the Company shall mal
pro rata allocation of the shares of Common Stodklable for purchase on such Entry Date or Purehaate, as applicable, in as unifor
manner as shall be practicable and as it shalfmete in its sole discretion to be equitable amaligarticipants exercising purchase right
purchase Common Stock on such Purchase Date, atidw®the Offering Period then in effect, or (ypyide that the Company shall mak
pro rata allocation of the shares of Common Stoailable for purchase on such Entry Date or Purehaate, as applicable, in as unifor
manner as shall be practicable and as it shaltm@te in its sole discretion to be equitable amafigarticipants exercising purchase right
purchase Common Stock on such Purchase Date, anthéte the Offering Period then in effect pursuanBection 19. The Company n
make pro rata allocation of the shares of CommoulSavailable on the Entry Date of any applicabféefihg Period pursuant to the precec
sentence, notwithstanding any authorization of tmthl shares of Common Stock for issuance undeiPlan by the Comparg/'shareholde
subsequent to such Entry Date.

8. Delivery. As soon as administratively practicable aftehearchase Date on which a purchase of sharesmfroa Stock occurs, t
Company shall arrange the delivery to each pagitipthe shares purchased upon
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exercise of his or her purchase right in a fornedeined by the Administrator (in its sole discra)ioNo participant shall have any voti
dividend, or other shareholder rights with resgecshares of Common Stock subject to any purchigbe granted under the Plan until s
shares have been purchased and delivered to ttieigent as provided in this Section 8.

9. Withdrawal.

(a) Under procedures established by the Administrat participant may withdraw all but not lessrital the payroll deductiol
credited to his or her account and not yet usexkéucise his or her purchase right under the Rlanyatime by (i) submitting to the Compasy’
payroll office (or its designee) a written noticewathdrawal in the form prescribed by the Admingbr for such purpose, or (ii) following
electronic or other withdrawal procedure prescrilbydthe Administrator. All of the participast’payroll deductions credited to his or
account shall be paid to such participant as priymas practicable after the effective date of hisher withdrawal and such participant’
purchase right for the Offering Period shall beoandtically terminated, and no further payroll dethres for the purchase of shares sha
made for the Purchase Interval then in progress anieéss the Employee again enrolls in the Plaacicordance with Section 4, no furt
payroll deductions for the purchase of shares $teathade for such Offering Period. If a participaithdraws from an Offering Period, payi
deductions shall not resume at the beginning offature Purchase Interval in that Offering Periadrothe succeeding Offering Period un
the Employee re-enrolls in the Plan in accordanitie the provisions of Section 4.

(b) A participants withdrawal from an Offering Period shall not haaugy effect upon his or her eligibility to partiafe in an
similar plan that may hereafter be adopted by tben@any or in succeeding Offering Periods that comeeafter the termination of {
Offering Period from which the participant withdraw

10. Termination of Employmentin the event a participant ceases to be an Erepl@f an Employer, his or her purchase right
immediately expire and any payroll deductions destlito such participarg’account during the Offering Period but not yetduso purchas
shares of Common Stock under the Plan shall beneduto such participant or, in the case of hikerdeath, to the person or persons en
thereto under Section 14, and such participant’'shase right shall be automatically terminated.

11. Interest No interest shall accrue on the payroll deduetioha participant in the Plan.
12. Stock

(a) Subject to adjustment upon changes in capititdiz of the Company as provided in Section 18,ntla&imum number of shai
of Common Stock which shall be made available &e sinder the Plan shall be 3,150,000 shares plusteares which have been reservel
not issued under the Company’s 1995 Employee SRoickhase Plan as of the date of its termination.

(b) Shares of Common Stock to be delivered to &qgiaant under the Plan shall be registered inndu@me of the participant or in 1
name of the participant and his or her spouse.

13. Administration. The Administrator shall administer the Plan ahdllshave full and exclusive discretionary authotid construe
interpret and apply the terms of the Plan, to daeitee eligibility and to adjudicate all disputed ioks filed under the Plan. Every findii
decision and determination made by the Administrsiball, to the full extent permitted by law, bedi and binding upon all parties.

14. Designation of Beneficiary

(a) A participant may designate a beneficiary whitoireceive any shares of Common Stock and ciahyj from the participard’
account under the Plan in the event of such ppéitis death subsequent to an
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Purchase Date on which the purchase right is esesidbut prior to delivery to such participant oftlsshares and cash. In addition, a partic
may designate a beneficiary who is to receive ashdrom the participant’s account under the Phathé event of such participastteat
prior to exercise of the purchase right. If a mapant is married and the designated beneficiamoisthe spouse, spousal consent she
required for such designation to be effective.

(b) In the event of the death of a participant amthe absence of a beneficiary validly designateder the Plan who is living at 1
time of such participard’ death, the Company shall deliver such sharesoamadsh to the executor or administrator of thetesbf thi
participant, or if no such executor or administratas been appointed (to the knowledge of the Cogj)ptghe Company, in its discretion, n
deliver such shares and/or cash to the spouse anytamne or more dependents or relatives of thécgaant, or if no spouse, dependen
relative is known to the Company, then to such opleeson as the Company may designate.

(c) All beneficiary designations under this Sectighshall be made in such form and manner as thridistrator may prescril
from time to time.

15. Transferability Neither payroll deductions credited to a parteifs account nor any rights with regard to the exeroisa purchas
right or to receive shares of Common Stock undePan may be assigned, transferred, pledged erwie disposed of in any way (other t
by will, the laws of descent and distribution orpaievided in Section 14) by the participant. Anglsattempt at assignment, transfer, pleds
other disposition shall be without effect, excadmttthe Company may treat such act as an eleatianithdraw from an Offering Period
accordance with Section 9.

16. Use of FundsAll payroll deductions received or held by thenGany under the Plan may be used by the Compamnfpcorporat
purpose, and the Company shall not be obligatesggwegate such payroll deductions. Until shargdashmon Stock are issued under the
(as evidenced by the appropriate entry on the bobkise Company or of a duly authorized transferragf the Company), a participant s
only have the rights of an unsecured creditor wepect to such shares.

17. Reports Individual accounts shall be maintained for epahticipant in the Plan. Statements of accountl ffgafjiven to participatir
Employees at least annually, which statements siealforth the amounts of payroll deductions, thkecRase Price, the number of share
Common Stock purchased and the remaining cashdmldrany.

18. Adjustments, Dissolution, Liquidation, Merger@hange of Contral

(a) Adjustments In the event that any dividend or other distribut(whether in the form of cash, Common Stockgotecuritie:
or other property), recapitalization, stock splitverse stock split, reorganization, merger, cadatibn, split-up, spireff, combination
repurchase, or exchange of Common Stock or otharrises of the Company, or other change in thepaomate structure of the Comps
affecting the Common Stock such that an adjustriredetermined by the Administrator (in its solecdétion) to be appropriate in ordel
prevent dilution or enlargement of the benefitpotential benefits intended to be made availablieuthe Plan, then the Administrator shal
such manner as it may deem equitable, adjust tirbauand class of Common Stock which may be deivender the Plan, the Purchase |
per share and the number of shares of Common 8maked by each purchase right under the Plan wiashnot yet been exercised, anc
numerical limits of Section 6.

(b) Dissolution or Liquidation In the event of the proposed dissolution or liltion of the Company, the Offering Period the
progress shall be shortened by setting a new Psecibate (the “New Purchase Date&nd shall terminate immediately prior to
consummation of such proposed dissolution or ligtidgh, unless provided otherwise by the Board. Nee Purchase Date shall be before
date of the Company’s
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proposed dissolution or liquidation. The Board khatify each participant in writing, at least téxD) business days prior to the New Purc
Date, that the Purchase Date for the participgnitehase right has been changed to the New Pur&raiseand that the participasifhurchas
right shall be exercised automatically on the NawcRase Date, unless prior to such date the pgeatitihas withdrawn from the Offeri
Period as provided in Section 9.

(c) Merger or Change of Controln the event of a merger of the Company withnbo ianother corporation or a Change of Cor
each outstanding purchase right shall be assumezh acgquivalent purchase right substituted by thecessor corporation or a Paren
Subsidiary of the successor corporation. In thenetleat the successor corporation refuses to assursabstitute for the purchase right,
Purchase Interval then in progress shall be shedtby setting a new Purchase Date (the “New PuecbBase”)and the Offering Period then
progress shall end on the New Purchase Date. TheMechase Date shall be before the date of thep@oys proposed merger or Chang:
Control. The Administrator shall notify each paent in writing, at least ten (10) business dagisrpto the New Purchase Date, that
Purchase Date for the participant’s purchase fhigistbeen changed to the New Purchase Date anth¢hparticipans purchase right shall
exercised automatically on the New Purchase Datess prior to such date the participant has wédrfrom the Offering Period as provic
in Section 9.

19. Amendment or Terminatian

(a) The Administrator may at any time and for aegson terminate or amend the Plan. Except as deepsovided in the Plan,
such termination can affect purchase rights preshogranted under the Plan, provided that an QftefPeriod may be terminated by
Administrator on any Purchase Date if the Admiitstr determines that the termination of the Plan ihe best interests of the Company
its stockholders. Except as provided in Sectiorad8 this Section 19, no amendment may make anygehianany purchase right theretol
granted which adversely affects the rights of aastipipant. To the extent necessary to comply \Biéiction 423 of the Code (or any succe
rule or provision or any other applicable law, ragion or stock exchange rule), the Company shiathio stockholder approval in suc
manner and to such a degree as required.

(b) Without stockholder consent and without regardvhether any participant rights may be considecetave beenddversel
affected,” the Administrator shall be entitled to change thifefhg Periods, limit the frequency and/or numlaérchanges in the amot
withheld during an Offering Period, establish thehange ratio applicable to amounts withheld iruerency other than U.S. dollars, pet
payroll withholding in excess of the amount destgdaby a participant in order to adjust for delaysnistakes in the Comparsyprocessing
properly completed withholding elections, establishsonable waiting and adjustment periods and/ooumting and crediting procedure:
ensure that amounts applied toward the purchag&oofmon Stock for each participant properly corresbwith amounts withheld from t
participants Compensation, and establish such other limitat@mprocedures as the Administrator determindssisole discretion advisal
which are consistent with the Plan.

(c) In the event the Administrator determines tiat ongoing operation of the Plan may result irauafable financial accounti
consequences, the Board may, in its discretion enthe extent necessary or desirable, modify oerafrthe Plan to reduce or eliminate ¢
accounting consequence including, but not limited t

(i) altering the Purchase Price for any Offeringi®&& including an Offering Period underway at tivae of the change
Purchase Price;

(ii) shortening any Offering Period so that OffgriRPeriod ends on a new Purchase Date, includin@féering Perio
underway at the time of the Board action; and
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(iii) allocating shares.
Such modifications or amendments shall not recgtiwekholder approval or the consent of any Platigigants.

20. Notices All notices or other communications by a partizipto the Company under or in connection withRken shall be deemed
have been duly given when received in the formi§pécby the Company at the location, or by thesper, designated by the Company for
receipt thereof.

21. Conditions Upon Issuance of Shareshares of Common Stock shall not be issued veisipect to a purchase right under the
unless the exercise of such purchase right andstwance and delivery of such shares pursuanttthstell comply with all applicakt
provisions of law, domestic or foreign, includinvgthout limitation, the Securities Act of 1933, asiended, including the rules and regulai
promulgated thereunder, the Exchange Act and thp@inements of any stock exchange upon which theeshaay then be listed, and shal
further subject to the approval of counsel for @mmpany with respect to such compliance.

As a condition to the exercise of a purchase ritited, Company may require the person exercising pucthase right to represent .
warrant at the time of any such exercise that tteges are being purchased only for investment atitout any present intention to sell
distribute such shares if, in the opinion of colrfiesethe Company, such a representation is reduie any of the aforementioned applici
provisions of law.

22. Term of Plan The Plan shall become effective upon the eatbeoccur of its adoption by the Board or its appdoly the
stockholders of the Company. It shall continueffea until terminated pursuant to Section 19.

23. Automatic Transfer to Low Price Offering Periofo the extent permitted by any applicable lawgutations, or stock exchange r
if the Fair Market Value of the Common Stock on &wchase Date in an Offering Period is lower tthenFair Market Value of the Commr
Stock on the Enroliment Date of such Offering Peérithen all participants in such Offering Periodlsbe automatically withdrawn from st
Offering Period immediately after the exercise hidit purchase right on such Purchase Date and atitaity reenrolled in the immediate
following Offering Period and the current OfferiRgriod shall automatically terminate after suchchase of shares on the Purchase Date
Administrator may shorten the duration of such r@ffering Period within five (5) business days feliog the start date of such new Offel
Period.
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APPENDIX

The following definitions shall be in effect undée Plan:
Definitions.
(a) “ Administrator’ means the Board or any committee thereof desgghly the Board in accordance with Section 13.
(b) “ Board” means the Board of Directors of the Company.

(c) “ Change of Contrdl means the occurrence of any of the following ¢sen

(i) Any “person” (as such term is used in Secti@B¢d) and 14(d) of the Exchange Act) becomes tleméficial owner” és
defined in Rule 13@& of the Exchange Act), directly or indirectly, sfcurities of the Company representing fifty pet¢g0%) or more of tt
total voting power represented by the Company’s thgtstanding voting securities; or

(ii) The consummation of the sale or dispositiorthy Company of all or substantially all of the Guany’s assets; or

(i) The consummation of a merger or consolidatafnthe Company, with any other corporation, otttem a merger
consolidation which would result in the voting seties of the Company outstanding immediately ptloereto continuing to represent (ei
by remaining outstanding or by being converted irdting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the t
voting power represented by the voting securitiethe Company, or such surviving entity or its pareutstanding immediately after si
merger or consolidation.

(iv) A change in the composition of the Board, asesult of which fewer than a majority of the Diters are Incumbe
Directors. “Incumbent Directorsheans Directors who either (A) are Directors athefeffective date of the Plan (pursuant to Se@®y o
(B) are elected, or nominated for election, to Board with the affirmative votes of at least a migjoof those Directors whose election
nomination was not in connection with any transactilescribed in subsections (i), (ii) or (iii) ar connection with an actual or threate
proxy contest relating to the election of Directofshe Company.

(d) “ Code” means the Internal Revenue Code of 1986, as asaend
(e) “ Common Stock means the common stock of the Company.
(f) “ Company” means Intevac, Inc., a California corporation.

(g) “ Compensatiori means an Employeg’base straight time gross earnings, but excludipayments for commissions, overtil
shift premium and other compensation.

(h) “ Designated Subsidiary means any Subsidiary that has been designatedebpdministrator from time to time in its s
discretion as eligible to participate in the Plan.

(i) “ Director ” means a member of the Board.

() “ Employee” means any individual who is a common law employearoEmployer and is customarily employed for ats
twenty (20) hours per week and more than five (Bjpths in any calendar year by the Employer. Fopgses of the Plan, the employn
relationship shall be treated as continuing intact
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while the individual is on sick leave or other leanf absence approved by the Company. Where thedpef leave exceeds 90 days and
individual's right to reemployment is not guaranteed eithestayute or by contract, the employment relatignshall be deemed to he
terminated on the 91st day of such leave.

(k) “ Employer” means any one or all of the Company and its Degied Subsidiaries.

() “ Enroliment Date’ means the first Trading Day of each Offering Bdri

(m) “ Entry Date” means the Enrollment Date or Semi-Annual EntryeDan which an individual becomes a participarthi Plan.
(n) “ Exchange Act means the Securities Exchange Act of 1934, asdeth

(o) “ Fair Market Value¢ means, as of any date, the value of Common Stetérmined as follows:

(i) If the Common Stock is listed on any establilséock exchange or a national market system, divoguwithout limitatior
the Nasdaq National Market or The Nasdaq SmallCagkt of The Nasdaq Stock Market, its Fair Markatué shall be the closing sales p
for the Common Stock (or the closing bid, if noesalvere reported) as quoted on such exchange temnsys the date of determination
reported in The Wall Street Journal or such otberce as the Administrator deems reliable, or;

(ii) If the Common Stock is regularly quoted by exegnized securities dealer but selling pricesnatereported, its Fe
Market Value shall be the mean of the closing Inid asked prices for the Common Stock on the datket@rmination, as reported in The V
Street Journal or such other source as the Admanistdeems reliable, or;

(iii) In the absence of an established market fier Common Stock, its Fair Market Value shall beedained in good fait
by the Administrator.

(p) “ Offering Periods’ means the successive periods of approximatelyntyviour (24) months, each comprised of one or t
successive Purchase Intervals. The duration anddiof Offering Periods may be changed pursua®ection 3 of this Plan.

(q) “ Parenf’ means a “parent corporation,” whether now or héier existing, as defined in Section 424(e) ofGele.
() “ Plan” means this 2003 Employee Stock Purchase Plan.

(s) “ Purchase Daté means the last Trading Day in January and Julyaoheear. The first Purchase Date under the Plalh lst
January 30, 2004.

(t) “ Purchase Intervdl shall mean the approximately six (6) month perioaning from the first Trading Day in February otk
year through the last Trading Day in July of eaelryor from the first Trading Day in August of eaauar through the last Trading Day
January of the following year. However, the inifalrchase Interval shall commence on the Enrolldate of the first Offering Period and ¢
on the last Trading Day in January 2004.

(u) “ Purchase Pricemeans, for each participant, an amount equalgbtgfive percent (85%) of the Fair Market Value of as
of Common Stock on (i) the ParticipamtEntry Date into that Offering Period, or (ii) time Purchase Date, whichever is lower; prov
however, that the Purchase Price may be adjustéitebfkdministrator pursuant to Section 19.
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(v) “ SemiAnnual Entry Daté’ means the first Trading Day of each Purchase latgmovided that such Trading Day is no
Enroliment Date.

(w) “ Subsidiary” means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fthef Code.
(x) “ Trading Day” means a day on which the U.S. national stock argks and the Nasdaq System are open for trading.
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