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INTEVAC

Dear Shareholder:

You are cordially invited to attend the Annual Megtof Shareholders of Intevac, Inc., a Califorodaporation
which will be held May 15, 2007, at 9:00 a.m., lo@me, at our headquarters, 3560 Bassett StresttaSClara,
California 95054.

At the Annual Meeting, you will be asked to considad vote upon the following proposals: (i) toctlsix
(6) directors of Intevac, (ii) to approve the rarmoration of the Company from California to Delaeédy means of
a merger with and into a wholly owned Delaware &libgy, (iii) to approve an amendment to incredserhaximun
number of shares of Common Stock authorized faraisse under the Company’s 2004 Equity Incentive Bia
900,000 shares, and (iv) to ratify the appointneérdrant Thornton LLP as independent accountantatef/ac for
the fiscal year ending December 31, 2007.

The enclosed Proxy Statement more fully describeglétails of the business to be conducted at timaual
Meeting. After careful consideration, our Boardifectors has unanimously approved the proposals an
recommends that you voteOR each proposal.

After reading the Proxy Statement, please marle,dagn and return the enclosed proxy card in the
accompanying reply envelope to ensure receipt byl cansfer Agent no later than May 11, 2007. Angrsholder
attending the Annual Meeting may vote in persomeéf/be or she has returned a proXfpUR
SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATE AND RETURN THE ENCLOSED PROXY
OR ATTEND THE ANNUAL MEETING IN PERSON.

A copy of Intevac’s 2006 Annual Report has beenedawith this Proxy Statement to all shareholdertitled
to notice of and to vote at the Annual Meeting.

We look forward to seeing you at the Annual MeetiAkpase notify Joanne Diener at (408) 496-224if
plan to attend.

Sincerely yours,

Kevin Fairbairn
President and Chief Executive Officer

Santa Clara, California
April 16, 2007

IMPORTANT

Whether or not you plan to attend the meeting, plese mark, date and sign the enclosed proxy and
return it at your earliest convenience in the enclsed postage-prepaid return envelope.
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 15, 2007

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Megtof Shareholders of Intevac, Inc., a Califorodaporation

to be held May 15, 2007 at 9:00 a.m., local tint@ux headquarters, 3560 Bassett Street, Santa,@afifornia
95054, for the following purposes:

1. To elect directors to serve for the ensuing yeamtil their respective successors are dulyteteand
qualified. The nominees are Norman H. Pond, Kewinldairn, David S. Dury, Stanley J. Hill, Robertmhes,
and Ping Yang.

2. To approve the reincorporation of the CompaoymfCalifornia to Delaware by means of a merger with
and into a wholly owned Delaware subsidiary.

3. To approve an amendment to the 2004 Equity tiePRIlan to increase the number of shares reserved
for issuance thereunder by 900,000.

4. To ratify the appointment of Grant Thornton La®independent accountants of Intevac for thelfisca
year ending December 31, 2007.

5. To transact such other business as may propentg before the meeting or any adjournment thereof.
The foregoing items of business are more fully dbed in the Proxy Statement that accompanies\btitce.

Only shareholders of record at the close of busiiarch 22, 2007 are entitled to notice of anddte\at the
Annual Meeting and at any continuation or adjourntribereof.

All shareholders are cordially invited and encoehtp attend the Annual Meeting. In any eventnsuee you
representation at the meeting, please carefully tlea accompanying Proxy Statement, which descthematters
to be voted on at the Annual Meeting, and sigre dad return the enclosed proxy card in the replelpe
provided. Should you receive more than one proxyabse your shares are registered in different names
addresses, each proxy should be returned to etisirall your shares will be voted. If you attehd Annual
Meeting and vote by ballot, your proxy will be réeeal automatically, and only your vote at the Anridaleting will
be counted. The prompt return of your proxy carill agsist us in preparing for the Annual Meeting.

We look forward to seeing you at the Annual MeetiAkpase notify Joanne Diener at (408) 496-224if
plan to attend.

BY ORDER OF THE BOARD OF DIRECTORS

Clhcoles & E‘de

CHARLES B. EDDY IlI
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secretary

Santa Clara, California
April 16, 2007

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND TH E ANNUAL MEETING IN
PERSON. IN ANY EVENT, TO ENSURE YOUR REPRESENTATION AT THE ANNUAL
MEETING, YOU ARE URGED TO VOTE, SIGN AND RETURN THE ENCLOSED PROXY AS
PROMPTLY AS POSSIBLE IN THE POSTAGE-PREPAID ENVELOP E PROVIDED.




Table of Contents

INTEVAC, INC.
PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
To Be Held May 15, 2007

GENERAL

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors ofdnac,
Inc., a California corporation, of proxies to beaadat the Annual Meeting of Shareholders to bd May 15,
2007, or at any adjournment or postponement thefethe purposes set forth in the accompanyingddaf
Annual Meeting of Shareholders. Shareholders afnas of March 22, 2007 will be entitled to votéte
Annual Meeting. The Annual Meeting will be held%®0 a.m., local time, at our headquarters, 35688t
Street, Santa Clara, California 95054.

It is anticipated that this Proxy Statement andethelosed proxy card will be first mailed to sharelers on
or about April 16, 2007.

VOTING RIGHTS

The close of business on March 22, 2007 was trerdetate for shareholders entitled to notice of tand
vote at the Annual Meeting and any adjournmentsetife At the record date, we had 21,382,828 shafresr
Common Stock outstanding and entitled to vote @tthnual Meeting, held by 122 shareholders of recdre
believe that approximately 7,600 beneficial owrteskl shares through brokers, fiduciaries and noesine
Holders of Common Stock are entitled to one voteeich share of Common Stock they hold.

If any shareholder is unable to attend the Annuegtihg, the shareholder may still vote by proxye Th
enclosed proxy is solicited by our Board of Direstand, when the proxy card is returned propesipgeted, i
will be voted as directed by the shareholder orptlogy card. Shareholders are urged to specify tmices on
the enclosed proxy card. If a proxy card is sigaed returned without choices specified, in the absef
contrary instructions, the shares of Common Stepkeasented by the proxy will be voted FOR Propokals 3
and 4 and will be voted in the proxy holders’ ditimn as to other matters that may properly confierbeéhe
Annual Meeting.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The presence at the Annual Meeting, either in pesdy proxy, of the holders of a majority of the
outstanding shares of Common Stock entitled to sbtdl constitute a quorum for the transactionusibess.
While there is no definitive statutory or case kthority in California as to the proper treatmehabstentions
and broker non-votes, we intend to include abstestand broker non-votes as present or represéated
purposes of establishing a quorum for the transaaf business, but to exclude abstentions andelpnodn-
votes from the calculation of shares voting on amajter except in the case of our reincorporationyhich
abstentions and broker non-votes will be deemdmteotes cast against the reincorporation.

REVOCABILITY OF PROXIES

Any person giving a proxy has the power to revala any time before its exercise. A proxy may be
revoked by filing with the Secretary of Intevaciastrument of revocation or a duly executed proggring a
later date, or by attending the Annual Meeting aniihg in person
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SOLICITATION OF PROXIES

Intevac will bear the cost of soliciting proxiesofiles of solicitation material will be furnishedhimokerage
houses, fiduciaries and custodians holding sharéseir names that are beneficially owned by othefsrward
to the beneficial owners. We may reimburse suchagrer for their costs of forwarding the solicitatioaterial tc
beneficial owners. The original solicitation of gi®s by mail may be supplemented by solicitatiortddgphone
telegram or other means by directors, officers,leyges or agents of Intevac. No additional compgéosavill
be paid to these individuals for these servicgbpagh they may be reimbursed for reasonable
out-of-pocket expenses in connection with suchcgation. We have retained The Altman Group toiaithe
solicitation of proxies from certain brokers, bardminees and other institutional owners for amestizd fee of
$8,000 plus reasonable out-of-pocket expenses.

The Annual Report of Intevac for the fiscal year eded December 31, 2006 has been mailed
concurrently with the mailing of this Notice of Annual Meeting and Proxy Statement to all shareholders
entitled to notice of and to vote at the Annual Meting. The Annual Report is not incorporated into this
Proxy Statement and is not considered proxy-soligitg material.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, six directors (constitutitige entire board) are to be elected to serve thaihext
Annual Meeting of Shareholders and until a sucaefssaach such director is elected and qualif@dyntil the
death, resignation or removal of such director. Sikecandidates receiving the highest number offfimative
votes of the shares entitled to vote at the AnMedting will be elected directors of Intevac.

It is intended that the proxies will be voted fhe tsix nominees named below unless authority te fat
any such nominee is withheld. All six nominees@raently directors of Intevac, and all were elddie the
Board by the shareholders at the last Annual Mgetnthur L. Money, a current director, has voluitya
decided not to stand for re-election. Each personinated for election has agreed to serve if ele@nd the
Board of Directors has no reason to believe thatremminee will be unavailable or will decline tage. In the
event, however, that any nominee is unable or deslio serve as a director at the time of the Ahkliegting,
the proxies will be voted for any other person vididesignated by the current Board of Directorflitthe
vacancy. The proxies solicited by this Proxy Statetmay not be voted for more than six nominees.

Nominees

Set forth below is information regarding the nongim¢o the Board of Directors.

W Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 68
Kevin Fairbairn President and Chief Executive Offic 53
David S. Dury Director 58
Stanley J. Hill Director 65
Robert Lemo: Director 66
Ping Yang Director 54

Business Experience of Nominees for Election as Bitors

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond
served as President and Chief Executive Officenffebruary 1991 until July 2000 and again from Seybier
2001 through January 2002. Mr. Pond holds a BSisigs from the University of Missouri at Rolla aaid MS
in physics from the University of California at LAsigeles.

Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ffin January 2002 and was appointed a
director in February 2002. Before joining Intevitr, Fairbairn was employed by Applied Materialsrfrduly
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1985 to January 2002, most recently as \Recesident and General Manager of the Conductor Gtganizatior
with responsibility for the Silicon and Metal EtEfivisions. From 1996 to 1999, Mr. Fairbairn was €t
Manager of Applied’'s Plasma Enhanced Chemical V@&mposition Business Unit and from 1993 to 1996, he
was General Manager of Applied’s Plasma Silane ®Y&duct Business Unit. Mr. Fairbairn holds an MA in
engineering sciences from Cambridge University.

Mr. Dury has served as a director of Intevac since July 2002Dury is a co-founder of Mentor Capital
Group, a venture capital firm formed in July 208€om 1996 to 2000, Mr. Dury served as Senior \Recesiden
and Chief Financial Officer of Aspect Developmensoftware development firm. Mr. Dury holds a BA in
psychology from Duke University and an MBA from @el University. He is also a director of Phoenix
Technologies Ltd.

Mr. Hill was appointed as a director of Intevac in Marchd208r. Hill joined Kaiser Aerospace and
Electronics Corporation, a privately held manufaetwf electronics and electro-optical systemd,969 and
served as Chief Executive Officer and ChairmanathliKaiser and K Systems, Inc., Kaiser’'s parentgamny,
from 1997 until his retirement in 2000. Prior ta laippointment as Chief Executive Officer, Mr. Id#lrved in a
number of executive positions at Kaiser. Mr. Hibldis a BS in mechanical engineering from the Ursilgof
Maine and a Master of engineering from the Univgrsf Connecticut and has completed post-graduaties
at the University of Santa Clara business schoelisHalso a director of First Aviation Services;.In

Mr. Lemoshas served as a director of Intevac since Augud2 20r. Lemos retired from Varian Associal
Inc. in 1999 after 23 years, including serving aseVPresident and Chief Financial Officer from 1988999.
Mr. Lemos has a BS in business from the Universitgan Francisco, a JD in law from Hastings Collagé an
LLM in law from New York University.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang was employed by Taiwan
Semiconductor Manufacturing Company beginning if718nd served as Vice-President of Research and
Development from 1999 until 2005. Prior to joinihnMC, Dr. Yang worked at Texas Instruments fromQ.88
1997 where he was Director of Device and DesigmwFDr. Yang is currently an independent consultant.
Dr. Yang holds a BS in physics from National Taiwamversity, and an MS and a PhD in electrical aegrinc
from the University of lllinois. He is also a ditec of Credence and Apache Design Solutions.

Board Meetings and Committees

The Board of Directors held five meetings durirggéil 2006. All members of the Board of Directorsimiy
fiscal 2006 attended at least sevefig-percent of the aggregate of the total numbeneetings of the Board
Directors held during the fiscal year and the totahber of meetings held by all committees of tioafd on
which each such director served (based on thettiateeach member served on the Board of Directuistze
committees). There are no family relationships agnexecutive officers or directors of Intevac. TheaBl of
Directors has an Audit Committee, a Compensatiomi@ittee and a Nominating and Governance Committee.

Audit Committee

The Audit Committee of the Board of Directors hsixl meetings during fiscal 2006. The Audit Comngite
which during 2006 was comprised of Mr. Dury, MrllItdind Mr. Lemos, is responsible for overseeing our
accounting and financial reporting processes, @gng the audits of our financial statements aststisg the
Board of Directors in oversight and monitoring Bftfie integrity of the financial statements ofdwac, (ii) the
compliance by Intevac with legal and regulatoryuiegments, (iii) the qualifications, independenod a
performance of Intevac’s external auditors and Ifit¢vac’s internal accounting and financial colgr&ach
member of the Audit Committee is “independent” efiried in the listing standards of The Nasdaq Stock
Market. The Board has also determined that eachlbraeof the committee is an “audit committee finahci
expert” as designated in Item 401 of Regulatioi SFhe Audit Committee has adopted a written chiarte
approved by the Board of Directors, which is aua#éaon our website at www.intevac.com.
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Compensation Committee

The Compensation Committee of the Board of Directmid seven meetings during fiscal 2006. The
Compensation Committee, which during 2006 was caagrof Mr. Lemos, Dr. Lambeth (until his resigoati
from the Board in April 2006), Mr. Money and Dr. iY@ has responsibility for the compensation ofvates
executive officers and employees, including apprgwexecutive officer compensation plans, stockaspgrants
succession plans and compensation strategy forda®employees. The Board has determined that.®nos,
Mr. Money and Dr. Yang are “independent” as defiivethe listing standards of The Nasdag Stock Markiee
Compensation Committee has adopted a written ahapfEroved by the Board of Directors, which is &alale
on our website at www.intevac.corRlease see “Compensation Discussion and Analfisl description of
our processes and procedures for the consideratioretermination of executive and director comataois.

Nominating and Governance Committee

The Nominating and Governance Committee of the @o&Directors held three meetings during fiscal
2006. The Nominating and Governance Committee, lwhicing 2006 was comprised of Mr. Hill and
Mr. Money, has responsibility for (i) overseeingrgaiance by the Board and its committees with coafmo
governance aspects of the Sarbabekey Act and related SEC and Nasdaq rules, (i¢meining the criteria fo
membership on the Board, (iii) reviewing our Cod@&uosiness Conducts and Ethics, (iv) considerisgés of
possible conflicts of interest of board membersayporate officers, and (v) making recommendatiorthe
Board regarding composition and size of the Boantlits committees, review and selection of director
nominees, and other corporate governance issuesallgn The Board has determined that both Mr. kit
Mr. Money are “independent” as defined in the figtstandards of The Nasdaq Stock Market. The Ndingpa
and Governance Committee has adopted a writtetechegyproved by the Board of Directors, which iaikable
on our website at www.intevac.com

Lead Director

Mr. David Dury serves as Lead Director and liaibetween management and the other non-employee
directors. The Lead Director schedules and cha@stimgs of the independent directors. The indepande
directors (including the Lead Director) hold a @dsession at each regularly scheduled Board ngeetin

Compensation of Directors
Standard Director Compensation Arrangements

Through 2002, directors of Intevac did not recdess for services provided as directors. Beginiting
2003, non-employee directors of Intevac receiveetaner of $3,000 per quarter as compensatiothéar
efforts serving on the Board and its subcommittte2005, the retainer was increased to $4,50@parter and
the Lead Director was granted additional compeasaif $1,250 per quarter. Directors are reimbufeed
reasonable expenses incurred in attending Boacdramittee meetings. We do not pay fees for committe
participation or special assignments of the Bodiidicectors. Under the 2004 Equity Incentive Plathdirector:
are eligible to receive option grants, when andetsrmined by the Board of Directors. During fis2@06,

Mr. Dury, Mr. Hill, Mr. Lemos and Mr. Money eachasived an option to purchase 10,000 shares under th
2004 Equity Incentive Plan. Upon joining the Boar@006, Mr. Yang received an option to purchase
30,000 shares under the 2004 Equity Incentive Plan.
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The following table sets forth summary informatimncerning compensation paid or accrued for sesvice
rendered to the Company in all capacities to thmbers of the Company’Board of Directors for the fiscal ye
ended December 31, 2006, other than Kevin Fairbainose compensation is set forth under the Summary
Compensation Table, and Norman Pond, whose comji@msadiscussed below.

Change
in Pension
Value and
Nongqualified
Fees Earne: Non-Equity Deferred
or Paid Stock  Option Incentive Plan Compensatior  All Other
inCash  Awards Awards Compensatior Earnings  Compensatior  Total
Name $) %) $)() %) $) (C)] %)
David S. Dury 23,000 — 52,95¢2) — — —  75,95¢
Stanley J. Hill 18,00 — 52,95(3) — — —  70,95¢
Robert Lemo: 18,00( — 52,95¢4) — — — 70,95¢
Arthur L. Money 18,00¢( — 52,95¢5) — — — 70,95¢
Ping Yang 15,00  — 208,0446) - - — 223,04

(1) Amounts shown do not reflect compensation actuaktgived by the director. Instead, the amounts show
are the compensation costs we recognized in f&@6 for option awards as determined pursuant to
FAS 123(R). The assumptions used to calculate aheevof option awards are set forth under Note BBef
notes to Consolidated Financial Statements includedir Annual Report on Form 10-K for fiscal 2006
filed with the SEC on March 16, 20C

(2) Reflects the compensation costs recognized by datavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,882a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Dury had options to
purchase 10,000 shares of common stock outstamadlibgcember 31, 200

(3) Reflects the compensation costs recognized by datavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,882a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Hill had options to
purchase 28,000 shares of common stock outstamadlibgcember 31, 200

(4) Reflects the compensation costs recognized by detavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,852a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Lemos had options to
purchase 65,000 shares of common stock outstamadlibgcember 31, 200

(5) Reflects the compensation costs recognized by detavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,852a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Money had options to
purchase 60,000 shares of common stock outstaatlibgcember 31, 200

(6) Reflects the compensation costs recognized by detavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $524,987a stock option grant to purchase 30,000 shafres
common stock made on March 20, 2006 at an exepcise of $22.40 per share. Mr. Yang had options to
purchase 30,000 shares of common stock outstaatlibgcember 31, 200

As an executive officer of Intevac, the Chairmarhaf Board, Mr. Pond received a salary of $114495
fiscal 2006. In addition, Mr. Pond received a matgtcontribution of $2,000 under the tax-qualifié@il (k)
Plan, which provides for brodshsed employee participation, and Mr. Pond recesvpdyment of $17,951 unt
Intevac’s Profit Sharing Plan. This amount was ediin fiscal 2006, but paid in early 2007. Intevacognized
compensation cost of $117,172 in fiscal 2006 foclsoption grants with the following fair valuesafshe grar
date: (a) $309,955 for a stock option grant to pase 50,000 shares of common stock made on Fekipyafp~
at an exercise price of $7.53 per share; and (83887 for a stock option grant to purchase 10ga0es of
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Pond did not receive a
additional fees for attending Board or Committeestimgys.
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CORPORATE GOVERNANCE MATTERS

Director independence.The Board has determined that, with the excepifdvr. Pond and Mr. Fairbairn,
all of its members are “independent directas’that term is defined in the listing standard$ted Nasdaq Stot
Market.

Contacting the Board of DirectorsAny shareholder who desires to contact our Cheairaf the Board or
the other members of our Board of Directors magadby writing to: Board of Directors, c/o StanleyHill,
Chairman, Nominating and Governance Committeeyattelnc., 3560 Bassett Street, Santa Clara, Caldp
95054. Communications received by Mr. Hill will albe communicated to the Lead Director, the Chairofa
the Board or the other members of the Board asoppipte depending on the facts and circumstancéised in
the communication received.

Board attendance at annual shareholder meetingée have a formal policy that encourages, but dags
require, attendance by members of the Board aAnoual Meeting of Shareholders. Mr. Pond, Mr. Fairb
and Mr. Hill attended our 2006 Annual Meeting obgholders.

Policy regarding board nomineesit is the policy of the Nominating and Governa@mmmittee of the
Company to consider recommendations for candidatése Board of Directors from shareholders. Shaidsr
recommendations of candidates for election to thar& should be directed in writing to: Intevac,.r8560
Bassett Street, Santa Clara, California, 95054 nanst include the candidagsehame, home and business cor
information, detailed biographical data and quedifions, information regarding any relationshipsiveen the
candidate and the Company within the last threesyead evidence of the nominating person’s owrigrsh
Company stock. Shareholder nominations to the Boarsk also meet the requirements set forth in the
Company'’s bylaws.

The Nominating and Governance Committee’s critanid process for identifying and evaluating the
candidates that it selects, or recommends to th8dard for selection, as director nominees, aréotflows:

» The Nominating and Governance Committee periodiaaliews the current composition, size and
effectiveness of the Boar

* In its evaluation of director candidates, includthg members of the Board of Directors eligiblerfor
election, the Committee seeks to achieve a balahkeowledge, experience and capability on the Boar
and considers (1) the current size and compositidhe Board and the needs of the Board and the
respective committees of the Board, (2) such facksrissues of character, judgment, diversity, age,
expertise, business experience, length of seriridependence, other commitments and the like h@) t
relevance of the candidates skills and experiemoait businesses and (4) such other factors as the
Nominating and Governance Committee may considerogpiate.

» While the Nominating and Governance Committee lr®stablished specific minimum qualifications
for director candidates, the Nominating and GoveceaCommittee believes that candidates and norr
must reflect a Board that is comprised of directehn® (1) are predominantly independent, (2) arkigi
integrity, (3) have broad, business-related knog#ednd experience at the policy-making level in
business, government or technology, including atewstanding of our industry and our business in
particular, (4) have qualifications that will inase overall Board effectiveness and (5) meet other
requirements that may be required by applicable lamd regulations, such as financial literacy or
financial expertise with respect to audit committeembers

» With regard to candidates who are properly recontedrby shareholders or by other means, the
Nominating and Governance Committee will review gloalifications of any such candidate, wh
review may, in the Nominating and Governance Cotemis discretion, include interviewing references
for the candidate, direct interviews with the caladé, or other actions that the Committee deems
necessary or prope

* In evaluating and identifying candidates, the Naatiimy and Governance Committee has the authority to
retain or terminate any third party search firntibaised to identify director candidates, andthas
authority to approve the fees and retention terframgp search firm
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» The Nominating and Governance Committee will agpise same principles when evaluating Board
candidates who may be elected initially by the Bdhlrd either to fill vacancies or to add additiona
directors prior to the Annual Meeting of Sharehoddat which directors are electt

» After completing its review and evaluation of di@ccandidates, the Nominating and Governance
Committee selects, or recommends to the full Baddirectors for selection, the director nomine

CODE OF ETHICS

We have adopted a Code of Business Conduct ands&trat applies to all of our employees, including
principal executive officer, principal financialffer, principal accounting officer or controllemd persons
performing similar functions. We have also adoddirector Code of Ethics that applies to all of divectors.
You can find both our Code of Business Conducttthits and our Director Code of Ethics on our wiebat
www.intevac.com We post any amendments to the Code of Businesdu@b and Ethics and the Director Code
of Ethics, as well as any waivers, that are regliocbe disclosed by the rules of either the SE@@MNasdaq
Stock Market, on our website.

Required Vote

The six nominees receiving the highest number foihaditive votes of the shares present or repredesmte
entitled to be voted at the Annual Meeting shalkleted as directors. Votes withheld from anyaoeare
counted for purposes of determining the presenedsence of a quorum for the transaction of busjrias
have no other legal effect on the election of doecunder California law.

The Board of Directors recommends that shareholdergsote FOR election
of all of the above nominees as directors.

PROPOSAL NUMBER TWO:

APPROVAL OF REINCORPORATION OF
THE COMPANY FROM CALIFORNIA TO DELAWARE

Introduction

For the reasons set forth in “Principal ReasonsherProposed Reincorporation” on page 10 of thosyp
statement, our Board of Directors believes thet #dvisable and in the best interests of the Compad our
shareholders to change the state of incorporafitimeoCompany from California to Delaware. Thistgat of
the proxy statement refers to the current Intelraz, the California corporation, as “Intevac Cadifia” or the
“Company” and to the new Intevac, Inc., the Delavaarporation, as “Intevac Delaware” or the “suiviy
corporation.” We propose to accomplish the reinocaion in Delaware by merging Intevac Califorméoi a
newly created wholly owned subsidiary that is ip@yated in Delaware (the “Reincorporation”). Thenesof
the Delaware corporation, which will be the sucoess Intevac California in the Reincorporation|aiso be
Intevac, Inc.

Intevac Delaware will be incorporated under Delanaw under the name “Intevac, Inc.” The addresk an
phone number of Intevac Delaware are the sameeaaditiress and phone number of Intevac Californpeudil
the time of the Reincorporation, Intevac Delawailéwot have any material assets or liabilities avill not
have carried on any business.

We began considering the possibility of reincorgiogain Delaware in early 2006, in connection wath
general review by the Board of our corporate stngctind related corporate governance mattersdibban ove
ten years since the Company had gone public, anBdlard believed that it was an appropriate timefo
comprehensive review of such matters. As partaif tbview, and in consultation with legal counget, Board
considered reincorporating to Delaware and undkréoeeview of the advantages and disadvantagelsamfging
our state of incorporation from California to Dekaw. At the conclusion of that review, as discussed
“Principal Reasons for the Proposed Reincorpordtitve Board determined that reincorporation indere
would be
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beneficial to the Company and its shareholdergyamily because Delaware corporate law is more
comprehensive, more widely used and extensivesrpneéted than other state corporate laws, including
California corporate law, and because the Delawargts are known for their sophistication, consisye speed
and efficiency in applying those laws.

The Board also believes that Delaware law is bstiged than California law to protect shareholders
interests in the event that the Company becomesutbiect of an unsolicited takeover attempt. Wenate
currently aware that any person is attempting tpue control of the Company, to obtain represéoadn our
board of directors or take any action that wouldemally affect the governance of the Company. Nbekess,
the Board believes that its fiduciary duty requitedse examine our vulnerability to such attemptsl avhat steps
we may take to protect shareholder value if the @amy does find itself in such a situation. In tt@gard, the
Board believes that being incorporated in Delawdtebenefit our shareholders because of the factited
above. The Board is not, however, proposing asqgfdhte present Reincorporation to adopt new ai@gover
strategies, even in those areas where the Deldaammay provide greater freedom to do so.

Additionally, our Board believes that, as a Delaavemrporation, the Company will be better ablettaat
and retain qualified directors and officers thamiy be able to as a California corporation, irt pacause
Delaware law provides more predictability with respto the issue of liability of directors and oéis than
California law does. The increasing frequency afrak against directors and officers that are algtliijated
has greatly expanded the risks to directors aridevff as they exercise their normal duties andorespilities of
governing a corporation and managing its businEss.amount of time and money required to resporahtb
litigate such claims can be substantial. Althougttif@rnia law and Delaware law both permit a cogimm to
include a provision in its articles (or certificates referred to in Delaware) of incorporation ihatertain
circumstances reduces or limits the monetary liglof directors for breaches of their fiduciarytgwof care, the
greater body of interpretation of Delaware law bwyrts and legal commentators provides to direcocs
officers more predictability as to how the law vi# applied than in California and, therefore, jes directors
and officers of a Delaware corporation greater aotrds to their risk of liability in making decisis and taking
corporate actions than under California law. Thar@otherefore, believes that the proposed reimratipn ma:
be a significant factor in continuing to attractlaetain such individuals, and in encouraging tlhemmake
corporate decisions on their own merits and fortteefit of shareholders, rather than out of arddeiavoid
personal liability.

On February 3, 2006, the Board met to discussdabelts of the review discussed above by our managem
and legal counsel of our corporate structure angigance. On each of April 20, 2006, July 28, 2806
October 26, 2006, the Board met again to discussdivantages and disadvantages of reincorporating i
Delaware, the mechanics of reincorporating andiplesshanges to our organizational documents astaati
with a reincorporation. On March 12, 2007, the Bloawet to confirm that the Reincorporation would be
presented to our stockholders for consideratighiatAnnual Meeting of Shareholders, and on Apbil 2007,
the Board unanimously determined that the Reingatjm is in the best interest of the Company amd o
shareholders, concurrently approving the AgreeraadtPlan of Merger (the “Merger Agreement”), the
Certificate of Incorporation of Intevac Delawarkgt'Delaware Certificate”) and the Bylaws of Inteva
Delaware (the “Delaware Bylaws'gppies of which are attached to this proxy statérasmppendices A, B ar
C, respectively. The final forms of the Merger Agmeent, Delaware Certificate and Delaware Bylaws as
implemented in the Reincorporation are expectdibtm substantially the form of those attached.

Because Intevac Delaware will be governed by thie\dere General Corporation Law (the “DGCL") and
the Company will have new organizational documeahthe Reincorporation proposal is approved, thappsec
Reincorporation will result in certain changes auyrights as a shareholder. These differenceswargnarized
under the sections entitled “Comparison of the @&hmarand Bylaws of Intevac California and Intevasddvare”
and “Significant Differences between the Corporatiaws of California and Delaware.”

Our Board has unanimously approved and, for theoremadescribed below, recommends that you approve
the proposal to reincorporate the Company’s staiiecorporation from California to Delaware. If apped by
shareholders, we expect that the Reincorporatitirbetome effective as soon as practicable foll@onr
Annual Meeting of Shareholders, although the pregdagincorporation could be abandoned, either bajor
after
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shareholder approval, if circumstances arise whitthe opinion of the Board, make it inadvisaligtoceed.
If, on the other hand, the shareholders do notaygpthe Reincorporation, we would not consummatenid we
would continue to operate as a California corporati

IN ORDER FOR THE PROPOSED REINCORPORATION TO BE EFFECTED, A MAJORITY OF
THE OUTSTANDING SHARES OF COMMON STOCK MUST APPROVE PROPOSAL TWO. SEE
“VOTE REQUIRED FOR THE REINCORPORATION PROPOSAL AND BOARD OF DIRECTORS’
RECOMMENDATION” BELOW.

YOU ARE URGED TO READ CAREFULLY THIS SECTION
OF THE PROXY STATEMENT, INCLUDING THE RELATED
APPENDICES, BEFORE VOTING ON THE REINCORPORATION.

Mechanics

The proposed Reincorporation would be effectedyamsto a Merger Agreement in substantially thenfor
attached as Appendix A. The discussion of the Reparation and the Merger Agreement set forth bakow
qualified in its entirety by reference to the Marggreement. Upon completion of the Reincorporatiotevac
California will cease to exist, and Intevac Delagvaiill be the surviving corporation and will coniimto operat
our business under the name Intevac, Inc.

Upon the effective date of the Reincorporation heaatstanding share of common stock of Intevac
California will be automatically converted into osleare of common stock of Intevac Delaware. Eaotkst
certificate representing issued and outstandingeshaf common stock of Intevac California will cionie to
represent the same number of shares of common stdntevac Delawardf the Reincorporation is effected,
you will not need to exchange your existing stoclectificates of Intevac California for stock certificates of
Intevac Delaware.You may, however, exchange your certificates if gowchoose.

The common stock of Intevac California is listed fimding on the Nasdaq Global Market, and, afier t
Reincorporation, Intevac Delaware’s common stodkagintinue to be traded on the Nasdaq Global Marke
without interruption, under the same symbol “IVA&S the shares of common stock of Intevac Califcanéa
currently traded.

Pursuant to the Merger Agreement, Intevac Calitbarid Intevac Delaware agree to take all actioais th
Delaware law and California law require for Intev@alifornia and Intevac Delaware to effect the
Reincorporation, subject to the approval of Reipooation by the shareholders of Intevac Califoamd the
sole stockholder of Intevac Delaware.

The Reincorporation will make a change only inldgal domicile of the Company (and certain related
changes of a legal nature in the organizationalidwnts of the Company, which are described ingtogy
statement). The Reincorporation will not resulaity change in the name, business, management,\fesia
assets or liabilities or location of the princip#fices of the Company. In addition, the proposeiRorporation
will not, we believe, significantly affect any ofiomaterial contracts with any third parties and reghts and
obligations under these contractual arrangementgavitinue and be assumed by the surviving corparaln
addition, the directors of the Company who aretelat this Annual Meeting of Shareholders as thrsaf
Intevac California will become the directors ofdwac Delaware.

If the Reincorporation is effected, all employeadfd plans of Intevac California (including albsk
options and other equity incentive plans) will lss@med and continued by the surviving corporatigproval
of the Reincorporation will also constitute approsfthe assumption of these plans by Intevac DatewAs
part of the Reincorporation, each stock option ather equity-based award issued and outstandirsppat to
these plans will be converted automatically ingiack option or other equity-based award for thmesaumber
of shares of common stock of the surviving corgoratat the same price, upon the same terms arjecsub the
same conditions as set forth in the applicable ptader which the award was granted and in thequaati
agreement reflecting the award.
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Vote Required for the Reincorporation Proposal andBoard of Directors’ Recommendation

California law requires the affirmative vote of thelders of a majority of the outstanding sharesoshmor
stock of Intevac California to approve the Merggréement pursuant to which Intevac California artdvac
Delaware would effect the Reincorporation. Approsfathe Reincorporation proposal will constitutgegval of
the Merger Agreement and therefore the Reincormoridtself. A vote in favor of the Reincorporatiproposal
is also effectively a vote to approve the formtad Delaware Certificate and the Delaware Bylawthéf
shareholders approve the Merger Agreement and eire®poration is effected, the Delaware Certiicand
the Delaware Bylaws in effect immediately priothe effective date will become the certificaterafdrporatior
and bylaws of the surviving corporation.

THE BOARD OF DIRECTORS UNANIMOUSLY APPROVES AND REC OMMENDS THAT YOU
VOTE “FOR” THE PROPOSED REINCORPORATION. THE EFFECT OF AN ABSTENTION OR A
BROKER NON-VOTE IS THE SAME AS THAT OF A VOTE AGAIN ST THE REINCORPORATION
PROPOSAL.

Principal Reasons for the Proposed Reincorporation

For many years, the State of Delaware has folloavpdlicy of encouraging corporations to incorpoiate
that state. In furtherance of this policy, Delawhas been the leader in adopting, construing apteimenting
comprehensive, coherent and flexible corporate lmashave been responsive to the evolving legalbarsines
needs of corporations organized under Delaware law.

Delaware courts have also developed and elabopaiteciples of corporate governance that corporation
can draw upon when making business and legal desisDur Board believes that it is a substantinkbieto
have the guidance of well-established principlesarporate governance in making its business agal le
decisions. Our Board also believes, as discussedeakthat Delaware law may be better suited thdiidDaia
law to protect shareholders’ interests in the ewélain unsolicited takeover attempt of the Compaiftjpough
we are not aware that any person is currently gitieig to acquire control of the Company, to obtain
representation on our Board of Directors or takgastion that would materially affect the governao€ the
Company.

Additionally as discussed above, the Board beli¢hiat as a Delaware corporation, the Companyheill
better able to attract and retain qualified direstind officers than as a California corporatiorpart because
Delaware law provides more predictability than @aiiia law with respect to the issue of liabilitiydirectors
and officers. For additional discussion of this teiatsee “Significant Differences between the Coaion Laws
of California and Delaware — Indemnification andhnitiation of Liability,” below.

Our Board of Directors and management have idedtifine following benefits of Delawasetorporate leg
framework in reaching their decision to proposeceriporating in Delaware:

» The Delaware General Corporate Law is generallypaskedged to be the most advanced and flexible
state corporate statute in the United Ste

» The Delaware General Assembly each year consigeradopts statutory amendments, many proposed
by the Corporation Law Section of the Delaware&SEar, in an effort to ensure that the Delaware
corporate statute continues to be responsive toltarging needs of business

» The Delaware Court of Chancery routinely handlessanvolving complex corporate issues with a level
of experience and a degree of sophistication adénstanding unmatched by any other court in the
country. The Delaware Supreme Court is also higbdarded and highly responsive in these mal

» The well-established body of case law construinta®are law has developed over the last century and
provides businesses with a greater predictabhigy tthe case law in most, if not all, other jursidins. In
fact, some states have simply adopted the casefl@glaware wholesale as their own, but without the
benefit of the Delaware courts to apply
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» The Division of Corporations of the Secretary ddt€tof Delaware is highly responsive and efficiemt
important administrative tasks, such as acceptimgcanfirming the filing of corporate documents
necessary to effect financings or merc

No Change in the Board Members, Business, Managenteizmployee Benefit Plans or Location of
Principal Offices

The Reincorporation proposal will effect only a sba in our legal domicile (and certain other changfea
legal nature, the most significant of which arecdié®d in this proxy statement). The Reincorporatioll NOT
result in any change in our business, managenisoal fyear, assets or liabilities or location of ptincipal
facilities. The directors and officers of Intevaalifrnia will become the directors and officerslofevac
Delaware, including those directors elected attheual Meeting. All employee benefit plans (incloglistock
option and other equity incentive plans) of InteGadifornia will be continued by Intevac Delawaaed each
stock option and other equity-based award issuddatstanding pursuant to these plans will autaralyi be
converted into a stock option or other equity-baesedrd with respect to the same number of sharbgefac
Delaware, with the same exercise price, upon threegarms and subject to the same conditions dersetin
the applicable plan under which the award was grhand in the particular agreement reflecting thard.
Approval of the reincorporation proposal will cahge approval of the assumption of these planmigvac
Delaware. Intevac Delaware will also continue #fles employee benefit arrangements of Intevac Qaiié
upon the terms and subject to the conditions ctiyr@meffect.

Dissenters’ Rights Not Available

Although in some circumstances California law pdad shareholders with the right to dissent frontader
corporate mergers and reorganizations and to re¢ké/cash value of their shares rather than tligane
consideration, California law does not grant dissen rights in connection with the proposed Reipooation
because all shareholders prior to the merger rethaisame after the merger.

Anti-takeover Implications

Delaware, like many other states, permits a cotjfmrdo adopt a number of measures through amendmen
of its corporate charter or bylaws or otherwisé Hra designed to reduce a corporation’s vulngtgld
unsolicited takeover attempts. The Board belieliasitnproving the position of the Company and thiitg to
protect shareholders in such circumstances is btteeageasons for the proposed Reincorporation. The
Reincorporation is not, however, being proposearder to prevent any present attempt known to maré to
acquire control of the Company or to obtain repnéggon on our Board. In addition, our Board oféaitors has
no current plans to implement as part of the Rejppam@tion new defensive strategies to be useddh su
circumstances.

As part of its fiduciary duty to the shareholdergt Board may consider, at some point in the fyture
implementing certain defensive strategies allowedien Delaware law that are designed to enhancBdhed's
ability to negotiate with an unsolicited bidder.c8strategies could include, but are not limitedte adoption
of a shareholder rights plan or severance agreani@nbur management and key employees that waddrhe
effective upon the occurrence of a change in coofrthe Company. With respect to implementing such
defensive strategies, The Board believes that Delavaw is preferable to California law, becausthef
substantial judicial precedent that exists in Deleon the legal principles that govern the impletaigon and
use of such defensive strategies. As either ad@ald corporation or a Delaware corporation, thenGany
could implement some of these same defensive mesduut as a Delaware corporation, the Company, our
Board and our shareholders would benefit from tteaigr guidance and predictability in such maidicrded
by Delaware law.

Certain differences between California and Delaviane which become applicable to the Company as a
result of the Reincorporation without further aantiaf our Board or shareholders, could have a bgamm
unsolicited attempts to acquire control of the Camp The most significant of these is Section 20Be
Delaware General Corporation Law. Section 203 iatsta corporation from engaging in certain “busie
combinations” with “interested shareholders” fareth years following the date that the interesteatetiolder
became an interested shareholder, unless the Bpardves the business combination. At the same thee
Company will no longer
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have the protection of sections of the Californ@pg@ration Code that limit a corporati@mability to engage in
“cash-out” merger with a majority stockholder aeduire the delivery of a fairness opinion in cortieecwith
certain transactions with “interested shareholddtsr a discussion of differences between the law@adifornia
and Delaware that may affect shareholders, sealiffignt Differences between the Corporation Lads o
California and Delaware,” below.

Comparison of the Charters and Bylaws of Intevac Ciiornia and Intevac Delaware

There are significant similarities between the gt charter documents of Intevac Delaware (the
Delaware Certificate and the new bylaws of InteDataware (the “Delaware Bylaws”)) and the currdmarter
documents of Intevac California (the current Amehdad Restated Articles of Incorporation (the “@atia
Articles”) and the current Amended and Restatec®yl (the “California Bylaws”)). For example, bottet
Delaware Certificate and the California Articlesyide for the authorization of 50 million sharescommon
stock and 10 million shares of undesignated prefestock. The Delaware Certificate and the CalifoArticles
each provide that the Board is entitled to deteentiire rights, preferences, privileges and restristiof the
authorized and unissued preferred stock at the dinesuance, which provide the Company an abilay,
example, to create customized equity securitiesi$erin a strategic investment by a corporate parRreferred
stock with rights designated by the board of doexts also generally created as an integral gaheo
implementation of a shareholder rights plan defensieasure.

In general, it has been the intention of the Bdanchake minimal substantive changes in the righth®
Company’s shareholders in preparing the Delawaréficate. Although permitted by law in both statesither
the Delaware Certificate nor the California Artlerovide for a classified board of directors, vihieould
divide the Board into multiple classes, with ealeator serving for a multiple year term and onlyation of
the directors elected each year. In addition, gttt the California Bylaws provide that sharehoddio not
have the right to take action by majority writteansent in lieu of an actual shareholder meetirg Dblaware
Certificate provides similarly.

In preparing the Delaware Certificate and Delav&ykaws, we have also included certain provisiorsg th
enable the shareholders of Intevac Delaware to hghies similar to those that they have automaijcas
shareholders of a California corporation, but #ratnot granted automatically by Delaware law.drtipular,
under California law, holders of 10% of a corparats shares have a statutory right to call speunitings of
shareholders. The Delaware statute, however, dmtgzrovide this right automatically. Accordinglygvhave
drafted the Delaware Certificate to continue tigbtrfor our shareholders explicitly.

The following discussion is a further summary af thaterial differences between the California Aesc
and California Bylaws, on the one hand, and the®ate Certificate and Delaware Bylaws, on the offiee
summary is qualified in their entirety, however,ref§erence to the respective corporation laws dif@aia and
Delaware and the full text of the Delaware Cerdife; Delaware Bylaws, California Articles and Gaiifia
Bylaws. Approval by our shareholders of the Reipooation will automatically result in the adoptiohall the
provisions set forth in the Delaware Certificatel &elaware Bylaws. A copy of the Delaware Certifécis
attached hereto as Appendix B and a copy of thavieie Bylaws is attached hereto as Appendix C. The
California Articles and California Bylaws are ofefivith the Securities and Exchange Commissionaaad
available from the Company upon request.

Size of the Board of Directors

California law provides that the number of direstof a corporation may be fixed in the corporaton’
articles of incorporation or bylaws, or a range rhayestablished for the number of directors, withlioard
itself given authority to fix the exact number afettors within such range. The California Bylawesify a
range of five to nine for the number of directonsl @authorize the Board to fix the exact numberiadaors
within the range by resolution or unanimous writtemsent. The number of directors is currentlyaseeven,
and will be reduced to six with the resignatioribf Money at the upcoming annual meeting. Changeke
size of the board of directors outside these lirdtis be made only with the approval of holders ofggority of
the outstanding voting stock of the Company. Initimil under California law, the authorized numbér
directors cannot be reduced below five if a
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number of shares equal to or greater than sixtedriveo-thirds percent (1% 3 %) of the total outstanding
shares are voted in opposition.

Delaware law provides that the number of directdra corporation, or the range of authorized does;t
may be fixed or changed by the board of directoting alone by amendment to the corporatsdoylaws, unles
the directors are not authorized to amend the by/lawhe number of directors is fixed in the cerdife of
incorporation, in which case shareholder appravadquired.

In the present case, as with the California Artictbe proposed Delaware Certificate does not Bpaci
fixed number of directors. Unlike the CalifornialBws, however, the Delaware Bylaws do not spedifyee a
fixed number or a range of directors, but proviust the Board acting alone may fix or change thelver of
directors, without need to seek shareholder approva

Cumulative Voting

Cumulative voting entitles a shareholder to cashary votes as there are directors to be electétipfied
by the number of shares registered in such shatefisiname. The shareholder may cast all of sutésvior a
single nominee or may distribute them among anydwamore nominees. Under California law, sharehsladé
a corporation have the right to cumulative votingless the corporation elects otherwise (and peaittiat the
corporation has shares listed on the New York oeAocan Stock Exchanges or traded on the NasdagaGlob
Market). Under Delaware law, cumulative votinglie election of directors is not permitted unlesscifirally
provided for in the corporation’s charter or bylaws

In the present case, the Company’s shareholddéig &ime of the initial public offering chose toneinate
cumulative voting by prohibiting it in the CalifdenArticles. Accordingly, neither the Delaware Gfezate nor
the Delaware Bylaws will provide for cumulative ing, and shareholders will continue not to have thght.

Filling Vacancies on the Board of Directors

Under California law, any vacancy on a corporatidndard, other than one created by removal ofextdir,
may be filled by the board itself. Even if the nuenbf directors still in office is less than a quior, the vacancy
may be filled by the affirmative vote of a majorafthe directors present at a duly called and hedéting, by
the unanimous written consent of the directors thesffice or by a sole remaining director. A vacartreated
by removal of a director may be filled by the boardy if so authorized by the corporation’s artictef
incorporation or by a bylaw provision approved bg torporation’s shareholders.

Under Delaware law, vacancies and newly createzttiirships may be filled by a majority of the dioes
then in office, even if less than a quorum, or tspke remaining director, unless otherwise proviaeithe
corporation’s certificate of incorporation or bylsior unless the certificate of incorporation disetbat a
particular class of stock is to elect such diredgtorvhich case a majority of the directors eledtgdhat class, or
a sole remaining director so elected, may fillwheancy or newly created directorship).

The Company has chosen not to alter the defawigioms of its state of incorporation with resptcthis
issue. Therefore, in the present case, while treedof Intevac California has the power to fill @acies on the
Board itself generally, neither the California Aflés nor the California Bylaws permit the Boardilovacancies
created by the removal of a director. However,Deéaware Bylaws provide that any vacancy, including
vacancy created by the removal of a director bystieeholders of Intevac Delaware or a court ordes, be
filled by a majority of the directors then in officeven if less than a quorum, or by a sole remgidirector.

Monetary Liability of Directors

The California Articles and the Delaware Certifesaibth provide for the elimination of personal mamg
liability of the Company’s directors to the fullesttent permissible under the laws of the respediates. The
provision eliminating monetary liability of direawset forth in the Delaware Certificate may be erexpansive
than the corresponding provision in the Califorfiiicles, however, due to differences between théf@nia
and Delaware laws themselves. For a more detadpldeation of the foregoing, see “Significant Diffaces
between the Corporation Laws of California and Bl — Limitation of Liability and Indemnificatioh,
below.

13




Table of Contents

Bylaw Amendments

The California Bylaws provide that they may be adezheither by the holders of a majority of the
outstanding shares entitled to vote or by therafilive vote of the Board, except that the Boarchoaamend
the provision of the California Bylaws that govethe range of directors, as discussed above.

Unlike the California Bylaws, the Delaware Certifie and Delaware Bylaws provide that the Delaware
Bylaws can by amended in all respects by eithehthders of a majority of the outstanding sharegled to
vote or by a majority of the entire Board of Dirarst then in office.

Significant Differences between the Corporation Law of California and Delaware

The following provides a summary of major substantifferences between the corporation laws of
California and Delaware. It is not an exhaustivectigtion of all differences between the laws @& tvo states.
Accordingly, all statements herein are qualifiedhair entirety by reference to the respective oafpon laws o
California and Delaware.

Shareholder Voting in Acquisitions

The California and Delaware laws are substantgHyilar in terms of when shareholder approval euineec
for a corporation to undertake various types ofu&ition transactions. Both California and Delawkane
generally require that a majority of the sharehdd both the acquiring and target corporatiornmaye a
statutory merger. In addition, both California d»elaware law require that a sale of all or subsdptall of the
assets of a corporation be approved by a majofitlyeooutstanding voting shares of the corporasielling its
assets.

Delaware law does not require a shareholder voteeo$urviving corporation in a merger (unless et
otherwise in the corporation’s certificate of ingoration) if:

» The merger agreement does not amend the existitifjoade of incorporation

» Each share of stock of the surviving corporatiotstanding immediately before the transaction is an
identical outstanding share after the merger;

 Either:

» no shares of common stock of the surviving corpomnafand no shares, securities or obligations
convertible into such stock) are to be issued énrtterger, o

» the shares of common stock of the surviving corfamao be issued in the merger (including shares
issuable upon conversion of any other shares, isesuor obligations to be issued in the merger) do
not exceed twenty percent (20%) of the shares winoon stock of the surviving corporation
outstanding immediately prior to the transact

California law contains a similar exception tonutgting requirements for reorganizations, where
shareholders or the corporation itself immediagelgr to the reorganization will own immediatelyteafthe
reorganization equity securities constituting mitwan five-sixths (5/6) of the voting power of thensving or
acquiring corporation or its parent entity.

Limitations on Certain Business Combinations

Delaware, like a number of states, has adoptedadpaws designed to make certain kinds of “unfdlgti
corporate takeovers, or other non-board approwetséctions involving a corporation and one or nodiies
significant shareholders, more difficult.

Under Section 203 of the Delaware statute, a Dakwarporation is prohibited from engaging in a
“business combination” with an “interested shardeol for three years following the date that thetson or
entity becomes an interested shareholder. Witlaiceeixceptions, an interested shareholder is apensentity
that owns, individually or with or through othemrpens or entities, fifteen percent (15%) or mor¢hef
corporation’s outstanding voting stock (includingfits to acquire stock pursuant to an option, widrra
agreement, arrangement
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or understanding, or upon the exercise of convergiexchange rights, and also stock as to whielpdrson
has voting rights only). The three-year moratoriotposed by Section 203 on business combinations doe

apply if:

* Prior to the date on which the interested sharetdddcomes an interested shareholder, the board of
directors of the corporation approves either theiness combination or the transaction that resurtidide
person or entity becoming an interested sharehic

» Upon consummation of the transaction that makegéhson or entity an interested shareholder, the
interested shareholder owns at least eighty-fiveqye (85%) of the corporation’s voting stock
outstanding at the time the transaction commeneedyding, for purposes of determining voting stock
outstanding, shares owned by directors who areddfaers of the corporation and shares held by
employee stock plans that do not give employeéqgaants the right to decide confidentially whether
accept a tender or exchange offer)

» On or after the date the person or entity becomestarested shareholder, the business combinition
approved both by the board of directors and bystteeholders at a meeting by sixty-six and twadthir
percent (6€/ 3%) of the outstanding voting stock not owned byitterested shareholde

In the present case, although Delaware law woulthjppéntevac Delaware to elect in its certificate o
incorporation not to be governed by Section 203hase not drafted the Delaware Certificate to dongach ar
“opt out” election, and the Board intends that Waie Delaware be governed by Section 203 if the
Reincorporation is effected. The Board believes 8wtion 203 will encourage any potential acquicor
negotiate with the Board, thus assisting the Baagkcuring a transaction more favorable to the gamy’s
shareholders. Section 203 also may have the affdichiting the ability of a potential unsolicitemtquiror to
make a twatiered bid for Intevac Delaware in which all shaviglers are not treated equally. Shareholders s
note, however, that the application of Section @0Bitevac Delaware will confer upon the Board plosver to
reject a proposed business combination in ceriegnmstances, even though a potential acquiror neay
offering a substantial premium for the Company’arslk over the then-current market price. Sectiéghc2uld
also discourage certain potential acquirors whaiareilling to comply with its provisions from even
approaching the Company.

California law does not have a section similar tdare Section 203, but it does have differentigions
that may limit a corporatios’ability to engage in certain business combinati@alifornia law requires that, it
merger of a corporation with a shareholder (oaffgiate) who hold more than fifty percent (50%)thess than
ninety percent (90%) of the corporation’s commatkt the other shareholders of the corporation macsive
common stock in the transaction, unless all thpa@tion’s shareholders consent to the transaciibis.
provision of California law may have the effectnoéking a “cash-out” merger by a majority shareholde
(possibly as the second step in a two-step memgerg difficult to accomplish. Although Delaware lalwes not
parallel California law in this respect, under sarireumstances Section 203 does provide similateption to
shareholders against coercive two-tiered bids fawrporation in which the shareholders are notéctaqually.

California law also provides that, except in certarcumstances, when a tender offer or a profosa
reorganization or sale of assets is made by aressted party (generally a controlling or managiagypof the
corporation), the interested party must provideatier shareholders with an affirmative writtenropn as to
the fairness of the consideration to be paid tostiereholders. This fairness opinion requiremeasdwt apply
to corporations that have fewer than 100 sharem®loferecord or to a transaction that has beenfgpcalinder
California state securities laws. Furthermore, tiérder of shares or a vote is sought pursuant totarested
party’s proposal and a later proposal is made logream party at least 10 days prior to the datecoéptance of
the interested party’s proposal, the shareholdeist tve informed of the later offer and be affordag@asonable
opportunity to withdraw their vote, consent or prpand to withdraw any tendered shares. Delawavehks no
comparable provision.

Removal of Directors

In general, under California law, any directortloe entire board of directors, may be removed, with
without cause, with the approval of a majority lnd butstanding shares entitled to vote. In the ohse
corporation with cumulative voting or whose boasdliassified, however, no individual director mayrbmove
(unless the entire
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board is removed) if the number of votes cast aganch removal would be sufficient to elect thector unde
cumulative voting rules. In addition, shareholdeofding at least ten percent (10%) of the outstagpdhares of
any class may bring suit to remove any directaraise of fraudulent or dishonest acts or gross adsfusethority
or discretion.

Under Delaware law, any director, or the entirerdas directors, of a corporation that does notehav
classified board of directors or cumulative votingy be removed with or without cause with the apalrof a
majority of the outstanding shares entitled to \aitan election of directors. In the case of a Dale
corporation whose board is classified, unless #rficate of incorporation provides otherwise, i&thelders
may effect such removal only for cause. In addjtemin California, if a Delaware corporation hamalative
voting, and if less than the entire board is tedmoved, a director may not be removed without ednysa
majority of the outstanding shares if the voteg agginst such removal would be sufficient to ethetdirector
under cumulative voting rules. Delaware law alsorpts a Delaware corporation to include in its ifiedte of
incorporation a supermajority voting requirementamnection with the removal of directors.

In the present case, the California Articles antif@aia Bylaws do not provide for a classified Ibdaf
directors or cumulative voting. As a result, Intezalifornia directors currently may be removedjwvar
without cause, with the approval of a majority ke butstanding shares entitled to vote. As Int&glaware
will similarly have neither a classified board mumulative voting, the directors the Company atter
Reincorporation will continue to be subject to remlovith or without cause.

Limitation of Liability and I ndemnification

California and Delaware have similar laws respegctire liability of directors of a corporation arget
indemnification by the corporation of its officedirectors, employees and other agents for danthggsncur.
The laws of both states also permit corporatioredimpt a provision in their charters eliminating tiability of a
director to the corporation or its shareholdersnimnetary damages for breach of the director’scimhy duty of
care. Nonetheless, as discussed below, there daincdifferences between the laws of the two stegéspecting
indemnification and limitation of liability. In gemal, however, Delaware law is somewhat broadatlawing
corporations to indemnify and limit the liability corporate agents, which the Board believes, anubher
things, helps Delaware corporations in attractingd getaining outside directors.

The Delaware General Corporate Law was amende@ldf i response to widespread concern about the
ability of Delaware corporations to attract capatitectors in light of then-current difficulties obtaining and
maintaining directors and officers insurance. Tédgadlative commentary to the law states that‘iintended to
allow Delaware corporations to provide substitutgection, in various forms, to their directors aadimit
director liability under certain circumstances.”

Elimination of Director Personal Liability for Monetary Damages

One provision of the revised DGCL permits a corfiorato include a provision in its certificate of
incorporation which limits or eliminates the perabliability of a director for monetary damagessarg from
breaches of his or her fiduciary duties to the oaapon or its stockholders, subject to certainegtions. Such a
provision may not, however, eliminate or limit diter monetary liability for:

» Breaches of the direcf's duty of loyalty to the corporation or its stoclders;

 Acts or omissions not in good faith or involvingentional misconduct or knowing violations of la
* The payment of unlawful dividends or unlawful steeburchases or redemptions;

» Transactions in which the director received an wppr personal benef

Such a limitation of liability provision also mayhlimit a director’s liability for violation of, potherwise
relieve the Company or directors from the necessigomplying with, federal or state securities $awr affect
the availability of non-monetary remedies suchnfunictive relief or rescission.
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California law contains similar authorization focarporation to eliminate the personal liabilitydifectors
for monetary damages, except where such liabgityased on:

« intentional misconduct or knowing and culpable atadn of law;

 acts or omissions that a director believes to béraoy to the best interests of the corporatioitsor
shareholders or that involve the absence of gaoitid da the part of the direct

* receipt of an improper personal bene

* acts or omissions that show reckless disregarthéodirectors duty to the corporation or its sharehold
where the director in the ordinary course of periog a director’s duties should be aware of a ok
serious injury to the corporation or its sharehdd

* acts or omissions that constitute an unexcusedrpatf inattention that amounts to an abdicatiothef
director's duty to the corporation and its sharehol

« transactions between the corporation and a diredtorhas a material financial interest in such
transaction; an

« liability for improper distributions, loans or gaantees

In the present case, the current California Ari@déminate the liability of directors to the Comgefor
monetary damages to the fullest extent permissibtker California law. The Delaware Certificate darly
eliminates the liability of directors to the Compgéor monetary damages to the fullest extent pesiflis under
Delaware law. As a result, following the Reincoigaon directors of the Company cannot not be halulé for
monetary damages even for gross negligence ooliadide care in carrying out their fiduciary dutesdirector:
so long as that gross negligence or lack of due daes not involve bad faith or a breach of thety @f loyalty
to the Company.

Indemnification

California law requires indemnification when théiwidual has defended successfully the action en th
merits. Delaware law requires indemnification operses when the individual being indemnified has
successfully defended any action, claim, issue attantherein, on the merits or otherwise. Delaviane
generally permits indemnification of expenses,udatg attorneys’ fees, actually and reasonablyrimclin the
defense or settlement of a derivative or thirdypadtion, provided there is a determination by gomiig vote of
a disinterested quorum of the directors, by indepahlegal counsel or by the stockholders thaptiteon
seeking indemnification acted in good faith and imanner reasonably believed to be in best inteoéshe
corporation. Without court approval, however, ndamnification may be made in respect of any ddrieat
action in which such person is adjudged liablenfegligence or misconduct in the performance obhiser duty
to the corporation. Expenses incurred by an offazatirector in defending an action may be paiddrnance
under Delaware law or California law, if the direcor officer undertakes to repay such amountsisf i
ultimately determined that he or she is not emtitteindemnification. In addition, the laws of battates
authorize a corporation to purchase indemnity imsce for the benefit of its officers, directors,ptoyees and
agents whether or not the corporation would haeeptiwer to indemnify against the liability covetmdthe

policy.

California law permits a California corporationgmvide rights to indemnification beyond those jded
therein to the extent such additional indemnifimatis authorized in the corporation’s articlesrafarporation.
Thus, if so authorized, rights to indemnificatioayrbe provided pursuant to agreements or bylawigions
which make mandatory the permissive indemnificapoovided by California law. Intevac California’stikles
of Incorporation authorize indemnification beyohdttexpressly mandated by California law. Delawawnealso
permits a Delaware corporation to provide indensatibn in excess of that provided by statute. Datawaw
does not require authorizing provisions in theifieatte of incorporation.
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Indemnification Agreements.

A provision of Delaware law states that indemntiiwa provided by statute will not be deemed exclesif
any other right under any bylaw, agreement, votst@tkholders or disinterested directors or otheewiUnder
Delaware law, therefore, the indemnification agreethentered into by Intevac California with itsioérs and
directors may be assumed by Intevac Delaware a®ptire Reincorporation. If the Reincorporation is
consummated, the indemnification agreements wiliinended to the extent necessary to conform the
agreements to Delaware law and to provide for ind&oation of officers and directors and advancetredn
expenses to the maximum extent permitted by Delkaveav. A vote in favor of the Reincorporation isal
approval of such amendments to the indemnificagigreements. Among other things, the indemnification
agreements will be amended to include within tpeirview future changes in Delaware law that expied
permissible scope of indemnification of directonsl @fficers of Delaware corporations.

I nspection of Shareholder Lists and Books and Records

Both California and Delaware law allow any shareleolto inspect a corporation’s shareholder listfor
purpose reasonably related to the person’s intageatshareholder. California law provides, in tholdj for an
absolute right to inspect and copy the corporasi@iareholder list by persons holding an aggreafdtee
percent (5%) or more of the corporation’s votingrsls, or shareholders holding an aggregate of ercept
(1%) or more of such shares who have contestedléietion of directors. Delaware law also allows the
shareholders to inspect the list of shareholdetifexhto vote at a meeting within a ten-day penwdceding a
shareholders’ meeting for any purpose germanegtonteeting. Delaware law, however, contains no gions
comparable to the absolute right of inspection jaed by California law to certain shareholders.

Under California law any shareholder may examimeatcounting books and records and the minutdse
shareholders and the board and its committeesidahat the inspection is for a purpose reasgmadthted to
the shareholder’s interests as a shareholder. Ehenare statute may be slightly more favorablehtrsholders
in this respect, in that a stockholder with a prgpépose is not limited to inspecting accountinghs and
records and minutes, and may examine other reea@ll. In addition, California law limits the hgof
inspection of shareholder lists to record sharedrsldvhereas Delaware has extended that rightrteficel
owners of shares.

Appraisal Rights

Under both California and Delaware law, a sharetrotd a corporation participating in certain major
corporate transactions may, under varying circunt&s, be entitled to appraisal rights, by whichshareholde
may demand to receive cash in the amount of therfarket value of his or her shares in lieu of the
consideration he or she would otherwise receithertransaction.

Under Delaware law, fair market value is determingtthout reference to any element of value arigmogn
the accomplishment or expectation of the mergeoosolidation, and appraisal rights are generaity n
available:

» with respect to the sale, lease or exchange of aubstantially all of the assets of a corporat

» with respect to a merger or consolidation by aghogrporation whose shares are either listed on a
national securities exchange or are held of rebgrchore than 2,000 holders (or, if the shareholders
receive shares of another corporation, then theratorporation must be either listed on a national
securities exchange or held of record by more ha@0 holders), plus cash in lieu of fractionalrgiseof
such corporation or any combination thereol

* to shareholders of a corporation surviving a meifgeo vote of the shareholders of the surviving
corporation is required to approve the merger uidgaware law

The limitations on the availability of appraisajhits under California law are different from thaseler
Delaware law. Shareholders of a California corporaivhose shares are listed on a national secsigtiehange
generally do not have such appraisal rights urifes$iolders of at least five percent (5%) of thesslof
outstanding shares claim the right or the corpornatir any law restricts the transfer of the shéwdse received.
Appraisal rights are also not available if the shatders of a corporation or the corporation its@ifboth,
immediately prior to the
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reorganization will own immediately after the reanization equity securities representing more thamsixths
(5/6) of the voting power of the surviving or acdig corporation or its parent entity. On the othand,
California law generally affords appraisal rightsai sale of all or substantially all assets typeeofganization,
while Delaware law does not.

Dissolution

Under California law, the holders of fifty perc€B0%) or more of a corporation’s total voting poweay
authorize the corporation’s dissolution, with othvaiut the approval of the corporation’s board oédiors, and
this right may not be modified by the articlesméarporation. Under Delaware law, unless the boadirectors
approves the proposal to dissolve, the dissolutiost be unanimously approved by all the sharehsleetitled
to vote on the matter. Only if the dissolutionndially approved by the board of directors may ¢h&solution bt
approved by a simple majority of the outstandingreh of the Delaware corporation’s stock entitteddte. In
addition, Delaware law allows a Delaware corporatminclude in its certificate of incorporation a
supermajority voting requirement in connection vatith a board-initiated dissolution. In the presaise,
however, the Delaware Certificate contains no sugfermajority voting requirement.

I nterested Director Transactions

Under both California and Delaware law, certaintcaets or transactions in which one or more of a
corporation’s directors has an interest are nal woivoidable simply because of such interest, igiexy that
certain conditions, such as obtaining requirechtiésested approval and fulfilling the requiremesftgood faith
and full disclosure, are met. With certain minoceptions, the conditions are similar under Calii@and
Delaware law.

Shareholder Derivative Suits

California law provides that a shareholder bringinderivative action on behalf of a corporationcheet
have been a shareholder at the time of the transaotquestion, if certain tests are met. Undelalvare law, a
shareholder may bring a derivative action on betfatfie corporation only if the shareholder wasarsholder
of the corporation at the time of the transactionuestion or if his or her stock thereafter camba owned by
him or her by operation of law.

California law also provides that the corporatiornthe defendant in a derivative suit may make aondb
the court for an order requiring the plaintiff shlaolder to furnish a security bond. Delaware dadshave a
similar bonding requirement.

Dividends and Repurchases of Shares

Delaware law is more flexible than California lavtwrespect to implementing share repurchase progira
Delaware law permits a corporation to declare amdgividends out of surplus or, if there is no suspout of
net profits for the fiscal year in which the dividkis declared and/or for the preceding fiscal ysalong as the
capital of the corporation following the paymenttoé dividend is not less than the aggregate amuitthe
capital represented by the issued and outstantiieg sf all classes having a preference upon thiilution of
assets. In addition, Delaware law generally pravitiet a corporation may redeem or repurchaséaes if the
capital of the corporation would not be impairetidi@ing the transaction.

Under California law, a corporation may not makg distribution to its shareholders unless either:

* the corporation’s retained earnings immediatelpmto the proposed distribution equal or exceed the
amount of the proposed distribution;

» immediately after giving effect to the distributidhe corporation’s assets (exclusive of goodwill,
capitalized research and development expensesedadet charges) would be at least equal to one and
one fourth (11/ 4) times its liabilities (not including deferred &8¢ deferred income and other deferred
credits), and the corporation’s current assets @vbelat least equal to its current liabilities ¢goe and
one fourth (11/ 4) times its current liabilities if the average pee-and pre- interest expense earnings for
the preceding two fiscal years were less than tieeage interest expense for such yei
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These tests are applied to California corporat@ma consolidated basis.

Application of the California General Corporation Law to Delaware Corporations

Under Section 2115 of the California Corporatiom&l€ corporations not organized under California la
but which have significant contacts with Califormi@y be subject to a number of provisions of thif@aia
General Corporation Law. However, an exemption faation 2115 is provided for corporations whossras
are listed on a major national securities exchasgeh as the Nasdaqg Global Market. Following ttoppsed
reincorporation, the common stock of Intevac Delanaill continue to be traded on the Nasdaq Gldbaitket,
and, accordingly, it is expected that Intevac Delawvill be exempt from Section 2115.

Notwithstanding the above exemption from Sectioh®the Company will still be subject to the Catifia
Corporate Disclosure Act. This act applies to pipliraded corporations incorporated in Califoraraqualified
to do business in California. The Act requires gigant annual disclosures to the California Seamgbf State,
although substantial portions of the requirementecthe same general categories of informatiohate
included in SEC filings.

Material Federal Income Tax Considerations

This section of the proxy statement summarizesrtaterial U.S. federal income tax considerationsvaht
to the Reincorporation that apply to holders oéWatc California’s common stock. This discussiobdsed on
existing provisions of the Internal Revenue Cod&386, as amended, existing treasury regulatiodsarrent
administrative rulings and court decisions, allnbiich are subject to change. Any such change, wiiay or
may not be retroactive, could alter the tax coneegas to Intevac Delaware, Intevac California ¢evac
California’s shareholders as described herein.

Not all U.S. federal income tax considerations thay be relevant to you in light of your particular
circumstances are discussed herein. Factors thit atier the tax consequences of the Reincorpmrati you
include:

« if you are a dealer in securitie
« if you are a foreign person or enti
« if you do not hold your Intevac California commdock as capital assets;

« if you acquired your Intevac California common $tat connection with stock option or stock purchase
plans or in other compensatory transacti

In addition, not all of the tax consequences ofRletncorporation under foreign, state or localltaxs are
discussed herein, nor are the tax consequenceansfttions effectuated prior or subsequent topcurrently
with, the Reincorporation, whether or not any strahsactions are undertaken in connection with the
Reincorporation, including, for example, any trasisam in which shares of Intevac California comnsbock are
acquired or shares of Intevac Delaware common stoeklisposed. The tax consequences to holderstiohe
to acquire Intevac California common stock are alsbdiscussed herein. Accordingly, you are urgecbinsult
your own tax advisors as to the specific tax consages of the Reincorporation, including the apyblie
federal, state, local and foreign tax consequetwgsu of the Reincorporation.

A ruling from the Internal Revenue Service in cortion with the Reincorporation will not be requaste

It is anticipated that the Reincorporation will tifygas a reorganization within the meaning of $&at368
of the Internal Revenue Code, which will resulthie following material federal income tax consequeemn

» You will not recognize any gain or loss upon yoecaipt of Intevac Delaware common stock in the
Reincorporation

* the aggregate tax basis of the Intevac Delawaremamrstock received by you in the Reincorporatioth
be the same as the aggregate tax basis of Intealior@ia common stock surrendered in exchange
therefor;
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« the holding period of the Intevac Delaware commtoglsreceived by you in the Reincorporation will
include the period for which Intevac California cmon stock surrendered in exchange therefor was
considered to be held; a

* Neither Intevac Delaware nor Intevac Californialwdlcognize gain or loss solely as a result of
Reincorporation

If the Internal Revenue Service successfully ciglis the status of the Reincorporation as a retaafon,
you would recognize taxable gain or loss with respe each share of Intevac California common s
surrendered equal to the difference between yasis i such share and the fair market value, alseof
completion of the Reincorporation, of the Intevasddvare common stock received in exchange therigf@uct
event, your aggregate basis in the Intevac Delas@mamon stock so received would equal its fair revalue
as of the effective time of the Reincorporatiord gour holding period for such stock would begia ttay after
the Reincorporation.

Accounting Consequences

We believe that there will be no material accountionsequences for us resulting from the Reincatjmor.

Regulatory Approval

To our knowledge, the only required regulatory overnmental approval or filings necessary in cotinec
with the consummation of the Reincorporation wdwddthe filings with the Secretary of State of Qatifia and
the Secretary of State of Delaware.

Our Board of Directors believes that approval & Reincorporation of the Company from California to
Delaware is in the best interests of the Companli@arshareholders.

Our Board of Directors unanimously recommends a va “FOR” the Reincorporation of the Company
from California to Delaware.

PROPOSAL NO. 3:

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2004
EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF SHA RES
RESERVED FOR ISSUANCE THEREUNDER BY 900,000 SHARES

We have historically provided stock options asraentive to our employees to promote increased
shareholder value. The Board of Directors and mamagt believe that stock options are one of thaamy
ways to attract and retain key personnel respaméilthe continued development and growth of tine o
business, and to motivate all employees to incretiséholder value. In addition, stock options @vasidered a
competitive necessity in the high technology seittavhich we compete.

As a result of the desire to give further incentivend retain current employees and officers omgtio
purchase 942,600 shares were granted from the ROy Incentive Plan (the “2004 Plan”) during $006.
As of March 22, 2007, there were 2,265,182 unegettbptions outstanding and 219,386 shares availabl
grant under the 2004 Plan, not including the 900 $lfares subject to shareholder approval at t1tig 2Ginual
Meeting. The unexercised options and shares alaifabgrant represent 11.6% of the shares outsigrat
March 22, 2007. Including the 900,000 shares stibjeshareholder approval at this 2007 Annual Megtthe
percentage will increase to 15.8% of the sharestading.

Proposed Amendment

At the 2007 Annual Meeting, we are asking our shalaers to approve an amendment to the 2004 Plan to
increase the number of shares reserved for issuarttar the 2004 Plan by 900,000 shares, for areggtg of
2,900,000 shares reserved for issuance thereuhdesipares remaining from the 1995 Stock OptiomiSto
Issuance Plan. The Board of Directors approveghtbposed amendment to the 2004 Plan in March 2007,
subject
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to stockholder approval at the 2007 Annual Meetirfite amendment to increase the number of shares/egs
under the 2004 Plan is proposed in order to gieeBbard and the Compensation Committee of the Board
greater flexibility to grant stock options. The Bd@and management believe that granting stock eptio
motivates high levels of performance, aligns therigsts of employees and shareholders by givindames th
perspective of an owner with an equity stake ieVat, and provides an effective means of recogmizin
employee contributions to our success. The Boaddhamagement also believe that stock options ageeatt
value in recruiting and retaining highly qualifiesthnical and other key personnel who are in gteatand, as
well as rewarding and encouraging current emplayi€ieally, the Board and management believe that th
ability to grant options will be important to owtfire success by allowing us to accomplish thegectibes.

Board of Directors’ Recommendation

The Board of Directors recommends that shareholdergote FOR the amendment to the 2004 Equity
Incentive Plan to increase the number of shares resved for issuance thereunder by 900,000 shares.

Summary of the 2004 Equity Incentive Plan

The following paragraphs provide a summary of thegipal features of the 2004 Plan and its openatio
The following summary is qualified in its entirdty reference to the 2004 Plan.

Background and Purpose of the Plan

The 2004 Plan permits the grant of the followingety of incentive awards: (1) stock options, (2%lsto
appreciation rights, (3) restricted stock, (4) parfance units, and (5) performance shares (indalguan
“Award”). The 2004 Plan is intended to help us tiwaet and retain the best available personngbésitions of
substantial responsibility, to provide additionaéntives to employees, directors and consultantspromote
the success of Intevac.

Administration of the Plan

Our Board of Directors or the Compensation CommitiEour Board of Directors (in either case, the
“Committee”) administers the 2004 Plan. MemberthefCommittee generally must qualify as “outside
directors” under Section 162(m) of the Internal &ave Code (so that we are entitled to receive erédthx
deduction for certain compensation paid under ticertive Plan) and must meet such other requiresteenare
established by the Securities and Exchange Conwnissi plans intended to qualify for exemption unde
Rule 16b-3. For the plan to qualify for exemptiordar Rule 16b-3, members of the Committee musnhbe-*
employee directors.” Notwithstanding the foregoitiig Board of Directors also may appoint one orenor
separate committees to administer the 2004 Pldnnefipect to employees who are not officers orctbrs of
Intevac.

Subject to the terms of the 2004 Plan, the Commlitss the sole discretion to select the employees a
consultants who will receive Awards, determinetdrens and conditions of Awards (for example, thereise
price and vesting schedule), and interpret theipimvs of the Plan and outstanding Awards.

A total of 1,200,000 shares of our Common Stockewmiginally reserved for issuance under the 2084,
and an additional 800,000 shares were reservedgmwved by the stockholders at the Compa@p06 Annue
Meeting; however, Proposal Three, if approved, wilse the number of shares reserved by 900,00@sHa
2,900,000 shares. No more than 20% of the shasesved for issuance under the 2004 Plan may bedssu
pursuant to Awards that are not stock options aekstippreciation rights that are granted at exengiges eque
to 100% of the fair market value on the date ofig(that is, pursuant to Awards of restricted sfquformanct
units, performance shares, discounted stock optiodsscounted stock appreciation rights). In additshares
which were reserved but not issued under our 1988kSDption/ Stock Issuance Plan (the “1995 Plas pf the
effective date of the 2004 Plan, as well as anyesheeturned to the 1995 Plan are available forisse under
the 2004 Plan.

If an Award expires or is cancelled without havbegen fully exercised or vested, the unvested oredbat
shares generally will be returned to the availgael of shares reserved for issuance under the RGO Also,
if we experience a stock dividend, reorganizationther change in our capital structure, the Conemihas
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discretion to adjust the number of shares availtdsléessuance under the 2004 Plan, the outstaniivayds, anc
the per-person limits on Awards, as appropriatefiect the stock dividend or other change.

Eligibility to Receive Awards

The Committee selects the employees and consultdrdsvill be granted Awards under the 2004 Plare
actual number of individuals who will receive an &w under the Plan cannot be determined in advaecaus
the Committee has the discretion to select thaqaants.

Stock Options

A stock option is the right to acquire shares af @Gammon Stock at a fixed exercise price for adiperiod
of time. Under the 2004 Plan, the Committee mawnignan-statutory stock options and/or incentivelsto
options (which entitle employees, but not Intesaanore favorable tax treatment). The Committeemheines
the number of shares covered by each option, linglany fiscal year, no participant may be grargptions
for more than 200,000 shares, except that a peatitimay be granted options for an additional 0@ £hares i
connection with his or her initial employment.

The exercise price of the shares subject to eatibrois set by the Committee but cannot be less 1©9%
of the fair market value (on the date of grant)haf shares covered by incentive stock options ardnystatutory
options that are intended to qualify as “perform@abased” under Section 162(m) of the Internal Rege®ode.

In addition, the exercise price of an incentivecktoption must be at least 110% of fair market gafiy(on
the grant date) the participant owns stock possgsabre than 10% of the total combined voting poofeall
classes of our stock or any of our subsidiarieg ddgregate fair market value of the shares (d@tedron the
grant date) covered by incentive stock optiong, firet become exercisable by any participant dyany
calendar year also may not exceed $100,000.

An option granted under the 2004 Plan cannot gdipdra exercised until it becomes vested. The
Committee establishes the vesting schedule of eptitin at the time of grant. Options become exahiesat thi
times and on the terms established by the Commifipgons granted under the 2004 Plan expire atirtines
established by the Committee, but the term of aaritive stock option cannot be greater than 10syafter the
grant date (5 years in the case of an incentivekstption granted to a participant who owns stooksessing
more than 10% of the total combined voting powealb€lasses of our stock or any of our subsid&grie

The exercise price of each option granted unde2®®d Plan must be paid in full at the time of eis.
The exercise price may be paid in any form deteechioy the Committee, including, but not limited ¢ash,
check, surrender of shares that, if acquired freirhave been held for at least six months, or puntsio a
cashless exercise program. The Committee may alsoif) in some cases, the exercise price to belpaid
means of a promissory note or through a reducticgheé amount of our liability to the participant.

Stock Appreciation Rights

Stock appreciation rights are awards that granp#récipant the right to receive an amount eqodl) the
number of shares exercised, times (2) the amounthigh our then current stock price exceeds thecise
price. The exercise price will be set on the datgrant, but can vary in accordance with a predeired
formula. An individual will be able to profit frora stock appreciation right only if the fair marketue of the
stock increases above the exercise price.

Awards of stock appreciation rights may be grambecbnnection with all or any part of an optiorther
concurrently with the grant of an option or at ainye thereafter during the term of the option, @ynbe grante
independently of options. There are three typestaifk appreciation rights available for grant untier2004
Plan. A “tandem” stock appreciation right is a &appreciation right granted in connection withogtion that
entitles the participant to exercise the stock egiption right by surrendering to us a portionhaf tinexercised
related option. A tandem stock appreciation rightyrhe exercised only with respect to the sharew/fich its
related option is then exercisable. An “affiliateddbck appreciation right is a stock appreciatightrgranted in
connection with an option that is automatically ed to be exercised upon the exercise of the cetgigon,
but does not
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necessitate a reduction in the number of shargedub the related option. A “freestanding” st@gkpreciation
right is one that is granted independent of anyoopt No participant may be granted stock apprieciaights
covering more than 200,000 shares in any fiscal, yaept that a participant may be granted stpgkexiation
rights covering an additional 300,000 shares imegtion with his or her initial employment.

The Committee determines the terms of stock apatieni rights, except that the exercise price @raém
or affiliated stock appreciation right must be ddqoahe exercise price of the related option. Wadgandem
stock appreciation right, granted in connectiorhvaih option, is exercised, the related optionh&extent
surrendered, will cease to be exercisable. A tanoleaffiliated stock appreciation right, which isagted in
connection with an option, will be exercisable Yrand will expire, no later than the date on which related
option ceases to be exercisable or expires. Atfnadmg stock appreciation right, which is grantethout a
related option, will be exercisable, in whole opirt, at such time as the Committee specifieeérstock
appreciation right agreement.

The participant who exercises a stock appreciatgint will receive from us an amount equal to tleess
of the fair market value of a share on the datexefcise of the stock appreciation right over therese price
times the number of shares with respect to whietstbck appreciation right is exercised. Our obidgaarising
upon the exercise of a stock appreciation right trapaid in shares or in cash, or any combinatierebf, as
the Committee may determine.

Restricted Stock

Awards of restricted stock are shares that veataordance with the terms and conditions estaldliblyethe
Committee. The Committee determines the numbehafes of restricted stock granted to any employee o
consultant, but no participant may be granted nttuma 125,000 shares of restricted stock in anwlffigear,
except that a participant may be granted up tadditianal 175,000 shares of restricted stock innemtion with
his or her initial employment.

In determining whether an Award of restricted stebkuld be made, and/or the vesting schedule fpr an
such Award, the Committee may impose whatever ¢mmgdi to vesting as it determines to be approprldpon
termination of service, unvested shares of restlistock generally will be forfeited.

Performance Units and Performance Shares

Performance units and performance shares are Avlaatisvill result in a payment to a participantyofil
performance objectives established by the Commétteeachieved or the Awards otherwise vest. Théicgiype
performance objectives will be determined by then@uttee, and may be based upon the achievement of
Company-wide, divisional or individual goals or mpany other basis determined by the Committee.
Performance units have an initial value that iglelgghed by the Committee on or before the datganft.
Performance shares have an initial value equédladdir market value of a share on the date oftgfidre
Committee determines the number of performances amitl performance shares granted to a participatto
participant may be granted performance units witlniial value greater $750,000 or granted moeanth
125,000 performance shares in any fiscal year,mtbat a participant may be granted performandes with
an initial value up to an additional $750,000 ando additional 175,000 performance shares in adiorewith
his or her initial employment.

Performance Goals

Under Section 162(m) of the Internal Revenue Ctueannual compensation paid to our Chief Executive
Officer and to each of our other four most hightynpensated executive officers may not be dedudiibliee
extent it exceeds $1 million. However, we are ablpreserve the deductibility of compensation iness of
$1 million if the conditions of Section 162(m) anet. These conditions include shareholder approiviile
Plan, setting limits on the number of Awards that andividual may receive and, for Awards othentlugptions,
establishing performance criteria that must belmeédre the Award actually will vest or be paid.

We have designed the 2004 Plan so that it permits pay compensation that qualifies as performance
based under Section 162(m). Thus, the Committeis(fiscretion) may make performance goals appleto ¢
participant with respect to an Award. At the Comedts discretion, one or more of the following penfiance
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goals may apply (all of which are defined in th@2®Ian): cost of sales as a percentage of salasngs per
share, marketing and sales expenses as a perceftsajes, net income as a percentage of salesatope
margin, revenue, total shareholder return and wgrkapital.

Change of Control

In the event of a “change in control” of Intevawe successor corporation may either assume orde@vi
substitute award for each outstanding Award. Inethent the successor corporation refuses to assuprevide
a substitute award, the Award will immediately vastl become exercisable as to all of the shargeaub sucl
Award. In such case, the Committee will providéeast 15 days’ notice of such immediate vesting and
exercisability. The Award will then terminate upihe expiration of the notice period.

Limited Transferability of Awards

Awards granted under the 2004 Plan generally map@asold, transferred, pledged, assigned or oikerw
alienated or hypothecated, other than by will oth®yapplicable laws of descent and distribution.

Material Federal Tax Considerations

The following brief summary of the effect of fedkeircome taxation upon the participant and Intewéth
respect to Awards granted under the 2004 Plan mloigsurport to be complete, and does not discuestath
consequences of a participant’s death or the indam&aws of any state or foreign country in whibk
participant may reside.

Non-statutory Stock Options

No taxable income is reportable when a statutory stock option is granted to a participaiton exercise
the participant will recognize ordinary income mamount equal to the excess of the fair marketevédn the
exercise date) of the shares purchased over theisx@rice of the option. Any additional gain os$
recognized upon any later disposition of the shatft$e capital gain or loss, which may be long-sbort-term
depending on the holding period. As a result otti®Bact09A of the Internal Revenue Code, howeven-no
statutory stock options granted with an exerciseefvelow the fair market value of the underlyingck may be
taxable to a participant before he or she exerenemvard. As of the date of this proxy, how sueshras will be
taxed is unclear.

I ncentive Stock Options

No taxable income is reportable when an incentiweksoption is granted or exercised, unless trerradttive
minimum tax rules apply, in which case taxationwswpon exercise. If the participant exercisesfteon and
then later sells or otherwise disposes of the shaw@e than two years after the grant date and thareone
year after the exercise date, the difference bettlee sale price and the exercise price will bedaxs capite
gain or loss. If the participant exercises theaptnd then later sells or otherwise disposesefhiares before
the end of the two- or ongear holding periods described above, he or shergby will have ordinary income
the time of the sale equal to the fair market valtiihe shares on the exercise date (or the sele, fifrless)
minus the exercise price of the option.

Stock Appreciation Rights

No taxable income is reportable when a stock ajgien right is granted to a participant. Upon exss,
the participant will recognize ordinary income imamount equal to the amount of cash receivedanéatr
market value of any shares received. Any additigadh or loss recognized upon any later dispositiotine
shares would be capital gain or loss.

Restricted Stock, Performance Units and Performance Shares

A participant will not have taxable income uponrgraf restricted stock, performance units or pen@nce
shares, unless he or she elects to be taxed aintgatinstead, he or she will recognize ordinaigome at the
time of vesting equal to the fair market value (foa vesting date) of the shares or cash receivadswny
amount paid for the shares.
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Tax Effect for the Company

Intevac generally will be entitled to a tax dedontin connection with an Award under the 2004 Rhaan
amount equal to any ordinary income realized byriigpant at the time the participant recogniagshsncome
(for example, upon the exercise of a non-statustwgk option). Special rules limit the deductilyilaf
compensation paid to our Chief Executive Officed &meach of our four most highly compensated etkezu
officers, as discussed above under “PerformancésGoa

Amendment and Termination of the 2004 Plan

The Board generally may amend or terminate the 2084 at any time and for any reason. Amendments
will be contingent on stockholder approval if regdi by applicable law or stock exchange listingunsgments.
By its terms, the 2004 Plan automatically will témate in 2014, although any Awards outstandindpat time
will continue for their term.

Awards to be Granted to Certain Individuals and Graups

The number of Awards that an employee or consuiteayt receive under the 2004 Plan is in the dismneti
of the Committee and therefore cannot be determimeadvance. Our executive officers and our non{eyge
directors have an interest in this proposal, bez#usy are eligible to receive discretionary Awandder the
2004 Plan.

As of the date of this proxy statement, there fenmo determination by the Committee with resfiect
future awards under the 2004 Plan. Accordinglyyreiiawards are not determinable. The followinggabl
however, sets forth information with respect to dihent of options under the 2004 Plan to the exeeuffficers
named in the Summary Compensation Table belowl| tuaent executive officers as a group, to athno
employee directors as a group and to all other eyels as a group during the Company’s last fiseat:y

Number of Shares Average per Shar¢
Name of Individual or Group Granted Exercise Price
Kevin Fairbairn 75,000 $ 16.13
Charles B. Edd' 25,00( 16.1:
Michael Barne: 120,00( 15.81
Luke Marusiak 25,00( 16.1:
Ralph Kerns 25,00( 16.1:
All executive officers, as a grot 340,00 16.3:2
All directors who are not executive officers, agraup 70,00( 22.1¢
All employees who are not executive officers, agsaip 532,60( 18.7¢

Summary

We believe strongly that approval of the amendnettie 2004 Plan is essential to our continuedesgc
Awards such as those provided under the 2004 Riastitute an important incentive for our key empgley and
other service providers and help us to attrachimeind motivate people whose skills and perforreaare
critical to our success. Our employees are our malsiable assets. We strongly believe that the a4 is
essential for us to compete for talent in the labharkets in which we operate.

Required Vote

The affirmative vote of the holders of a majorifytiee shares represented and voting at the Anneaitivg
(provided that that vote also constitutes the mffitive vote of a majority of the required quorunil) e
required for approval of the amendment to add alitiadal 900,000 shares to the Intevac 2004 Eduitgntive
Plan.

The Board of Directors recommends that shareholdergote FOR the adoption of the
amendment to add an additional 900,000 shares togHntevac 2004 Equity Incentive Plan.
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PROPOSAL NO. 4:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors hakested Grant Thornton LLP as our independent publi
accountants for the fiscal year ending DecembeRBQ7. Grant Thornton LLP began auditing our finahc
statements in 2000. Its representatives are exphéztee present at the Annual Meeting, will havepportunity
to make a statement if they desire to do so, atidbwiavailable to respond to appropriate questions

Required Vote

Shareholder ratification of the selection of Grahbrnton LLP as Intevac’s independent public actaits
is not required by our Bylaws or other applicalelgdl requirements. However, the Board is submittireg
selection of Grant Thornton LLP to the shareholdersatification as a matter of good corporatectica. If the
shareholders fail to ratify the selection, the Autibmmittee will reconsider whether or not to retdiat firm.
Even if the selection is ratified, the Audit Comted in its discretion may direct the appointmera different
independent accounting firm at any time duringytear, if it determines that such a change woulthlibe best
interests of Intevac and its shareholders.

The affirmative vote of the holders of a majorifytiee shares represented and voting at the Anneitivg
(provided that that vote also constitutes the mffitive vote of a majority of the required quorunil) e
required to ratify the selection of Grant ThorntdtP as Intevac’s independent public accountantsheryear
ending December 31, 2007.

The Board of Directors recommends that shareholdersote FOR the proposal to
ratify the selection of Grant Thornton LLP as Intevac’s independent public accountants
for the fiscal year ending December 31, 2007.

Principal Accountant Fees and Services

The following table presents fees billed for prafesal audit services and other services rendered by
Grant Thornton LLP for the years ended DecembefB@6 and 2005.

2006 2005
Audit Fees(1 $ 901,60: $747,76:
Audit-Related Fees(Z 41,95¢ 4,41¢
Tax Fees(3 45,57¢ 29,74
All Other Fees(4 211,86( 18,38

Total Fees $1,200,99. $800,31:

(1) Audit fees consist of fees billed for professiosatvices rendered for the audit of our consolidataulal
financial statements and review of the interim atidated financial statements included in our Qerdyt
Reports on Form 10-Q and fees for services thahammally provided by Grant Thornton LLP in
connection with statutory and regulatory filingsemrgagements. In addition, audit fees includedetliess
related to Grant Thornton’s audit of the effectiess of our internal controls over financial repugti
pursuant to Section 404 of the Sarbi-Oxley Act.

(2) Audit-related fees consist primarily of accountoansultations that are related to the performafceio
audit or review of our consolidated financial stagats, as well as services rendered in connectittn w
SEC filings.

(3) Tax fees consisted of fees billed for tax complgraonsultation and planning servic

(4) All other fees include a Research & Development Taxdit Study in 2006 and assistance in respontdi
audits by the State of California Franchise Taxr@nd the State of California Board of Equalizatio
2005.
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In making its recommendation to ratify the appoietiof Grant Thornton LLP as our independent audito
for the fiscal year ending December 31, 2007, thditCommittee has considered whether services thiae
audit and audit-related services provided by GFénairnton LLP are compatible with maintaining the
independence of Grant Thornton LLP and has detentinat such services are so compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance all engagaswith Grant Thornton LLP, including the audi
our annual financial statements, the review offit@ncial statements included in our Quarterly Répon
Form 10-Q and Trust and tax compliance servicess Bédled by Grant Thornton LLP are reviewed and
approved by the Audit Committee on a quarterly dasi

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the ownership of our Common Stock as of
February 14, 2007, for each person or entity wHa@wvn by us to own beneficially more than 5% a& th
outstanding shares of our Common Stock, each oéxkeutive officers named in the Summary Compemsati
Table on page 40, each of our directors and aktlirs and executive officers of Intevac as a group

Common Stocl Percentage

Beneficially Beneficially
Principal Stockholders. Executive Officers and Diretors(1) Owned(2) Owned(3)
5% Stockholders:
Barclays Global Investors(: 1,184,73 5.€%
T. Rowe Price Associates, Inc( 2,098,201 9.€%
Named Executive Officers:
Kevin Fairbairn(6 241,88 1.1%
Charles B. Eddy(7 87,85¢ *
Michael Barnes(8 32,86« *
Luke Marusiak(9 42,81¢ *
Ralph Kerns(10 34,67+ *
Directors:
David S. Dury 30,00( *
Stanley J. Hill(11 18,00( *
Robert Lemos(12 58,00( *
Arthur L. Money(13) 50,00( *
Norman H. Pond(14 791,98! 3.7%
Ping Yang(15 7,50( *

All directors and executive officers as a group (f&€8sons)(16 1,395,75. 6.4%

* Less than 19

(1) Unless otherwise indicated in their respectiveriott, the address for each listed person is céwv#at
Inc., 3560 Bassett Street, Santa Clara, CA 9!

(2) The number and percentage of shares beneficialhedvis determined in accordance with Rule 13d-3
the Exchange Act, and the information is not nesdlgsindicative of beneficial ownership for anyher
purpose. Under such rule, beneficial ownershipuiges any shares over which the individual or entity
has the right to acquire within 60 days of Februbty2007, through the exercise of any stock option
other right. Unless otherwise indicated in the fodés, each person or entity has sole voting and
investment power (or shares such powers with hireoispouse) with respect to the shares shown as
beneficially owned

(3) The total number of shares of Common Stock out#tgrals of February 14, 2007 was 21,296,
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(4) Includes (i) 562,753 shares beneficially owned laydkys Global Investors, NA, (ii) 608,510 shares
beneficially owned by Barclays Global Fund Advisarsl (iii) 13,473 shares beneficially owned by
Barclays Global Investors, LTD. The address of Bars Global Investors, NA is 45 Fremont Street,
San Francisco, CA 94105. This information was otedifrom a filing made with the SEC pursuant to
Section 13(g) of the Exchange Act on January 2872

(5) These securities are owned by various individuatstors and institutional investors which T. Rowe
Price Associates, Inc. (Price Associates) servé@svastment advisor with power to direct investment
and/or sole power to vote the securities. For psepmf the reporting requirements of the Securities
Exchange Act of 1934, Price Associates is deemée foeneficial owner of such securities; however,
Price Associates expressly disclaims that it i$aot, the beneficial owner of such securities. @itldres
of Price Associates is 100 E. Pratt Street, Baltan®aryland 21202. This information was obtained
from a filing made with the SEC pursuant to SectiB(g) of the Exchange Act on February 14, 2(

(6) Includes 224,769 shares subject to options exdileiseithin 60 days of February 14, 20!

(7) Includes 68,266 shares held by the Eddy FamilytTeI$ 02/09/00, whose trustees are Charles Brown
Eddy Il and Melissa White Edd'

(8) Includes 32,500 shares subject to options exereiseithin 60 days of February 14, 20(
(9) Includes 39,500 shares subject to options exereiseithin 60 days of February 14, 20(
(10) Includes 30,000 shares subject to options exefeisgithin 60 days of February 14, 20(
(11) Includes 18,000 shares subject to options exefleiseithin 60 days of February 14, 20(
(12) Includes 55,000 shares subject to options exefeisgithin 60 days of February 14, 20(
(13) Includes 50,000 shares subject to options exefeisgithin 60 days of February 14, 20(

(14) Includes 759,628 shares held by the Norman Hugld Bod Natalie Pond Trust DTD 12/23/80 and
22,357 shares held by the Pond 1996 Charitable ReeraUnitrust, both of whose trustees are Norman
Hugh Pond and Natalie Por

(15) Includes 7,500 shares subject to options exerasaibhin 60 days of February 14, 20(
(16) Includes 457,269 shares subject to options exdreisgithin 60 days of February 14, 20t

~ N O~

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exchange A&98# requires our directors and executive officansl
persons who own more than ten percent of a regibtelass of our equity securities to file with Securities
and Exchange Commission initial reports of ownegrsini Form 3, and reports of changes in ownership on
Form 4 or Form 5, of our Common Stock and otheitggecurities. Officers, directors and greatentben
percent shareholders are required by SEC regusatmfurnish Intevac with copies of all Sectiond)aporms
they file.

Based solely upon review of the copies of suchnsgarnished to us and written representationsriba
other reports were required, we believe that duttiregfiscal year ended December 31, 2006, oureric
directors and holders of more than ten percentuofGmmmon Stock complied with all Section 16(apél
requirements, with the following exceptions:

(1) Mr. Aebi filed one late report on a Form 4 corg the exercise of 7,500 shares from a stocloag
(2) Ms. Burk filed one late report on a Form 4, eorg the sale of 7,500 shares of our Common Stock.

(3) Mr. Lambeth, a former director, filed one laggort on a Form 4, covering the sale of 10,000esha
of our Common Stock.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

Introduction

Intevac, Inc. (“Intevac” or the “Company”), headgeaed in Santa Clara, California, is the worl@dading
provider of disk sputtering equipment to manufaetsiof magnetic media used in hard disk drivegvimt is
also a developer and provider of technology foreare low light imaging sensors, cameras and systentise
fiscal year ended December 31, 2006, Intevac’smese were $260 million, up 89% from the prior yeard net
income increased 184% to $46 million.

Intevac operates in a high-technology industryt ihaharacterized by rapidly changing market dyiecam
(in terms of technology, competitors and customans) is extremely competitive for talent. In orttebe
competitive for executives in this market, the Cemgation Committee of the Board of Directors (the
“Compensation Committee”) believes that the comptos programs for our executive officers needdo b
designed to attract, retain and motivate high-ealéxecutives. More specifically, the objective$hef
compensation programs are to:

 Offer a total compensation opportunity that takee consideration the compensation practices aroth
companies with which Intevac competes for executlent;

» Provide annual variable incentive awards that tat@account Intevac’s overall financial performanc
relative to corporate objectives and that are bsed on team and individual contributions;

 Provide significant equity-based, long-term incegtito align the financial interests of the exeuti
officers with those of our shareholde

The specific compensation principles, componemtd,decisions designed to achieve these objectives
during 2006 are discussed in more detail below.

Oversight of Executive Compensation

The executive compensation program is overseehdoZbmpensation Committee. The role of the
Compensation Committee is to act for the Boardviersee compensation of our executive officers and
employees and approve and evaluate the execufiecersf compensation plans. The specific respofigéds of
the Compensation Committee related to executivepemsation include:

» Approving and evaluating compensation plans foretkecutive officers (excluding the Chief Executive
Officer and Chairman), includin

» Base salar

* Annual executive bonuses, goals, and pay

» Equity compensation guidelin

« Employment agreements and severance provisioasyij

» Any other benefits or employment arrangements fecetives

» Reviewing the compensation plans, payouts and geraents for the Chief Executive Officer and
Chairman and making recommendations for approvaheyBoard of Director

» Approving stock option grants and administering20884 Equity Incentive Plan or any previous or
subsequent plar

» Reviewing this Compensation Discussion and Analgsi$ recommending its inclusion in our Proxy
Statemen

» Overseeing succession ple
The Compensation Committee also recommends direotapensation to the Board of Directors.

The Compensation Committea’esponsibilities are further defined in its Chagrivhich is available throug
our Internet home page, located at www.intevac.com
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Executive Compensation Philosophy and Core Princigk

Our compensation structure is designed to attratain and motivate high-performing executives. Our
general compensation philosophy is that total cashpensation should vary based on achievemenmafdial
and non-financial performance objectives and thiagdterm incentive compensation should be closiéyned
with shareholders’ interests through the use aflsttased compensation. Our compensation philosispioy
place a significant portion of compensation at tisked on the performance of the Company and tidoal,
generally increasing the portion at risk with theponsibility level of the executive.

More specifically, the guiding principles of Intevs compensation plan design and administratioraare
follows:

» Provide a total compensation package that is gépe@mpetitive with our peer group, taking into
account differing company sizes and other facterappropriate

 Align executive compensation with Company perforosa

» A significant portion of total compensation is tidannual bonuses, which are dependent on the
Company’s annual profitability and each executiyigsformance relative to predetermined business
objectives and target financial results set abinginning of the fiscal yea

» A significant portion of total compensation is tiedstock options, which we believe focuses each
executive on driving shareholder value over thedinggperiod of our stock option

» The overall plan is designed to pay executive carsggon that will generally be above peer company
executive compensation when Intevac’s financialggarance is above peer company financial
performance and to pay executive compensation bpé&ay company executive compensation when
Intevac's financial performance is below that of peer conigm

» Increase the portion of total compensation basegeoformance based bonuses and stock options
relative to base pay with increasing executive oasibility level.

 Align each executive’s goals with those of othez@xnives to encourage a team approach to problem
solving.

» Align executiv¢s interests with those of sharehold:

» Provide clear guidelines for each compensation efertbase pay, executive incentive pay and stock
options), but give the Compensation Committee Higixy to make final decisions based on management
recommendations (other than for the Chief Execufifficer and Chairman), and other factors such as
experience, contribution to business success dadtien needs

» Provide the same benefits to executives as provimether employees, i.e. executives do not gelyeral
receive no-compensation, n-equity special perquisites and benef

Executive compensation consists of salary, anragh incentives (bonus) based on annual resultsstack
options with multiple-year (typically four-year) sting. Each of these elements is described in metal in the
following sections.

Compensation Committee Process

When making individual compensation decisions faoaitives, the Compensation Committee takes many
factors into account, including market pay datavelt as each individual’s skill, experience, angant on the
organization. The Compensation Committee reliesitgntly on the Chief Executive Officer’s input@
recommendations when evaluating these factorsvelad the executive officers other than the CEieécutive
Officer and Chairman. The Compensation Committeesponsible for approving all compensation
arrangements for Named Executive Officers and senamagement of the Company, except for the Chief
Executive Officer and Chairman.
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All deliberations relating to the Chief ExecutivéfiCer’s pay are made by the Compensation Committee
executive session, without the Chief Executive €ffipresent. In assessing the Chief Executive @ffgay,
the Compensation Committee considers the perforenahthe Company, the Chief Executive Officer’s
contribution to that performance, and other factoentioned above for any other executive. The Caorsgi#on
Committee reviews the Chief Executive Officesalary, incentive plan payment (consistent withterms of th
plan as described below) and long-term incentivarde/each year and makes recommendations to the ful
Board of Directors for approval.

The Compensation Committee and management joingged the outside services of Compensia in
December 2005 to review the Company’s Executive @mation Program relative to the market data and
based on Compensia’s experience. Compensia reporfethuary 2006 on target pay levels relativeaseb
salaries, total cash compensation (base plus bamasjotal direct compensation and on pay prograsigds. In
December 2006, Mercer Human Resource Consultingselasted as the compensation consultant to the
Compensation Committee and management.

Competitive Market Data

The Compensation Committee evaluates the competitiarket for pay for Intevac’s executives with the
assistance of our human resources department asid®aonsultants hired by the Compensation Coramitt
The human resources department and the Compeng&aiiomittee’s advisors utilize executive compensgatio
data drawn from targeted peer companies (the “Bemrpanies”) and from nationally recognized survalys
executive pay among high-technology companies, antlemphasis on similarly-sized technology companie
and companies with which Intevac competes for etveztalent. The market compensation levels for
comparable positions are examined as part of theegs to determine base salary, target incentivésanual
stock option grants.

The specific Peer Companies used by Intevac taat@imarket compensation positioning for executives
making 2006 compensation decisions were selectseddban their global presence, technical sophisbicat
global manufacturing and sales distribution. Therggoup consists of the following companies:

» ADE Corporatior « August Technology Corporatic
 CyberOptics Corporatio « Electro Scientific Industrie

* Electroglas, Inc. « FSI International, Inc

» Kopin Corporatior * LTX Corporation

» Mattson Technology, Inc * Nanometrics Incorporate

» Photon Dynamics, Inc « Pixelworks, Inc

» ThermeWave, Inc. « Ultratech, Inc

The Compensation Committee also reviewed the nuwibeguity shares granted to each level of
executives, directors and employees among thewizitpcompanies before making final decisions omwlsto
option grants during 2006:

» ADE Corporatior * Brooks Automatior

* Electro Scientific Industrie * FEI

* Hutchinson » Kopin Corporatior

» LTX Corporation » Mattson Technology, In
» Photon Dynamics, Inc « Ultratech, Inc

* Veeco » Wind River

The additional companies were selected based aladirsized technology companies.

Compensation Components
The three major components of Intevac’s executifiees compensation are:

» Base salary
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» Performanc-based annual bonus (the Executive Incentive Plamgh is paid in cash; ar
 Periodic grants of lor-term, equit-based incentives, currently stock options with -year vesting

With the exception of the Company’s Chief Executdfdicer, Intevac has not entered into employment
agreements with any of the executive officers. Tohenpany does not provide any benefits or otheryisitgs tc
executives other than the basic health and wellfanefits available to employees generally.

Base Salary :

The Company’s philosophy is that base salariesldhueet the objective of attracting and retainimg t
executive talent needed to run the business byigirva level of regular cash compensation for
day-to-day responsibilities and services to the @amy that is commensurate with the contribution iamgact
of each executive. Therefore, the Compensation Gtieerdetermines the base salary and annual iresdas
each executive based on the individual’s levelksponsibility, skill, experience, and performance.

Base salary adjustments can affect the value @frabmpensation elements. A higher base salary may
result in a higher annual incentive, assuming #raeslevel of achievement against goals. Mr. Faintbabase
salary also affects the level of his severancechiathge-in-control benefit, per his employment agresat, as
discussed below.

In February 2006, the Compensation Committee irsg@dr. Fairbairn’s base salary from $363,635 to
$381,825 based on the Compangtrong financial and operational performancedi®s2 In addition, after takin
into consideration the compensation targets estadadi with the independent compensation consubank,

Mr. Fairbairn's recommendations, the Compensation Committeeaserkthe base salaries of each of the n:
executive officers identified in the Summary Comgegion Table, with the exception of Mr. Barnes, was
hired by the Company in February 2006.

Bonus.

The Company provides an annual cash bonus to exealfficers and other management employees. The
total amount payable under the Executive IncerRilam (“EIP”) is determined based on the Compariiyiancia
performance. The objective of EIP is to align aaative’s pay results with the actual short-terraibess
performance of the Company in achieving financia aon-financial objectives.

Target Bonuses:Executive officers and other EIP participantsassigned a Target Bonus, computed by
multiplying each EIP participant’s base pay tintesit Target Bonus Percentage. Target Bonus Pegentae
determined based on competitive market data, iatemuity considerations, and the degree of diffycu
associated with achieving plan performance lev&ds.2006, Target Bonus Percentages for the CEQlend
other Named Executive Officers were as follows:

Target Bonus
as a Percent ¢

Executive Base Salary
Kevin Fairbairn, Chief Executive Officer, Presid: 200%
Charles B. Eddy llI, Chief Financial Office 70%

Principal Accounting Officer, Secretary, Treasurer,
Vice President of Administration and of Finar

Luke Marusiak, Chief Operating Offic 70%
Michael Barnes, Chief Technical Offic 70%
Ralph Kerns, Vice President, Business Developr 70%

Incentive Plan Funding: The size of the pool from which EIP bonuses aid fthe “EIP Bonus Pool”) is
calculated by multiplying a percentage (the “BoRa®| Percentage”) times Intevac’s annual pre-taxiegs.
The Compensation Committee sets the Bonus PooéRtage at the beginning of each year after takit i
consideration the Company’s planned profitabilibg total amount required to pay EIP bonuses atiatfuet
level and competitive survey data on incentive ts@suAccordingly, under or over achievement of ahplan
pre-tax profit target results in a reduction orease to the EIP Bonus Pool. If there is no preptafit, then
there is no EIP Bonus Pool and no EIP
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bonus payments are made. The Compensation Commaterves the right to exclude any extraordinary or
unusual items, gains or losses when determinin@tmes Pool Percentage.

For example, in early 2006, the Bonus Pool Pergensgproved by the Compensation Committee when
multiplied by the Company’s projected 2006 pretasnéngs per the Company’s annual operating plahndt
provide sufficient funding to pay EIP bonuses attrget level. Accordingly, management had to ed@)06
plan profitability in order to earn EIP bonuseshet target level. However, actual pretax profitsZ006 were
more than twice the company’s original pretax grpfojection and resulted in EIP bonuses that were
significantly higher than target.

The Incentive Pool Factor is calculated at the @rttie plan period and is based upon the sizeeoBitnus
Pool relative to anticipated bonus payments. Farmgde, if the Bonus Pool only has enough fundsaip50%
of all anticipated bonus payments, then the Ingerfiiool Factor will be 50%. Conversely, if the Camy beats
its plan and the resulting Bonus Pools is 150% égindhen the Incentive Pool Factor would be 150%.

Individual Allocation: The Bonus Pool is shared by director-level emgdsy vice presidents, the chief
operating officer, the chief technical officer, ttlgef financial officer and the chief executivdioér. Each
participant is assigned a Target Bonus Percentageparcentage of base salary, with the indivitarglet
varying based on level of responsibility. The aditien of the actual bonus payment for each indizidsi
calculated by applying the Incentive Pool Factat amanagement by objectives factor (tMBO Performanc
Factor”) to each participant’'s Target Bonus Peragat For example, if a participant’'s base pay ehdueing
plan year was $200,000 and their Target Bonus R&xge was 70%, then their Target Bonus would be
$140,000. If MBO performance was 90% and the IrgerRRool Factor was 120%, then the actual bonustres
would be $151,200.

MBO goals and weighting factors are established&mh participant in four areas:

» Business Result Goals include items such as orders, revenueftalitity, cash management, quality
related metrics, cycle-time metrics and other fewmrelated metrics that may be targeted for
improvement

» Market Developmen Goals include items such as market share, netermess gained for particular
products, and completion of comprehensive marketimdjsales plans for gaining additional business or
higher gross margin

* Product Excellence Goals include items such as target completioasdfir new products or improved
products, material cost and reliability goals femnproducts, product yield improvements, field protd
performance and other measures as appropriatetaeye product excellence for the Compi

* Strategic Initiatives: Goals include items such as business proces®uamrents, employee reviews,
employee development, safety goals and other measgeded to support the growth of the Comp

Metrics with clear performance objectives are dithbd in these areas for each of our two busigessps
and for each individual at the beginning of thery@hese MBO plans are approved by the Compensation
Committee in the first quarter of the fiscal ye&lt. MBO participants within a business group (Equignt or
Imaging) share some common MBO goals tied to tgécific business group performance, but the goals
weighted differently for each individual. The weiigly factor of each MBO goal reflects the abilitiyao
participant to impact results. Shared goals readdhe teamwork required to achieve results. MBsDlts are
evaluated at the end of each year based on penficaragainst the goals established in the firsttquaand
adjusted on a qualitative basis by the CEO andaepr by the Compensation Committee. The MBO
Performance Factor for each EIP participant isrd@teed by calculating a weighted average of thdividual’s
performance against their MBO goals.

The MBO assessment for the Chief Executive Offisdrased upon a weighting of the aggregate Equip
and Imaging business MBO results. Other corpora®Nparticipants’ results are based upon weighting o
business group results plus MBO results relatintipédr corporate responsibility.

The Compensation Committee reserves the right feeradjustments to these formula-based payouts, as i
deems appropriate, to maintain both appropriatefpaperformance equity and competitive pay pragic
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Stock Options:

The goal of Intevac’s executive stock options igltgn the interests of the Company’s executiveh wie
long-term interests of the Company’s shareholdedsta provide executives with incentive to mandge t
Company from the perspective of an owner with antgctake in the business.

Stock Option Terms:The Company’s stock options allow our executieeacquire shares of our Common
Stock at a fixed price per share (the closing ngokiee on the grant date) and have a 10-year sufnject to
earlier termination following the executive’s cetssa of service with Intevac). Options granted xeeutives
vest in four equal annual installments, as measiioed the option grant date.

Stock Option Grants: The Compensation Committee’s grants options &xettves and certain other key
employees shortly after their start date in acaoecdavith the Compang’2004 Equity Incentive Plan. Guidelii
for the number of options granted are reviewed altyjand changes are made based on market data. The
Compensation Committee typically grants additistatk options annually to executives and othercsete
employees.

The Chief Executive Officer approves stock optioargs recommended by human resources for each
employee, including executives other than the Chiefcutive Officer, prior to submission to the Cangpation
Committee for approval. The Compensation Commeéjggroves the grants at meetings or by unanimoutew
consent. In the case of written consents, the gtatetis the date of the consent, or such later amspecified in
the consent. In approving individual grants, thenpensation Committee takes into account each itdalis
recent performance, level of responsibility, jobigesment, the competitive climate, market dataaher
factors that the Compensation Committee may degnifigiant, at its discretion.

In order to determine the overall level of stockiap grants to executives, employees, and directbes
Compensation Committee reviews factors such asamaig stock options, the number of shares 2064
Equity Incentive Plan available to grant, stocki@apiverhang as a percent of Common Stock outstgndi
competitive market practices and the projected @mgtion expense related to employee stock options.

Timing of Option Grants: Proposed option grants for new employees that Btarted their employment at
the Company are proposed by human resources tohieé¢ Executive Officer and then submitted montiolyhe
Compensation Committee for approval. Stock opti@nts for these new employees are submitted forozpp
each month by unanimous written consent to the Gmsgtion Committee, with options typically grantedthe
third Thursday of each month. The option priceeistased on the closing stock price the day themx
granted.

For annual renewal grants to executives and keymmaps, grants are reviewed at a Compensation
Committee meeting. The timing of the grant depesmdbusiness conditions, company performance, the
competitive climate, market data, cost of the ggamtd other appropriate factors as determineddoy th
Compensation Committee. Annual renewal grants alyeroade on days when the Company’s Trading Window
for insiders is open. The Company’s Trading Windzens the third business day after quarterly egsiirave
been released, and closes at the end of the kasifdiae second month of each quarter. The dasmobial optio
grants to members of the Board of Directors isfitisé¢ trading day following the Annual Meeting dfet
Company during which the Company’s Trading Windsvepen.

The Company'’s policy is not to make stock optioargs during such times as management and/or the
Compensation Committee may be in possession ofrialteon-public information. In 2006, all renewghnts
were made on August 30, 2006.

Benefits and Perquisites

The Company provides its executives the same Wsraefd perquisites that it offers it employees.sehe
standard employee benefits include participatiothénCompany’s 401(k) plan, medical, dental, afed li
insurance benefits, each with the same terms amditéans available to employees generally. The Camyp
does not provide any benefits or perquisites taettexutive officers that are not available to thregarity of
employees.
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Termination of Employment and Severance Arrangemerst

With the exception of Mr. Fairbairn, none of Inteisaexecutive officers have an employment agreement
with the Company. Employment of all of our execatofficers may be terminated at any time at therdison
of the Board of Directors. The terms of Mr. Fairn& employment agreement are described in théosect
entitled “Employment Contracts, Termination of Emyghent and Change-in-Control Agreements.” The
Compensation Committee believes that enteringtheemployment agreement with Mr. Fairbairn was
necessary to attract and retain Mr. Fairbairn.

Compliance with Internal Revenue Code Section 162(m

Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax
deduction for compensation paid to each of our {xecutive Officer and the four other Named Exaaut
Officers only if the compensation paid to the indiwal executive is less than $1 million during disgal year or
is “performance-based” as defined under Sectior{riiantevacs 1995 Stock Option/Stock Issuance Plan, :
Equity Incentive Plan, and the Executive Incenf\@n permit our Compensation Committee to granitgqu
compensation that is considered “performance-baaed’thus fully tax-deductible under IRC Sectio2 (b6).
Our Compensation Committee currently intends tdinoe seeking a tax deduction for all of our exaeut
compensation, to the extent we determine it ifinltest interests of Intevac.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of our Board of Dirextoas formed September 14, 1995 and during 2006
was comprised of Robert Lemos, Dr. Lambeth (ungilresignation from the Board in April 2006), Arthu
Money and Ping Yang. None of these individuals ataeny time during fiscal 2006, or at any othergtjran
officer or employee of Intevac. None of our exeeeitbfficers serves as a member of the board o€fdirs or
compensation committee of any other entity thatdresor more executive officers serving as a merobeur
Board of Directors or Compensation Committee.

Report of the Compensation Committee

The information contained in this report shall et deemed to be “soliciting material” or to be filgvith
the SEC, nor shall such information be incorporabgdeference into any past or future filing undies
Securities Act or the Exchange Act, except to xiene Intevac specifically incorporates it by refece into suc
filing.

The Compensation Committee oversees Intevac’s cosapien policies, plans and benefit programs. The
Compensation Committee has reviewed and discuise@dmpensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management. Blase such review and discussions, the Compensation
Committee has recommended to the Board of Direthatsthe Compensation Discussion and Analysis be
included in this proxy statement.

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

Robert Lemos (Chairman)
Arthur L. Money
Ping Yang
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Summary Compensation Table

The following table presents information concernting total compensation of Intevac’s Chief Execaitiv
Officer, Chief Financial Officer and each of theeth most highly compensated officers during theflasal year
(the “Named Executive Officers”) for services reratbto Intevac in all capacities for the fiscal yeaded
December 31, 2006.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock  Option Incentive Plan Compensatior  All Other

Salary Bonus Awards Awards Compensatior Earnings  Compensatior Total
Name and Principal Positior Year $) $) $) ($)(1) ($)(2) $) ($)(3) ($)
Kevin Fairbairn, 200€ 379,02« — — 213,18¢ 1,543,70! — 6,16¢ 2,142,08

President and Chief
Executive Officel

Charles B. Eddy llI 200¢ 225,59¢ — — 90,26: 320,66¢ — 6,16¢ 642,69
Vice President and
Chief Financial
Officer

Michael Barnes 200¢ 219,24: — — 548,32¢ 366,58! — 2,00C 1,134,15
Chief Technical
Officer

Luke Marusiak 200¢ 215,07¢ — —  71,62: 351,35: — 6,16¢ 644,81!
Chief Operating
Officer

Ralph Kerns 200¢ 197,02¢ — —  94,75( 320,46: — 6,16¢ 618,40!
Vice President,
Business
Developmen

(1) Amounts shown do not reflect compensation actuakbgived by the named executive officer. Instelagl, t
amounts shown are the compensation costs we rexafjim fiscal 2006 for option awards as determined
pursuant to FAS 123(R). These compensation coéxtreption awards granted in and prior to fiscal
2006. The assumptions used to calculate the vdloptmn awards are set forth under Note 3 of thees
to Consolidated Financial Statements included nfnnual Report on Form 10-K for fiscal 2006 filed
with the SEC on March 16, 20C

(2) Amounts consist of bonuses earned under Intevaaisaddement Incentive Plan for services rendered in
fiscal 2006 and paid in 200

(3) Amounts consist of (i) matching contributions wedmainder the tagualified 401(k) Plan, which provid
for broad-based employee participation, and (ii¢@hpensation costs we recognized for participation
our Employee Stock Purchase Pl
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Grants of Plan-Based Awards

The following table presents information concerngmgnts of plan-based awards to each of the Named
Executive Officers during the fiscal year ended &eber 31, 2006.

All
Other
Stock  All Other Grant
Awards:  Option Date Fair
Number Awards: Exercise Value of
of Number of or Base Stock

Shares Securities Price of  option and
Estimated Possible Payout
Under Non-Equity Incentive Plan

Awards (1) of Stock Underlying  Option Option

Grant Threshold Target Maximum orUnits Options  Awards Awards

Name Date (€] $) $) (#) (#) ($/Share’ $) (2
Kevin Fairbairn 08/30/0¢ — — — — 75,00C 16.1% 721,98(
N/A 0 763,65: N/A — — — —
Charles B. Eddy Il 08/30/0¢ — — — — 25,00C 16.1% 240,65(
N/A 0 158,63: N/A — — — —
Michael Barne: 01/19/0¢ — — — — 120,00( 15.87 1,174,56!
N/A 0 161,01 N/A — — — —
Luke Marusiak 08/30/0¢ — — — — 25,00C 16.1% 240,65(
N/A 0 153,62: N/A — — — —
Ralph Kerns 08/30/0¢ — — — — 25,00C 16.1% 240,65(
N/A 0 139,87¢ N/A — — — —

(1) Reflects threshold, target and maximum target bamusunts for fiscal 2006 performance under the
Management Incentive Plan, as described in “ComgiemsDiscussion and Analysis — Compensation
Components.” The actual bonus amounts were deterhiig the Compensation Committee in February

2007, and are reflected in the “Non-Equity Inceatiflan Compensation” column of the “2006 Summary
Compensation Tab!"

(2) Reflects the grant date fair value of each equitsrd computed in accordance with FAS 123(R). The
assumptions used to calculate the value of optieards are set forth under Note 3 of the notes to
Consolidated Financial Statements included in aumual Report on Form 10-K for fiscal 2006 filed hwit
the SEC on March 16, 200
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Outstanding Equity Awards at Fiscal Yea-End

The following table shows all outstanding optionaasls held by each of the Named Executive Officers a
the end of fiscal 2006. The following awards id&edti in the table below are also reported in thedi@s of
Plan-Based Awards” table on the previous pageoomivards with an expiration date of August 30,62fait
each of the named executive officers other thanBdrnes, and an option award with an expiratioe dét
January 19, 2016 for Mr. Barnes. We have not gthatgy stock awards.

Option Awards(1)
Equity Incentive

Plan Awards:
Number of Number of Number
Securities Securities of Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised Option Option
Options Options Unearned Exercise Expiration
Name (#) Exercisable (#) Unexercisablt Options (#) Price ($) Date
Kevin Fairbairn 170,60: 4,16%(2) — 2.65 01/24/201.
50,00( — — 14.0C 02/19/201.
— 50,00((3) — 7.5 02/01/201!
— 75,00((4) — 16.1% 08/30/201i
Charles B. Eddy I 1,00( — — 3.2C 10/19/201.
6,66¢ 13,33¢5) — 4.0€ 07/22/201.
— 20,00((6) — 7.7z 02/08/201!
— 25,00((7) — 16.1F 08/30/201
Michael Barne: 2,50( — — 12.6€ 09/09/201!
— 120,00((8) — 15.81 01/19/201i
Luke Marusiak 39,50( — — 10.01 05/14/201.
— 20,00((9) — 7.7z 02/08/201!
— 25,00((10) — 16.1¢ 08/30/201
Ralph Kerns 30,00( 10,00((11) — 7.65 08/21/201.
10,00( — — 9.31 06/23/201.
— 20,00((12) — 7.7z 02/08/201!
— 25,00((13) — 16.1% 08/30/201i

(1) Reflects options granted under the 2004 Equityritigce Plan and the 1995 Stock Option P
(2) Assuming continued employment with Intevac, thesbavill become exercisable on January 24, 2
(3) Assuming continued employment with Intevac, thesbavill become exercisable on February 1, 2!

(4) Assuming continued employment with Intevac, 18,gbfres will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

(5) Assuming continued employment with Intevac, 6,666 6,668 shares will become exercisable on July
22 of 2007 and 2008, respective

(6) Assuming continued employment with Intevac, theabavill become exercisable on February 8, 2!

(7) Assuming continued employment with Intevac, 6,288rss will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

(8) Assuming continued employment with Intevac, 30,8B8res will become exercisable on January 19 of
each 2007, 2008, 2009 and 20

(9) Assuming continued employment with Intevac, theebavill become exercisable on February 8, 2!

(10) Assuming continued employment with Intevac, 6,258res will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

(11) Assuming continued employment with Intevac, theabavill become exercisable on August 21, 2(
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(12) Assuming continued employment with Intevac, therabavill become exercisable on February 8, 2

(13) Assuming continued employment with Intevac, 6,258res will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

Option Exercises and Stock Vested at Fiscal Year En

The following table shows all stock options exezdignd value realized upon exercise, by the named
executive officers during fiscal 2006. We have gr@inted any stock awards.

Option Awards Stock Awards
Number of Number of
Shares Shares
Acquired on Value Realizec Acquired on Value Realizec

Exercise on Exercise Vesting on Vesting
Name of Executive Office (#) ($)(1) (#) ($)
Kevin Fairbairn — — — —
Charles B. Eddy I 18,50( 270,47: — —
Michael Barne: — — — —
Luke Marusiak 10,50( 178,39! — —
Ralph Kerns — — — —

(1) The value realized equals the difference betweermfition exercise price and the fair value of Iatev
common stock on the date of exercise, multipliedigynumber of shares for which the options was
exercised

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the number of outdiiag options granted to employees and directars, a
well as the number of securities remaining avaddbt future issuance, under our equity compensatians at
December 31, 2006.

(@) (©

Number of Securities (b) Number of Securities
to be Issued Upor Weighted-Average Remaining Available
Exercise of Exercise Price of for Future Issuance
Outstanding Options. Outstanding Options, Under Equity
Plan Category Warrants and Rights Warrants and Rights Compensation Plan:

@
Equity compensation plans approved by

security holders(2 2,354,211  $ 11.45 674,30
Equity compensation plans not approved by

security holder: —  $ — —
Total 2,354,211 $ 11.4; 674,30

(1) Excludes securities reflected in column

(2) Included in the column (c) amount are 378,937 shawailable for future issuance under our 2003
Employee Stock Purchase Pl

CERTAIN TRANSACTIONS

In accordance with our Code of Business Conductihits and our Director Code of Ethics and the
charter for the Audit Committee of the Board of &itors, our Audit Committee reviews and approves in
advance in writing any proposed related persorsetions. The most significant related person #etisns, as
determined by the Audit Committee, must be revieawed approved in writing in advance by our Board of
Directors. Any related person transaction will licthbsed in the applicable SEC filing as requirgdh® rules ¢
the SEC. For purposes of these procedures, “refetesbn” and “transaction” have the meanings coethin
Item 404 of Regulation S-K.
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We did not enter into any transactions and noimahips existed during the fiscal year ending Dawer 31,
2006 which are required to be disclosed pursuatteto 404 of Regulation S-K.

EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT
AND CHANGE-IN-CONTROL AGREEMENTS

With the exception of Mr. Fairbairn, none of Inteisexecutive officers have an employment agreement
with the Company. Employment of all of our execatofficers may be terminated at any time at therdison
of the Board of Directors. The terms of Mr. Fairb& employment are specified in his offer lettér o
employment.

Employment Agreement: For Mr. Fairbairn, the terms of his employment agnent include the
following:

* In the event of the involuntary termination frons lpiosition as President and Chief Executive Offioer
any reason not involving good cause, conditionezhugxecution of a waiver and release of claim, the
Company will continue to pay his base salary faglte (12) months following such termination. If
Intevac had terminated Mr. Fairbairn’s employmeithaut cause on December 29, 2006, the last
business day of our fiscal 2006, Mr. Fairbairn vdoliave received his base salary of $381,825 oeer th
following 12 months

* In the event of a Change of Control after whickeltatc stock does not exist (such as purchase of the
Company for cash), all of Mr. Fairbairn’s unvestgdions outstanding at that time will inmediatesst:
If Intevac had undergone a Change of Control &3eafember 29, 2006, stock options to purchase
129,167 would have been immediately vested. Baratendifference between the weighted average
exercise price of the options and $25.95, the tpprice of Intevac common stock on December 29,
2006, the net value of these options would be &.00D.

« In the event of a Change of Control after whickeWatc stock survives, Mr. Fairbairn may either etect
retain his unvested options or to accelerate vgstinin the preceding senten

« In the event of a Change of Control in which stotkhe acquiring company is exchanged for Intevac
stock and the acquiring company offers to substiyttions in non-Intevac stock with an economiaigal
equal to all of Mr. Fairbairn’s unvested Intevadiops, he may either elect to accept the new stock
options or accelerate vesting as in the precedwogsentences

* In the event of a Change of Control where the agguicompany decides to not continue Mr. Fairbairn’
position, the Company will pay Mr. Fairbairn an ambequal to twelve (12) months of his base safary
one lump sum within thirty days after the consumamabf the Change of Control transaction, which
would be $381,825 as of December 29, 2006, asitlesdn the first bullet point. In the event the
acquiring company requests that Mr. Fairbairn cargias CEO or in a equivalent position, a contraltt
be established with the acquiring company requitiireggn to pay Mr. Fairbairn an amount equal to two
times his annual salary after twelve (12) montheroployment, which would be $763,650 as of
December 29, 200!

The Compensation Committee believes that the tefrttss agreement with the CEO support the goals of
attracting and retaining highly talented individubly clarifying the terms of employment and redgdime risks
to the executive in situations where the Company umalergo a merger or be acquired. In addition, the
Compensation Committee believes that such an agmteaiigns the interests of the CEO with the irgtref
shareholders if a qualified offer to acquire then(any is made, in that it is to the benefit of shatders to
have the Chief Executive negotiating in the betsrasts of the Company without regard to his pekfinancial
interests.

1995 Stock Option/Stock Issuance Plafdnder the 1995 Stock Option/Stock Issuance Plavested
stock options would immediately accelerate in ifuthe employment of the executive were to be teated
either involuntarily or through a forced resignatieithin twelve months after any acquisition ofdwac.

2004 Equity Incentive Plan:Under the 2004 Equity Incentive Plan, all unvesiptions vest in full upon
an acquisition of Intevac by merger or asset salkess the option is assumed by the acquiringyerigach
option also includes a limited stock appreciatigitwhich provides the holder with a right, exeedile upon
the successful completion of a hostile tender dfiefifty percent or more of Intevac’s outstandingting
securities, to surrender the option to Intevath&extent the option is at that time exercisabiesésted shares,
in return for a cash
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distribution for each surrendered option share kiquihe difference between the highest price pares of
Common Stock paid in the hostile tender offer dreddption exercise price.

The Board of Directors or its Compensation Comnajtes administrator of the plan, has the authtwity
provide for the accelerated vesting of any or atstanding options under the plan, including oggtibeld by our
directors and executive officers, under such cirstamces and at such times as the Compensation Gmami
deems appropriate, including in the event of teatiim of the executive or a change-in-control aéuac.

AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material” or to be filgvith
the SEC, nor shall such information be incorpordtgdeference into any past or future filing untlee
Securities Act or the Exchange Act, except to xiene Intevac specifically incorporates it by refece into suc
filing.

Composition. The Audit Committee currently consists of Daviddsiry, Stanley J. Hill and Robert Lemos,
each of whom is a non-employee director who ther@oé&Directors has determined meets the indeperglen
and other requirements to serve on the Audit Cotemitinder the listing standards of The Nasdaq Sttarket
and rules of the SEC. The Board has also deternticcach member of the committee is an “auditrodtae
financial expert” as defined in Item 401 of RegdatS-K.

Responsibilities. The Audit Committee operates under a written teliahat has been adopted by the Board
of Directors. The Audit Committee is responsibledoerseeing our accounting and financial reporting
processes, overseeing the audits of our finan@&ments and assisting the Board of Directorsyarsight and
monitoring of (i) the integrity of our financialaaements, (ii) our compliance with legal and retpria
requirements, (i) the qualifications, independead performance of our external auditors, andofiv interna
accounting and financial controls. Our managenmergsponsible for maintaining our books of accaunt
preparing periodic financial statements based treasd the system of internal controls. The inddpanh
accountants are responsible for auditing our anfmeahcial statements. The Audit Committee’s resloilities
are further defined in its Charter, which is avialdaon our website at www.intevac.com

Review with Management and Independent Accountalmtshis context, the Audit Committee hereby
reports as follows:

1. The Audit Committee has reviewed and discussddmanagement and the independent accoun
our audited consolidated financial statements éoathin our Annual Report on Form 10-K for the &kc
year ended December 31, 2006.

2. The Audit Committee has discussed with the iedéelent accountants matters required to be
discussed by Statement on Auditing Standards N¢C6inmunications with Audit Committees).

3. The Audit Committee has received from the indelemt accountants, Grant Thornton LLP, the
written disclosures and the letter required by patelence Standards Board Standard No. 1 (Indepesden
Discussions with Audit Committees), and the Audih@nittee has discussed with Grant Thornton LLP the
independent accountants’ independence.

4. The Audit Committee has considered whether theigion of services covered by Fees Paid To
Accountants For Services Rendered is compatible méintaining the independence of Grant Thornton
LLP.

Based on the review and discussion referred t@aiagraphs 1-4 above, the Audit Committee recomntknde
to the Board of Directors, and the Board has apmipthat the audited consolidated financial statesiee
included in our Annual Report on Form 10-K for fiszal year ended December 31, 2006, for filingwtite
SEC.
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The Audit Committee has recommended to the Boati@nant Thornton LLP be selected as our
independent accountants for the fiscal year enBiecember 31, 2007

This report is submitted by the members of the tAToinmittee.

David S. Dury (Chairman)
Stanley J. Hill
Robert Lemos

OTHER BUSINESS

The Board of Directors knows of no other businéss will be presented for consideration at the Aainu
Meeting. If other matters are properly brought befine Annual Meeting, however, it is the intentafrihe

persons named in the accompanying proxy to votsliaees represented thereby on such matters indacme
with their best judgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended frésented at our Annual Meeting of Shareholdebeto
held in 2008 must be received by Intevac no ldtantDecember 17, 2007 to be included in the preatgmsent
and proxy relating to that meeting. If a shareholdends to raise a proposal at our 2008 Annuattiig of
Shareholders that is not eligible for inclusiorthe proxy statement relating to the meeting andstiaeholder
fails to give us notice in accordance with the megmaents set forth in the Securities Exchange Act b

February 21, 2008, the proxy holders will be alldwe use their discretionary authority when anhéf propose
is raised at our 2008 Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS
Clecoles ™. E“Jllj

CHARLES B. EDDY llI

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

April 16, 2007
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Appendix A

FORM OF
AGREEMENT AND PLAN OF MERGER
OF
INTEVAC, INC.
(a Delaware corporation),

INTEVAC, INC.
(a California corporation)

THIS AGREEMENT AND PLAN OF MERGER, dated as of , 2007 (the “Agreement”), is between
Intevac, Inc., a Delaware corporation (“Intevacdekre”), and Intevac, Inc., a California corpomat{tintevac
California”). Intevac Delaware and Intevac Califiarare sometimes referred to herein as the “Caresttt
Corporations”.

RECITALS

(1) Intevac Delaware is a corporation duly orgadiaad existing under the laws of the State of Dataw
with an authorized capital of 60,000,000 shareg)@D000 of which are designated Common Stockyalae
$0.001 per share, and 10,000,000 of which are detd Preferred Stock, par value $0.001 per shAare.
of , 2007, 1,000 shares of Common Stoctevissued and outstanding, all of which are hel¢higvac
California, and no shares of Preferred Stock wetstanding.

(2) Intevac California is a corporation duly orgeed and existing under the laws of the State of@ala
with authorized capital of 60,000,000 shares of @mm Stock, no par value per share, 50,000,000 aftwdre
designated Common Stock, and 10,000,000 of whieldasignated Preferred Stock. As of March 31, 2007,
[ ] shares of Common Stock were issard outstanding, (ii) [ ] shares of Conmn&iock were
reserved for issuance pursuant to various equigritive plans, and (iii) no shares of PreferredtiStoere
issued and outstanding.

(3) The Board of Directors of Intevac Californiastdetermined that, for the purpose of effecting the
reincorporation of Intevac California in the StafeDelaware, it is advisable and in the best irgtref Intevac
California and its shareholders that Intevac Catifo merge with and into Intevac Delaware upontémms and
conditions herein provided.

(4) The respective Boards of Directors of Intevatdware and Intevac California have approved this
Agreement and have directed that this Agreemesubenitted to a vote of the holders of their respect
securities entitled to vote by applicable law amabn obtaining a favorable vote, be executed byttdersigne:
officers.

(5) The respective Boards of Directors of Intevadavare and Intevac California intend the reincoagion
of Intevac California in the State of Delaware tmstitute a “plan of reorganization” and to quakfy a
reorganization within the meaning of Section 36&fahe Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual agnents and covenants set forth herein, Intevac
Delaware and Intevac California hereby agree, stlbjethe terms and conditions hereinafter sehfas
follows:

1) MERGER

a) Merger. In accordance with the provisions of this Agreatéhe Delaware General Corporation Law
and the California Corporations Code, Intevac ©@atifa shall be merged with and into Intevac Delan(@ne
“Merger”), the separate existence of Intevac Caiif@ shall cease, and Intevac Delaware shall be i@herein
sometimes referred to as) the “Surviving Corporatidhe name of the Surviving Corporation shallibevac,
Inc.
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b) Filing and EffectivenessThe Merger shall become effective when the folfanactions shall have
been completed:

i) This Agreement and the Merger shall have beeptd and approved by the sole stockholder of
Intevac Delaware and the shareholders of Intevdifo@da in accordance with the requirements of the
Delaware General Corporation Law and the Califo@daporations Code, respectively;

ii) All of the conditions precedent to the consuntiora of the Merger specified in this Agreement shal
have been satisfied or duly waived by the partitledtto satisfaction thereof;

iii) An executed Certificate of Merger, or an extaxlicounterpart of this Agreement meeting the
requirements of the Delaware General Corporatiom, Ishall have been filed with the Secretary of &tit
the State of Delaware; and

iv) An executed Certificate of Merger, or an execlitounterpart of this Agreement meeting the
requirements of the California Corporations CodheJlshave been filed with the Secretary of Statthef
State of California.

The date and time when the Merger shall becometafée as aforesaid, is herein called thdféctive Time
of the Merger.”

c) Effect of the Merger Upon the Effective Time of the Merger, the sepaexistence of Intevac
California shall cease, and Intevac Delaware, astirviving Corporation, (i) shall continue to pess all of its
assets, rights, powers and property as constitotetediately prior to the Effective Time of the Merg(ii) shall
be subject to all actions previously taken by itd &ntevac California’s Board of Directors, (iiiall succeed,
without other transfer, to all of the assets, glpowers and property of Intevac California in thenner as
more fully set forth in Section 259 of the Delaw&eneral Corporation Law, (iv) shall continue tosoibject to
all of its debts, liabilities and obligations asistituted immediately prior to the Effective Timktloe Merger,
and (v) shall succeed, without other transfer |ltofahe debts, liabilities and obligations of éwac California in
the same manner as if Intevac Delaware had itselfrred them, all as more fully provided underapelicable
provisions of the Delaware General Corporation lzang the California Corporations Code.

2) CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

a) Certificate of Incorporation The Certificate of Incorporation of Intevac Detae in substantially the
form attached hereto as Exhibitshall be the Certificate of Incorporation of then®uing Corporation, until
duly amended in accordance with the provisionsetbfesind applicable law.

b) Bylaws. The Bylaws of Intevac Delaware in substantidily form attached hereto as Exhibisall be
the Bylaws of the Surviving Corporation, until d@ynended in accordance with the provisions theaadf
applicable law.

c) Directors and Officers The directors and officers of Intevac Califorimranediately prior to the
Effective Time of the Merger shall be the directarsl officers of the Surviving Corporation, unkiktr
successors shall have been duly elected and eubdéfi until as otherwise provided by law, the Giegte of
Incorporation of the Surviving Corporation or thgl@&vs of the Surviving Corporation.

3) MANNER OF CONVERSION OF STOCK

a) Intevac California Common Stock Upon the Effective Time of the Merger, each sladrimtevac
California Common Stock issued and outstanding idiately prior thereto shall, by virtue of the Mergad
without any action by the Constituent Corporatidhs, holder of such shares or any other personpbeerted
into and exchanged for one (1) fully paid and neeasable share of Common Stock, $0.001 par véitiee o
Surviving Corporation.

b) Intevac California Options, Stock Purchase Righid &onvertible Securities Upon the Effective
Time of the Merger, the Surviving Corporation stedsume and continue the equity incentive plarcdu@ing
without limitation the 2004 Equity Incentive Plancathe 2003 Employee Stock Purchase Plan) andtedt o
employee
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benefit plans of Intevac California. Each outstagdind unexercised option, warrant or other righgurchase
Intevac California Common Stock shall become afooptvarrant or right to purchase the Surviving
Corporation’s Common Stock on the basis of onesliye of the Surviving Corporation’s Common Stamk f
every one (1) share of Intevac California Commarckissuable pursuant to any such option, warraright,
on the same terms and conditions and at an exgnieper share equal to the exercise price agmkcto any
such Intevac California option, warrant or rightle Effective Time of the Merger. A number of sfsof the
Surviving Corporation’s Common Stock shall be resdrfor issuance upon the exercise of options, amhsror
rights equal to the number of shares of Intevaif@ala Common Stock so reserved immediately pidothe
Effective Time of the Merger.

c¢) Intevac Delaware Common StockJpon the Effective Time of the Merger, each stdr€ommon
Stock, $0.001 par value, of Intevac Delaware isar@toutstanding immediately prior thereto shallyitue of
the Merger and without any action by Intevac Delaythe holder of such shares or any other pets®on,
canceled and returned to the status of authorimédrissued shares.

d) Exchange of Certificates.

i) After the Effective Time of the Merger, each et of an outstanding certificate representingehaf
Intevac California Common Stock may, at such stotdr’s option, surrender the same for cancellatiion
[Computershare], as exchange agent (the “Exchaggat?), and each such holder shall be entitlectteive in
exchange therefor a certificate or certificatesesenting the number of shares of the Survivingo@ation’s
Common Stock into which the surrendered shares e@reerted as herein provided.

i) Until so surrendered, each outstanding cedifictheretofore representing shares of IntevaddCaia
Common Stock shall be deemed for all purposespesent the number of whole shares of the Surviving
Corporations Common Stock into which such shares of Intevdifd@aia Common Stock were converted in
Merger. The registered owner on the books and dsoaofrthe Surviving Corporation or the Exchange mitgd
any such outstanding certificate shall, until soettificate shall have been surrendered for trarmsfeonversior
or otherwise accounted for to the Surviving Corfioraor the Exchange Agent, have and be entitlesk&ycise
any voting and other rights with respect to anceteive dividends and other distributions uponsthares of
Common Stock of the Surviving Corporation represdity such outstanding certificate as provided abov

iii) Each certificate representing Common Stoclhaf Surviving Corporation so issued in the Merdels
bear the same legends, if any, with respect todasteictions on transferability as the certificabésntevac
California so converted and given in exchange foerenless otherwise determined by the Board oé&ors o
the Surviving Corporation in compliance with applite laws.

iv) If any certificate for shares of the SurviviGgrporations Common Stock is to be issued in a name «
than that in which the certificate surrenderedxohange therefor is registered, it shall be a dwrdof issuanci
thereof that the certificate so surrendered shaproperly endorsed and otherwise in proper fomtrémsfer,
that such transfer otherwise be proper and thabéhson requesting such transfer pay to the ExahAggnt an
transfer or other taxes payable by reason of theaisce of such new certificate in a name other tihanof the
registered holder of the certificate surrenderedspablish to the satisfaction of the Surviving i&wation that
such tax has been paid or is not payable.

4) GENERAL

a) Covenants of Intevac Delawarelntevac Delaware covenants and agrees thatljtamilor before the
Effective Time of the Merger:

i) Qualify to do business as a foreign corporatiothe State of California and in connection thatbw
irrevocably appoint an agent for service of pro@ssequired under the provisions of Section 2¥d5e
California Corporations Code;

i) File any and all documents with the appropri@be authority of the State of California necesdary
the assumption by Intevac Delaware of all of thepocate and/or franchise tax liabilities of Intevac
California; and

iif) Take such other actions as may be requirethbyCalifornia Corporations Code.
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b) Further Assurances From time to time, as and when required by Intebalaware or by its successors
or assigns, there shall be executed and delivardzbbalf of Intevac California such deeds and other
instruments, and there shall be taken or causbd taken by Intevac Delaware and Intevac Califosnich
further and other actions, as shall be appropdateecessary in order to vest or perfect in or eonfof record
or otherwise by Intevac Delaware the title to andgession of all the property, interests, assgtsst
privileges, immunities, powers, franchises and auityr of Intevac California and otherwise to caoyt the
purposes of this Agreement, and the officers anectbrs of Intevac Delaware are fully authorizethi@ name
and on behalf of Intevac California or otherwisdake any and all such action and to execute alivedany
and all such deeds and other instruments.

c) Abandonment At any time before the Effective Time of the Mergthis Agreement may be terminated
and the Merger may be abandoned for any reasorsodnadr by the Board of Directors of either Intevac
California or Intevac Delaware, or both, notwithmtang the approval of this Agreement by the shddsghe of
Intevac California or by the sole stockholder aklrac Delaware, or by both.

d) Amendment The Boards of Directors of the Constituent Cogtions may amend this Agreement at
any time prior to the filing of this Agreement (@ertificate in lieu thereof) with the SecretariésState of the
States of California and Delaware, provided thader@ndment made subsequent to the adoption of this
Agreement by the shareholders of either Constit@emporation shall not: (1) alter or change the amt@r kinc
of shares, securities, cash, property and/or right® received in exchange for or on conversioalladr any of
the shares of any class or series thereof of sodstfuent Corporation, (2) alter or change anyntef the
Certificate of Incorporation of the Surviving Corption to be effected by the Merger, or (3) alteclvange any
of the terms and conditions of this Agreement dfsalteration or change would adversely affectibleers of
any class of shares or series thereof of such Qoeist Corporation.

e) Registered Office The registered office of the Surviving Corporatio the State of Delaware is
located at 1209 Orange Street, City of WilmingtGounty of New Castle, Delaware 19801, and The
Corporation Trust Company is the registered agetiteoSurviving Corporation at such address.

f) Agreement Executed copies of this Agreement will be on #itehe principal place of business of the
Surviving Corporation at 3560 Bassett Street, S@fasa, California 95054, and copies thereof wdlfbrnished
to any shareholder of either Constituent Corponatigoon request and without cost.

g) Governing Law This Agreement shall in all respects be constrirgdrpreted and enforced in
accordance with and governed by the laws of thee $tiaDelaware and, so far as applicable, the nmerge
provisions of the California Corporations Code.

h) Counterparts In order to facilitate the filing and recordinfthis Agreement, the same may be
executed in any number of counterparts, each oflwséinall be deemed to be an original and all ottvhi
together shall constitute one and the same institime
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IN WITNESS WHEREOF, this Agreement, having firseheapproved by resolutions of the Boards of
Directors of Intevac Delaware and Intevac Califarris hereby executed on behalf of each of sugbocation
by their respective officers thereunto duly authed.

INTEVAC, INC.
a Delaware corporation

By:

Name:
Title:

INTEVAC, INC.
a California corporation

By:

Name:
Title:
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EXHIBIT A

CERTIFICATE OF INCORPORATION
OF
INTEVAC, INC.
(Delaware)

(See Appendix B)
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EXHIBIT B

BYLAWS
OF
INTEVAC, INC.
(Delaware)

(See Appendix C)
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Appendix B

FORM OF
CERTIFICATE OF INCORPORATION

INTEVAC, INC.

ARTICLE |
The name of the corporation is Intevac, Inc.
ARTICLE Il

The purpose of the corporation is to engage inlawful act or activity for which corporations mag b
organized under the General Corporation Law of ate (the “DGCL").

ARTICLE Il

The address of the corporation’s registered offiche State of Delaware is Corporation Trust Cerit209
Orange Street, City of Wilmington, County of Newsfla, Delaware 19801. The name of the registeredtaa
such address is The Corporation Trust Company.

ARTICLE IV
The name and mailing address of the incorporamaarfollows:

Charles B. Eddy llI

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054

ARTICLE V

The total number of shares of stock that the catfjgmm shall have authority to issue is Sixty Miflio
(60,000,000), consisting of Fifty Million (50,0000) shares of Common Stock, $0.001 par value mmesland
Ten Million (10,000,000) shares of Preferred St&tk001 par value per share.

The undesignated Preferred Stock may be issuedtfneento time in one or more series. The Board of
Directors of the corporation is authorized to deiee the designation and to fix the number of shafeany
series of the undesignated Preferred Stock, addtermine or alter the rights, preferences, prigkeand
restrictions granted to or imposed upon any wholissued series of undesignated Preferred Stodkitvthe
limits and restrictions stated in any resolutioresgolutions of the Board of Directors originaliyifg the
number of shares constituting any such seriese@itfdesignated Preferred Stock, the Board of Qireds
further authorized to increase or decrease (bubelotw the number of shares of that series thestanding) the
number of shares of that series subsequent taslie of shares of that series. In case the nunfilsbaces of
any series shall be so decreased, the sharestatingtsuch decrease shall resume the status iméghhad
prior to the adoption of the resolution origindiilying the number of shares of such series.

ARTICLE VI

The number of directors that constitutes the efwoard of Directors shall be determined in the nesrset
forth in the Bylaws of the corporation.

ARTICLE VII

In furtherance and not in limitation of the poweomferred by statute, the Board of Directors isreggly
authorized to adopt, amend or repeal the Bylawketorporation.

ARTICLE VIII

The election of directors need not be by writteldbainless the Bylaws of the corporation shalpsovide.
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ARTICLE IX

Special meetings of the stockholders of the cotpmrdor any purpose or purposes may be calledhat a
time by the president of the corporation, the ahain of the Board of Directors or a majority of thehorized
number of directors or by the holders of sharegledtto cast not less than ten percent of thesvateéhe
meeting, but such special meetings may not becchjeany other person or persons. No action sleatdken by
the stockholders of the corporation except at amuahor special meeting of the stockholders caled
accordance with this Certificate of Incorporatiortlee Bylaws of the corporation, and no action lshaltaken
by the stockholders by written consent.

ARTICLE X

To the fullest extent permitted by the DGCL asghme exists or as may hereafter be amended, dodicd
the corporation shall not be personally liableh® ¢orporation or its stockholders for monetary dges for a
breach of fiduciary duty as a director. If the DGSlamended to authorize corporate action furtingtihg or
eliminating the personal liability of directorsetinthe liability of a director of the corporatiomadl be limited or
eliminated to the fullest extent permitted by th@CL, as so amended.

The corporation shall have the power to indemndythe extent permitted by the DGCL, as it curngntl
exists or may hereafter be amended from time te,tany person who was or is a party or is threat¢mée
made a party to any threatened, pending or contpetton, suit or proceeding, whether civil, crirdin
administrative or investigative (Rroceeding” ), by reason of the fact that he or she is or wasextir, officer
employee or agent of the corporation or is or veagisg at the request of the corporation as a ttireofficer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise, irthg service
with respect to employee benefit plans, againserges (including attorneys’ fees), judgments, fenes
amounts paid in settlement actually and reasoniablyrred by such person in connection with any such
Proceeding.

Neither any amendment nor repeal of this Articlen¥r, the adoption of any provision of this Certtie of
Incorporation inconsistent with this Article X, shaliminate or reduce the effect of this ArticleixXrespect of
any matter occurring, or any action, suit or praibeg accruing or arising or that, but for this &t X, would
accrue or arise, prior to such amendment, repeadloption of an inconsistent provision.

ARTICLE XI

Except as provided in Article X above, the corpiorateserves the right to amend, alter, changeueal
any provision contained in this Certificate of Ingoration, in the manner now or hereafter presdripe statute,
and all rights conferred upon stockholders heregngaanted subject to this reservation.

* * *

I, the undersigned, as the sole incorporator ottirporation, have signed this Certificate of Inmation
on , 2007.

Charles B. Eddy llI
Incorporator
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FORM OF
BYLAWS OF
INTEVAC, INC.
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BYLAWS OF INTEVAC, INC.
ARTICLE | — CORPORATE OFFICES

1.1 REGISTERED OFFICE

The registered office of Intevac, Inc. shall beefixin the corporation’s certificate of incorporatias the
same may be amended from time to time.

1.2 OTHER OFFICES

The corporation’s board of directors (ttBoard” ) may at any time establish other offices at amg@lor
places where the corporation is qualified to darmss.

ARTICLE Il — MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any plaggin or outside the State of Delaware, desigddty
the Board. The Board may, in its sole discretia@iedmine that a meeting of stockholders shall edhddd at an
place, but may instead be held solely by meansrabte communication as authorized by Section 2(2)(af
the Delaware General Corporation Law (tB&CL” ). In the absence of any such designation or detetioim
stockholders’ meetings shall be held at the cotpmra principal executive office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be helth gaar on such date and at a time designatedeby th
Board. At the annual meeting, directors shall leeteld and any other proper business may be trasact

2.3 SPECIAL MEETING

A special meeting of the stockholders may be calkedet forth in this corporation’s certificate of
incorporation.

No business may be transacted at such specialmgestier than the business specified in such niatice
stockholders. Nothing contained in this paragrafaihis Section 2.3 shall be construed as limititixjng, or
affecting the time when a meeting of stockholdefed by action of the Board may be held.

2.4 ADVANCE NOTICE PROCEDURES; NOTICE OF STOCKHOLDERS * MEETINGS

(i) At an annual meeting of the stockholders, agugh business shall be conducted as shall have been
properly brought before the meeting. To be propkrbught before an annual meeting, business must be
(A) specified in the notice of meeting (or any slgppent thereto) given by or at the direction of Buard,
(B) otherwise properly brought before the meetiggbat the direction of the Board, or (C) othemvis
properly brought before the meeting by a stockholBer business to be properly brought before aruah
meeting by a stockholder, the stockholder must lgiven timely notice thereof in writing to the setary o
the corporation. To be timely, a stockholder’s o@tinust be delivered to or mailed and receiveteat t
principal executive offices of the corporation texts than one hundred twenty (120) calendar ddgsee
the one year anniversary of the date on which ¢inparation first mailed its proxy statement to &toalders
in connection with the previous year’s annual mmegtf stockholdergprovided, however, that in the event
that no annual meeting was held in the previous gethe date of the annual meeting has been cliamge
more than thirty (30) days from the date of th@pyear's meeting, notice by the stockholder tdifely
must be so received not later than the close dhbss on the later of one hundred twenty (120)nckle
days in advance of such annual meeting and tencéll@hdar days following the date on which public
announcement of the date of the meeting is firstena stockholder’s notice to the secretary shetlfarth
as to each matter the stockholder proposes to befaye the annual meeting: (a) a brief descriptibthe
business desired to be brought before
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the annual meeting and the reasons for conducticlg susiness at the annual meeting, (b) the nache an
address, as they appear on the corporation’s bobkise stockholder proposing such business, €xthss
and number of shares of the corporation that anefizally owned by the stockholder, (d) any matkri
interest of the stockholder in such business, ahdry other information that is required to bevited by
the stockholder pursuant to Regulation 14A underSbcurities Exchange Act of 1934, as amended (the
“1934 Act” ), in the stockholder’s capacity as a proponent $tockholder proposal. Notwithstanding the
foregoing, in order to include information with pest to a stockholder proposal in the proxy statérand
form of proxy for a stockholder’'s meeting, stockderis must provide notice as required by the reguiat
promulgated under the 1934 Act. Notwithstandingtlimg in these bylaws to the contrary, no busirstsd
be conducted at any annual meeting except in aanosdwith the procedures set forth in this pardg(8p
The chairperson of the annual meeting shall, ifffees warrant, determine and declare at the nupétist
business was not properly brought before the mgetid in accordance with the provisions of this
paragraph (i), and, if the chairperson should gerd@ne, he or she shall so declare at the metiatgany
such business not properly brought before the mgstiall not be transacted.

(i) Only persons who are nominated in accordanite the procedures set forth in this
paragraph (ii) shall be eligible for election asedtors. Nominations of persons for election toBoard of
the corporation may be made at a meeting of stddeh® by or at the direction of the Board or by any
stockholder of the corporation entitled to votetia election of directors at the meeting who coawpliith
the notice procedures set forth in this paragréptSuch nominations, other than those made bt the
direction of the Board, shall be made pursuanintely notice in writing to the secretary of the poration
in accordance with the provisions of paragraplbf(this Section 2.4. Such stockholder’s notice Istetl
forth (a) as to each person, if any, whom the stolrder proposes to nominate for election oeleztion as
director: (A) the name, age, business addressemidence address of such person, (B) the principal
occupation or employment of such person, (C) taeschnd number of shares of the corporation tleat ar
beneficially owned by such person, (D) a descriptiball arrangements or understandings between the
stockholder and each nominee and any other persparsons (naming such person or persons) pursoant
which the nominations are to be made by the stddihpand (E) any other information relating tolsuc
person that is required to be disclosed in sofioite of proxies for elections of directors, optherwise
required, in each case pursuant to Regulation Iftfeuthe 1934 Act (including without limitation $uc
person’s written consent to being named in the ypstatement, if any, as a nominee and to servirgg as
director if elected); and (b) as to such stockhotgieing notice, the information required to be yioed
pursuant to paragraph (i) of this Section 2.4.hst tequest of the Board, any person nominated by a
stockholder for election as a director shall fuinrtis the secretary of the corporation that infoiorat
required to be set forth in the stockholder’s roti€ nomination which pertains to the nominee. Hospn
shall be eligible for election as a director of dueporation unless nominated in accordance wih th
procedures set forth in this paragraph (ii). Thaigderson of the meeting shall, if the facts watrran
determine and declare at the meeting that a noilomeatas not made in accordance with the procedures
prescribed by these bylaws, and if the chairpestmuld so determine, he or she shall so declateat
meeting, and the defective nomination shall beedjigrded.

These provisions shall not prevent the consideraitd approval or disapproval at an annual meeting
reports of officers, directors and committees ef Board, but in connection therewith no new busirstsll be
acted upon at any such meeting unless stated dilddeceived as herein provided. Notwithstandmghang in
these bylaws to the contrary, no business brougfiare a meeting by a stockholder shall be conduateah
annual meeting except in accordance with procedigeforth in this Section 2.4.

Whenever stockholders are required or permitteédke any action at a meeting, a written noticehef t
meeting shall be given which shall state the pldamy, date and hour of the meeting, the meansmobte
communication, if any, by which stockholders andxgrholders may be deemed to be present in persbrate
at such meeting, and, in the case of a specialinge¢he purpose or purposes for which the meesiroglled.
Except as otherwise provided in the DGCL, the fieatie of incorporation or these bylaws, the writtetice of
any meeting of stockholders shall be given nottleaa 10 nor more than 60 days before the datieeofteeting
to each stockholder entitled to vote at such mgetin
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2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE
Notice of any meeting of stockholders shall be give

(i) if mailed, when deposited in the United Statesil, postage prepaid, directed to the stockhadder
his or her address as it appears on the corpoistiecords; or

(ii) if electronically transmitted as provided ie@&ion 8.1 of these bylaws.

An affidavit of the secretary or an assistant dacyeof the corporation or of the transfer agerduay other
agent of the corporation that the notice has bé&emdyy mail or by a form of electronic transmissias
applicable, shall, in the absence of fraud, be affiatie evidence of the facts stated therein.

2.6 QUORUM

The holders of a majority of the stock issued am$tanding and entitled to vote, present in pemson
represented by proxy, shall constitute a quoruntfertransaction of business at all meetings ostbekholders
If, however, such quorum is not present or represkat any meeting of the stockholders, then efii¢ne
chairperson of the meeting, or (ii) the stockhaddemtitled to vote at the meeting, present in pemo
represented by proxy, shall have power to adjdoemteeting from time to time, without notice ottigan
announcement at the meeting, until a quorum isepites represented. At such adjourned meeting athndn
qguorum is present or represented, any businesdmapnsacted that might have been transactee atéleting
as originally noticed.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these bylaws otherwise require, notied ne
be given of the adjourned meeting if the time, pld@ny thereof, and the means of remote commtinitsif
any by which stockholders and proxy holders magé@med to be present in person and vote at suobiradp
meeting are announced at the meeting at whichdjeeimment is taken. At the adjourned meeting, the
corporation may transact any business which mighietbeen transacted at the original meeting. If the
adjournment is for more than 30 days, or if after adjournment a new record date is fixed for tljelaned
meeting, a notice of the adjourned meeting shatjiben to each stockholder of record entitled tte\at the
meeting.

2.8 CONDUCT OF BUSINESS

The chairperson of any meeting of stockholders| steérmine the order of business and the proceature
the meeting, including such regulation of the mamieroting and the conduct of business.
2.9 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande tivé
provisions of Section 2.11 of these bylaws, suli@@&ection 217 (relating to voting rights of fidages,
pledgors and joint owners of stock) and Section @&Riting to voting trusts and other voting agreets) of the
DGCL.

Except as may be otherwise provided in the ceatifof incorporation or these bylaws, each stodéol
shall be entitled to one vote for each share oftabgtock held by such stockholder.
2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOU T A MEETING

Any action required or permitted to be taken bygtoezkholders of the corporation must be effecteal a
duly called annual or special meeting of stockhidd¥ the corporation and may not be effected hycamsent
in writing by such stockholders.

2.11 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING CONSENTS

In order that the corporation may determine theldtolders entitled to notice of or to vote at angeting o
stockholders or any adjournment thereof, or ewtittereceive payment of any dividend or other distion or
allotment of any rights, or entitled to exercisg aights in respect of any change, conversion eharge of
stock or
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for the purpose of any other lawful action, the Bloaay fix, in advance, a record date, which rectatt shall
not precede the date on which the resolution fixirgrecord date is adopted and which shall nohbee than
60 nor less than 10 days before the date of suetimge nor more than 60 days prior to any othehsadtion.

If the Board does not so fix a record date:

(i) The record date for determining stockholderstieal to notice of or to vote at a meeting of
stockholders shall be at the close of businesti®ay next preceding the day on which noticevemior,
if notice is waived, at the close of business andhy next preceding the day on which the mees&ingeid.

(i) The record date for determining stockholdensdny other purpose shall be at the close of legsin
on the day on which the Board adopts the resolugtating thereto.

A determination of stockholders of record entitledhotice of or to vote at a meeting of stockhoddgmall
apply to any adjournment of the meetipggvided, howeverthat the Board may fix a new record date for the
adjourned meeting.

2.12 PROXIES

Each stockholder entitled to vote at a meetingadkholders may authorize another person or persoas
for such stockholder by proxy authorized by anrimsient in writing or by a transmission permittediay filed
in accordance with the procedure established ®ntketing, but no such proxy shall be voted ordagfen
after three years from its date, unless the prowryiges for a longer period. The revocability gfraxy that
states on its face that it is irrevocable shaljoeerned by the provisions of Section 212 of thedDG

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledgehefdorporation shall prepare and make, at leadb$8
before every meeting of stockholders, a complsteofi the stockholders entitled to vote at the ingetrranged
in alphabetical order, and showing the addressci stockholder and the number of shares registertba
name of each stockholder. The corporation shalbeakequired to include electronic mail addressestiter
electronic contact information on such list. Sushghall be open to the examination of any stolddm for any
purpose germane to the meeting for a period afeet|10 days prior to the meeting: (i) on a redsigna
accessible electronic network, provided that tHiermation required to gain access to such listravigded with
the notice of the meeting, or (ii) during ordindmysiness hours, at the corporat®ptincipal executive office.
the event that the corporation determines to miagdist available on an electronic network, thepooation may
take reasonable steps to ensure that such infemigtavailable only to stockholders of the corfiora If the
meeting is to be held at a place, then the list Siegoroduced and kept at the time and place ®htieeting
during the whole time thereof, and may be inspebtedny stockholder who is present. If the meetsng be
held solely by means of remote communication, therlist shall also be open to the examinationnyf a
stockholder during the whole time of the meetingaaeasonably accessible electronic network, aad th
information required to access such list shall tevipled with the notice of the meeting. Such Iisls
presumptively determine the identity of the stodkleos entitled to vote at the meeting and the nurobehares
held by each of them.

2.14 INSPECTORS OF ELECTION

A written proxy may be in the form of a telegrarablegram, or other means of electronic transmission
which sets forth or is submitted with informatiagorh which it can be determined that the telegraahjagram,
or other means of electronic transmission was aiziix by the person.

Before any meeting of stockholders, the Board sighloint an inspector or inspectors of electioadiat
the meeting or its adjournment. The number of ingps shall be either one (1) or three (3). If aayson
appointed as inspector fails to appear or failefuses to act, then the chairperson of the meatiang and upo
the request of any stockholder or a stockholdexdsyshall, appoint a person to fill that vacancy.
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Such inspectors shall:

(i) determine the number of shares outstandingth@doting power of each, the number of shares
represented at the meeting, the existence of auquand the authenticity, validity, and effect obxies;

(i) receive votes, ballots or consents;

(iii) hear and determine all challenges and quastio any way arising in connection with the right
vote;

(iv) count and tabulate all votes or consents;
(v) determine when the polls shall close;
(vi) determine the result; and

(vii) do any other acts that may be proper to canhthe election or vote with fairness to all
stockholders.

The inspectors of election shall perform their esiimpartially, in good faith, to the best of thalffility and
as expeditiously as is practical. If there areghf®) inspectors of election, the decision, aatestificate of a
majority is effective in all respects as the dewisiact or certificate of all. Any report or cedidte made by the
inspectors of election is prima facie evidencehefflacts stated therein.

ARTICLE Il — DIRECTORS

3.1 POWERS

Subject to the provisions of the DGCL and any latiitn in the certificate of incorporation and thegtaws
relating to action required to be approved by theldholders or by the outstanding shares, the bssiand
affairs of the corporation shall be managed andalborate powers shall be exercised by or undeditection
of the Board.

Without prejudice to these general powers, andestildp the same limitations, the Board shall hinee t
power to:

(i) Select and remove all officers, agents, andleyges of the corporation; prescribe any powers and
duties for them that are consistent with law, wtiité certificate of incorporation, and with theséalms; fix
their compensation; and require from them sectoityfaithful service.

(i) Change the principal executive office or th@pipal business office of the corporation fromeon
location to another; cause the corporation to tadified to do business in any state, territory, elegency, ¢
country and conduct business within any such statgtory, dependency, or country; and designaie a
place within or outside the State of Delaware far holding of any stockholders’ meeting, or meetjng
including annual meetings.

(iii) Adopt, make, and use a corporate seal; pieedhe forms of certificates of stock; and alter t
form of the seal and certificates.

(iv) Authorize the issuance of shares of stockhef¢orporation on any lawful terms, in consideraté
money paid, labor done, services actually rendetebits or securities cancelled, or tangible omigitale
property actually received.

(v) Borrow money and incur indebtedness on belfalie corporation, and cause to be executed and
delivered for the corporation’s purposes, in thepocate name, promissory notes, bonds, debentieess
of trust, mortgages, pledges, hypothecations, #mer @vidences of debt and securities.

3.2 NUMBER OF DIRECTORS

The Board shall consist of one or more memberd) earhom shall be a natural person. Unless the
certificate of incorporation fixes the number ofetitors, the number of directors shall be deterthinr@m time
to time by
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resolution of the Board. No reduction of the auittedt number of directors shall have the effectenfioving any
director before that director’s term of office ergs.

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS

Directors shall be elected at each annual meefitigeostockholders to hold office until the nexnaal
meeting. Each director, including a director elddtefill a vacancy, shall hold office until thepsation of the
term for which elected and until a successor has logialified and elected or until such directodslier death,
resignation or removal.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon noticeegivn writing or by electronic transmission to the
corporation. A resignation is effective when thsigaation is delivered, unless the resignation ifipsa later
effective date or an effective date determined uperhappening of an event or events. Unless otkerw
provided in the certificate of incorporation or $leebylaws, when one or more directors resign ftoerBoard
effective at a future date, a majority of the diogs then in office, including those who are resignshall have
power to fill such vacancy or vacancies, the vherdon to take effect when such resignation ognegions
shall become effective.

Unless otherwise provided in the certificate ofoirporation or these bylaws, vacancies and newlgtece
directorships resulting from any increase in thihatized number of directors elected by all of skeckholders
having the right to vote as a single class mayilleelfoy a majority of the directors then in officgthough less
than a quorum, or by a sole remaining director.

If at any time, by reason of death or resignationtber cause, the corporation should have no ired
office, then any officer or any stockholder or ae®utor, administrator, trustee or guardian ofoaldtolder, or
other fiduciary entrusted with like responsibilfty the person or estate of a stockholder, mayacafiecial
meeting of stockholders in accordance with the isioms of the certificate of incorporation or thésgaws, or
may apply to the Court of Chancery for a decreemsarly ordering an election as provided in Sec2di of
the DGCL.

If, at the time of filling any vacancy or any newdyeated directorship, the directors then in oftioastitute
less than a majority of the whole Board (as comtgtit immediately prior to any such increase), thar€Cof
Chancery may, upon application of any stockholaestackholders holding at least 10% of the votitark at
the time outstanding having the right to vote factsdirectors, summarily order an election to he befill any
such vacancies or newly created directorships ogjlace the directors chosen by the directons itheffice as
aforesaid, which election shall be governed bypttowvisions of Section 211 of the DGCL as far adiapple.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

The Board may hold meetings, both regular and spegither within or outside the State of Delaware.

Unless otherwise restricted by the certificatenabrporation or these bylaws, members of the Baardny
committee designated by the Board, may participatemeeting of the Board, or any committee, by mseat
conference telephone or other communications eceripioy means of which all persons participatinthis
meeting can hear each other, and such participatiarmeeting shall constitute presence in perstinea
meeting.

3.6 REGULAR MEETINGS

Regular meetings of the Board may be held withatice at such time and at such place as shall fime
to time be determined by the Board.

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the Board for any purpose ogpgaes may be called at any time by the chairpes§on
the Board, the chief executive officer, the presidéhe secretary or a majority of the authorizathher of
directors.
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Notice of the time and place of special meetings| die:
(i) delivered personally by hand, by courier ortblephone;
(i) sent by United States first-class mail, postagepaid;
(iii) sent by facsimile; or
(iv) sent by electronic mail,

directed to each director at that director’s adelredephone number, facsimile number or electrorad
address, as the case may be, as shown on the atiopts records.

If the notice is (i) delivered personally by habg,courier or by telephone, (ii) sent by facsinate(iii) sent
by electronic mail, it shall be delivered or senleast 24 hours before the time of the holdinghefmeeting. If
the notice is sent by United States mail, it shaldeposited in the United States mail at leastdays before tt
time of the holding of the meeting. Any oral notiobay be communicated to the director. The noticdmet
specify the place of the meeting (if the meetintpibe held at the corporation’s principal exeocaiifice) nor
the purpose of the meeting.

3.8 QUORUM; VOTING

At all meetings of the Board, a majority of thelarized number of directors shall constitute a qoofor
the transaction of business. If a quorum is nos@meat any meeting of the Board, then the dirsqioesent
thereat may adjourn the meeting from time to timighout notice other than announcement at the mgetintil
a quorum is present. A meeting at which a quorumitiglly present may continue to transact bussnes
notwithstanding the withdrawal of directors, if aagtion taken is approved by at least a majoritthefrequired
quorum for that meeting.

The vote of a majority of the directors preserdarat meeting at which a quorum is present shalhbett o
the Board, except as may be otherwise specifigatlyided by statute, the certificate of incorparator these
bylaws.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given to a dineghder any provision of the DGCL or of the céctife
of incorporation or these bylaws, a written waithereof, signed by the director, whether beforaftar the time
stated therein, shall be deemed equivalent to @ofitendance of a director at a meeting of therBasaall
constitute a waiver of notice of such meeting, pxeghen the director attends such meeting for ¥peess
purpose of objecting, at the beginning of the nmegtio the transaction of any business becausmé®ting is
not lawfully called or convened. Neither the buss&o be transacted at, nor the purpose of, anyaegr
special meeting of the Board, or of a committeBadird, need be specified in any written waiver atiae,
unless so required by the certificate of incorporabr these bylaws.

3.10 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise restricted by the certificatenabrporation or these bylaws, any action required o
permitted to be taken at any meeting of the Boardf any committee thereof, may be taken withonitesting
if all members of the Board or committee, as theeaaay be, consent thereto in writing or by elettro
transmission and the writing or writings or eleaimtransmission or transmissions are filed with thinutes of
proceedings of the Board or committee. Such fifihgll be in paper form if the minutes are maintdimepaper
form and shall be in electronic form if the minugee maintained in electronic form.

3.11 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certificatenabrporation or these bylaws, the Board shall hbge
authority to fix the compensation of directors.
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3.12 REMOVAL OF DIRECTORS
Any director may be removed from office by the &tumlders of the corporation.

No reduction of the authorized number of direcgirall have the effect of removing any director ptathe
expiration of such director’s term of office.

3.13 APPROVAL OF LOANS

Subject to compliance with applicable law, the cogtion may lend money to, or guarantee any ohbtigat
of, or otherwise assist any officer or other empkpf the corporation or of its subsidiary, inchglany officer
or employee who is a director of the corporatioit®subsidiary, whenever, in the judgment of tloal, such
loan, guaranty or assistance may reasonably be®gt benefit the corporation. The loan, guarantgther
assistance may be with or without interest and beaynsecured, or secured in such manner as the Boall
approve, including, without limitation, a pledgesifares of stock of the corporation. Nothing cargdiin this
section shall be deemed to deny, limit or resttietpowers of guaranty or warranty of the corporatit
common law or under any statute.

ARTICLE IV — COMMITTEES

4.1 COMMITTEES OF DIRECTORS

The Board may, by resolution passed by a majofith@ authorized number of directors, designateane
more committees, each committee to consist of omeave of the directors of the corporation. The Bloaay
designate one or more directors as alternate manolb@ny committee, who may replace any absent or
disqualified member at any meeting of the commitbe¢he absence or disqualification of a membea of
committee, the member or members thereof presemyatmeeting and not disqualified from voting, wiestor
not such member or members constitute a quorum,umagimously appoint another member of the Boaw®tt
at the meeting in the place of any such absenisqguélified member. Any such committee, to the eite
provided in the resolution of the Board or in thbgtaws, shall have and may exercise all the poards
authority of the Board in the management of thertass and affairs of the corporation, and may aigbdhe
seal of the corporation to be affixed to all papgbeg may require it; but no such committee shallenthe power
or authority to (i) approve or adopt, or recommémthe stockholders, any action or matter exprassiyired b
the DGCL to be submitted to stockholders for apptofii) adopt, amend or repeal any bylaw of thgpooation,
(i) fill any vacancies on the Board or on any auittee, (iv) fix the compensation of the directéasserving or
the Board or any committee, or (v) authorize aritistion to the stockholders of the corporationcept at a rate
or in a periodic amount or within a price rangeetdetined by the Board.

4.2 COMMITTEE MINUTES

Each committee shall keep regular minutes of itetmgs and report the same to the Board when redjuir

4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be gowkhye and held and taken in accordance with, the
provisions of:

(i) Section 3.5 (place of meetings and meetingtelphone);
(i) Section 3.6 (regular meetings);

(iiif) Section 3.7 (special meetings; notice);

(iv) Section 3.8 (quorum; voting);

(v) Section 3.9 (waiver of notice); and

(vi) Section 3.10 (board action by written conseithout a meeting)
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with such changes in the context of those bylanwerasecessary to substitute the committee amdatabers fc
the Board and its membeidowever:

(i) the time of regular meetings of committees rhaydetermined either by resolution of the Board or
by resolution of the committee;

(i) special meetings of committees may also béeddby resolution of the Board; and

(iii) notice of special meetings of committees sh#do be given to all alternate members, who shall
have the right to attend all meetings of the conteritThe Board may adopt rules for the governmeany
committee not inconsistent with the provisionshade bylaws.

ARTICLE V — OFFICERS

5.1 OFFICERS

The officers of the corporation shall be a presider a secretary. The corporation may also havhea
discretion of the Board, a chairperson of the Bpardce chairperson of the Board, a chief exeeutifficer, a
chief financial officer or treasurer, one or moreevpresidents, one or more assistant vice presidene or
more assistant treasurers, one or more assistanetages, and any such other officers as may peiaged in
accordance with the provisions of these bylaws. Ammber of offices may be held by the same person.

5.2 APPOINTMENT OF OFFICERS

The Board shall appoint the officers of the corfiora except such officers as may be appointed in
accordance with the provisions of Sections 5.3@Bdf these bylaws, subject to the rights, if asfyan officer
under any contract of employment.

5.3 SUBORDINATE OFFICERS

The Board may appoint, or empower the chief exegeudtficer or, in the absence of a chief executive
officer, the president, to appoint, such otheroeffs and agents as the business of the corporatigirequire.
Each of such officers and agents shall hold officesuch period, have such authority, and perfanochguties
as are provided in these bylaws or as the Boardfroaytime to time determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer undery contract of employment, any officer may be reeah
either with or without cause, by an affirmative #af the majority of the Board at any regular cecpl meeting
of the Board or, except in the case of an offidersen by the Board, by any officer upon whom sumhigy of
removal may be conferred by the Board.

Any officer may resign at any time by giving writt@otice to the corporation. Any resignation skeite
effect at the date of the receipt of that noticatoainy later time specified in that notice. Unleserwise
specified in the notice of resignation, the accepteaof the resignation shall not be necessary teritaffective
Any resignation is without prejudice to the righfsany, of the corporation under any contract tuck the
officer is a party.

5.5 VACANCIES IN OFFICES

Any vacancy occurring in any office of the corpavatshall be filled by the Board or as provided in
Section 5.3.

5.6 CHAIRMAN OF THE BOARD

The chairman of the Board, if such an officer kectdd, shall, if present, preside at meetings@Bbard
and exercise and perform such other powers andsdas may from time to time be assigned to hirhbyBoar(
or as

C-12




Table of Contents

may be prescribed by these bylaws. If there isnesigent, then the chairman of the Board shall bésthe chie
executive officer of the corporation and shall h#hve powers and duties prescribed in Section 5thexe
bylaws.

5.7 CHIEF EXECUTIVE OFFICER

Subject to such supervisory powers, if any, as bwgiven by the Board to the chairman of the Boiird,
there be such an officer, the chief executive effiaf the corporation shall, subject to the contifdhe Board,
have general supervision, direction and contrahefbusiness and the officers of the corporatianoHshe sha
preside at all meetings of the stockholders anthérabsence or nonexistence of a chairman ofdaedbat all
meetings of the Board. He or she shall have themgépowers and duties of management usually véstiad
chief executive officer of a corporation, and shale such other powers and perform such otheesias may
be prescribed by the Board or these bylaws.

5.8 PRESIDENT

Subject to such supervisory powers, if any, as begiven by the Board to the chairman of the Baendl
chief executive officer, if there be such an offigbe president of the corporation shall, subjedhe control of
the Board, have general supervision over the ojperaf the corporation, including the general pasvand
duties of management usually vested in the offfqeresident of a corporation, and shall have subkrgpowers
and perform such other duties as may be preschipede Board or these bylaws. The offices of presichind
chief executive officer may be held by the samsq@er

5.9 VICE PRESIDENT

In the absence or disability of the presidentite presidents, if any, in order of their rankiaed by the
Board or, if not ranked, a vice president desighéethe Board, shall perform all the duties of phesident and
when so acting shall have all the powers of, anduigect to all the restrictions upon, the presidéhe vice
presidents shall have such other powers and pedanh other duties as from time to time may beqpitesd for
them respectively by the Board, these bylaws, theigent or the chairman of the Board.

5.10 SECRETARY

The secretary shall keep or cause to be keptegirihcipal executive office of the corporationsoich othe
place as the Board may direct, a book of minuteslagheetings and actions of directors, commitiefes
directors, and stockholders. The minutes shall sth@itime and place of each meeting, whether regula
special (and, if special, how authorized and th&ce@iven), the names of those present at dirgctoeetings o
committee meetings, the number of shares presaepoesented at stockholders’ meetings, and theepobings
thereof.

The secretary shall keep, or cause to be kegtegtrincipal executive office of the corporationabthe
office of the corporation’s transfer agent or régis as determined by resolution of the Boardhaes register,
or a duplicate share register, showing the name#l efockholders and their addresses, the nunrzeckasses
of shares held by each, the number and date dficaies evidencing such shares, and the numbedatedof
cancellation of every certificate surrendered famazllation.

The secretary shall give, or cause to be givericaaotf all meetings of the stockholders and ofBloard
required to be given by law or by these bylawssHall keep the seal of the corporation, if one degpéed, in
safe custody and shall have such other powers eridrp such other duties as may be prescribed dBtard
or by these bylaws.

5.11 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and maintaincause to be kept and maintained, adequateanetct
books and records of accounts of the propertieshasthess transactions of the corporation, inclgidiccounts
of its assets, liabilities, receipts, disbursemegains, losses, capital, retained earnings, aateshThe books of
account shall at all reasonable times be opensfeiction by any director.
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The chief financial officer shall deposit all mosegnd other valuables in the name and to the aoéthie
corporation with such depositories as may be deséghby the Board. He shall disburse the fundbef t
corporation as may be ordered by the Board, sbader to the president and directors, wheneverréngyest it,
an account of all of his transactions as chiefrfaial officer and of the financial condition of therporation,
and shall have other power and perform such othieslas may be prescribed by the Board or thelsavby

5.12 AUTHORITY AND DUTIES OF OFFICERS

All officers of the corporation shall respectivéigive such authority and perform such duties in the
management of the business of the corporation gsmaesignated from time to time by the Boardher t
stockholders and, to the extent not so providedeagrally pertain to their respective offices,jeabto the
control of the Board.

ARTICLE VI — RECORDS AND REPORTS

6.1 MAINTENANCE AND INSPECTION OF RECORDS

The corporation shall, either at its principal extée office or at such place or places as desaghby the
Board, keep a record of its stockholders listingjthames and addresses and the number and clsisares hel
by each stockholder, a copy of these bylaws as deteto date, accounting books, and other records.

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand undéhn o
stating the purpose thereof, have the right duttiegusual hours for business to inspect for anpgrrpurpose
the corporation’s stock ledger, a list of its stoaklers, and its other books and records and teernakies or
extracts therefrom. A proper purpose shall meanrpgse reasonably related to such person’s intaseat
stockholder. In every instance where an attornegtioer agent is the person who seeks the rightsoeiction,
the demand under oath shall be accompanied by ampmivattorney or such other writing that authcsitee
attorney or other agent so to act on behalf oktbekholder. The demand under oath shall be dueot¢he
corporation at its registered office in Delawarebits principal executive office.

6.2 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairperson of the Board, the president, aog president, the treasurer, the secretary ortassis
secretary of this corporation, or any other pesatiorized by the Board or the president or a piesident, is
authorized to vote, represent, and exercise onlbahthis corporation all rights incident to angdall shares of
any other corporation or corporations standindh@éniame of this corporation. The authority graritecein may
be exercised either by such person directly oryyather person authorized to do so by proxy orgrovd
attorney duly executed by such person having thieoaity.

ARTICLE VIl — GENERAL MATTERS

7.1 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS

From time to time, the Board shall determine byha$on which person or persons may sign or endalise
checks, drafts, other orders for payment of moneygs or other evidences of indebtedness thasswed in the
name of or payable to the corporation, and onlyp#rsons so authorized shall sign or endorse tinggaments

7.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS

The Board, except as otherwise provided in thesaa®y may authorize any officer or officers, or mper
agents, to enter into any contract or execute astyument in the name of and on behalf of the aatpm; such
authority may be general or confined to specifstances. Unless so authorized or ratified by thaer@or withir
the agency power of an officer, no officer, agan¢mployee shall have any power or authority talkie
corporation by any contract or engagement or tdg#ats credit or to render it liable for any puspar for any
amount.
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7.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of the corporation shall be represéntexrtificates, provided that the Board may previy
resolution or resolutions that some or all of anglbclasses or series of its stock shall be uifated shares.
Any such resolution shall not apply to shares regméed by a certificate until such certificateusrendered to
the corporation. Notwithstanding the adoption aftsa resolution by the Board, every holder of stock
represented by certificates, and upon request én@der of uncertificated shares, shall be entitedave a
certificate signed by, or in the name of the coagion by the chairperson or viodairperson of the Board, or
president or vice-president, and by the treasuranassistant treasurer, or the secretary orsstast secretary
of the corporation representing the number of shergistered in certificate form. Any or all of thignatures o
the certificate may be a facsimile. In case aniceff transfer agent or registrar who has signedhase
facsimile signature has been placed upon a catifibas ceased to be such officer, transfer ageagistrar
before such certificate is issued, it may be isduethe corporation with the same effect as if hele were suc
officer, transfer agent or registrar at the datssie.

The corporation may issue the whole or any paitsahares as partly paid and subject to calllfer t
remainder of the consideration to be paid therdfdpion the face or back of each stock certificageés to
represent any such partly paid shares, or upohdbks and records of the corporation in the case of
uncertificated partly paid shares, the total amadithe consideration to be paid therefor and thewnt paid
thereon shall be stated. Upon the declaration pidaridend on fully paid shares, the corporatioalstieclare a
dividend upon partly paid shares of the same clagspnly upon the basis of the percentage of timsideration
actually paid thereon.

7.4 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue more thae class of stock or more than one series otksg,
then the powers, the designations, the prefereaoekthe relative, participating, optional or othpecial rights
of each class of stock or series thereof and thdifipations, limitations or restrictions of sucheferences
rights shall be set forth in full or summarizedtba face or back of the certificate that the coagion shall issue
to represent such class or series of stpoyided, howeverthat, except as otherwise provided in Sectiondf
the DGCL, in lieu of the foregoing requirementsréhmay be set forth on the face or back of thefimate that
the corporation shall issue to represent such dassries of stock a statement that the corporatid furnish
without charge to each stockholder who so requbstpowers, the designations, the preferencesthend
relative, participating, optional or other specights of each class of stock or series thereofthad
qualifications, limitations or restrictions of supheferences and/or rights.

7.5 LOST CERTIFICATES

Except as provided in this Section 7.5, no newifaaates for shares shall be issued to replaceaipusly
issued certificate unless the latter is surrendtréde corporation and cancelled at the same fithe.
corporation may issue a new certificate of stockrarertificated shares in the place of any cedtécheretofore
issued by it, alleged to have been lost, stoleslestroyed, and the corporation may require the owhthe lost,
stolen or destroyed certificate, or such ownergaleepresentative, to give the corporation a baufticient to
indemnify it against any claim that may be madedragat on account of the alleged loss, theft astdection of
any such certificate or the issuance of such natificate or uncertificated shares.

7.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gemecaisions, rules of construction, and definitiomshe
DGCL shall govern the construction of these bylawghout limiting the generality of this provisiothe
singular number includes the plural, the plural bemincludes the singular, and the téparson” includes
both a corporation and a natural person.
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7.7 DIVIDENDS

The Board, subject to any restrictions containe€itimer (i) the DGCL, or (ii) the certificate of
incorporation, may declare and pay dividends upershares of its capital stock. Dividends may he pacash
in property, or in shares of the corporation’s tastock.

The Board may set apart out of any of the fundbefcorporation available for dividends a resenve o
reserves for any proper purpose and may abolistsacty reserve. Such purposes shall include buienbmited
to equalizing dividends, repairing or maintaininty @roperty of the corporation, and meeting corgimges.

7.8 FISCAL YEAR

The fiscal year of the corporation shall be fixgdrésolution of the Board and may be changed by the
Board.

7.9 SEAL

The corporation may adopt a corporate seal, whiell e adopted and which may be altered by thedBoa
The corporation may use the corporate seal by egiisor a facsimile thereof to be impressed oixatf or in
any other manner reproduced.

7.10 TRANSFER OF STOCK

Upon surrender to the corporation or the trangfenaof the corporation of a certificate for shataky
endorsed or accompanied by proper evidence of ssiote assignation or authority to transfer, itlisha the
duty of the corporation to issue a new certifidatéhe person entitled thereto, cancel the oldfxsate, and
record the transaction in its books.

7.11 STOCK TRANSFER AGREEMENTS

The corporation shall have power to enter into p@idorm any agreement with any number of stockhslde
of any one or more classes of stock of the corpmrdb restrict the transfer of shares of stockhefcorporation
of any one or more classes owned by such stockimid@ny manner not prohibited by the DGCL.

7.12 REGISTERED STOCKHOLDERS
The corporation:

(i) shall be entitled to recognize the exclusightiof a person registered on its books as the paie
shares to receive dividends and to vote as suclepwn

(i) shall be entitled to hold liable for calls andsessments the person registered on its bodke as
owner of shares; and

(iii) shall not be bound to recognize any equitaini®ther claim to or interest in such share oreshan
the part of another person, whether or not it dieale express or other notice thereof, exceptlerwise
provided by the laws of Delaware.

7.13 WAIVER OF NOTICE

Whenever notice is required to be given under anyigion of the DGCL, the certificate of incorpaoat or
these bylaws, a written waiver, signed by the peesditled to notice, or a waiver by electronimsmission by
the person entitled to notice, whether before tarahe time of the event for which notice is togieen, shall be
deemed equivalent to notice. Attendance of a peasarmeeting shall constitute a waiver of notitsuzh
meeting, except when the person attends such mydetithe express purpose of objecting at the eggof
the meeting, to the transaction of any businesausthe meeting is not lawfully called or convenéegither
the business to be transacted at, nor the purgpaeyregular or special meeting of the stockhaldeed be
specified in any written waiver of notice or anyivea by electronic transmission, unless so requingthe
certificate of incorporation or these bylaws.
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ARTICLE VIII — NOTICE BY ELECTRONIC TRANSMISSION

8.1 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice othes@imay be given effectively to stockholders purstmn
the DGCL, the certificate of incorporation or thésgaws, any notice to stockholders given by thgpomtion
under any provision of the DGCL, the certificataraforporation or these bylaws shall be effectivgiven by a
form of electronic transmission consented to byseekholder to whom the notice is given. Any saohsent
shall be revocable by the stockholder by writtetiaeoto the corporation. Any such consent shalliéemed
revoked if:

(i) the corporation is unable to deliver by elentmtransmission two consecutive notices givenhay t
corporation in accordance with such consent; and

(i) such inability becomes known to the secretran assistant secretary of the corporation tingo
transfer agent, or other person responsible fogiviag of notice.

However, the inadvertent failure to treat such ilitgkas a revocation shall not invalidate any niregor other
action.

Any notice given pursuant to the preceding paragsiqall be deemed given:

(i) if by facsimile telecommunication, when diredt® a number at which the stockholder has
consented to receive notice;

(ii) if by electronic mail, when directed to an e@nic mail address at which the stockholder has
consented to receive notice;

(iii) if by a posting on an electronic network tdlger with separate notice to the stockholder ofisuc
specific posting, upon the later of (A) such pagtamd (B) the giving of such separate notice; and

(iv) if by any other form of electronic transmissjavhen directed to the stockholder.

An affidavit of the secretary or an assistant dacyeor of the transfer agent or other agent ofctbrporatior
that the notice has been given by a form of eleatrransmission shall, in the absence of fraudyrioea facie
evidence of the facts stated therein.

8.2 DEFINITION OF ELECTRONIC TRANSMISSION

An “electronic transmission” means any form of communication, not directly irvinaf) the physical
transmission of paper, that creates a record thgthe retained, retrieved, and reviewed by a reotghereof,
and that may be directly reproduced in paper fogrsuzh a recipient through an automated process.

8.3 INAPPLICABILITY

Notice by a form of electronic transmission shall apply to Sections 164, 296, 311, 312 or 324ef t
DGCL.

ARTICLE IX — INDEMNIFICATION

9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the maximum extent anthénmanner permitted by the DGCL as the same now
exists or may hereafter be amended, indemnify &nygm against expenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlememilg and reasonably incurred in connection witly
threatened, pending or completed action, suitrocgeding in which such person was or is a parfg or
threatened to be made a party by reason of theHfatsuch person is or was a director or offidehe
corporation; provided, however, that the corporatitay modify the extent of such indemnification by
individual contracts with its directors and offiseand, provided further, that the corporation shallbe require
to indemnify any director or officer in connectiasith any proceeding (or part thereof) initiatedduch person
unless (i) such indemnification is expressly regdito be made by law, (ii) the proceeding was aizéd in
advance by the Board, (iii) such indemnificatiopisvided
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by the corporation, in its sole discretion, purdutarthe powers vested in the corporation undeXG€L or
(iv) such indemnification is required to be madespant to an individual contract. For purposei t
Section 9.1, a “director” or “officer” of the corpation shall mean any person (a) who is or wasexttir or
officer of the corporation, (b) who is or was seryat the request of the corporation as a diremtofficer of
another corporation, partnership, joint venturestior other enterprise, or (c) who was a directasfficer of a
corporation which was a predecessor corporatidhetorporation or of another enterprise at theestjof suc
predecessor corporation.

The corporation shall pay the expenses (includitayraey’s fees) incurred by a director or officéitie
corporation entitled to indemnification hereundedéefending any action, suit or proceeding refeteeid this
Section 9.1 in advance of its final dispositiompyided, however, that payment of expenses inclyea
director or officer of the corporation in advandahe final disposition of such action, suit or peeding shall be
made only upon receipt of an undertaking by theadar or officer to repay all amounts advanced shiould
ultimately be determined that the director or d@fi¢s not entitled to be indemnified under thisti@er9.1 or
otherwise.

The rights conferred on any person by this Artgtiall not be exclusive of any other rights whichtsu
person may have or hereafter acquire under anytstgirovision of the corporation’s certificate of
incorporation, these bylaws, agreement, vote ostbekholders or disinterested directors or othsgwi

Any repeal or modification of the foregoing prowiss of this Article shall not adversely affect aight or
protection hereunder of any person in respect pfagh or omission occurring prior to the time oflswepeal or
modification.

9.2 INDEMNIFICATION OF OTHERS

The corporation shall have the power, to the marinextent and in the manner permitted by the DGCL as
the same now exists or may hereafter be amend@ujemnify any person other than a director orogffi(as
such terms are defined in Section 9.1 above) agexmenses (including attorneys’ fees), judgmeies, and
amounts paid in settlement actually and reasoniablyrred in connection with any threatened, pending
completed action, suit, or proceeding, in whichhsperson was or is a party or is threatened to ddena party
by reason of the fact that such person is or waangpioyee or agent of the corporation. For purpo$eéisis
Section 9.2, an “employee” or “agent” of the cogian (other than a director or officer, as sucimteare
defined in Section 9.1 above) shall mean any pefi$avho is or was an employee or agent of the amtfion,
(i) who is or was serving at the request of thepogation as an employee or agent of another catioar,
partnership, joint venture, trust or other entesgyrior (iii) who was an employee or agent of a e@fion which
was a predecessor corporation of the corporati@mf another enterprise at the request of such pesser
corporation.

9.3 INSURANCE

The corporation may purchase and maintain insurandeehalf of any person who is or was a director,
officer, employee or agent of the corporation,sooii was serving at the request of the corporattoa director,
officer, employee or agent of another corporatpartnership, joint venture, trust or other entexpragainst any
liability asserted against him or her and incuttsgchim or her in any such capacity, or arising afutis or her
status as such, whether or not the corporationdavieave the power to indemnify him or her againshsu
liability under the provisions of the DGCL.

9.4 EXPENSES

The corporation shall advance to any person whoorv&sa party or is threatened to be made a parayny
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrative o
investigative, by reason of the fact that he oristar was a director or officer of the corporationis or was
serving at the request of the corporation as atdirer officer of another corporation, partnershgint venture,
trust or other enterprise, prior to the final disgion of the proceeding, promptly following requéserefor, all
expenses incurred by any such director or offinerannection with such proceeding, upon receigtrof
undertaking by or on behalf of such person to reyzag amounts if it should be determined ultimathbt such
person is not entitled to be indemnified under Byiaw or otherwise; provided, however, that thgpooation
shall not be required to advance expenses to
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any such director or officer in connection with gampceeding (or part thereof) initiated by suchsperunless
the proceeding was authorized in advance by thedBoa

Notwithstanding the foregoing, unless otherwisedained pursuant to Section 9.5, no advance shall b
made by the corporation to an officer of the coapion (except by reason of the fact that such effis or was a
director of the corporation in which event thisggmaph shall not apply) in any action, suit or pexsting,
whether civil, criminal, administrative or investitive, if a determination is reasonably and proynptade (i) by
the Board by a majority vote of a quorum consistihgirectors who were not parties to the procegdim (ii) if
such quorum is not obtainable, or, even if obtdimad quorum of disinterested directors so dirdmfs,
independent legal counsel in a written opiniont tha facts known to the decisiomaking party at the time su
determination is made demonstrate clearly and omingly that such person acted in bad faith or maaner
that such person did not believe to be in or ngoged to the best interests of the corporation.

9.5 NON-EXCLUSIVITY OF RIGHTS

The rights conferred on any person by this bylaallsiot be exclusive of any other right which syehison
may have or hereafter acquire under any statubejgion of the certificate of incorporation, bylavegreement,
vote of stockholders or disinterested directoretberwise, both as to action in his official capyaeind as to
action in another capacity while holding office.€féorporation is specifically authorized to entgoiindividual
contracts with any or all of its directors, offiseemployees or agents respecting indemnificatimhealvances,
to the fullest extent not prohibited by the DGCL.

9.6 SURVIVAL OF RIGHTS

The rights conferred on any person by this bylaallsiontinue as to a person who has ceased to be a
director, officer, employee or other agent andlshate to the benefit of the heirs, executors addhinistrators
of such a person.

9.7 AMENDMENTS

Any repeal or modification of this bylaw shall oridg¢ prospective and shall not affect the rightseurtilis
bylaw in effect at the time of the alleged occuoenf any action or omission to act that is theseaaf any
proceeding against any agent of the corporation.

ARTICLE X — AMENDMENTS

These bylaws may be adopted, amended or repealia lsyockholders of the corporation. However, the
corporation may, in its certificate of incorporatjaconfer the power to adopt, amend or repeal theglsevs upor
the directors. The fact that such power has beaosferred upon the directors shall not diveststoekholders
of the power, nor limit their power, to adopt, adem repeal these bylaws as set forth above.
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PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF

INTEVAC, INC.

Kevin Fairbairn and Charles B. Eddy I, otheir of them, are hereby appointed as the lawfahtgyand proxies of the undersigned (
all powers the undersigned would possess if peliyopeesent, including full power of substitutiot) represent and to vote all share
capital stock of Intevac, Inc. which the undersiji® entitled to vote at our Annual Meeting of Skarlders on May 15, 2007, and at
adjournments or postponements thereof, as followthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eacHf the proposals below. This Proxy will be voted adirected, or, if no direction is
indicated, will be voted FOR each of the proposalbelow and at the discretion of the persons named gwoxies upon such othe
matters as may properly come before the meeting. Thproxy may be revoked at any time before it is ved.

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r#g J. Hill, Robert Lemos, and Ping Ya
FOR 0O WITHHELD O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacédaabelow.)
2. Proposal to approve the reincorporation of the Camydrom California to Delaware by means of a mevgéh and into a wholly owne
Delaware subsidiar
FOR O AGAINST O ABSTAIN 0O
3. Proposal to approve an amendment to incré&seaximum number of shares of Common Stock authdifior issuance under the
Compan’s 2004 Equity Incentive Plan by 900,000 shs
FOR O AGAINST O ABSTAIN O
4.  Proposal to ratify the appointment of Grandiftton LLP as independent public accountants @viat for the fiscal year ending
December 31, 200°
FOR O AGAINST O ABSTAIN O
5. Transaction of any other business which may prgparine before the meeting and any adjournment stppaement therec
DATE: , 2007
(Signature’

(Signature if held jointly

(Please sign exactly as shown on your stock agatéiand on the envelope in which this proxy wasetiaWhen signing as partner, corpo
officer, attorney, executor, administrator, trustgeardian or in any other representative capagite full title as such and sign your o
name as well. If stock is held jointly, each joimtner should sign.)

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY,
USING THE ENCLOSED ENVELOPE.



