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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
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INTEVAC

April 3, 201:
Dear Stockholder:

You are cordially invited to attend the 2013 Annlvideting of Stockholders of Intevac, Inc., a Deleaveorporation, which will be he
Thursday, May 9, 2013, at 4:30 p.m., local timegpuat principal executive offices located at 356G &=t Street, Santa Clara, California 95
The accompanying notice of Annual Meeting, proxatesnent and form of proxy card are being distriduteyou on or about April 4, 2013.

Details regarding admission to the Annual Meetind the business to be conducted are describeciadbompanying proxy materi
Also included is a copy of our 2012 Annual Rep@fe encourage you to read this information carefully

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

Thank you for your ongoing support of Intevac. VdeK forward to seeing you at the Annual MeetingaBe notify Joanne Dienel
(408) 496-2242 if you plan to attend.

Sincerely yours,

Vosion 1ok

Norman Pond
Chairman of the Board and Chief Executive Offi
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Time and Date:

Place:

Items of Business:

Adjournments and
Postponements:

Record Date:

Voting:

INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING
FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 9, 2013 at 4:30 p.m., Pacific daylighe.
Intevac's principal executive offices, located at: 35604gdisStreet, Santa Clara, California 95C

(1) To elect directors to serve for the ensuiagr or until their respective successors are dldgted an
qualified.

(2) To approve an amendment to the Intevac Z@Bloyee Stock Purchase Plan to increase the nuof
shares reserved for issuance thereunder by 508tG0@s

(3) To approve a stock option exchange programemployees (excluding the Named Executive Of§
(“NEO¢") and directors)

(4) To ratify the appointment of Grant ThorntobP as Intevac independent public accountants for
fiscal year ending December 31, 20

(5) To transact such other business as may gyopame before the Annual Meetin
These items of business are more fully describeldamproxy statement accompanying this nor

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

You are entitled to vote if you were a stockholderecord as of the close of business on Marct2093.

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

All stockholders are cordially invited to attenéthAnnual Meeting in person.

By Order of the Board of Directors,

JEFFREY ANDRESON

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

This notice of Annual Meeting, proxy statement armbmpanying form of proxy card are being distrézlibn or about Apri 4, 2013
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

PROXY STATEMENT
FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q:
A:

Q

Q

Why am | receiving these proxy materials"

The Board of Directors (the “Board”) of Intevdogc. (“we,” “us,” “Intevac” or the “Company”js providing these proxy materials to
in connection with the solicitation of proxies fose at the 2013 Annual Meeting of Stockholders (fenual Meeting”)to be heli
Thursday, May 9, 2013 at 4:30 p.m., Pacific dayliggme, or at any adjournment or postponement tfdia the purpose of consideri
and acting upon the matters set forth herein. Ttiea of Annual Meeting, this proxy statement andcampanying form of proxy card
being distributed to you on or about April 4, 20

Where is the Annual Meeting?

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

Can | attend the Annual Meeting?

You are invited to attend the Annual Meeting if yeare a stockholder of record or a beneficial owamof March 19, 2013. You sho
bring photo identification for entrance to the AahiMeeting. The meeting will begin promptly at 4180n., Pacific daylight time

Stock Ownership

Q:
A:

What is the difference between holding sharessieckholder of record and as a beneficial owi

Stockholders of record- If your shares are registered directly in youmeawith Intevacs transfer agent, Computershare Trust Com|
N.A., you are considered, with respect to thoseeshahe“stockholder of record.These proxy materials have been sent directly toby
Intevac.

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

As the beneficial owner, you have the right to clingour broker, trustee or other nominee on howdi® your shares. For directions
how to vote shares beneficially held in street napease refer to the voting instruction card pded by your broker, trustee or nomir
Since a beneficial owner is not the stockholdeareabrd, you may not vote these shares in perstireadnnual Meeting unless you obt
a“legal proxy’ from the broker, trustee or nominee that holds yhares, giving you the right to vote those shatése Annual Meeting
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Quorum and Voting
Q: How many shares must be present or represented torduct business at the Annual Meeting'

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

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

A broker nonvote occurs when a nominee holding shares for @flmés owner does not vote on a particular propdsscause tt
nominee does not have discretionary voting powén vaspect to that item and has not received iostnus from the beneficial owner.

Q

Who is entitled to vote at the Annual Meeting*

A: Holders of record of Intevac's Common Stockla tlose of business on March 19, 2013 (the “ReDart@”) are entitled to receive noti
of and to vote their shares at the Annual Meetgh stockholders are entitled to cast one votedoh share of Common Stock hel
of the Record Date

At the Record Date, we had 23,777,254 shares oCoanmon Stock outstanding and entitled to votdhnatAnnual Meeting, held by
stockholders of record. We believe that approxitge2e800 beneficial owners hold shares through erskfiduciaries and nominees.
shares of Intevac’s preferred stock were outstandin

Q

How can | vote my shares in person at the Annual M#ing?

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

Q

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

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

By mail— Stockholders of record of Intevac Common Stock swatymit proxies by completing, signing and datingjrtiproxy cards ar
mailing them in the accompanying prddressed envelopes. Proxy cards submitted byrmest be received by the time of the meetir
order for your shares to be voted. Intevac stoakdrsl who hold shares beneficially in street namg wwde by mail by completin
signing and dating the voting instructions providgdtheir brokers, trustees or nominees and mailirggn in the accompanying pre-
addressed envelopes.

By Internet— Stockholders of record of Intevac Common Stockhwnternet access may submit proxies by followihg “Vote by
Internet” instructions on their proxy cards untl:Q0 p.m., Pacific daylight time, on

-2
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Q

Q

May 8, 2013. Most Intevac stockholders who holdrebideneficially in street name may vote by acogstie website specified in 1
voting instructions provided by their brokers, taes or nominees. Please check the voting instngfor Internet voting availability.

By telephone— Stockholders of record of Intevac Common Stock whe in the United States, Puerto Rico or Canadg submi
proxies by following the “Vote by Phonéfistructions on their proxy cards until 11:00 p.Racific daylight time, on May 8, 2013. M
Intevac stockholders who hold shares beneficiallystireet name may vote by phone by calling the rundpecified in the votir
instructions provided by their brokers, trustees@minees. Please check the voting instructionselephone voting availability.

What proposals will be voted on at the Annual Meting?
At the Annual Meeting, stockholders will be asked/tte on:;
(1) The election of six directors to serve for the @mgwyear or until their respective successors atg elected and qualifiec

(2) An amendment to the Intevac 2003 Employee StockHase Plan to increase the number of shares restenvissuance thereunc
by 500,000 share

(3) The approval of a stock option exchange prograneffioployees (excluding the NEOs and directors);

(4) The ratification of the appointment of Grant Thamt_LP as independent public accountants of Intdeathe fiscal year endii
December 31, 201

What is the voting requirement to approve each oftte proposals”

Proposal One— Under our Bylaws and our corporate governance djniele each director must be elected by the affinreavote of
majority of votes represented and voting at the uahMeeting, or “votes castin an uncontested election. This means that thebeumi
votes cast “FOR” a director nominee must exceedtimber of votes cast “AGAINSTthat nominee in an uncontested election. You
vote “FOR,” “AGAINST” or “ABSTAIN” on each of theig nominees for election as director. Abstentiond,af applicable, broker non-
votes, are not deemed to be votes cast and, theyefe@ not included in the tabulation of the vptiasults and will not affect the outco
of the election. The Board will nominate for electior reelection only those candidates who agretertder, promptly following suu
candidate’s election or reelection, an irrevocaklgignation effective upon (i) such candidat&ilure to receive the required vote
election at the next meeting at which they woulthdtfor election and (ii) acceptance of such resign by the Board. In an uncontes
election, if an incumbent director does not receivmajority of votes cast “FORis or her election, the Nominating and Govern
Committee is then required to make a recommendadidche Board as to whether it should accept sastgnation. Thereafter, the Bo
is required to decide whether to accept such rasigm In contested elections, the required votelldvde a plurality of votes ca
Nominees elected as directors of Intevac shallestow a term of one year or until their respectuecessors have been duly electec
qualified.

Proposal Two— The affirmative vote of a majority of votes repeated and voting at the Annual Meeting, or “vatast”,is required fa
approval of the amendment to add an additional@@shares to the Intevac 2003 Employee Stock BsecRlan. You may vote “FOR,”
“AGAINST” or “ABSTAIN" on this proposal.Abstentions are deemed to be votes cast and havetbame effect as a vote against t
proposal. However, broker norotes are not deemed to be votes cast and, therefia not included in the tabulation of the votiegult:
on this proposal.

Proposal Three— The affirmative vote of a majority of votes repeated and voting at the Annual Meeting, or “vatast”,is requiret
for approval of a stock option exchange progranefoployees

-3
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Q
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(excluding the NEOs and directors). You may vot®RE” “AGAINST” or “ABSTAIN” on this proposal. Abstetionsare deemed to b
votes cast and have the same effect as a vote agaithis proposal. However, broker nowotes are not deemed to be votes cast
therefore, are not included in the tabulation &f ¥bting results on this proposal.

Proposal Four— The affirmative vote of a majority of votes céstequired to ratify the appointment of Grant Titon LLP as Intevag’
independent public accountants. You may vote “FORGAINST” or “ABSTAIN” on this proposal.Abstentions are deemed to t
votes cast and have the same effect as a vote agéithis proposal. However, broker nometes are not deemed to be votes cast
therefore, are not included in the tabulation ef tbting results on this proposal.

Stockholder ratification of the selection of Grdiornton LLP as Intevas’independent public accountants is not requiredusyBylaw:
or other applicable legal requirements. Howevee, Board is submitting the selection of Grant ThonntLP to the stockholders 1
ratification as a matter of good corporate practl€¢he stockholders fail to ratify the selectighe Audit Committee will reconsic
whether or not to retain that firm. Even if theesion is ratified, the Audit Committee in its diston may direct the appointment ¢
different independent accounting firm at any timeidg the year, if it determines that such a chawgeld be in the best interests
Intevac and its stockholders.

What is the effect of not casting a vote at the 2@JAnnual Meeting?

If you are a stockholder of record and you do rast ¢our vote, no votes will be cast on your bebaltny of the items of business at
2013 Annual Meeting

If you are a beneficial owner of shares held in s&et name, it is critical that you cast your vote iffou want it to count in the electiol
of directors (Proposal One) in the approval of an mendment to Intevacs 2003 Employee Stock Purchase Plan (Proposal Tw
and in the approval of a stock option exchange pragm for employees (excluding the NEOs and directojgProposal Three).In the
past, if you held your shares in street name anddjd not indicate how you wanted your shares vineithe election of directors, yc
bank or broker was allowed to vote those sharegoom behalf in the election of directors as thely &ppropriate. Recent change:
regulation were made to take away the ability afirybank or broker to vote your uninstructed shamethe election of directors or
discretionary basis. Thus, if you hold your shanestreet name and you do not instruct your banliroker how to vote in the election
directors, approval of the amendments or advisotgs; no votes will be cast on your behalf. Younkbar broker will, however, contini
to have discretion to vote any uninstructed shareghe ratification of the appointment of Intev@aéhdependent public accounte
(Proposal Four).

How does the Board recommend that | vote?

The Board unanimously recommends that you vote gbares

» “FOR’ the election of all of the nominees as directdetisn Proposal On¢

» “FOR’ the adoption of the amendment to add an additi®@@/000 shares to the Intevac 2003 Employee StoothBse Plar
» “FOR’ the approval of a stock option exchange prograneifioployees (excluding the NEOs and directors);

» “FOR” the proposal to ratify the selection of Grdittornton LLP as Intevas’independent public accountants for the fiscat geading
December 31, 201

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

All shares entitled to vote and represented by gnlgpexecuted proxy cards received prior to theliepple deadlines described ab
(and not revoked) will be voted at the Annual Megtin accordance with the instructions indicatedrase proxy cards. If no instructic
are indicated on a properly executed proxy camlstiares represented by that proxy card will bedras recommended by the Boz

-4-
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What happens if additional matters are presented athe Annual Meeting?

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

Can | change or revoke my vote’

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

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

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

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

Who will bear the cost of soliciting votes for he Annual Meeting?

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

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

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

Where can | find the voting results of the Annu&dMeeting?

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

Stockholder Proposals and Director Nominations

Q:

A:

What is the deadline to propose actions for considation at next year's annual meeting of stockholders or to nominate irdiduals
to serve as directors?

You may submit proposals, including director nontimas, for consideration at future stockholder rivegs.

Requirements for stockholder proposals to be cemsitl for inclusion in Intevac’s proxy materials Stockholders may present pro
proposals for inclusion in Intevacproxy statement and for consideration at the aewtial meeting of its stockholders by submittimejr
proposals in writing to Intevac’s Secretary
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in a timely manner. Assuming a mailing date of Agri2013 for this proxy statement, in order toilbgluded in the proxy statement
the 2014 annual meeting of stockholders, stockigideposals must be received by IntegaSecretary no later than December 5, 2
and must otherwise comply with the requirement&fRole 14a-8 of the Securities Exchange Act of 138tamended (theEkchang
Act”).

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

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

The “Notice Deadline’s defined as that date which is 120 days pridh&one year anniversary of the date on which bddirst maile
its proxy materials to stockholders for the pregiogears annual meeting of stockholders. As a result, gy a mailing date «
April 4, 2013 for this proxy statement the Noticeddline for the 2014 annual meeting of stockholéeBecember 5, 2013.

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

How may | obtain a copy of the bylaw provisions regrding stockholder proposals and director nominatims?

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

Additional Information about the Proxy Materials

Q:
A:

Q

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

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

How may | obtain a separate set of proxy materis or the 2012 Annual Report?

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

Stockholders who do not receive a separate coplyeoproxy materials and 2012 Annual Report may @stjto receive a separate cop
the proxy materials and 2012 Annual Report by 18glH08-986-9888 or by writing to Investor Relati@idntevacs principal executiv
offices. Alternatively, stockholders who share adrass and receive multiple copies of our proxyemials and 2012 Annual Report «
request to receive a single copy by following thstriuctions above, although each stockholder afrceor beneficial owner must s
submit a separate proxy card.

-6-
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Q: What is the mailing address for Inteva’s principal executive offices’,
A: Intevacs principal executive offices are located at 35684&tt Street, Santa Clara, California 95!

Any written requests for additional information,ditbnal copies of the proxy materials and 2012 dainReport, notices of stockholi
proposals, recommendations of candidates to thedBoammunications to the Board or any other comipations should be sent to t
address.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDERS’ MEETING
TO BE HELD ON MAY 9, 2013.

The proxy statement and the 2012 Annual Reporazadable at www.intevac.com.
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, six directors (constitutithge entire board) are to be elected to serve ti@ihext Annual Meeting of Stockhold
and until a successor for any such director istettand qualified, or until the death, resignatiomemoval of such director.

It is intended that the proxies will be voted fbetsix nominees named below unless authority te fatany such nominee is withhe
All six nominees are currently directors of IntevkBach of the nominees was elected to the Boattidgtockholders at the last annual mee
Each person nominated for election has agreedve #eelected, and the Board has no reason tewelihat any nominee will be unavailabl
will decline to serve. In the event, however, thay nominee is unable or declines to serve ase&tdir at the time of the Annual Meeting,
proxies will be voted for any other person who ésignated by the current Board to fill the vacariElye proxies solicited by this Prc
Statement may not be voted for more than sevennmessi

Majority Voting Standard

Under Intevacs Bylaws, in order to be elected, a nominee mustive the votes of a majority of the votes cashwéspect to sus
nominee in uncontested elections (which is the éaisthe election of directors at the 2013 Annuadiing), which means the number of v
“for” a nominee must exceed the number of votesliagt” that nominee. Abstentions are not counted as wast If an incumbent direc
receives more “against” than “fovotes, he or she is expected to tender his or ésgmation in accordance with our corporate govare
guidelines.

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

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

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

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

Name of Nominee Position(s) with Intevac Age
Norman H. Pon Chairman of the Board and Chief Executive Offic*CEC") 74
David S. Dury Director 64
Stanley J. Hill Director 71
Thomas M. Rohr Director 62
John F. Schaefe Director 70
Ping Yang Director 60
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The Board of Directors unanimously recommends a&6FOR” all the nominees listed above.

Business Experience and Qualifications of Nominedsr Election as Directors

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

As described elsewhere in this proxy under the ingatiPolicy Regarding Board Nomineeshe Company believes that Board mem
should possess a balance of knowledge, experiamteapability, and considers the following issuég: current size and composition of
Board and the needs of the Board and the respectinenittees of the Board, such factors as issuezhafacter, judgment, diversity, a
expertise, business experience, length of seriickspendence, other commitments and the like, ¢hevance of the candidaseskills an
experience to the business, and such other faamithe Nominating and Governance Committee mayidenappropriate. In addition
fulfilling the above criteria, 5 of the 6 directaramed above are considered independent undepfiieable Nasdaq rules.

Mr. Pondis a founder of Intevac and has served as Chaiwhéme Board since February 1991. Mr. Pond haseseas Chief Executi
Officer from November 2012 until the present. MondE also served as President and Chief ExecutifieeDfrom September 2001 throt
January 2002 and from February 1991 until July 2000. Pond also held executive management positiahs/arian Associates a
Teledyne. Mr. Pond holds a BS in physics from thedduri Institute of Science and Technology andvihin physics from the University
California at Los Angeles. The Board believes Mmés qualifications to sit on our Board include hisaggeof experience in the hard ¢
drive, semiconductor, communication and defensastiges, including as our Chairman for 22 years asdur President and CEO for 10 y
and prior executive management experience.

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

Mr. Hill was appointed as a director of Intevac in March4208r. Hill joined Kaiser Aerospace and Electrongrporation, a private
held manufacturer of electronic and eleatpical systems, in 1969 and served as CEO andri@aaiof both Kaiser and K Systems, |
Kaiser's parent company, from 1997 until his retiremen2@®0. Prior to his appointment as CEO, Mr. Hilivesl in a number of executi
positions at Kaiser. Mr. Hill holds a BS in mecl@atiengineering from the University of Maine, an MSengineering from the University
Connecticut and has completed pgsiduate studies at the Santa Clara Universityniessi school. He is also a director of First Avia
Services, Inc. The Board believes Mr. Hilfjualifications to sit on our Board include higemgiional and corporate governance expertise, \
he obtained through experience as a CEO leadirgrglex global organization, and his years of exgrare in the government, military ¢
electro-optical industries.

Mr. Rohrswas appointed as a director of Intevac in Octolddi02 Mr. Rohrs has held executive positions atiteadilicon Valley
technology companies. Mr. Rohrs was the CEO of iBkySolar from 2010 through 2013, the CEO of Etegias from 2006 through 20(
Senior Vice President of Global Operations for AgglMaterials from 1997 through 2002 and Vice Riest of Worldwide Operations 1
Silicon Graphics from 1992 through 1997. Mr. Rotusrently serves as Chairman of the Board of Vigfi@thnologies and as a member of
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the Board of Directors of Advanced Energy and wakrector of Magma Design Automation from 2003 @il2. He received an MBA fra
Harvard Business School and a BS in mechanicaheerging from the University of Notre Dame. The Bbbelieves Mr. Rohrgjualification:
to sit on our Board include his experience as a @E®solar photovoltaic manufacturing company,dperational, management and corpc
governance expertise working on other companiesirds of directors and his years of experiencé¢h@ semiconductor and electror
industries.

Mr. Schaefemwas appointed as a director of Intevac in July 2040 Schaefer served as the Chairman and CEO of Phasid/feorr
1994 through 2001, President, Chief Operating @ffand Director of McGaw Incorporated from 1992894, President, CEO and Directo
Levolor Corporation from 1989 to 1992, and Corper@fficer and Director of Baker Hughes Incorporatexnn 1974 to 1988. Mr. Schae
also served as a Staff Assistant to the PresidetiteoUnited States between 1971 and 1974. Mr. &ehaurrently serves on the Boarc
Directors of Websense. He received a BS in engimgdrom the United States Naval Academy and an MB¥n Harvard Business Schc
The Board believes Mr. Schaefergualifications to sit on our Board include hispesience as a CEO of a manufacturing compan
operational, management and corporate governanetese working on other companidsards of directors and his years of experiendhe
hard disk drive and oil and gas capital equipmedtistries.

Dr. Yangwas appointed as a director of Intevac in March62dDr. Yang was employed by Taiwan Semiconductomdfiacturing
Company beginning in 1997 and served as Vice Reasiof Research and Development from 1999 untib2@0ior to joining TSMC, Dr. Yar
worked at Texas Instruments from 1980 to 1997 winerevas Director of Device and Design Flow. Dr. §da currently an independt
consultant. Dr. Yang holds a BS in physics fromid\al Taiwan University, and an MS and a PhD irceleal engineering from the Univers
of Illinois. He is also a director of LTX Credenead was a director of Apache Design Solutions f@2006 to 2011. The Board belie’
Dr. Yang's qualifications to sit on our Board include histesive experience with global companies, his yedrexperience in tt
semiconductor industry, his experience providirrgtegic advisory services to complex organizati@ssyell as his operational, manager
and corporate governance expertise working witkerotiompanies’ boards of directors.
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PROPOSAL TWO

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2003 EMPLOY EE
STOCK PURCHASE PLAN TO INCREASE THE NUMBER OF SHARE S
RESERVED THEREUNDER BY 500,000 SHARES

The Intevac 2003 Employee Stock Purchase Plan “@63 ESPP”)was originally adopted by our Board and approved oy
stockholders in 2003. Employees have participatethe 2003 ESPP or its predecessor plan, the 1893ddyee Stock Purchase Plan, s
1995.

The 2003 ESPP provides us an important incentiokféo our employees and helps us to attract, medaid motivate our employees wh
skills and performance are critical to our succ¥gs.strongly believe that the 2003 ESPP is esddntiais to compete for talent in the la
markets in which we operate and our Board has méted that it is in our best interests and the bdstests of our stockholders to makse
additional 500,000 shares of our Common Stock alkilfor purchase under the 2003 ESPP. As suctBdhed has put forth for approval
our stockholders an amendment to the 2003 ESPRctease the number of shares reserved thereund®®®900 shares of our Comn
Stock. If our stockholders approve this proposad,tihe aggregate number of shares available foarss under the 2003 ESPP sinc
inception will be 2,458,000, and the total numbesiares of Common Stock that remain availableetésbued in the future under such |
will be approximately 554,000 shares. The requestectase represents approximately 2.1% of theaanding shares of our Common Stoc
of March 1, 2013, and the total number of shareslable for issuance under the 2003 ESPP singedéption would be approximately 10.:
of outstanding shares of our Common Stock as ofcMar 2013.The Board of Directors unanimously recommends a &0fOR” the
amendment to the 2003 Employee Stock Purchase Rtaimcrease the number of shares of Common Stockemyed for issuance thereunc
by 500,000 shares.

Summary of the 2003 Employee Stock Purchase Plan

The following paragraphs provide a summary of thegipal features of the 2003 ESPP and its oparafide following summary
qualified in its entirety by reference to the 2B0SPP.

General

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

Administration

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

Eligibility
Each of our employees, or the employees of ourgdaséd subsidiaries, whose customary employmefar iat least twenty hours |
week and more than five months per calendar yeatigible to participate in the 2003 ESPP; excéyatt no employee may be grante
purchase right under the 2003 ESPP (i) to the &ttet, immediately after the grant, such emplofg@eany person whose stock would
attributable to such employee) would own our stockhe stock of our parent corporation or any of swbsidiaries and/or hold outstanc
options to purchase stock possessing 5% or motteeaiotal voting power or total value of all classé our stock or our parent corporatiol
any of our subsidiaries, or (ii) to the extent thator her rights to purchase
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stock under all of our employee stock purchasesptarthose of our parent corporation or any ofsubsidiaries accrues at a rate which exc
$25,000 worth of stock (determined at the fair reakalue of the shares at the time such purchgbéis granted) for each calendar year. £
March 1, 2013, approximately 319 employees wegil#é to participate in the 2003 ESPP. Eligible &ypes have the opportunity to elec
participate in the 2003 ESPP approximately twiceyear.

Offering Period

Shares of our Common Stock are offered for purchasier the 2003 ESPP through a series of succesargng periods, each witr
maximum duration of approximately twerfigur (24) months. Each offering period is of a dimadetermined by the plan administrator pric
the start date and is comprised of a series ofavnmore successive purchase intervals. Purchasevais within each offering period |
approximately six (6) months and run from the firsiding day in February to the last trading daylufy each year and from the first trac
day in August each year to the last trading dajaimuary of the following year. Should the fair neirkalue of our Common Stock on any sem
annual purchase date within an offering perioddss lthan the fair market value per share on the ddite of that offering period, then t
offering period automatically terminates immedigtafter the purchase of shares on such purchaseated a new offering period commer
on the next trading day following the purchase datee plan administrator may shorten the duratibeugh new offering period within fi
(5) trading days following the start date of suefwroffering period.

Purchase Price

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

Payment of Purchase Price; Payroll Deductions

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

Withdrawal

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

Termination of Employment

Upon termination of a participastemployment for any reason, including disabilitydeath, his or her participation in the 2003 ESHF
immediately cease. The payroll deductions creditetthe participant account, but not used to make a purchase wiletened to him or h
or, in the case of death, to the person or persntided thereto as provided pursuant to the 208BE
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Adjustments; Merger or Change in Control

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

In the event of any merger of the Company withrdo ianother corporation or “change of contra@gs’ defined in the 2003 ESPP,
successor corporation or a parent or subsidiarguoh successor corporation shall assume or suiséituequivalent purchase right for €
outstanding purchase right. In the event the ssocarporation refuses to do so, the purchasevadtghen in progress shall be shortene
setting a new purchase date before the mergerangehof control, and the current purchase inteamal offering period shall end on the r
purchase date. The plan administrator shall ne#fgh participant of the new purchase date at lgabusiness days prior to such date, an
participant’s purchase right shall be exercisedush new purchase date, unless the participantaitys prior to such date.

Certain Federal Income Tax Information

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

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

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

Amendment and Termination of the Plan

Our Board or the committee administering the 20G®E may at any time terminate or amend the 2003?ENB amendment shall
effective unless it is approved by the stockholdiérsuch amendment would require stockholder apgrin order to comply with Section 4
of the Internal Revenue Code or other applicabmedastock exchange rule.
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Purchase Plan Transactions for Certain Individualsand Groups

Given that the number of shares that may be puechander the 2003 ESPP is determined, in partuoifCommon Stocls value on th
enrollment date of each participant and the lagtalahe purchase interval and given that partitgpein the 2003 ESPP is voluntary on the
of employees, the actual number of shares thatbagyurchased by an individual under the 2003 ESPBtideterminable.

The table below shows, as to each of IntewadEOSs included in the 2012 Summary CompensatidsieTand the various indicat
groups, the number of shares of Common Stock pesthander the 2003 ESPP during the last fiscal yegether with the weighted aver:
purchase price paid per share.

Weighted Average

Number of
Name and Position or Group Purchased Share Purchase Price
Norman Pond, Chairman of the Board and C 2,662 $ 5.5¢
Kevin Fairbairn, Former President and C 3,22¢ $ 5.4¢
Jeffrey Andreson, Executive Vice President and Ofigancial Officer 2,57¢ $ 5.6(
Andres Brugal, Executive Vice President and Gendaalager, Intevac

Photonics 2,50( $ 4.9¢
Michael Russak, Executive Vice President and Géndaaager, Hard

Disk Equipment Produc 1,40z $ 5.8¢
Christopher Smith, Executive Vice President andega&inVanager,

Emerging Equipment Produc 2,281 $ 5.6¢
Non-employee directors, as a gra — N/A
All executive officers, as a grot 19,54 $ 5.5
All employees who are not executive officers, @saup 281,87 $ 5.74

Required Vote

The affirmative vote of the holders of a majoritytioe shares represented and voting at the Annwadtidg (provided that that vote &
constitutes the affirmative vote of a majority dktrequired quorum) will be required for approvéltiee amendment to add an additic
500,000 shares of Common Stock to the 2003 ESPP.

Summary

We believe strongly that approval of the amendntenthe 2003 ESPP is essential to our continuedessccAwards such as th
provided under the 2003 ESPP constitute an impbittaentive for our employees and help us to attratain and motivate people whose s
and performance are critical to our success. Oyrl@rees are our most valuable assets. We strorgdigve that the 2003 ESPP is essentie
us to compete for talent in the labor markets ificiiwe operate.
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PROPOSAL THREE

APPROVAL OF A STOCK OPTION EXCHANGE PROGRAM FOR EMP LOYEES (EXCLUDING THE NAMED EXECUTIVE
OFFICERS AND DIRECTORS)

Our Board has determined that it would be in thst lieterests of Intevac and our stockholders tolément a ondime stock optio
exchange program, as described in detail belowjestibo stockholder approval. The stock option exge program would permit Eligit
Participants (as defined below) to exchange theistanding options to purchase shares of our comstaxk issued under our 2012 Eq
Incentive Plan (the “2012 Plan”), 2004 Equity Inte@ Plan, and 1995 Stock Option/Stock Issuance Btallectively, the “Plans”with
exercise prices above the greater of our CompaBAseek high of our stock price or 50% above the aurstock price, both measured at
stock option exchange prograsrcommencement date (which is assumed to be ir201Y) or a date shortly before the commencementfdi
a lesser number of new options (as determineddordance with exchange ratios calculated as dextiilelow) to be granted under our 2
Plan. The new options would have an exercise @ipel to the closing sales price of our commonksaxquoted by the NASDAQ Glol
Select Market (“Nasdaq”) on the date of the exjprabf the offer (the “Exchange Date@ur NEOs and directors would not be eligibl:
participate in the stock option exchange prograih @m not stand to gain from the stock option exgeaprogram other than in their gen
capacity as stockholders.

The Board of Directors unanimously recommends a &#0FOR” the approval of a stock option exchange program femployee
(excluding the NEOs and directors.)

The Board believes the stock option exchange progvauld enhance lontgrm stockholder value by improving our abilityit@entivize
and retain our noNEO employees with only minimal incremental compion expense to the Company, as well as reduaingquity awar
“overhang” ¢hat is, the number of shares subject to outstandouity awards relative to the total number ofrehaof our common sto
outstanding) through the cancellation of outstagdiptions that currently provide no meaningful n¢iten or incentive value to our employe
Additionally, the Board believes that the stockioptexchange program creates retention value oChmpany by requiring employees to “re
earn” their new options granted pursuant to thekstption exchange program through a new vestihgdule.

Stockholder approval is required for the stock mptexchange program under the listing rules of Wasdherefore, we are seek
stockholder approval to allow for this otime option exchange under the Plans. We would sémtkholder approval for any future opt
exchange or similar program before implementing it.

Reasons for the Stock Option Exchange Program

Equity awards have been, and continue to be, g&gyof our incentive compensation and retentiamgmm and are designed to moti
and reward employeesfforts. We believe that to develop and marketmaducts, we need to maintain competitive emplay@®apensatic
and incentive programs.

We believe our stock price, which has fallen sigaifitly during the past year, reflects, among othargs, adverse conditions in the U
and global economies and adverse supply and deomanttitions in the global market for hard disk deand solar panels. In the second he
2012, our stock price was negatively impacted B2 hard drive shipments that were below ingustpectations and were down year «
year for the second consecutive year which impaaed customer equipment needs; and (2) overcapacity of photayol (“PV”)
manufacturers and the oversupply of solar panelsammarket that impacted our PV penetration gisate

As a result of our stock price decline, nearly @fllour employees who hold outstanding stock optiares holding options that ¢
substantially “underwater’nfeaning the exercise prices of the options areehidginan the current market price of our common kgto€he
weighted average exercise price per share of aptieid by
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our nonNEO employees was $11.14 compared to a $4.84 dlgsiite on March 14, 2013 for our common stock. seguently, as
March 14, 2013, approximately 88.5% of the outsitagaptions held by nohNEO employees were underwater. These underwaternspdc
not currently provide meaningful retention or intee@ value to our employees, while neverthelesatiorg an overhang to our stockholder
approximately 1.4 million shares. Additionally, wndapplicable accounting rules, we are requireddnotinue to recognize compensa
expense related to these options while they rematistanding, even if they are never exercised kscthey remain underwater and do not-
provide the intended incentive and retention beégefi

When considering how best to retain and provideentiges to our employees holding underwater optiams considered seve
alternatives, including increasing cash compensaial/or granting additional equity awards. Incirgasash compensation would substant
increase our compensation expenses and reduceashrflow from operations. Granting additional stagkions at current market prices
restricted stock units (“RSUs”) would substantiafigrease our overhang and cause dilution to aakbblders.

We also considered a stock option exchange progvéendetermined that a program under which N&® employees could exchat
underwater options for a lesser number of optioitk an exercise price equal to the current fair kaawvalue of the shares covered by
options was most attractive for a number of reasmctuding the following:

Reasonable, Balanced IncentivesAs described in more detail below, participatemployees will surrender fully- or partially-
vested options that are substantially underwateafiesser number of unvested options that willehan exercise price equal to the 1
current fair market value for our common stock. Wédieve the grant of a lesser number of option$ &it exercise price that reflect
more current stock price that vests over time igasonable and balanced exchange for underwatemepind would have a mt
stronger current impact on employee retention ttmanonderwater options.

Restore Retention and Motivation IncentivesWe rely on skilled and educated, technical, arahagerial employees. Competit
for these types of employees is intense. We coatioubelieve that equity awards are an importanipmment of our employeegtal
compensation and our ability to retain and motiatgloyees. Replacing this component with addifi@aah compensation to rem
competitive in the hiring marketplace would havenaterial adverse effect on our business. We alBeveethat substantially underwa
options do not have sufficient impact on employetention and motivation, and that for our emplogseck options to serve th
intended purposes, they need to be exercisabtast hear the current price of our common stock. falure to address the underw.
option issue in the near to medium term will makaare difficult for us to retain our key employedfsve cannot retain these employ:t
our business, results of operations and futurekgidce could be adversely affected. We believé ghanting new options in exchange
underwater options will aid in both retaining andtivating employees participating in the stock optexchange program because
new options will have the potential for appreciatio line with the Companyg’ stock price appreciation and new vesting peribdswill
exceed the remaining vesting periods of the sumestloptions.

Overhang Reduction. Not only do the underwater options have litteno employee retention value, they cannot be vehdror
our equity award overhang until they are exercisexpire or otherwise terminate (for example, when eanployee leaves c
employment). The stock option exchange program evoetluce our overhang and eliminate many of th#dotive underwater optiol
that are currently outstanding because particigagimployees would receive new options coveringsade number of shares than
number of shares covered by the surrendered optibal Eligible Options (as defined below) areceanged and based on calculat
performed as of March 14, 2013 and assuming a 200\8 tender offer and an eligibility threshold dfoat $8.00 per share, options
purchase approximately 1,133,349 shares will beeadered and cancelled, while new options covesaipgroximately 526,177 sha
will be issued, resulting in a net reduction in ity award overhang by approximately 607,172esheor approximately 2.6% of 1
number of shares of our common stock outstandiraf &arch 14, 2013. Under the terms of the 2012 Pdmy exchanged options un
the Plans will automatically be reserved for futisguance under the 2012 Plan as a result of theettation of such options pursuan
the stock option exchange program.
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Align Compensation Costs with Retention and MativaValue of Equity Awards Our underwater options have exercise p
that are equal to the fair market value of our cammtock at the time of grant. Under applicableoaoting rules, we are required
continue to recognize compensation expense relatdtiese grants while they remain outstanding, dfeghey are never exercis
because they remain underwater and do not fullyigeothe intended incentive and retention benéfite.believe it is an inefficient use
corporate resources to recognize compensation egpmmawards that are not valued by employeeseacing underwater options t
have little or no retention or incentive value witbw options that will provide both retention amddntive value while incurring or
minimal incremental compensation expense, we waltarefficiently use our resources.

Decrease Pressure for Additional Grants If we are unable to conduct a stock optionhexge program in which underwe
options with low incentive value may be exchangmdaflesser number of new options with higher natton and retentive value, we n
find it necessary to issue significant additionptiens or other equity awards to employees abovkbmyond our ongoing equity gr.
practices in order to provide renewed incentiveetigployees. Any such additional grants would inazeasr overhang as well as
compensation expense.

Description of the Stock Option Exchange Program
Eligible Participants

The stock option exchange program will be openliteraployees of Intevac and its subsidiaries (bulieding our NEOs and directo
residing in a country in which we have employeekling underwater options and who are employed bwtuthe start of the stock opt
exchange program. Such individuals are referreabttEligible Participants.In addition to being an employee as of the stathefstock optio
exchange program, an individual will only be eligilto participate in the stock option exchange moyif he or she continues to prov
service to us through the new option grant datee Bloard will have the authority to exclude othemviigible employees in ndd:-S
jurisdictions if it determines that local law orhet constraints makes the participation of empleygea certain country infeasible
impractical. Participation in the stock option eange program would be voluntary. However, if argble Participant elects to exchange
Eligible Option (as defined below), then all of thkares subject to such Eligible Option must behamrged pursuant to the stock op
exchange program. As of March 14, 2013, there wpproximately 143 Eligible Participants.

Eligible Options

The only options that Eligible Participants may leasege in the stock option exchange program arethotstanding options under an
the Plans held by an Eligible Participant that wgranted more than twelve (12) months before tlieksbption exchange prograsn’
commencement date and having an exercise priceeghevgreater of our Company’s &2ek high of our stock price or 50% above the ou
stock price, both measured at the stock option a&xgé prograns commencement date or a date shortly before thenmemcement date (1
“Eligible Options”). We expect to commence the execution of the stotibrogxchange program in July 2013 subject to cha@yr intent i
using an exercise price eligibility threshold isetesure that only outstanding options that areicgefitly underwater are eligible for the st
option exchange program.

As of March 14, 2013, and assuming and an eligyhilireshold above $8.00 per share, Eligible Paditts were holding Eligible Optio
to purchase approximately 1,133,349 shares of onmuon stock, with a weighted average exercise mic&13.32 per share and a weigt
average remaining term of 4.4 years. Because tlohaege ratios (discussed below) will not be catedauntil shortly before tt
commencement of the stock option exchange progeimvifich time the fair value of the eligible optioand replacement options car
estimated), we are unable to determine at this timeenumber of new options which may be granteddnnection with the stock opti
exchange program. All Eligible Options that are ethanged will remain outstanding and in effecdnordance with their existing terms.
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Exchange Ratios

The stock option exchange program is not a onef@r-exchange. Eligible Participants surrenderingtanding Eligible Options w
receive new options covering a lesser number afeshhhan are covered by the surrendered optioressnimber of shares underlying the |
option received in exchange for one share undeglgin Eligible Option that is surrendered in thehaxme is referred to as thexthang
ratio.” The proposed exchange ratio for a surrendered roptimuld depend on the original exercise price ef shirrendered option, with 1
result rounded to the nearest whole share. Weesitiblish the exchange ratios shortly before theksbption exchange program commences.

Although the exchange ratios cannot be determirmd, nve can provide the following example that isdxh upon assumptions
various calculations, described in more detail Wwelperformed on March 15, 2013, using data avalasl of March 14, 2013 and assumin
eligibility threshold above $8.00 per share:

If the Exercise Price of an Eligible Option is: The Exchange Ratio is
$8.01-$12.00, then 1.75-for-1
$12.0:-$16.00, thet 2.25-for-1
$16.0--$20.00, ther 3.5(-for-1
Greater than or equal to $20.01, tl 8.0C-for-1

For example, if an Eligible Participant surrendansEligible Option to purchase 5,000 shares witlexrcise price of $16.00 per sh
that Eligible Participant would receive a new optiw purchase 2,222 shares (that is, 5,000 divide@.25, with the result rounded to
nearest whole number, which equals 2,222).

The exchange ratios to be used in the stock ogti@hange program will be designed to result inissaance of new options with a i
value for financial accounting purposes approxityatgual to the fair value of the options surreedein the exchange. As a result, we ex
to recognize only a minimal amount of incrementahpensation expense for accounting purposes fareteoptions issued in the stock op
exchange program, including compensation experaeight result from fluctuations in our stock griafter the exchange ratios have bee
but before the exchange is made. In our exampleeghee calculated the fair value of the EligibletiOps using the Blackscholes optio
valuation model. For this purpose, we used theWdghg factors:

(i) original exercise price,
(il) assumed value of $4.84 per share of our comatock (the closing price as of March 14, 2013),

(iii) expected volatility of our common stock usiaghistorical lookback commensurate with each expected term betw&%nadh
63%, with a weighted average of 57%,

(iv) a term developed by considering the remairdagtractual life of the stock option and the oraiexercise price, resulting in
expected term between 0.39 years and 6.56 yeadts amveighted average of 3.66 years (replacemetidrgphave an expected ternr
3.50 years),

(v) risk-free rates between 0.11% and 1.06%, wittea@yhted average of 0.58%, and
(vi) no expected dividends.
Continuing the example we then established the éxahange ratios set forth above based on the geveBlckScholes value of i

Eligible Options having exercise prices within &aified range for each ratio, compared to the Biackoles value of one share of our com
stock underlying an option to be issued in thelstmation exchange program.
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The following table summarizes information regagdihe options eligible for exchange in the stockiasp exchange program, as
March 14, 2013:

Maximum
Weighted Number of New
Average Options that
Number Weighted Remaining May be Granted
of
Shares Average Term of Upon Surrender
Underlying Price of Eligible
Eligible Eligible Options Exchange of Eligible
Exercise Price of Eligible Options Options Options (Years) Ratio Options
Greater than $8.00 per share, but less than $p2i0ghare 634,47- $11.1¢ 4.61 1.75t0: 362,57(
Greater than or equal to $12.01 per share, buthess$16.01
per share 173,82! $14.02 4.7% 2.25t0: 77,24¢
Greater than or equal to $16.01 per share, buthess$20.01
per share 284,55( $16.1¢F 3.94 3.50to: 81,29¢
Greater than or equal to $20. 40,50( $ 24.81 3.54 8.00to: 5,06¢
Total: 1,133,34 $13.32 4.47 526,17

Terms and Vesting Schedule

The new options will be subject to the terms anadations of the 2012 Plan and an option agreenssoted thereunder. New options
expire no later than the fifth year anniversanthe# Exchange Date. The new options shall vest d$3a of the shares subject to the
option on the first year anniversary of the Excleabgte, as to an additional 1/3rd of the sharegesuto the new option on the second
anniversary of the Exchange Date and as to theinémgal/3rd of the shares subject to the new optarthe third year anniversary of
Exchange Date, provided in each case that the rigticemains an employee of the Company through datés. Notwithstanding t
foregoing, in no event will a new option be scheduio vest in full sooner than provided in the wgsschedule of the original Eligible Opti
it replaces. Generally, the Eligible Options haeer scheduled to vest over four (4) years followihrgr date of grant. Only options that h
been granted more than twelve (12) months pridheéostock option exchange program start date malifgas “Eligible Options”As a resul
the new vesting schedules will extend the totatimggperiods associated with the new options, meathat, Eligible Participants participat
in the stock option exchange program will, in effdtave to “re-earnthe new options through continued service. As ofrdfld 4, 201:
approximately 73.4% of the shares covered by tigitH® Options already were fully vested.

Impact on the 2012 Plan Share Reserve
Net surrendered shares under the stock option ageharogram will be returned to the 2012 Plan sheserve.

Implementing the Stock Option Exchange Program

Our Board authorized the stock option exchange raragon February 13, 2013 subject to stockholderayab and authorized tl
Compensation Committee to determine the terms efstbck option exchange program. We have not coroetethe stock option exchar
program and will not do so unless our stockholdmprove this proposal. If we receive stockholdegrapal of the stock option exchar
program, the stock option exchange program may cememat a time determined by us, with terms exgettde materially similar to tha
described in this proposal. However, even if theldtolders approve the stock option exchange pnogitae Board may still later determine
to implement the stock option exchange prograrns. ¢urrently anticipated that the stock option eatae program will commence as prom
as practicable following approval of this proposglour stockholders; provided, however, that if #eck option exchange program does
commence within six months of stockholder approvad, will not commence the stock option exchangeggram without again seeking
receiving stockholder approval.
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Upon the commencement of the stock option exchanggram, Eligible Participants would receive writtmaterials explaining the ter
and timing of the stock option exchange program*¢dfer to exchange”)Eligible Participants would be given at least 28ibass days to ele
to exchange some or all of their Eligible Options & grant of new options. Eligible Participantsuldomake these elections by filling out
election form which would be distributed to thempst of the offer to exchange and submitting thienf to our designated represente
within the 20 business day period (or such longeiogl as we choose to keep the offer open). Alteraffer to exchange is closed, all Elig
Options that were surrendered for exchange wouldameelled and we would grant new options in acmoecd with the exchange ratios.
new options will be granted under the 2012 PlargaRdless of the type of option being surrenderédieav options granted pursuant to
stock option exchange program will be nonstatustogk options.

At or before commencement of the stock option ergbgprogram, we would file the offer to exchangthwine Securities and Exchal
Commission (the “SEC"as part of a tender offer statement on ScheduleEli@ible Participants, as well as stockholders am@mbers of tt
public, would be able to obtain the offer to exajp@rand other documents we file with the SEC freehzfrge from the SE€’website ¢
WWW.SEC.gov.

U.S. Federal Income Tax Consequences

The following is a summary of the anticipated mialddnited States federal income tax consequentearticipating in the stock opti
exchange program. A more detailed summary of tidicgble tax considerations to participants willgrevided in the offer to exchange. -
applicable U.S. federal income tax law and regofetimay change, and the Internal Revenue Servigeamapt a position contrary to 1
summary below. All holders of Eligible Options amged to consult their own tax advisors regardhng tax treatment of participating in
stock option exchange program under all applickbles prior to participating in the option exchamyegram.

We believe the exchange of Eligible Options for naptions pursuant to the stock option exchangerprogshould be treated as a non
taxable exchange and neither we nor any of thetiididParticipants should recognize any income f.UJederal income tax purposes upor
surrender of Eligible Options and the grant of reptions. Additionally, as all new options will bemstatutory stock options, an individual’
tax treatment upon exercise of the new options difigr from the treatment otherwise applicablete surrendered Eligible Options. The
consequences for participating nors. employees may differ from the U.S. federalome tax consequences described in the prec
sentences.

Potential Modification to Terms of Stock Option Exdhange Program

The terms of the stock option exchange programheiltiescribed in an offer to exchange that wilfileel with the SEC. Although we
not anticipate that the SEC would require us toemaity modify the stock option exchange progrartérms, it is possible that we will nee:
alter the terms of the stock option exchange progta comply with comments from the SEC. Changeshian terms of the stock opti
exchange program may also be required for tax magoln addition, we intend to make the stock opérchange program available to
employees who are located in certain countriesidmitsf the U.S. where permitted by local law anderehwe determine it is feasible :
practical to do so. It is possible that we may nieethake modifications to the terms offered to iblig Participants in countries outside the |
to comply with local requirements, or for tax orcaanting reasons. The Board or the Compensationn@ittee will retain the discretion
make any such necessary or desirable changes terths of the stock option exchange program foppses of complying with comme
from the SEC or optimizing the U.S. or foreign tmnsequences.

Potential Modification to Terms of Stock Option Exdiange Program Due to Changing Circumstances

While the terms of the stock option exchange pnogaae expected to be materially similar to the tedmscribed in this proposal, we r
find it necessary or appropriate to change the gesfrthe stock option exchange program to take actmount our administrative needs, I
requirements, accounting rules, Company policy sieas that make it appropriate to change the stqtion exchange program and the |
For example,
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we may alter the method of determining exchangesd@twe decide that there is a more efficient apgropriate way to set the ratios while
continuing to limit incremental compensation experEhe final terms of the stock option exchangeymm will be set forth in the offer
exchange. The Board or the Compensation Committkeetain the discretion to make any necessargesirable changes to the terms of
stock option exchange program. In addition, therBaat the Compensation Committee reserves the rightnend, postpone or cancel the s
option exchange program once it has commenced tiddélly, we may decide not to implement the stopkion exchange program even if
stockholders approve the stock option exchangeranog

Financial Accounting Consequences

We account for share-based payments in accordaitte Agcounting Standards Codification (“ASC”) 718Compensatiorstock
Compensation”Under ASC 718, to the extent the fair value of eawlard of stock options granted pursuant to thekstption exchanc
program exceeds the fair value of the surrendeissk ®ptions, such excess is considered incremeantapensation. This excess, in additio
any remaining unrecognized expense for the Eligpions surrendered in exchange for the new ogtianll be recognized by us as
expense for compensation. This expense will begmezed ratably over the vesting period of the neptioms in accordance with t
requirements of ASC 718. In the event that any dwaf new options are forfeited prior to their wagtdue to termination of an employee’
service, the compensation cost related to theifedestock options will not be recognized.

We will establish the exchange ratios for the stopkion exchange program in a manner intendedsoltren the issuance of new optis
that have a fair value approximately equal to es lthan the fair value of the exchanged optiong thelace. As a result, we expect to recoc
only a minimal amount of incremental compensatigpease for accounting purposes for the new optiesised in the stock option excha
program, including compensation expense that nmg#ult from fluctuations in our stock price afteetexchange ratios have been set (w
will occur shortly before the stock option exchampgegram begins) but before the option exchangea#igtoccurs. We currently recognize i
will continue to recognize compensation expensatirej to the Eligible Options, even though they amderwater and do not fully provide
intended incentive and retention benefits.

Program Participation

Because the decision whether to participate irstbek option exchange program is completely volyntare are not able to predict w
or how many Eligible Participants will elect to pieipate, how many options will be surrendered égchange or the number of new opti
that may be issued. The stock option exchange anogyill not be conditioned on a minimum level ofta@pation.
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Effect on Stockholders

We are unable to predict the precise impact ofstbek option exchange program on our stockholdecsilise we are unable to pre
how many or which Eligible Participants will exclggntheir Eligible Options. The stock option exchapgogram was designed in aggrega
be substantially value neutral to our stockholderd to reduce the dilution in ownership from outding equity awards. The following ta
summarizes the effect of the stock option excharggram, assuming all Eligible Options were excleh(assuming an eligibility thresh
above $8.00 per share), as of March 14, 2013:

Prior to Following

the Exchange the Exchange

Shares of Common Stock Outstanding 23,777,25 23,777,25
Shares Covered by All Outstanding Options (inclgdiptions held by all employees, executive officand

directors) 2,654,36! 2,047,18!

Shares Covered by All Outstanding Full Value Awa(ttiat is, outstanding RSU 97,59¢ 97,59¢

Shares Available for Future Award Grants Under2b&2 Plan® 1,560,88! 2,168,05:

* The 2012 Plan is the only stock option or equigngirom which we currently may grant eq-based award:

Financial Statements

Our financial statements and other information megiby Item 13(a) are incorporated by referenoenfour annual report on Form ¥0-
filed with the SEC on February 22, 2013.

If you are both a stockholder and an employee holdg Eligible Options, please note that voting to appve the stock optior
exchange program does not constitute an election participate in the stock option exchange program.

Required Vote

The affirmative vote of the holders of a majoritiytioe shares represented and voting at the Annwggtivg (provided that that vote g
constitutes the affirmative vote of a majority bétrequired quorum) will be required for approviaihe stock option exchange program.

The Board recommends that stockholders vote FORppeoval of the proposed stock option exchanggraro.
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PROPOSAL FOUR
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS
The Audit Committee of the Board has selected Gidmrnton LLP as our independent public accountémtshe fiscal year endit

December 31, 2013. Grant Thornton LLP began awgibir financial statements in 2000. Its represergatare expected to be present a
Annual Meeting, will have an opportunity to makstatement if they desire to do so, and will be lalde to respond to appropriate questions.

The Board of Directors unanimously recommends a &¢FOR” ratification of the selection of Grant Thanton LLP as Intevacs
independent registered public accounting firm fdre fiscal year ending December 312013.

Principal Accountant Fees and Services

The following table presents fees billed for prefesal audit services and other services renderad toy Grant Thornton LLP for t
years ended December 31, 2012 and 2

2012 2011
Audit Fees(1) $1,096,41 $1,070,35:
Audit-Related Fees(Z — —
Tax Fees(3 1,167 1,27¢
All Other Fees(4 — —

Total Fees $1,097,58. $1,071,63

(1) Audit fees consist of fees billed for professiosalvices rendered for the audit of our annual datesed financial statements and rev
of the interim consolidated financial statementduded in our Quarterly Reports on Form QOand fees for services that are norrr
provided by Grant Thornton LLP in connection withtatory and regulatory filings or engagementsadiition, audit fees include thc
fees related to Grant Thorntenaudit of the effectiveness of our internal cdstmver financial reporting pursuant to Section 484he
Sarbane®xley Act. This category also includes advice oocamting matters that arose during, or as a resuthe audit or the review
the interim consolidated financial stateme

(2) Audit related fees consist of assurance and relgedces provided by Grant Thornton LLP that &@sonably related to the performe
of the audit of our consolidated financial statetaeand are not reported under “Audit Feédiere were no services provided under
category in fiscal 2012 or fiscal 201

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

(4) All other fees consist of fees for other corponakated services. There were no services providgetbuthis category in fiscal 2012
fiscal 2011.

In making its recommendation to ratify the appoietihof Grant Thornton LLP as our independent audito the fiscal year endil
December 31, 2013, the Audit Committee has consilevhether services other than audit and awetfited services provided by Gr
Thornton LLP are compatible with maintaining thdependence of Grant Thornton LLP and has deternthradsuch services are compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

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

Code of Business Conduct and Ethics

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

Independence of the Board

The Board has determined that, with the exceptidviroPond, all of its members are “independengdiors’as that term is defined in 1
listing standards of Nasdagq.

Board Meetings and Committees

During 2012, the Board held a total of 7 meetinigsl¢ding regularly scheduled and special meetiragg) also took certain actions
written consent. All members of the Board duringcéil 2012 attended at least seventg-percent of the aggregate of the total numki
meetings of the Board held during the fiscal yeaad the total number of meetings held by all comseitt of the Board on which each ¢
director served (based on the time that each mersdered on the Board and the committees). The Bbasdlan Audit Committee,
Compensation Committee and a Nominating and Gonem&ommittee.

Audit Committee

The Audit Committee, which has been establisheddoordance with Section 3(a)(58)(A) of the ExchaAge currently consists
Mr. Dury (chairman), Mr. Rohrs and Dr. Yang, eadhuiom is “independentas such term is defined for audit committee membgrthe
Nasdaq listing standards. The Board has deterntimeideach member of the committee is“audit committee financial expertéis define
under the rules of the SEC. The Audit Committee 8ntnes during 2012.

The Audit Committee is responsible for:

» Overseeing our accounting and financial reportiragpsses and audits of our financial statem

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

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

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

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

The Audit Committee Report is included in this prestatement on page 52.
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Compensation Committee

The Compensation Committee currently consists of 3¢haefer (chairman), Mr. Dury, Mr. Hill and MroRrs, each of whom
“independent”as such term is defined by the Nasdagq listing stafsdand the rules of the SEC. The Compensationn@Gibee met 7 time
during 2012.

The Compensation Committee is responsible for:

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

» Overseeing the annual report on executive compiensfatr inclusion in our proxy statement; a

» Overseeing executive succession plann

See “Executive Compensation — Compensation Disecossnd Analysis” and “Executive Compensation — Cengation of Directors”
below for a description of Intevac’s processes pnotedures for the consideration and determinatfaxecutive and director compensation.

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

The Compensation Committee Report is includedigphoxy statement on page 42.

Nominating and Governance Committee

The Nominating and Governance Committee currendlysists of Dr. Yang (chairman), Mr. Hill and Mr.1&efer, each of whom
“independent” as such term is defined by the Nadidtiqg standards. The Nominating and Governanoe@ittee met 4 times during 2012.

The primary focus of the Nominating and Governa@mmmittee is on the broad range of issues surrogntlie composition al
operation of the Board. The Nominating and GoveceadBommittee provides assistance to the Board;ki@rman and the CEO in the area
membership selection, committee selection and iootapractices, evaluation of the overall effectiess of the Board, and review i
consideration of developments in corporate goveragoractices. The Nominating and Governance Comesttgoal is to ensure that -
composition, practices, and operation of the Baarutribute to value creation and effective repres@m of Intevac stockholders.

The Nominatingand Governance Committee will consider recommeadatof candidates for the Board submitted by thekstolders ¢
Intevac; for more information, see “Policy RegagiBoard Nominees” below.

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

Compensation Committee Interlocks and Insider Parttipation

Mr. Dury, Mr. Hill, Mr. Rohrs, and Mr. Schaefer sed as members of the Compensation Committee dfisogl 2012. No interlockir
relationship exists between any member of Intevdgbard or Compensation Committee and any membehefboard of directors
compensation committee of any other company, neramg such interlocking relationship existed inplast. No member of the Compenss
Committee is or was formerly an officer or an enyple of Intevac.

Attendance at Annual Stockholder Meetings by the Bard

Intevac encourages members of the Board to attem@rnual meeting of stockholders, but does no¢ laapolicy requiring attendan
Mr. Pond, Mr. Dury, Mr. Hill, Mr. Rohrs, Mr. Schaafand Dr. Yang attended Intevac’s 2012 annualimgef stockholders.

-25-



Table of Contents

Lead Director

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

Board Leadership Structure

Our company is led by Mr. Pond, who founded Intewat991. Mr. Pond serves as the Chairman of oar@and as our CEO. Mr. Pc
has served as chair since the Company’s incepiisrliscussed above under “Lead Directarig of our independent directors, Mr. Dury,
as our independent lead director. The Company \mdi¢he stockholders are best served by this ateicivhich provides us with a dynai
leader who is also a steady connection to the Cagipahistory and a strong independent voice. Our B@dsd contains 4 independ
directors in addition to Mr. Dury.

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

Our directors bring a broad range of leadershipeagpce to the Board and regularly contribute te dversight of the Compary’
business and affairs. We believe that all Board bwmnare well engaged in their responsibilities thad all Board members express their vi
and consider the opinions expressed by other direcOn an annual basis as part of our governangew, the Board (led by the Nominat
and Governance Committee) evaluates our leadeghigture to ensure that it remains the optimalcstre for our company and ¢
stockholders.

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

Policy Regarding Board Nominees

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

The Nominating and Governance Commitseeriteria and process for identifying and evahmtihe candidates that it selects
recommends to the full Board for selection, asalimeenominees are as follows:

» The Nominating and Governance Committee periodigaNiews the current composition, size and eféectess of the Boar
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* In its evaluation of director candidates, includithg members of the Board eligible forekection, the Committee seeks to achie
balance of knowledge, experience and capabilitthenBoard and considers (1) the current size antposition of the Board and t
needs of the Board and the respective committeetheoBoard, (2) such factors as issues of charagtdgment, diversity, ag
expertise, business experience, length of serinckependence, other commitments and the like,h@)¢&levance of the candidate’
skills and experience to our businesses and (4) sticer factors as the Nominating and Governancerittee may consid
appropriate

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

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

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

* In evaluating and identifying candidates, the Naatiimg and Governance Committee has the authoritgtiin or terminate any th
party professional search firm that is used tosassie Nominating and Governance Committee in iflégng, evaluating an
conducting due diligence on potential director noeais, and has the authority to approve the feegetadtion terms of any sea
firm.

» The Nominating and Governance Committee will apgplyse same principles when evaluating Board catetidaho may be elect
initially by the full Board either to fill vacancseor to add additional directors prior to the adnmuaeting of stockholders at wh
directors are electe

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

Director Qualifications and Review of Director Nominees

The Nominating and Governance Committee makes remndations to the Board regarding the size and ositipn of the Board. Tt
Committee reviews annually with the Board the cosipan of the Board as a whole. The Committee spoasible for ensuring that 1
composition of the Board accurately reflects thedseof the Compang’business and, in furtherance of this goal, priogothe addition ¢
members and the necessary resignation of membepsifposes of obtaining the appropriate memberss&itid. The specific qualifications
each director are set forth along with their bigdpiaal information under “Business Experience an@lfications of Nominees for Directors”
starting on page 9 of this proxy.

Intevac does not maintain a formal diversity poligiyh respect to its Board. As noted above, howelgevac does consider diversity
be a relevant consideration, among others, in thegss of evaluating and identifying director caadiés. Intevac believes each director brir
strong and unique background and set of
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skills to the Board that contributes to the Boardompetence and experience in a wide variety edisatWhen identifying director candida
we take into account the present and future neetteedBoard and the committees of the Board. Fstaimce, depending on the compositio
the Board at a given time, a candidate capableadtimg the requirements of an audit committee firrexpert might be a more attract
candidate than a candidate with significantly m@ehnology industry expertise, or vice versa. Wso adonsider the character, judgment
integrity of director candidates, which we evalud®ugh reference checks, background verificatind reputation in the business commu
We believe all of our directors to be of high cltaea, good judgment and integrity. Our principabbwith respect to director qualifications
to seat directors who are able to increase theathedfectiveness of the Board and increase stddenovalue.

Contacting the Board

Any stockholder who desires to contact our Chairmofithe Board or the other members of our Board dmgo by writing to: Board
Directors, c/o Ping Yang, Chairman, Nominating &ualernance Committee, Intevac, Inc., 3560 Bassetet Santa Clara, California, 950
Communications received by Dr. Yang will also benocounicated to the Lead Director, the Chairman efBloard or the other members of
Board as appropriate depending on the facts androgtances outlined in the communication received.

Risk Assessment

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

Employee Compensation Risks

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

Compensation Consultant

In May 2012, the Compensation Committee changeiddspendent compensation consultant from Semles8r Consulting Group LL
(“Semler Brossy”) to Radford, an Aon Hewitt Compdfiradford”). The Compensation Committee has engaged Radfondtide advice ar
recommendations on the amount and form of execuatng director compensation. During 2012, the Corsgéon Committee also engay
Radford to provide consulting services associat@tl #he design of an employee stock option exchamggram. Semler Brossy has
provided other nomxecutive compensation consulting services to tbeany. The Company did not pay either party feegxcess (
$120,000 during 2012.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

Compensation Discussion and Analysis

The following is a discussion of our executive cemgation program and the compensation decisiong feadiscal 2012 with respect
the NEOs in the 2012 Summary Compensation Tableage 43.

Executive Summary

Intevac’s businesses are characterized by rapidly charigaimology and customer requirements; intense ctiigpe cyclical revenue
and significant competition for management talémthis environment, the objectives of our exeaaitompensation program are to:

» Attract, retain, and motivate hi-caliber executives

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

» Strongly align actual compensation realized witbfipebility and performance for stockholders dureech fiscal yea

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

During fiscal 2012, our Compensation Committee wedrkvith its independent advisors, Semler Brossy Radford, and our sen
management to assess these objectives and the wsatipa plan design to ensure that it continuesi¢@et our business needs. Througt
course of this assessment, the Compensation Copenttinfirmed these objectives for fiscal 2012 asd determined they were appropr
for 2013.

In November 2012, Mr. Fairbairn resigned as the gamy’s President and CEO, and Mr. Pond, the Coniga@fairman assumed
role of CEO in addition to his Chairman duties.clinnection with this change in leadership, our Cengation Committee recognized
during such a time of transition, it is criticalrfmtevac to retain our executive talent so that executives can focus on Intevagjoals an
objectives. As a result, in December 2012, the Gamption Committee approved entering into severagreements with certain of «
executive officers, including each of Mr. Andresir, Brugal, Dr. Russak and Mr. Smith, to providetain severance benefits in the evel
qualifying involuntary terminations. The CompensatiCommittee believes that these agreements arertiamp tools to help us retain «
executive officers and therefore further the olest of our executive compensation program. Thgseemnents were actually entered into
the above-named executives in January 2013.

At our annual stockholders’ meeting in May 2011, lmedd a norbinding advisory stockholder vote on the compensatif our NEO:
commonly referred to as a say-pay vote. Our stockholders approved the compensatiour NEOs, with approximately 98% of stockho
votes cast in favor of our 2011 say-pay proposal. We were mindful of the strong suppmrt stockholders expressed for our N
compensation programs and, as a result, we detidegtain our general approach to our executivepesation programs. We believe
programs are effectively designed and work weklign compensation for our NEOs with the interedteur stockholders, and help drive
achievement of our business strategy. Our “diregt’ gxecutive compensation programs for fiscal 2012icaad to consist of base sal:
annual cash bonus opportunities, and long-termtgqacentives. We hold such say-pay votes every three years, as approved b
stockholders in a non-binding advisory vote at@aumual stockholders’ meeting in May 2011. We wilchanother say-opay vote at our 20:
annual stockholders’ meeting.

The 2012 fiscal year was challenging for Intevagtpipment business resulting from weakened macwmomic environment and !
industry transition from PC-based storage to céméd cloud-based storage. Our
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financial results reflected a second year of losgds a net loss of $55.3 million, or $2.37 perudild share for 2012 compared to a net lo
$22.0 million, or $0.96 per diluted share for 20Dlring 2012, Intevac continued its efforts to dsify the Equipment business which
believe will enable us to emerge in a stronger cetitipe position.

In light of the Company reporting of a net loss in 2012, none of our NE@Ber than Mr. Brugal, received any incentive uses fo
2012 performance, since, for 2012, the bonus stracapplicable to most NEOs was tied to overall Gany profitability. Not paying 20:
bonuses to most of our NEOSs is consistent withdégign of our executive compensation program amccommitment to linking actual p
directly to performance. This focus on pay-fmrformance results in reduced compensation insy@awhich financial results do not m
expectations, as was the case in 2012. As discusahér below, Mr. Brugal joined the Company in120and as part of negotiating the te
of his hiring package, the Company agreed thatrégmoof his bonus for 2012 would not be tied te thompany’s profitability.

The specific compensation principles, componentsdgtisions during 2012 are discussed in more|dethkgw.

Principles of Executive Compensation

Our compensation structure is designed to attratdjn, motivate, and reward higlerforming executives consistent with the profilia
of our business and performance for our stockhsldere guiding principles of our executive compéinsaplan are as follows:

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

» Align compensation with the Compé's performance by

» Providing a significant portion of total compensatiin the form of a performand®msed annual cash bonus dependent ¢
Company’s profitability and/or each executivgerformance relative to predetermined finanaial ather strategic objectives
at the beginning of each fiscal ye

» Making annual grants of stc-based awards, which focus each executive on cgestirtkholder value

» Paying executive compensation that generally wdl dbove peer company executive compensation tavgets Intevac
financial performance is above peer company fir@ngerformance and below peer company executivepeasation whe
Intevac's financial performance is below that of peer coniga

» Increase the portion of total compensation basegesformance-based annual cash bonuses and Istsekt awards relative to b
salary with increasing executive responsibilitydl

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

» Provide clear guidelines for each compensation efenmelative to market practices (base salary operdincebased annual cash bo
and annual equity grants), while allowing the Congation Committee flexibility to make final decis® based on managem
recommendations (other than decisions for the CR@® Ghairman, which are made by the independent reaesdif the Board), al
other factors such as experience, contributiorugirtess success and retention ne

In general, in 2012 our executives did not receimrg benefits or perquisites other than those dffesdntevac’s U.S. employees.
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The Compensation Committee

The Compensation Committee oversees the compensatid benefit policies, plans and programs for executive officers, althous
final approval of compensation for Mr. Pond, theaftiman and CEO, and Mr. Fairbairn, the Former CE&@re given by the independ
members of the Board. The Compensation Committaeldeed goals and objectives for the Former CEO andually reviewed h
performance related to his established goals afettes. The Compensation Committee recommendegbtimcipal elements of the Forr
CEO’s annual compensation to the Board for approval, aamually reviewed with the Former CEO and appiotv® principal elements
compensation for the other members of the Compaayécutive management staff. Similar processes ¥adlowed for Mr. Pond upon t
assumption of the role of CEO. The Compensation i@tee also annually reviews the compensation ef@hairman and members of
Board and recommends any changes to the BoardMEdtond, this occurred both in the normal coursdenhe served solely as Chairman
his compensation for the remainder of 2012 also rgaewed upon his assumption of the role of CE®e Tompensation Committee ¢
reviews and makes recommendations to the Boardrdiega executive succession planning, incentive camsption plans, and eqt
compensation plans.

2012 Independent Advisor and Competitive Market Dad

The Compensation Committee retained Semler Brasagdist it in evaluating 2012 executive and dinecbmpensation programs ani
provide advice and recommendations on the amouhf@am of executive and director compensation, #edallocation of compensation act
the compensation components described below. T8teugtions provided to Semler Brossy included assgstarget compensation levels
our executives relative to market practices anduatimg the overall design of our executive compding program. In addition, Semler Bro
was engaged by the Compensation Committee to upldatassessment of the competiveness of compemdati@ur Board. Semler Bros
reported directly to the Compensation Committee aotl to management. Semler Brossy is independem fintevac, and receiv
compensation from Intevac in 2012 only for servipegvided to the Compensation Committee. Semleis8&ralid not provide other non-
executive compensation consulting services to tbeiany. From time to time at the Compensation Cdtess request, Semler Bros
attended Compensation Committee meetings. In Mag2the Compensation Committee changed its indepgncbmpensation consult
from Semler Brossy to Radford. The Compensation Bittee engaged Radford to provide advice and recemdiations on the amount ¢
form of executive and director compensation focdis2013. During 2012 and continuing into 2013, @wmpensation Committee also enge
Radford to provide consulting services associatiéhl the design of an employee stock option excharggram for which Intevac is seek
stockholder approval as described under Propogs&eTdf this Proxy Statement. Radford reported tir¢o the Compensation Committee .
not to management. Radford is independent fronvatteand received compensation from Intevac in 2042013 only for services provic
to the Compensation Committee. The Company digapteither party fees in excess of $120,000 d2ii.

Executive compensation data was drawn from the dRddExecutive Benchmark Survey for similar techggl@ompanies with annt
revenues of $100 million to $500 million and fronulicly available proxy filings for the peer compes identified below (the Pee
Companies”)In the case of the data from the proxy filingsteé Peer Companies, only data for the CEO and Ciiincial Officer positior
was obtained, as these are the only two positiepsrted with sufficient frequency among the Peem@anies to draw meaningful conclusi
on competitive pay. The market compensation lefefscomparable positions were examined by Semlers8&r and the Compensat
Committee as part of the process to determine dym@gram design, base salary, target incentivebs annual stockased awards, includi
the total equity pool for allocation to all emplege

The Peer Companies we used to evaluate market cmaipen positioning for executives in making 20bInpensation decisions wi
selected in late 2011 based on factors that wéegamet for the Compensation Committee at that ti8ecifically, the Committee conside
companies that were similar to Intevac in terms
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of revenue over a multiear period, that have demonstrated positive [adoifity on average over time, and the primary besiof which is 1
design and manufacture equipment related to theufaeturing process of technology products.

With respect to revenue the Compensation Commditbesidered companies with a thrngear average revenue of between $100 m
and $500 million, which is larger than Inteve@verage revenue over the same period, but negeassprovide enough comparisons tc
meaningful. Semler Brossy used regression analysisizeadjust the compensation data provided to the Cosgimm Committee
recognition of this difference in business scopke Tompensation Committee considered tlyese- average revenue in recognition of
significant volatility that can be experienced faorany equipment companies in a single year. Sirgilathe Compensation Commit
considered profitability over a muljiear period in recognition of the volatility in gitoresults, with the intention of excluding compestha
are structurally unprofitable (i.e., have not babte to earn positive cumulative profits over &fixear period), as the Compensation Comn
does not believe such companies are comparabieewaalc.

The Compensation Committee reviewed and adjustedPder Companies in late 2011 for evaluating 2@t@pensation decisions. C
company, Veeco Instruments, Inc. was removed fioenpieer group as itsy&ar average revenue was outside the selected eambeas ne
considered comparable to the rest of the peer grbup new equipment manufacturing companies, LJdédence Corp. and Nanometrics
were added to the peer group as they met the malextteria. As a result, the 2012 Peer Companiese modified to include the followil
companies:

e [I-VI Inc. « Advanced Energy Industries, Ir
* Brooks Automation, Inc * Cohu, Inc.

* Cymer Inc. « Electro Scientific Industries, In
* Kulicke & Soffa Industries, Inc * LTX-Credence Cory

* Nanometrics Inc * Newport Corporatiol

* Rudolph Technologies, In « Ultratech Inc.

The base salary, total cash compensation (basy gl performance-based annual cash bonus) galdctimpensation (including stock-
based awards) for each of Intevaeleven most senior executives, including our NBQHkat time, were compared to median market pagi:
for executives with similar levels of responsilyiliThe Compensation Committee concluded that Imfevexecutive compensation was:

» Within a reasonable range of the market medianadlvert target levels of performanc

» Generally above Peer Company executive compensatin Intevacs financial performance was above Peer Companydial
performance and below Peer Company executive cosatien when Intevas’ financial performance was below that of |
Companies; an

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

The Compensation Committee does not establishafispmrget percentile for the total compensatidrour NEOs, but the Compensat
Committee believes that considering, as one amoagynfactors, the overall compensation of our NE©®<@mpared to the market mec
assists in crafting executive compensation packalyas will attract, motivate, and retain the qualéxecutive talent Intevac needs.
Company reported a net loss for 2012 and excepélfoBrugal, no incentive bonuses were paid. Sirhyilano incentive bonuses had been
in 2011 to our NEOs. The compensation earned biN#®@s for 2012 was generally below the
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target compensation opportunities establishedierNEOs. This result is consistent with the intemd design of the Compasyvariable pa
programs, which link actual pay directly to imprdveperating results, and result in reduced comimmsim years in which financial results
not meet expectations.

Role of the CEO

During 2012, Mr. Fairbairn provided recommendatitmshe Compensation Committee with respect to katy amounts, target boi
percentages, bonus payments, and shaded awards for each NEO (other than himself andPbhd). These compensation recommende
were based on market data reviewed by the Compens@ommittee and a review by Mr. Fairbairn of eaotecutive officers overal
performance and contribution to the Company dutivgg prior year. While the Compensation Committeesatered the recommendation:
Mr. Fairbairn with respect to these elements of gensation, the Compensation Committee independewn#juated the recommendations
made all final compensation decisions. Mr. Fainbalid not make any recommendations as to his ovmpeosation and such decisions
made solely by the Board, after recommendation® weade to the Board by the Compensation Committpen becoming CEO, Mr. Po
assumed Mr. Fairbairn’s role in compensation maitter

Compensation Components
The components of executive compensation are:
» Base salary
» Performanc-based annual cash bonus; i

* Annual grants of long-term, equity-based incentiweBich in 2012, consisted of stock options ancetibased RSUs with fowyreal
annual vesting

We allocate total potential and target compensaiimong these components based on the goals oboysensation program, includi
the need to offer competitive compensation andfocus on paying for performance. We also provide executives the same benefits
perquisites that we offer our other U.S. employ@d®se standard employee benefits include partioipan our 401(k) plan and employ
stock purchase plan, and medical, dental andrigarance benefits, each with the same terms arditmos available to employees. In 2012
did not provide any benefits or perquisites to H&Os that were not available to the majority of éagpes in the U.S.

2012 Executive Compensation
Base Salary:

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

Newly Hired NEOs: Prior to making an offer of employment to a NECGe Bompensation Committee approves the executiveedff
base salary after consideration of the recommeoniati the CEO. In setting the executive offisebase salary, a number of factors are t
into account, in the Compensation Committee’s digon, including the executive’ compensation with his previous employer,
compensation of other Intevac executives, the cditiyee labor market for similar executives, and hakfficult it is to recruit and reta
executive officers with similar skills and experen None of these factors is specifically weighéed the evaluation includes a subjec
evaluation of skills, experience and responsibiitin the Compensation Committeg@idgment. Mr. Brugal joined Intevac in January 20T he
above-described process was followed with respeitte setting of his 2012 compensation.
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Continuing NEOs: Once a NEO has joined Intevac, the Compensationn@tiee approves changes to his or her base salairygdits
annual review. The competitive market data providedhe independent compensation consultant is, isextidition to an assessment of ¢
executive's responsibilities and performance agaihgectives (See Performance-based annual cash bonus, Annual Siatepjectives’
below for details relating to these objectives)determine annual changes to base salary. As withhires, these factors are evaluated ¢
Compensation Committee’s discretion and in the Gamsption Committee’judgment. Annual adjustments to base salaryisportionatel
affect the executive’s target bonus (“Target Bopwshich is determined by multiplying each executsvbase salary by the applicable ta
bonus percentage determined for such executivedoZbmpensation Committee (“Target Bonus Percefjtage

Base Salaries: 2012 base salaries for the NEOs were approved éoyCtimpensation Committee (with the exception of Rémd an
Mr. Fairbairn, whose base salaries were approvedhbyindependent members of the Board, upon recomation of the Compensati
Committee). Prior to becoming Chairman and CEO, Rémd served as the Chairman of our Board and wookea partime basis. Mr. Por
was compensated in 2011 and in 2012 (prior to aisguthe CEO role) at an hourly rate of $210 perrhdr. Ponds hourly salary rate was 1
increased in 2012 from its 2011 level. In settihig trate, the independent members of the Boardhgetrate after consultation with Sen
Brossy. Upon Mr. Pond’ assumption of the CEO role Mr. Pond indicated tieadid not want an increase in salary and thepadder
members of the Board determined to maintain thletifnke equivalent of his hourly rate (as shownlie table below). Mr. Andresas’annug
base salary was increased from its 2011 level by B%s increase was driven by market data, competgosition assessment and internal
equity considerations. Mr. Fairbairn’s, Dr. Russathd Mr. Smitte annual base salaries were increased from théit Rvels by 3% withi
the range of raises given to Intevac employees.

The annual base salaries for the NEOs in 2011 amnd &ere as follows:

Executive 2011 Base Salai 2012 Base Salar

Norman Pond $ 436,80( $ 436,80(
Chairman of the Board and CEO:

Kevin Fairbairn, $  485,00( $  500,00(
Former President and CEO|

Jeffrey Andreson, $  283,25( $  300,00(

Executive Vice President, Finance and Administratio
Chief Financial Officer, Treasurer and Secre!

Andres Brugal $ — $  275,00(
Executive Vice President and General Manager,
Intevac Photonics(¢

Michael Russak $ 281,87 $  291,00(
Executive Vice President and General Manager,
Hard Disk Equipment Produc

Christopher Smith $  312,00( $  322,00(
Executive Vice President and General Manager,
Emerging Equipment Marke

(1) Prior to assuming the role of CEO in Novemb@t2 Mr. Pond was our Chairman and worked on a-tpa# basis. Mr. Pond w
compensated in 2011 and 2012 at an hourly rat d® $er hour. Mr. Pond received a salary of $145j512011 and $157,080 in 20
The table above shows what Mr. Pond’s salary woalde been had he received his hourly rate but vdodkea fulltime basis throug
both 2011 and 2012. The 2012 Base Salary listedirajsresents the annual base salary assigned tagom his assumption of the C
role in November 201:

(2) Mr. Fairbairn resigned from the Company in Novemd@t2.
(3) Mr. Brugal was hired in January 20:

-34-



Table of Contents

Performance-based annual cash bonus:
As discussed below, none of our NEOs, other thanBvirgal, received a cash bonus for 2012.

We provide the opportunity to earn performabesed annual cash bonuses to our NEOs and othexgeraent employees under
Executive Incentive Plan (“EIP”). Prior to assumithg role of CEO in November 2012, Mr. Pond was @menpanys Chairman and not
member of the management team and did not participahe Company’s EIP program.

The total amount payable under the EIP is deterthbesed on Intevag'financial performance. The objective of the ERai align ou
executive compensation with actual short-term lessrperformance and with strategic business otgecti

The components to determine the performance-basstdlonus include:
» Bonus Pool

» Target Bonus; an

» Annual Strategic Objective

Each of these components and the resulting calonlaf the annual bonus payments are describedie etail below.

Bonus Pool: At the beginning of 2012, as in years past, the gaEmsation Committee sets a percentage of the Corigp@noform:
Annual Income before Income Taxes that will be usefund performanceased annual cash bonuses for our NEOs and othsagmaer
employees (the “Bonus Pool”Proforma Annual Income before Income Taxes wassthgle largest determinant of individual bonusex
2012. Intevac used Proforma Annual Income befocerte Taxes as a measure for determining 2012 bsrassee believe that this meas
reflects profitability that is directly controlladlby our Business Units and aligns closely witlcldtolder value creation.Proforma Annus
Income before Income Taxefs equal to income before income taxes, adding blaekBonus Pool expense, employee profit sharimpes
and equitybased compensation expense. The Compensation Cemméserves the right to exclude amounts, su@xtagordinary or unust
items, gains, or losses when determining Proforrmmual Income before Income Taxes. For 2012 the @msgtion Committee ma
adjustments to Proforma Annual Income before Inc@ianees to exclude the following items: (1) goodwifid intangible impairment charge:
$18.4 million, (2) the write-off of a promissory tecof $3.0 million, and (3) the gain on sale oftagr technology of $2.2 million.

The amount of bonus earned by each executive aily wubstantially with financial performance. IfoRirma Annual Income befc
Income Taxes is a loss during a given year, tylyicad bonuses will be paid. Except for Mr. Brugal; whom a portion of his 2012 bonus \
not tied to the Compang’profitability per his employment letter, this wilie case for fiscal 2012. This agreement with Bfugal took int
consideration the bonus Mr. Brugal would be foragdrom his former employer in 2012 by joining Ivée. Also EIP participant performance-
based annual cash bonuses are capped at a maxihtwm times the Target Bonus, and are subjectoatiailability of such amount under
total Bonus Pool.

The Bonus Pool funding percentage is determinetheyCompensation Committee each year based on bemuh factors, evaluated
the Compensation Committee’s discretion, including:

» The size of the bonus pool needed to fund TargauBes for all plan participant
» The Plan and expected level of profitability foe tyear; anc
» Managemer's recommendations for incentive fundil
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For 2012, the bonus funding percentage was séi%tdf Proforma Annual Income before Income Taxdse CTompany believes that
bonus funding percentage is appropriate becalmdahces incentives to our executives with appadgnieturns to our stockholders.

In early 2012, the Bonus Pool Percentage approyettid Compensation Committee when multiplied by @wempanys projected 201
pretax earnings per the Company’s Annual Operafitemn (“AOP”) approved by the Board for the year, was not swfficito fund Targ:
Bonuses. In other words, unless the Company sigmitly exceeded the 2012 AOP approved by the Bfmarthe year, bonus funding lev
would be below the level needed to fund Target Besuor each participant. Performance requiredhéese Target Bonuses is often in exi
of the Company’s AOP level of performance.

Target Bonus: Each NEO is assigned an annual Target Bonus, cadgyt multiplying each executivebase salary times his or
Target Bonus Percentage. EIP participant perforeraased annual cash bonuses are capped at a maxifwa times the Target Bonus, ¢
are subject to the availability of such amountsaurtte total Bonus Pool.

Target Bonus Percentages are determined basedngpetiive market data, internal equity consideragicand the degree of difficu
associated with achieving performance levels. Hactor is evaluated by the Compensation Commitesed on data and input providec
management and the independent compensation camsNto changes were made to the 2012 Target Béaxcentages from their 2011 lev
Mr. Brugal joined the company in January 2012 amad given a 50% Target Bonus Percentage which wasideyed competitive in the mar
for his position. The Compensation Committee belgethat the 2012 Target Bonus Percentages werempgie for each NEO based upon
or her position within the Company, level of resgibility and performance objectives.

Target Bonus Percentages for the NEOs during 206d2811 were as follows:

2011 and 2012 Targe

Bonus as a Percent 2012 Actua
2012 Target

Executive Base Salary Bonus(1) Bonus
Norman Pond(2 NA $ NA $ NA
Kevin Fairbairn 20(% $1,000,00 $ 0
Jeffrey Andresol 125% $ 375,00( $ 0
Andres Brugal(3 50% $ 137,50( $ 50,00(
Michael Russal 75% $ 218,25 $ 0
Christopher Smitl 75% $ 241,501 $ 0

(1) Inorder to pay Target Bonuses in 2012 the Compemyld have had to outperform its 2012 AOP and addeProforma Annual Incor
before Income Taxes of approximately $45 milliamikar to 2010 levels

(2) Prior to assuming the role of CEO in Novemb@t2 Mr. Pond was the CompasyChairman and not a member of the managemen
and did not participate in the Comp/s EIP program

(3) As per Mr. Brugal's employment letter, paymefhis 2012 bonus was not tied to the Compamybfitability. Since Mr. Brugal achiev
the majority of his Goals except for his businessutts Goals he was paid a bonus at 36% of Tangéistal 2012

Annual Strategic Objectives: In addition to the determination of the BonusoPas a whole and the Target Bonuses, each
receives a comprehensive set of specific goalsadnjekctives (the “Goals”gstablished at the beginning of the fiscal yeare GQoals wet
approved by the Compensation Committee at the bhagjrof 2012 (with the exception of Mr. FairbagnGoals, whose Goals were apprc
by the independent members of the Board, upon remmdation of the Compensation Committee). The Gaaler four general categories
business results, market development, product aadational excellence and strategic objectives.I$Gimay be established separately for
category or in any combination.
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» Business Results Goalare financial performance objectives of the Compang its individual business units. For fiscal 20t
Former CEO and Chief Financial Officer were meadune overall company Proforma Annual Income befaoeme Taxes relative
the AOP, while Mr. Brugal, Dr. Russak and Mr. Smithre measured on the Proforma Annual Income bdfar@me Taxes of the
business units relative to the AOP. Proforma Anroebme before Income Taxes is equal to incomerbafwome taxes, adding b:
the Bonus Pool expense, employee profit sharingmesg and equi-based compensation exper

» Market Development Goalsare objectives relating to orders, new productsrketashare growth, entry into new markets,
customer wins

» Product and Operational Excellence Goalare objectives relating to target completion débesew products or improved produ
material cost and reliability goals for new andséirig products, product yield improvements, fieldguct performance and otl
measures as appropriate to encourage product exce!

» Strategic Initiatives Goals are objectives relating to business process impnews, organizational and leadership developr
employee engagement, safety and other efficienpydaements in corporate service areas (financeunting and human resource

The following table shows fiscal 2012 Goals andrthedative weightings for each NEO:

NEO Fiscal 2012 Goals (and Relative Weighting:
Kevin Fairbairn (1) Achieve the fiscal 2012 Company Proforma éainincome before Income Taxes goal (weig
at 45%);

(2) Achieve objectives relating to magnetic naedlirocessing equipment market share, prc
development leadership and operational excellecmlettively weighted at 15%);

(3) Achieve objectives relating to strategicedifon, growth and profitability of the Photor
business unit (collectively weighted at 15%);

(4) Achieve objectives related to diversificatiof the process equipment business beyond ma
media, including specific objectives related to darct development, market development
operational excellence (collectively weighted a&¥@0and

(5) Achieve strategic initiatives, including efiectual property protection, organizational
leadership development, employee engagement, guatitl safety (collectively weighted at 5¢

Jeffrey Andreson (1) Achieve the fiscal 2012 Company Proforma éainncome before Income Taxes goal (weig
at 50%);

(2) Achieve strategic initiatives, includingmplementing financial and business syst
improvements; specific objectives related to, im&krcontrol, tax reporting matters, and ex
controls (collectively weighted at 45%); and

(3) Achieve strategic initiatives, including argzational and leadership development, empl
engagement, and safety (collectively weighted a}.!
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NEO Fiscal 2012 Goals (and Relative Weighting:

Andres Brugal (1) Achieve the fiscal 2012 Intevac Photonicgsion Proforma Annual Income before Income Ti
goal (weighted at 50%);

(2) Achieve market development objectives fotitary and commercial products including mal
penetration, orders and shipments (collectivelyghtsd at 22.5%);

(3) Achieve product and operational excellenddectives related to the Photonics division
manufacturing cost reduction, operational efficieacand specific objectives related to pro
development (collectively weighted at 22.5%); and

(4) Achieve strategic initiatives including prad life cycle management, workforce flexibili
organizational and leadership development, employww®agement, quality and sal
(collectively weighted at 5%

Michael Russak (1) Achieve the fiscal 2012 Equipment divisioroférma Annual Income before Income Taxes
(weighted at 50%);

(2) Achieve market development objectives far tlard disk drive market including orders, shiprs
and customer satisfaction as well as extensionrofiycts and applications into new mar
(collectively weighted at 22.5%);

(3) Achieve product and operational excellenbgdives for hard disk drive equipment prodt
including specific objectives related to manufaictgrcost reduction and product developn
(collectively weighted at 22.5%); and

(4) Achieve strategic initiatives, including @fiectual property protection, logistics, organiaasl
and leadership development, employee engagemedtityguand safety (collectively weighted
5%).

Christopher Smith (1) Achieve the fiscal 2012 Equipment divisioroférma Annual Income before Income Taxes
(weighted at 50%);

(2) Achieve market development objectives fownmarkets, including product launches, j
development programs, market share growth, ordeds shipments (collectively weighted
22.5%);

(3) Achieve product and operational excellentgeatives for solar products, including spec
objectives related to product development (colexdyi weighted at 22.5%); and

(4) Achieve strategic initiatives, including argzational and leadership development, empl
engagement, quality, and safety (collectively weaghat 5%)

The NEOs’ (other than the Former CEDperformance against each of the 2012 Goals walsiated at the end of the year by
Chairman and CEO. The performance and evaluatianthen reviewed and approved by the Compensationn@tbee. The Former CE®’
performance against each of his 2012 Goals diadattire a formal review by the Compensation Conaitir the independent members o
Board as he resigned in November 2012, but theBdiar complete an informal review of the overaljeattives for the CEO position. With 1
exception of Mr. Brugal, for whom a portion of 1#612 bonus was not tied to the Companytofitability per his employment letter, no bo
payments were made to the NEOs for fiscal 2012.
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Likelihood of Achievement of Goals: In general, total performance targets for the Gohlsach NEO are set at aggressive levels,
that they anticipate performance in excess of wiaitld be considered normal performance in the empleeconomic environment. The C
recommends the Goals to the Compensation Commétekthese goals are typically considered reaspmffficult to achieve, as they were
2012. The performance measures established by dhenfitee to determine payouts under the EIP ak ltigth to the Company’actue
Proforma Annual Income before Income Taxes andhéoirtdividuals Goals. Even where the Proforma Annual Incomerbefftcome Taxe
target is achieved, the actual payout to eachqiaatit employee depends on his or her Goal achiemefior the measurement period.
performance measures for 2012 at both the Compadyraividual levels were aggressive and deemditdif to achieve, and if achieved
100% would have exceeded the Compargperational and financial expectations for thasneement period. Due to their challenging na
historical achievement of performance goals haddlted from year to year. In early fiscal 2012ydis expected that achievement of the N
business results goals related to Proforma Anmuadrhe before Income Taxes would have funded thaidbpool at less than 20% of ta
bonuses. However, business conditions deteriordteithg the year primarily as a result of: (1) 20i&d drive shipments that were be
industry expectations and were down year over y@athe second consecutive year which impactedcmstomers’equipment needs; a
(2) overcapacity of PV manufacturers and the oymuof solar panels in the market that impactedPW penetration strategy; both of wh
negatively impacted the Companyfinancial results and the Company reported dasstin 2012. As a result, with the exception of Biruga
no bonuses were paid to the NEOs for fiscal 2012.

2012 Performance Against Goals: As mentioned, with the exception of Mr. Brugal, banus payments were made to the NEOs
2012 the Compensation Committee made adjustmen®rdforma Annual Income before Income Taxes to welthe following item:
(1) goodwill and intangible impairment charges @8%# million, (2) the writeaff of a promissory note of $3.0 million, and (Bgtgain on sa
of certain technology of $2.2 million. For fiscdl22 Company Proforma Annual Income before Incomee$aafter the aboveentione
adjustments was a loss of $18.8 million (compacea goal amount of approximately a $7.9 millionfityolntevac Photonics division Profor
Annual Income before Income Taxes was a profitsf3000 (compared to a goal amount of $653,000tpeofd Equipment division Proforr
Annual Income before Income Taxes was a loss of1$dfilion (compared to a goal amount of approxieha$8.4 million profit). Therefol
none of the NEOs achieved their business resulitssgblonetheless, the Compensation Committee aadhlgach NEQ performance vers
their individual Goals. Mr. Fairbairn achieved pisrformance goals related to the Comparhard drive magnetic media equipment busi
Photonics business and other strategic initiatieesl partially achieved his performance goals eelab diversification of the Equipm
business. Mr. Andreson achieved his performancésgetated to strategic initiatives and achieves itajority of his goals related to busir
process improvements. Mr. Brugal achieved the nitgjaf his goals related to market development amnders, product and operatio
excellence and strategic objectives. Dr. Russalieaet the majority of his performance goals relagroduct and operational exceller
strategic objectives and new product introductidvis. Smith achieved the majority of his performammals related to strategic objectives
partially achieved his performance goals relatedptoduct and operational excellence and did noieaehhis goals related to mar
development and new product introductions. The iipgeerformance versus objectives for each of gloals are not disclosed as there
multiple individual goals for each NEO and the thsare of which would not be meaningful and wouddgal confidential informatic
regarding our business strategy and operationghaduuld result in substantial competitive harm.

Stock Based Compensation:

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

Terms of Stock-Based Awards: In 2012, the Company granted a combination of stmutions and timdsased RSUs to the NE(
Stock options enable our executives to acquireeshafrour Common Stock at a fixed
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price per share (the closing market price on tlatgdate). The stock options granted by the Compeawe a Aear term, subject to earl
termination following the executive’s cessationsefvice with Intevac in accordance with our 2012iBgincentive Plan. Stockased awart
granted to executives generally vest in four equadual installments, as measured from the graet d&te Compensation Committee belie
that four-year vesting of stock-based awards isistent with peer group practices and providetiete incentives associated with loteyr
stock price appreciation.

For fiscal 2012, the Compensation Committee madagés to the mix of equity incentive awards to t@ntpd to our executive office
including the NEOSs, by including timeased RSU awards, for several reasons. In recers,yéhe market trend among our direct
companies has been to include RSUs or restrictazk sts one of their equity components, and inclyd®$Us made our equity compensa
more competitive. The Compensation Committee atdeed that including RSUs would more effectivetanage share dilution of Inte
Common Stock over time. The Compensation Commtitieeefore determined it was appropriate to inclR@tJs as one element of Intevac’
equity compensation program.

Timing of Stock-Based Awards: The Compensation Committee grants stbeked awards to NEOs shortly after their start @
accordance with our 2012 Equity Incentive Plan. Blugal’s new hire grant of 40,000 options and 5,000 RSHs made in accordance v
the Company’s grant guidelines and consistent siittilar grants made to newlired executive vice presidents in previous yedirs.Pond dic
not receive an equity grant upon his assumptiothef CEO role. The independent members of the Bdafdrred the determination
Mr. Pond’s grant until fiscal 2013.

Generally, the Compensation Committee also gratoiskéased awards annually to our NEOs and other exemmioyees. Annu
renewal grants are made only on days when ouransidding window is open. The Compasiynsider trading window opens the third busi
day after quarterly earnings have been releasaeticiases three weeks prior to the end of each guabur policy is not to make our ann
renewal grants during such times as managemenrath@/ Compensation Committee may be in possesdioraterial, norpublic information
New hire grants are made each month on the thingdstlay of the month, by unanimous written consdrnthe Compensation Commiti
members. This approval has been delegated to tlelLiEthe CEO may not approve new-hire grants t@SIE

Individual Grant Determinations:  Annually, the Compensation Committee approves d pbsenewal stockbased awards to
granted to all grant recipients taking into consatien the total dilutive impact of all shares t® dranted, the overhang (the total numbs
shares to be granted as a percentage of shar¢anuling), and projected compensation expense detatemployee stockased awards. Es
year, the Compensation Committee sets guidelinethésize and mix of each grant to each NEO ahdratxempt employees. Actual st-
based award grants to the NEOs are made withirathges set forth in these guidelines, based ofatiters discussed below. For the NEOs
guidelines reflect each NE®'position within the Company and are set at al lthat the Compensation Committee considers apjaieptc
create a meaningful opportunity for reward predidabn increasing stockholder value. In determining appropriate grant levels,
Compensation Committee reviews competitive markattres, taking into consideration both the paééntalue to individual participar
compared to executives at other companies withlaimésponsibilities. In 2012, the Compensation @uttee changed its guidelines to ref
the granting of a mix of options and RSUs. The Canypfor 2012 based the number of options and RS$lUnarket data with a ratio of optic
to RSUs of 2:1 utilized for 2012 annual grants. Ptieratio of options to RSUs was based upon ttentrto provide approximately 50% of
fair value of each individuad’awards at the grant date being awarded in opiindspproximately 50% of the fair value of the edvgranted i
RSUs. Mr. Fairbairn remained 100% option-based &s$ deemed that his compensation should be nigihé/tperformance-based.

Historically, the Compensation Committee had nangfed its guidelines substantially from year tory@aen when share prices and
implied value of grants changed significantly. Thias because the Compensation Committee beliewtdt tivould be difficult to manage to
share dilution from equity incentives
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in a responsible manner if the number of sharebetgranted fluctuated with share prices each yea volatile market environment.
addition, the Compensation Committee believed thatvalue of shares granted, over time and on geer@mained consistent with mau
practices.

Actual 2012 annual renewal grants to NEOs, excepiMr. Pond and Mr. Fairbairn, were proposed by ag@ment and reviewed ¢
approved at a Compensation Committee meeting. terméning the number of option shares and RSUsaotgo each individual, includil
Mr. Fairbairn, the Compensation Committee took iataount factors such as each execuivetent performance, level of responsibility,
assignment, the competitive climate, internal gguibnsiderations, market data, and retention cenaitbns. Each of these factors
considered by the Compensation Committee, in dgruent, and no formal weighting of these factors wsed.

The number of renewal stock options and time-b&s8ds granted to the NEOs in 2012 is shown in thie thelow.

Executive 2011 Option Grants 2012 Option Grants 2012 RSU Grant:
Norman Pond(1 12,00( 12,00( —
Kevin Fairbairn 75,00( 75,00( —
Jeffrey Andresol 25,00( 12,50( 6,25(
Andres Brugal(2 — — —
Michael Russal 25,00( 12,50( 6,25(
Christopher Smitl 25,00( 12,50( 6,25(

(1) Prior to assuming the role of CEO in Novemh@t2 Mr. Pond was the Company’s Chairman and redean annual direct@’stocl
option grant

(2) Mr. Brugal was hired by the Company on Januaryo822and received a new hire grant of 40,000 optéons5,000 RSUs at that time
did not receive a renewal stock grant in the yéduire which is the Compar's practice

Ownership Guidelines and Hedging Policies: We do not currently have a stock ownershipgydior our executive officers. Howev
all of our NEOs own shares of the Compan€ommon Stock or vested, but unexercised, equigrds. The Company has an insider tra
policy which, among other things, prohibits inselfnom short sales of Intevac Common Stock. Othan these prohibitions, the Company
no specific policy regarding hedging of stock ovatp positions.

Compensation Recovery Policy: At this time, we have not implemented a poliegarding retroactive adjustments to any ca:
equitybased incentive compensation paid to our executffieers and other employees where the payment® weedicated upon t
achievement of financial results that were subsetijuéhe subject of a financial restatement. Oumpensation Committee intends to adc
general compensation recovery policy (a “clawbagtlicy) covering our annual and longrm incentive award plans and arrangements
the SEC adopts final rules implementing the regu@st of Section 954 of the Dodd-Frank Wall StreetdRn and Consumer Protection Act.

Termination of Employment and Severance Agreements

In December 2012, the Compensation Committee apprcand in January 2013, the Company entered seferance agreements v
Mr. Andreson, Mr. Brugal, Dr. Russak and Mr. Smitmder the agreements, an executive who incursnasiuntary termination, including
termination by the Company that is not for causemrexecutives resignation for good reason, and who executadl aelease of clairr
following such terminations are eligible to reces@verance benefits in the amount of twelve (12)time salary continuation. The execu
also must continue to comply with the terms of dosfidentiality agreement with the Company. A mdegailed description of the severa
agreements can be found under the section of thig/gentitled “Potential Payments upon Termination or Change aft@ab. ”
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The Compensation Committee recognized that uporhiaage in leadership, providing certain benetitthe NEOs upon termination
employment in certain instances, such as involyntarmination, would provide encouragement to remaith the Company and to me
decisions that are in the best interests of the g2my's stockholders and focus on the Compsmyodals and objectives. Therefore,
agreements were designed with the intent of progidi level of transition assistance in the everdgroinvoluntary termination of employm:
during a limited period of time. Each agreement aasrm of only two years, after which the exeaivemployment continues on with
severance protection, assuming that within that ywars the executive has not terminated and thaingis for a qualifying good reas
resignation under the severance agreement, whereCtimpany cure period could end after the ywar period, has not arisen. -
Compensation Committee believes that a two yean isrsufficient to alleviate immediate retentiomcerns related to leadership chatr
within Intevac, and will allow the Compensation Quittee to reevaluate its themsrent retention needs and severance philosoptheasnd ¢
the twoyear period approaches. The severance agreements goovide for any gross up should severancelmrgpayments and benefits
subject to Section 280G golden parachute excisestax

Impact of Accounting and Tax Treatment

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

Tax Treatment: Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax dexgiufor
compensation paid to our CEO and certain other N&®g if the compensation paid to the individuakeutive is less than $1 million duri
any fiscal year or is “performance-base®’ defined under Section 162(m). The Compensat@anmiittee balances the desirability of hay
compensation qualify for deductibility with our met maintain flexibility in compensating executiefficers in a manner designed to pron
our goals. As a result, the Compensation Commiteenot adopted a policy that all compensation hesieductible. For example, bont
granted under the EIP and time-based RSUs awamexit NEOs are not designed to qualify as “perfarceabased™for purposes ¢
Section 162(m), which, for bonuses, affords Intefl@xibility in designing the bonus structure bsstted to Intevac’s goals, and, for tirhase:
RSUs, allows Intevac the ability to grant awardthwgirong retention value.

Compensation Committee Report

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

The Compensation Committee oversees Intesvaompensation policies, plans and benefit progrdine Compensation Committee
reviewed and discussed the Compensation Discuasidi\nalysis required by Item 402(b) of Regulat®H with management. Based on s
review and discussions, the Compensation Commiteese recommended to the Board that the CompensBiigrussion and Analysis
included in this proxy statement.

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

John F. Schaefer (Chairme
David S. Dury

Stanley J. Hill

Thomas M. Rohr
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2012 Summary Compensation Table

The following table presents information concernitng total compensation of IntevacChairman and CEO, Former CEO, C
Financial Officer, and each of the three most higfimpensated officers at the end of the last lfigear (the “NEOs”Yor services rendered
Intevac in all capacities for the fiscal years ehecember 31, 2012, 2011 and 2010.

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred
Stock Option Compensatior All Other
Bonus  Awards  Awards Compensatior Compensatior
Salary Earnings
Name and Principal Position Year $) (6] $)1) ($)1) [EIG) $) ($)(5) Total ($)
Norman Pond(2 2012 157,08( — — 37,12. — — 2,00(¢ 196,20:
Chairman of the Board and 2011 146,51( — — 69,64: — — 2,00¢ 218,15:
Chief Executive Office 201C 173,04: — — 75,32¢ 26,57: — 2,00( 276,94:
Kevin Fairbairn(3; 201z 445,97 — — 317,56: — — 571,35 1,334,88:
Former President and Chief 2011 485,01! — — 468,18t — — 2,00( 955,20:
Executive Officel 201C 480,43t — — 481,65: 1,020,00t — 2,00(¢ 1,984,09
Jeffrey Andresor 2012 295,68! — 47,18¢ 52,92 — — 2,00( 397,80(
Executive Vice President and 2011 281,69: — — 156,06: — — 2,00¢ 439,75:
Chief Financial Office 201C 271,43¢ — — 160,55: 381,75¢ — 2,00( 815,74!
Andres Brugal(6 201z 264,44( — 41,20( 186,60( 50,00( — 2,00(¢ 544,24(
Executive Vice President and 2011 — — — — — — — —
General Manager, Intevac
Photonics 201C — — — — — — — —
Michael Russak 2012 261,30¢ — 47,18¢ 52,92 — — 2,00( 363,42
Executive Vice President and 2011 287,06: — — 156,06: — — 2,00 445,12t
General Manager, Hard Disk
Equipment Product 201C 267,54: — — 160,55: 248,97: — 2,00( 679,06!
Christopher Smith(7 201z 313,12¢ — 47,18¢ 52,92 — — 2,00(¢ 415,24
Executive Vice President and 2011 308,78¢ — — 156,06: — — 2,00( 466,85:
General Manager, Emerging
Equipment Product 201C 101,54 — — 243,77 90,927 — 1,731 437,97:

(1) Amounts shown do not reflect compensation actuaitgived by the NEO. Instead, the amounts showgrarg date fair value of stock and option awandstgd in fiscal 2012, 20
and 2010 as determined pursuant to ASC 718. Therg®ns used to calculate the value of stock gtibe awards are set forth under Note 2 of the swtieConsolidated Financ
Statements included in our Annual Report on For-K for fiscal 2012 filed with the SEC on February, 2P13.

(2) Prior to assuming the role of CEO in Novemb@&t2 Mr. Pond was our Chairman and worked on atpae basis. Mr. Pond was compensated in 2012, 20112010 at an hourly r:
of $210 per hou

(3) Mr. Fairbairn resigned from the Company on Nuober 16, 2012. Mr. Fairbairs’salary continuation is $500,011 of which $59,8/5 paid in 2012 and the remainder will be pa
2013. Mr. Fairbairn received a payout of accruethtian upon separation of $69,343. Mr. Fairbairerititled to receive salary continuation paymehtesugh November 201:

(4) Except for Mr. Brugal, for whom a portion ofsh2012 bonus was not tied to the Company’s prdhitalper his employment letter, none of the NE@sred bonuses under Intevac’
EIP for services rendered in fiscal 2012 and 2@DIL0 bonus amounts consist of bonuses earned imdeacs EIP for services rendered in fiscal 2010 and pai#011. Prior t
assuming the role of CEO, Mr. Pond as our Chairmras not a member of the management team and digamtitipate in the EIP. Mr. Pond participated lile tCompanys profil
sharing program and in 2010 received a paymeffitaramount of $26,572 under the Intevac Profit Sigafilan.

(5) Amounts include matching contributions we made uidee tay-qualified 401(k) plan, which provides for br-based employee participatic
(6) Mr. Brugal was hired on January 9, 20
(7) Mr. Smith was hired on August 25, 20:
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Grants of Plan-Based Awards in 2012

The following table presents information concernm@gnts of plarbased awards to each of the NEOs during the figeal ende
December 31, 2012.

All Other
All Other Option
Estimated Future Payouts Undet Awards: Awards: Exercise Grant Date
Non-Equity Incentive Plan Awards(1) Number Number of or Base Fair Value
of Shares Securities Price of of Stock
of Stock Underlying Option and Option
Grant Threshold Target Maximum or Units Options Awards Awards
Name Date (%) ($) (%) (#) (#) ($/Share’ ($)(2)
Norman Ponc 05/17/1:
— — — 12,00( 7.7¢ 37,12
N/A 0 0 0 — — — —
Kevin Fairbairn 06/21/1: 317,56:
— — — 75,00( 7.5¢5
N/A 0 1,000,000  2,000,00 — — — —

Jeffrey Andreson 06/21/1: 100,11!

— — 6,25( 12,50( 7.5¢
N/A 0 375,00( 750,00( — — —

Andres Brugal 01/19/1: 227,80(
— — — 5,00( 40,00( 8.2¢

N/A 0 137,50( 275,00( — — — —

Michael Russak 06/21/1: 100,11!
— — — 6,25( 12,50( 7.5¢

N/A 0 218,25( 436,50( — — — —

Christopher Smith 06/21/1: 100,11!
— — — 6,25( 12,50( 7.5¢

N/A 0 241,50( 483,00( — — — —

(1) Reflects threshold, target and maximum target daghus amounts for fiscal 2012 performance under EHe, as described
“Compensation Discussion and Analysis — Compensafiomponents.With the exception of Mr. Brugal, for whom a portiof his
2012 bonus was not tied to the Company'ofitability per his employment letter, no boramounts were paid to the NEOs for fiscal Z
performance under the EIP. Also EIP participanfgrerancebased annual cash bonuses are capped at a maximumo émes th
Target Bonus, and are subject to the availabilityjuch amount under the total Bonus P

(2) Reflects the grant date fair value of each equitgrd computed in accordance with ASC 718. The apsons used to calculate the ve
of option and stock awards are set forth under Ravé the notes to Consolidated Financial Statemimiuded in our Annual Report
Form 1(-K for fiscal 2012 filed with the SEC on February, 2913.
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Outstanding Equity Awards at 2012 Fiscal Year-End
The following table shows all outstanding optiom @hock awards held by each of the NEOs at theoéfidcal 2012.

Option Awards(1) Stock Awards(1)
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Market Number of Value of
Number of Number of Awards: Value of Unearned Unearned
Securities Securities Number of Number of Shares or Shares, Shares,
Underlying Underlying Securities Shares or Units of Units, or Units, or
Unexerciset  Unexercised Underlying Units of Stock That Other Other
Options Options Unexerciset Option Option Stock That Have Not Rights That Rights That
#) #) Unearned Exercise Expiration Have Not Vested ($) Have Not Have Not
Name Exercisable  Unexercisabl¢ Options (#) Price ($; Date Vested (#) (2) Vested (#) Vested ($)
Norman Ponc 02/01/201!
05/24/2011
05/22/201
05/15/201!
50,00( — — 7.52 08/21/201: — — — —
10,00( — — 22.01 — — — —
7,50( — — 20.1( 05/14/201! — — — —
7,50( — — 12.5: — — — —
4,50( — — 11.1¢ 05/20/201 — — — —
12,00( — — 6.7% — — — —
12,00( — — 11.8¢ 05/19/201: — — — —
12,00( — — 11.3¢ — — — —
— 12,00((3) — 7.7¢ 05/17/201! — — — —
Kevin Fairbairn 02/15/201:
50,00( — — 14.0( 02/15/201: — — — —
50,00( — — 7.52 — — — —
75,00( — — 16.1% 02/15/201. — — — —
75,00( — — 16.1% 02/15/201. — — — —
75,00( — — 11.1¢€ 02/15/201. — — — —
56,25( — — 3.91 02/15/201. — — — —
37,50( — — 11.8¢ 02/15/201. — — — —
18,75( — — 11.3¢ 02/15/201. — — — —
Jeffrey Andreson 06/21/201
50,00( — — 20.2( — — — —
25,00( — — 11.1¢ 08/21/201: — — — —
18,75( 6,25((4) — 3.91 02/27/201! — — — —
12,50( 12,50((5) — 11.8¢ 05/20/201 — — — —
6,25( 18,75((6) — 11.3¢% 05/19/201! — — — —
— 12,50((7) — 7.5¢8 06/21/201! 6,25((8) 28,56 — —
Andres Bruga — 40,00((9) — 8.2¢ 01/19/201! 5,00((10) 22,85( — —
Michael Russak 08/21/201!
50,00( — — 11.1¢ — — — —
10,00( 5,00((11) — 3.91 02/27/201! — — — —
12,50( 12,50((5) — 11.8¢ 05/20/201 — — — —
6,25( 18,75((6) — 11.3¢ 05/19/201! — — — —
— 12,50((7) — 7.55 06/21/201! 6,25((8) 28,56 — —
Christopher Smith 09/16/201
25,00( 25,00((12) — 9.1z — — — —
6,25( 18,75((6) — 11.3% 05/19/201: — — — —
— 12,50((7) — 7.5¢ 06/21/201! 6,25((8) 28,56: — —

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

(2) Reflects the fair value of outstanding stock awaslef December 31, 2012 at the closing markeepic$4.57 per shar

(3) 12,000 shares become exercisable on May 17, :

(4) 6,250 shares became exercisable on February 23,

(5) Assuming continued employment with Intevac, 6,2%8rss will become exercisable on May 20 of eac?04f3 and 201<

(6) Assuming continued employment with Intevac, 6,258rss will become exercisable on May 19 of eac®0df3, 2014 and 201

(7) Assuming continued employment with Intevac, 3,12&rss will become exercisable on June 21 of ea@018, 2014, 2015 and 201
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(8) Assuming continued employment with Intevac, 1,568res will vest on June 21 of each of 2013, 200452nd 201€

(9) 10,000 shares became exercisable on January 18, 264uming continued employment with Intevac, 00,8hares will become exercisable on January Eacii of 2014, 2015 a
2016.

(10) 2,500 shares vested on January 19, 2013. Assuroittinoed employment with Intevac, 2,500 shares weiflt on January 19, 201
(11) 5,000 shares became exercisable on February 23,

(12) Assuming continued employment with Intevac, 12,508res will become exercisable on September 1&abf ef 2013 and 201

Option Exercises and Stock Vested in 2012
The following table shows all stock options exegdigind value realized upon exercise by the NEQsglfiscal 2012.

Option Awards Stock Awards
Number of
Shares Number of Share:

Acquired on Value Realized ol Acquired on Value Realized ol
Name of Executive Officer Exercise (# Exercise ($)(1) Vesting (#) Vesting ($)
Norman Pon¢ — — — —
Kevin Fairbairn 20,18: 105,61! — —
Jeffrey Andresol — — — —

Andres Bruga — — — —
Michael Russal — — — —
Christopher Smitl — — — —

(1) The value realized equals the difference betweenofition exercise price and the fair value of late€Common Stock on the date
exercise, multiplied by the number of shares foiclithe option was exercise

Potential Payments upon Termination or Change of Gatrol
Severance Agreements

On December 19, 2012, the Board approved the Coynpatering into severance agreements with certdiouo executive officel
pursuant to a form of agreement approved by thed(ihe “Severance AgreementTh January 2013 the Company entered into a Seve
Agreement with each of Mr. Andreson, Mr. Brugal, Russak and Mr. Smith, each referred to as ancikee”. The Severance Agreeme
are intended to provide a level of transition dasise in the event of a qualifying involuntary témation of employment.

Term of Severance Agreement

Each Severance Agreement has a term of two (2sy@he “Term”), subject to earlier termination as provided in thevedanc
Agreement. Following the expiration of the Term,eEutive’s employment with the Company will continteeremain atwill and may b
terminated by the Company at any time with or withoause or with or without notice. The expiratmithe Term will not in and of itse
entitle Executive to receive any severance, anéxécutives employment with the Company terminates for amrgsoe following th
completion of the Term, Executive will not be detikto receive any severance pursuant to the tefriie Severance Agreement. If, prior to
expiration of the two (2) year Term, there is aitiahoccurrence of an act or omission by the Conypidat could constitute “Good Reason? (
defined below) for termination, and the expiratidate of Company cure period related to such aatnaission could occur following tl
expiration of the two (2) year Term, the Term auttically will extend for thirty (30) days followinthe expiration of such
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cure period. If an Executive becomes entitled wesmnce benefits pursuant to his Severance AgreertienSeverance Agreement will
terminate until all obligations of the Company unttee Severance Agreement have been satisfied.

Severance Payments and Circumstances TriggeringrRent Under Severance Agreement

Each Severance Agreement provides that if the Caogpnfaminates an Executiveemployment for a reason other than Cause (ased
in the Executive’s Severance Agreement) or Exeelgideath or disability or if Executive resigns foodd Reason (as defined in
Executives Severance Agreement), and in each case, sucma&tion occurs during the Term, Executive will reeeas severance from 1
Company: (i) continuing payments of Executive’sebaalary in effect on the date of Executs/é&rmination, payable in accordance with
Companys standard payroll procedures for twelve (12) meritbm the date of such termination, plus (ii) @oning payments of $2,000
month, payable in accordance with the Company'sdstad payroll procedures for twelve (Ipnths from the date of such termination.
payments of clause (ii) of the prior sentence atenided to defray costs to Executive associateld eaghtinued health coverage for Execu
and his eligible dependents; however, Executive msg such funds in any manner Executive sees é¥ei@nce under the Severs
Agreement is subject to a release of claims agraefméich may include an agreement not to dispathgeCompany, noselicit provision:
and other standard terms and conditions) betweeatuEive and the Company which must become effedtiiin sixty (60) days after tl
Executives termination date, and Executive also must coatteucomply with the terms of his confidentialitgraement with the Compal
The first several payments under the Severanceefgeat generally will held and paid on the sixti¢@® t ) day after the Executive’
separation from service, with remaining paymenghtpaid out in accordance with Severance Agreeteems, unless other timing is requi
by Section 409A of the Internal Revenue Code.

If Executive voluntarily terminates his employmaevith the Company (other than for Good Reason dutivegTerm), is terminated 1
Cause or due to Executiwedeath or disability, or terminates for any reasfter the expiration of the Term, then Executivi mot be entitle
to receive severance or other benefits under ther8ace Agreement.

In the event the severance payments and otheriteepafable to Executive constitute “parachute pawyts’ under Section 280G of t
U.S. Internal Revenue Code and would be subjetitea@pplicable excise tax, then Executiveéverance benefits will be either (i) delivena
full or (ii) delivered to such lesser extent whigiuld result in no portion of such benefits beingject to the excise tax, whichever resul
the receipt by Executive on an after-tax basihefgreatest amount of benefits.

Estimated Payments Pursuant to Severance Agreements

Because the Severance Agreements were enterethidamuary 2013, no payments or benefits wouldrogiged in the circumstanc
described above for each of the named executiveecosf serving at the end of fiscal 2012 pursuariéoSeverance Agreements.

Separation Agreement with Mr. Fairbairn

On November 16, 2012, Mr. Fairbairn resigned asiBest and CEO of Intevac and Mr. Fairbairn andGbenpany subsequently ente
into a Separation Agreement and Release (the “S8BparAgreement”on November 30, 2012. The Separation Agreementircosiftha
Mr. Fairbairn would receive certain compensatiod aenefits under the terms of his thexisting employment agreement, including $500
to be paid in a series of installments in the fafsalary continuation for twelve (12) months feling the resignation date. The Separe
Agreement contains standard provisions whereby e&dr. Fairbairn and the Company releases therdiioen various possible claims &
liabilities. In addition, Mr. Fairbairn has agreadt to solicit employees of the Company for a peérad twelve (12) months following tl
effective date of the
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Separation Agreement. The terms of the Separatgmnedinent, to the extent not set by the terms oéimiployment agreement, were the re
of arm’s length negotiations between representatives ofFlirbairn and members of the Board, including mers of the Compensati
Committee.

Equity Incentive Plans

Under the 2012 Equity Incentive Plan and the 206ditly Incentive Plan, all unvested options vestuith upon an acquisition of Intev
by merger or asset sale, unless the option is axsbythe acquiring entity.

The Board or its Compensation Committee, as adimads of the 2012 Equity Incentive Plan and th@£2&quity Incentive Plan, has-
authority to provide for the accelerated vestingan§ or all outstanding options under the 2012 fyglricentive Plan and the 2004 Eqt
Incentive Plan, including options held by our dicgs and executive officers, under such circumstarand at such times as the Compens
Committee deems appropriate, including in the eeétgrmination of the executive or a Change of @@arof Intevac.

Compensation of Directors

The following table sets forth summary informatimomcerning compensation paid or accrued for sesvieadered to the Company in
capacities to the members of the ComparBbard for the fiscal year ended December 31, 26tt#r than Norman Pond and Kevin Fairbi
whose compensation is set forth under the Summanyp@nsation Table.

Change in
Pension Value
and
Non-Equity Nonqualified
Fees Earnel Incentive Plan Deferred
Compensatior All Other
or Paid in Stock Awards Option Compensatior Compensatior
Cash Awards Earnings Total
Name (%) (%) ®)@) $) %) %) (%)
David S. Dury 60,87t — 37,12:(2) — — — 97,99¢
Stanley J. Hill 48,12" — 37,12(2) — — — 85,24¢
Thomas M. Rohr 45,00( — 37,12(2) — — — 82,12:
John F. Schaefe 45,00( — 37,12(2) — — — 82,12
Ping Yang 50,00( - 37,12:(2) - - - 87,12:

(1) Amounts shown do not reflect compensation actuateived by the director. Instead, the amounts shase grant date fair value
option awards granted during fiscal 2012 as detegthipursuant to ASC 718. The assumptions usedItolate the value of optic
awards are set forth under Note 2 of the notesotus@lidated Financial Statements included in ounuah Report on Form 1B-for fiscal
2012 filed with the SEC on February 22, 20

(2) Reflects the fair value as of the grant date: $3¥,for a stock option grant to purchase 12,000eshaf Common Stock made
May 17, 2012 at an exercise price of $7.78 peresh@he directors had options to purchase the fatigushares of Common Stc
outstanding at December 31, 2012: Mr. Dury: 77,58@res; Mr. Hill: 95,500 shares, Mr. Rohrs: 42,@80@res, Mr. Schaefer: 42,(
shares, and Dr. Yang: 97,500 sha

Standard Director Compensation Arrangements

Intevac uses a combination of cash and equity cosgi®mn to attract and retain qualified candidateserve on our Board. T
Compensation Committee of the Board conducts anamaview of director compensation and, if appiate;, recommends any changes ir
type or amount of compensation to the Board. Inemgwng director compensation, the Compensation Citteentakes into consideration
compensation paid to non-employee directors of @atgle companies, including competitive non-empdogieector
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compensation data and analyses prepared by contjpensansulting firms and the specific duties andmittee responsibilities of particu
directors. In addition, the Compensation Commitiesy make recommendations or approve changes intalireompensation in connect
with the Compensation Committseddministration and oversight of our 2012 Equitgeintive Plan. Any change in director compensait
approved by the Board.

Cash Compensation

Non-employee directors receive annual cash feesdimice on the Board and its various committeesiriy 2012, each of Intevac’s non-
employee directors received a cash payment of $01p2r quarter for serving as a director; and laté&/Lead Director received an additic
cash payment of $1,875 per quarter for servindy@d.ead Director. In addition, the Audit Committekair received an annual cash payme
$6,500 for serving as the Audit Committee Chaid #me Compensation and Nominating and Governaneen@itee Chairs received ann
cash payments of $5,000 for serving as chairsasfehiespective committees. Directors do not regeagh compensation for attending meet
of the Board.

Equity Compensation

Our nonemployee directors are eligible to receive grafitspbions to purchase shares of our Common Stockuant to our 2012 Equ
Incentive Plan when and as determined by our Boatding fiscal 2012, Mr. Dury, Mr. Hill, Mr. RohrsMr. Schaefer and Dr. Yang e
received an option to purchase 12,000 shares uined&@012 Equity Incentive Plan.

Other Arrangements

Non-employee directors also have their travel, lodging related expenses associated with attendingdBwacommittee meetings &
for participating in Board-related activities paidreimbursed by Intevac.

Equity Compensation Plan Information

The following table summarizes the number of outditag shares underlying options granted to empleyael directors, as well as
number of securities remaining available for futissuance, under our equity compensation plangeaeélDber 31, 2012.

(©)

Number of
(a) (b) Securities
Number of Securities Weighted-Average Remaining
Available for
to be Issued Upon Exercise Price of Future Issuance
Exercise of Outstanding
Outstanding Options Options, Warrants Under Equity
Compensation
Plan Category Warrants and Rights and Rights Plans
_ _ _ @
Equity compensation plans approved by security
holders(2) 3,228,86! $ 11.5: 1,508,16:
Equity compensation plans not approved by
security holder: — $ — =
Total 3,228,86! $ 11.52 1,508,16.

(1) Excludes securities reflected in column
(2) Included in the column (c) amount are 301,417 shawailable for future issuance under our 2003 Ege# Stock Purchase Pl
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatigggarding the ownership of our Common Stock as afdil 1, 2013, for each persor
entity who is known by us to own beneficially mdhan 5% of the outstanding shares of our CommonkS®ach of the NEOs in the 2(
Summary Compensation Table on page 43, each dafimators, and all directors and executive offiagfrintevac as a group.

Common Percentage
Stock Beneficially
Beneficially
Owned(2) Owned(3)
Principal Stockholders, Executive Officers and Diretors(1)
5% Stockholders
T. Rowe Price Associates, Inc( 3,578,001 15.1%
First Eagle Investment Management, LLC 3,560,38 15.(%
BlackRock, Inc.(6 1,917,64. 8.1%
The Vanguard Group(: 1,293,73 5.4%
NEOs:
Norman H. Pond(8 872,56 3.7%
Kevin Fairbairn 51,34( *
Jeffrey Andreson(S 156,82! *
Andres Brugal(10 19,03: *
Michael Russak(11 85,68¢ *
Christopher Smith(1z 38,03: *
Directors:
David S. Dury(13 141,50( *
Stanley J. Hill(14 133,50( *
Thomas M. Rohrs(1£ 30,00( *
John F. Schaefer(1! 31,00( *
Ping Yang(16 85,50( *
All directors and executive officers as a group ff&@sons)(17 1,593,63 6.5%

* Less than 1%

(1) Unless otherwise indicated in their respective riot¢, the address for each listed person is cévént Inc., 3560 Bassett Street, S
Clara, CA 95054

(2) The number and percentage of shares beneficgialhed is determined in accordance with Rule 33df-the Exchange Act, and °
information is not necessarily indicative of benifi ownership for any other purpose. Under sud, teneficial ownership includes ¢
shares over which the individual or entity has tight to acquire within 60 days of March 1, 2018rough the exercise of any st
option or other right. Unless otherwise indicatedhe footnotes, each person or entity has solegand investment power (or she
such powers with his or her spouse) with respetiidshares shown as beneficially owr

(3) The total number of shares of Common Stock outatgnas of March 1, 2013 was 23,774,0

(4) These securities are owned by various individuaéstors and institutional investors, including Dwe Price New Horizons Fund, |
(which owns 1,499,200 shares, representing 6.3%ethares outstanding), for which T. Rowe Pricsotes, Inc. (Price Associat
serves as investment advisor with power to diragestment and/or sole power to vote the securifies. purposes of the report
requirements of the Exchange Act of 1934, Pricen8isdes is deemed to be beneficial owner of suctrges; however, Price Associa
expressly disclaims that it is, in fact, the beciafi owner of such securities. The address of PAssociates is 100 E. Pratt Str
Baltimore, Maryland 21202. This information was aibed from a filing made with the SEC pursuant ¢ztf®n 13(g) of the Exchan
Act on February 7, 201.
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()
(6)
(7)
(8)
(9)

(10)
(11)
(12)
(13)

(14)

(15)
(16)
(17)

The address of First Eagle Investment Managemer@, ik 1345 Avenue of the Americas, New York, NY 081 This information we
obtained from a filing made with the SEC pursuaréction 13(g) of the Exchange Act on February2013.

The address of BlackRock Inc. is 40 EastSRtreet, New York, NY 10022. This information wadaibed from a filing made with t|
SEC pursuant to Section 13(g) of the Exchange Adtebruary 1, 201!

The address of The Vanguard Group is 100 Vanguard. BValvern, PA 19355. This information was obtd from a filing made wi
the SEC pursuant to Section 13(g) of the ExchangeoA February 13, 201

Includes 710,045 shares that Mr. Pond holds intlyrélsrough various trusts with his spouse, 38,8H4dres held in a limited partners
of which Mr. Pond is the general partner and 116 &fares subject to options exercisable within@@af March 1, 201!

Includes 22,000 shares that Mr. Andreson holdséatly through a trust with his spouse and 118 gtifres subject to options exercis
within 60 days of March 1, 201

Includes 10,000 shares subject to options exedeisaithin 60 days of March 1, 201
Includes 83,750 shares subject to options exereisaithin 60 days of March 1, 201
Includes 25,000 shares subject to options exedeisaithin 60 days of March 1, 201

Includes 66,000 shares that Mr. Dury holds indiyetiirough a trust with his spouse and 83,500 shatsbject to options exercisa
within 60 days of March 1, 201

Includes 50,000 shares that Mr. Hill holds indilethrough a trust with his spouse and 83,500 shawbject to options exercisable wit
60 days of March 1, 201

Includes 30,000 shares subject to options exedeisaithin 60 days of March 1, 201
Includes 85,500 shares subject to options exereisaithin 60 days of March 1, 201

Includes 647,500 shares subject to options exdnieisaithin 60 days of March 1, 2013. Excludes Kelairbairn who is currently not
executive officer

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorlransactions

In accordance with our Code of Business ConductEthits and our Director Code of Ethics and thetendor the Audit Committee

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

Related Person Transactions

We did not enter into any transactions, and ndioglahips existed during the fiscal year endingdéeber 31, 2012, which are require

be disclosed pursuant to Item 404 of Regulation. S-K
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiims and executive officers, and persons who owrerthan ten percent of a registe
class of our equity securities to file with the Skaflial reports of ownership on Form 3, and repart changes in ownership on Form 4 or F
5, of our Common Stock and other equity securit@fficers, directors and greater than ten percémtkbolders are required by S
regulations to furnish Intevac with copies of adicBon 16(a) forms they file.

Based solely upon review of the copies of suchntsdarnished to us and written representations lbaother reports were required,
believe that during the fiscal year ended DeceritheR012, our officers, directors and holders ofanthan ten percent of our Common S
complied with all Section 16(a) filing requirements

AUDIT COMMITTEE REPORT

The primary role of the Audit Committee is to pr@ioversight and monitoring of Intevaghanagement and the independent regis
public accounting firm and their activities withspect to Intevag' financial reporting process. In the performanicigsooversight function, tt
Audit Committee has:

. reviewed and discussed the audited financial setéswith Grant Thornton LLP and managem

. discussed with Grant Thornton LLP, Intev@déhdependent public accountants, the matters nedjud be discussed pursuan
Statement on Auditing Standards No. 61, as ame(ZPA, Professional StandardsVol. 1. AU section 380), as adopted by
Public Company Accounting Oversight Board in RU2@QaT;

. received from Grant Thornton LLP the written distloes and the letter from the independent audiemsired by the applicalt
requirements of the Public Company Accounting OigétsBoard regarding Grant Thornton LlsPtommunications with the Au
Committee concerning independence, and has distuste Grant Thornton LLP their independence;

. considered whether the provision of services cal/ésePrincipal Accountant Fees and Services is atilje with maintaining tr
independence of Grant Thornton LL

Based upon the review and discussions describt#dsmeport, the Audit Committee recommended toBbard that the audited financ
statements be included in Intevac’s Annual Repoerfform 10-K for the year ended December 31, 2012.
Respectfully submitted by the members of the Raitmittee of the Board of Directors

David S. Dury (Chairman)
Thomas M. Rohrs
Ping Yang
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OTHER BUSINESS

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

BY ORDER OF THE BOARD OF DIRECTORS

JEFFREY ANDRESON
Executive Vice President, Finance and

Administration, Chief Financial
Officer, Treasurer and Secretary

April 4, 2013
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Appendix A

INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, FEBRUARY 2013

The following constitute the provisions of the 2@3ployee Stock Purchase Plan of Intevac, Inc.@bged terms used herein shall
have the meanings assigned to such terms in thehatl Appendix.

1. Purpose The purpose of the Plan is to provide employdéseoCompany and its Designated Subsidiaries antlopportunity to
purchase Common Stock of the Company through acletietlpayroll deductions. It is the intention of tBompany to have the Plan qualify as
an “Employee Stock Purchase Plan” under Sectionof23e Code. The provisions of the Plan, accofglinghall be construed so as to extend
and limit participation in a uniform and nondisciiatory basis consistent with the requirementseafti®n 423.

2. Eligibility .

(a) Offering Periods Any individual who is an Employee as of the Ehmant Date of any Offering Period under this Plaallsbe
eligible to participate in such Offering Periodbgact to the requirements of Section 4. Additiopgtirovided that an individual is an Employee
as of a Semi-Annual Entry Date within an OfferirgyriBd, such individual may enter such Offering Bémn such Semi-Annual Entry Date.

(b) Limitations. Any provisions of the Plan to the contrary nohstanding, no Employee shall be granted a purdhigiseunder the
Plan (i) to the extent that, immediately after ginant, such Employee (or any other person whos stould be attributed to such Employee
pursuant to Section 424(d) of the Code) would oeypital stock of the Company or any Parent or Sudnsicbf the Company and/or hold
outstanding options to purchase such stock posgpBge percent (5%) or more of the total combineting power or value of all classes of
capital stock of the Company or of any Parent dysRliary of the Company, or (ii) to the extent thit or her rights to purchase stock unde
employee stock purchase plans (as defined in $e488 of the Code) of the Company or any PareSutnsidiary of the Company accrues at ¢
rate which exceeds twenty-five thousand dollars (#20) worth of stock (determined at the Fair Maikalue of the stock at the time such
purchase right is granted) for each calendar yeahich such purchase right is outstanding at ang.t

3. Offering Periods The Plan shall be implemented by a series ofessige Offering Periods, with such succession namg thereafter
until (i) the maximum number of shares of Commooc&tavailable for issuance under the Plan have pasrhased, or (ii) terminated in
accordance with Section 19.
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Each new Offering Period shall commence on such a@sidetermined by the Administrator; provided, &eosv, that the first Offering Period
shall commence on the first Trading Day on or aftegust 1, 2003. The Administrator shall have tbevgr to change the duration of Offering
Periods (including the commencement dates thereti)respect to future offerings without stockhald@proval if such change is announced
prior to the scheduled beginning of the first OfigrPeriod to be affected thereafter, except agiged in Section 23.

4. Participation

(a) First Purchase Interval in the Offering Peridd.Employee who is eligible to participate in thHarPpursuant to Section 2 shall
be entitled to participate in the first Purchagerval in the first Offering Period only if suchdividual submits to the Company’s payroll office
(or its designee), a properly completed subscmipgigreement authorizing payroll deductions in tirenfprovided by the Administrator for su
purpose (i) no earlier than the effective dateheffform S8 registration statement with respect to the isseiafi Common Stock under this P
and (ii) no later than five (5) business days fithm effective date of such S-8 registration stater(the “Enrollment Window”). An eligible
Employee’s failure to submit the subscription agreat during the Enrollment Window shall resultlie tutomatic termination of such
individual's participation in the Offering Period.

(b) Subsequent Purchase Intervals and Offeringp&griAn Employee who is eligible to participate in tRlan pursuant to Sectior
may become a participant by (i) submitting to trrpanys payroll office (or its designee), on or befordage prescribed by the Administra
prior to an applicable Enrollment Date or Semi-Aahiantry Date, a properly completed subscriptioreament authorizing payroll deductions
in the form provided by the Administrator for symlrpose, or (ii) following an electronic or othewellment procedure prescribed by the
Administrator.

5. Payroll Deductions

(a) For Offering Periods beginning on or after feloy 1, 2012, at the time a participant enrollthe Plan pursuant to Section 4, he
or she shall elect to have payroll deductions ntadeach payday during the Offering Period in an@maot exceeding fifteen percent
(15%) of the Compensation which he or she recevesach such payday; provided, that should a pagdeyr on a Purchase Date, a
participant shall have the payroll deductions madesuch payday applied to his or her account utigenew Offering Period or Purchase
Interval, as the case may be. A participant’s supison agreement shall remain in effect for susoes Offering Periods unless terminated as
provided in Section 9.

(b) Payroll deductions authorized by a participsrdll commence on the first payday following theriziDate and shall end on the
last payday in the Offering Period to which sucthatization is applicable, unless sooner terminaitethe participant as provided in Sectiol
provided, however, that for the first Offering Retlj payroll deductions shall commence on the fiegtday on or following the end of the
Enrollment Window.
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(c) All payroll deductions made for a participahti be credited to his or her account under tiam Rihd shall be withheld in whole
percentages only. A participant may not make amjtimthal payments into such account.

(d) A participant may (i) discontinue his or hertapation in the Plan as provided in Sectionid,iicrease the rate of his or her
payroll deductions once during each Purchase lateand (iii) decrease the rate of his or her plhgeductions once during each Purchase
Interval by (x) properly completing and submittitegthe Company’s payroll office (or its designe®),or before a date prescribed by the
Administrator prior to an applicable Purchase Dateew subscription agreement authorizing the ahamgayroll deduction rate in the form
provided by the Administrator for such purpose(yrfollowing an electronic or other procedure prdsed by the Administrator. If a
participant has not followed such procedures tangkahe rate of payroll deductions, the rate obhiser payroll deductions shall continue at
the originally elected rate throughout the Offergriod and future Offering Periods (unless terteidas provided in Section 9). The
Administrator may, in its sole discretion, changénatitute any limit as to the nature and/or numifepayroll deduction rate changes that may
be made by participants during any Offering Perftly change in payroll deduction rate made purstattiis Section 5(d) shall be effective
of the first full payroll period following five (5pusiness days after the date on which the changmde by the participant (unless the
Administrator, in its sole discretion, elects togess a given change in payroll deduction rate moiekly).

(e) Notwithstanding the foregoing, to the extertassary to comply with Section 423(b)(8) of the €add Section 2(b), a
participant’s payroll deductions may be decreasezkto percent (0%) at any time during a Purchatseval. Payroll deductions shall
recommence at the rate originally elected by th#gipant effective as of the beginning of the ffifsirchase Interval which is scheduled to enc
in the following calendar year, unless terminatgdhe participant as provided in Section 9.

(f) At the time the purchase right is exercisedyhole or in part, or at the time some or all & thompany’s Common Stock issued
under the Plan is disposed of, the participant rmadte adequate provision for the Company’s fedstate, or other tax withholding
obligations, if any, that arise upon the exerciséhe purchase right or the disposition of the Camrtock. At any time, the Company may,
but shall not be obligated to, withhold from thetjzdpant’s compensation the amount necessaryh®@Company to meet applicable
withholding obligations, including any withholdimgquired to make available to the Company any &dudtions or benefits attributable to the
sale or early disposition of Common Stock by theplryee.

6. Grant of Purchase Righ©On the Enrollment Date of each Offering Periadthe Semi-Annual Entry Date of each Offering Pefior
each Employee who entered such Offering Period 8anai-Annual Entry Date, each Employee particigatinsuch Offering Period shall be
granted a purchase right to purchase on each Fagdbate during such Offering Period (at the appleE®urchase Price) up to a number of
shares of Common Stock determined by dividing suaticipant’s payroll deductions
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accumulated prior to such Purchase Date and retainde participant’'s account as of the Purchaate Dy the applicable Purchase Price;
provided that for Offering Periods beginning orafter February 1, 2012, in no event shall a pgodiat be permitted to purchase during each
Purchase Interval more than 2,500 shares of Con8imek (subject to any adjustment pursuant to Sedi), and provided further that such
purchase shall be subject to the limitations sehfim Sections 2(b) and 8. The Employee may adtepgrant of such purchase right by
electing to participate in the Plan in accordandé tihe requirements of Section 4. The Administrabay, for future Offering Periods, increase
or decrease, in its absolute discretion, the maximumber of shares of Common Stock that a partitipgy purchase during each Purchase
Interval of such Offering Period. Exercise of theeghase right shall occur as provided in Sectiounfess the participant has withdrawn
pursuant to Section 9. The purchase right shalrexgn the last day of the Offering Period.

7. Exercise of Purchase Right

(a) Unless a participant withdraws from the Plapravided in Section 9, his or her purchase rightfie purchase of shares of
Common Stock shall be exercised automatically erRirchase Date, and the maximum number of futeshsubject to purchase right shall be
purchased for such participant at the applicabletiase Price with the accumulated payroll dedustiorhis or her account. No fractional
shares of Common Stock shall be purchased; anplagductions accumulated in a participant’'s actavhich are not sufficient to purchase
a full share shall be retained in the participaiaiccount for the subsequent Purchase Intervafferi@y Period, subject to earlier withdrawal
the participant as provided in Section 9. Any ottueids left over in a participant’s account afteg Purchase Date shall be returned to the
participant. During a participant’s lifetime, a paipant’s purchase right to purchase shares helesus exercisable only by him or her.

(b) Notwithstanding any contrary Plan provisiornthié Administrator determines that, on a given Rase Date, the number of
shares of Common Stock with respect to which pugehights are to be exercised may exceed (i) th#beu of shares of Common Stock that
were available for sale under the Plan on an Hdatg of the applicable Offering Period, or (ii) tm@mber of shares of Common Stock
available for sale under the Plan on such Purcbase, the Administrator may in its sole discret{@hprovide that the Company shall make a
pro rata allocation of the shares of Common Staekiable for purchase on such Entry Date or Purelizste, as applicable, in as uniform a
manner as shall be practicable and as it shaltéte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, atidumthe Offering Period then in effect, or (ydyde that the Company shall make a
pro rata allocation of the shares of Common Staekiable for purchase on such Entry Date or Purelizate, as applicable, in as uniform a
manner as shall be practicable and as it shaltrdéte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, mmithége the Offering Period then in effect pursuarbection 19. The Company may
make pro rata allocation of the shares of CommonlkSavailable on the Entry Date of any applicabffefing Period pursuant to the preceding
sentence,

A-4



Table of Contents

Appendix A

notwithstanding any authorization of additional rgsaof Common Stock for issuance under the Plahéy ompanys shareholders subsequ
to such Entry Date.

8. Delivery. As soon as administratively practicable aftethearchase Date on which a purchase of sharesrofr@o Stock occurs, the
Company shall arrange the delivery to each paditipthe shares purchased upon exercise of hisrgyurchase right in a form determined by
the Administrator (in its sole discretion). No peigant shall have any voting, dividend, or othleareholder rights with respect to shares of
Common Stock subject to any purchase right gramtelér the Plan until such shares have been purdizamsbdelivered to the participant as
provided in this Section 8.

9. Withdrawal.

(a) Under procedures established by the Administrat participant may withdraw all but not lessrttadl the payroll deductions
credited to his or her account and not yet usexkéocise his or her purchase right under the Rlamyatime by (i) submitting to the Compasy’
payroll office (or its designee) a written notidenathdrawal in the form prescribed by the Admingor for such purpose, or (ii) following an
electronic or other withdrawal procedure prescribgdhe Administrator. All of the participant’s payl deductions credited to his or her
account shall be paid to such participant as priynast practicable after the effective date of hiker withdrawal and such participant’s
purchase right for the Offering Period shall beoatically terminated, and no further payroll dethres for the purchase of shares shall be
made for the Purchase Interval then in progressuamdss the Employee again enrolls in the Plaactoordance with Section 4, no further
payroll deductions for the purchase of shares $lwathade for such Offering Period. If a participaithdraws from an Offering Period, payroll
deductions shall not resume at the beginning offatye Purchase Interval in that Offering Periodnothe succeeding Offering Period unless
the Employee re-enrolls in the Plan in accordanitie the provisions of Section 4.

(b) A participant’s withdrawal from an Offering Rad shall not have any effect upon his or her bllgy to participate in any
similar plan that may hereafter be adopted by th@any or in succeeding Offering Periods that conmaafter the termination of the
Offering Period from which the participant withdraw

10. Termination of Employmentin the event a participant ceases to be an Eraplo§ an Employer, his or her purchase right shall
immediately expire and any payroll deductions destito such participant’'s account during the OffgriPeriod but not yet used to purchase
shares of Common Stock under the Plan shall benedito such participant or, in the case of hiserdeath, to the person or persons entitled
thereto under Section 14, and such participant’'shase right shall be automatically terminated.

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

(a) Subject to adjustment upon changes in captiédiz of the Company as provided in Section 18 ptlagimum number of shares
of Common Stock which shall be made available &e sinder the Plan shall be 2,350,000 shares plusteares which have been reserved bu
not issued under the Company’'s 1995 Employee Jeockhase Plan as of the date of its termination.

(b) Shares of Common Stock to be delivered to tqgiaant under the Plan shall be registered imidi@e of the participant or in the
name of the participant and his or her spouse.

13. Administration The Administrator shall administer the Plan ahallishave full and exclusive discretionary authotd construe,
interpret and apply the terms of the Plan, to deitee eligibility and to adjudicate all disputediota filed under the Plan. Every finding,
decision and determination made by the Administralball, to the full extent permitted by law, bedi and binding upon all parties.

14. Designation of Beneficiary

(a) A participant may designate a beneficiary whtoireceive any shares of Common Stock and dashy, from the participant’s
account under the Plan in the event of such ppditis death subsequent to an Purchase Date oh widqurchase right is exercised but priol
to delivery to such participant of such shares@ash. In addition, a participant may designatereefeary who is to receive any cash from the
participant’s account under the Plan in the evésuoh participant’s death prior to exercise of pliechase right. If a participant is married and
the designated beneficiary is not the spouse, sphaossent shall be required for such designatdreteffective.

(b) In the event of the death of a participant anthhe absence of a beneficiary validly designateder the Plan who is living at the
time of such participant’s death, the Company seliver such shares and/or cash to the executadmoinistrator of the estate of the
participant, or if no such executor or administrdtas been appointed (to the knowledge of the Cogjpéhe Company, in its discretion, may
deliver such shares and/or cash to the spouseamytone or more dependents or relatives of thiécjmant, or if no spouse, dependent or
relative is known to the Company, then to such opleeson as the Company may designate.

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

15. Transferability Neither payroll deductions credited to a partcifis account nor any rights with regard to thereise of a purchase
right or to receive shares of Common Stock undePan may be assigned, transferred, pledged erwihe disposed of in any way (other t
by will, the laws of descent and distribution orpasvided in Section 14) by the participant. Anglsattempt at assignment, transfer, pledge o
other disposition shall be without effect, excdyatithe Company may treat such act as an elediwithdraw from an Offering Period in
accordance with Section 9.
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16. Use of FundsAll payroll deductions received or held by thenany under the Plan may be used by the Comparanfpocorporate
purpose, and the Company shall not be obligatsgdgoegate such payroll deductions. Until shar&3osfimon Stock are issued under the Plan
(as evidenced by the appropriate entry on the bobitse Company or of a duly authorized transferra@f the Company), a participant shall
only have the rights of an unsecured creditor wepect to such shares.

17. Reports Individual accounts shall be maintained for epafticipant in the Plan. Statements of account §lgadjiven to participating
Employees at least annually, which statements shaflorth the amounts of payroll deductions, thecRase Price, the number of shares of
Common Stock purchased and the remaining cashdmldrany.

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

(a) Adjustments In the event that any dividend or other distribait(whether in the form of cash, Common Stockeosecurities,
or other property), recapitalization, stock splitverse stock split, reorganization, merger, cadabbn, split-up, spin-off, combination,
repurchase, or exchange of Common Stock or otlerriies of the Company, or other change in th@arate structure of the Company
affecting the Common Stock such that an adjustrisesiétermined by the Administrator (in its solectigion) to be appropriate in order to
prevent dilution or enlargement of the benefitpatential benefits intended to be made availabtieuthe Plan, then the Administrator shal
such manner as it may deem equitable, adjust timbeauand class of Common Stock which may be delt/ender the Plan, the Purchase |
per share and the number of shares of Common $taeked by each purchase right under the Plan widsmot yet been exercised, and the
numerical limits of Section 6.

(b) Dissolution or Liguidation In the event of the proposed dissolution or ligtion of the Company, the Offering Period then in
progress shall be shortened by setting a new Psedbate (the “New Purchase Date”), and shall teateirmmediately prior to the
consummation of such proposed dissolution or ligtiah, unless provided otherwise by the Board. Nbe/ Purchase Date shall be before the
date of the Company'’s proposed dissolution or tigtion. The Board shall notify each participanivititing, at least ten (10) business days
prior to the New Purchase Date, that the Purchage fr the participant’s purchase right has bdwmged to the New Purchase Date and tha
the participant’s purchase right shall be exerceae®matically on the New Purchase Date, unless toisuch date the participant has
withdrawn from the Offering Period as provided ic8on 9.

(c) Merger or Change of Controln the event of a merger of the Company withnte enother corporation or a Change of Control,
each outstanding purchase right shall be assumand equivalent purchase right substituted by tleeesssor corporation or a Parent or
Subsidiary of the successor corporation. In thenetreat the successor corporation refuses to assuisgbstitute for the purchase right, the
Purchase Interval then in progress shall be shedtby setting a new Purchase Date (the “New Puecbase”) and the Offering Period then in
progress shall end on the New Purchase Date. ThePfNechase Date shall be before the date of thep@owis proposed merger or Change of
Control.
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The Administrator shall notify each participanwimiting, at least ten (10) business days prioh®NXew Purchase Date, that the Purchase Da
for the participant’s purchase right has been chdrig the New Purchase Date and that the partitgppuarchase right shall be exercised
automatically on the New Purchase Date, unless fivisuch date the participant has withdrawn fram®ffering Period as provided in
Section 9.

19. Amendment or Terminatian

(a) The Administrator may at any time and for aegson terminate or amend the Plan. Except as adeeprovided in the Plan, no
such termination can affect purchase rights preshogranted under the Plan, provided that an OfteReriod may be terminated by the
Administrator on any Purchase Date if the Adminiir determines that the termination of the Plan the best interests of the Company and
its stockholders. Except as provided in Sectiomrdd this Section 19, no amendment may make anygeharany purchase right theretofore
granted which adversely affects the rights of aagtipipant. To the extent necessary to comply B#etion 423 of the Code (or any successor
rule or provision or any other applicable law, fegjon or stock exchange rule), the Company shathio stockholder approval in such a
manner and to such a degree as required.

(b) Without stockholder consent and without regard/hether any participant rights may be consid¢éodtave been “adversely
affected,” the Administrator shall be entitled ttaage the Offering Periods, limit the frequency/andumber of changes in the amount
withheld during an Offering Period, establish tleteange ratio applicable to amounts withheld imaency other than U.S. dollars, permit
payroll withholding in excess of the amount destgday a participant in order to adjust for delaysnistakes in the Company’s processing of
properly completed withholding elections, establishsonable waiting and adjustment periods and&muating and crediting procedures to
ensure that amounts applied toward the purcha€ewimon Stock for each participant properly correspeith amounts withheld from the
participant’s Compensation, and establish suchrdiiéations or procedures as the Administrataiedmines in its sole discretion advisable
which are consistent with the Plan.

(c) In the event the Administrator determines thatongoing operation of the Plan may result irauafable financial accounting
consequences, the Board may, in its discretion tarthe extent necessary or desirable, modify cgratrthe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase Price for any Offeringiéincluding an Offering Period underway at timee of the change in
Purchase Price;

(i) shortening any Offering Period so that OffeyiReriod ends on a new Purchase Date, includir@ffeming Period
underway at the time of the Board action; and

(iii) allocating shares.

A-8



Table of Contents

Appendix A
Such modifications or amendments shall not recgtivekholder approval or the consent of any Platigiants.

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

21. Conditions Upon Issuance of Shar&hares of Common Stock shall not be issued w#pect to a purchase right under the Plan
unless the exercise of such purchase right anidsance and delivery of such shares pursuanttthehall comply with all applicable
provisions of law, domestic or foreign, includingithout limitation, the Securities Act of 1933, @amended, including the rules and regulation:
promulgated thereunder, the Exchange Act and tipgirements of any stock exchange upon which theeshaay then be listed, and shall be
further subject to the approval of counsel for @@mmpany with respect to such compliance.

As a condition to the exercise of a purchase rigjit,Company may require the person exercising punthase right to represent
and warrant at the time of any such exercise tlmtshares are being purchased only for investnmehtvithout any present intention to sell or
distribute such shares if, in the opinion of colifisethe Company, such a representation is reguiseany of the aforementioned applicable
provisions of law.

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

23. Automatic Transfer to Low Price Offering Perioto the extent permitted by any applicable lawgutations, or stock exchange rt
if the Fair Market Value of the Common Stock on &#wchase Date in an Offering Period is lower tti@nFair Market Value of the Common
Stock on the Enrollment Date of such Offering Paribien all participants in such Offering Periodlsbe automatically withdrawn from such
Offering Period immediately after the exercisetdit purchase right on such Purchase Date and atitratly re-enrolled in the immediately
following Offering Period and the current OfferiRgriod shall automatically terminate after suctchase of shares on the Purchase Date. Tt
Administrator may shorten the duration of such 1@ffering Period within five (5) business days feliag the start date of such new Offering
Period.
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APPENDIX
The following definitions shall be in effect undée Plan:
Definitions.
(a) “ Administrator’ means the Board or any committee thereof deséghby the Board in accordance with Section 13.
(b) “ Board” means the Board of Directors of the Company.

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

(i) Any “person” (as such term is used in SectidB&d) and 14(d) of the Exchange Act) becomes tleméficial owner” (as
defined in Rule 13d-3 of the Exchange Act), dingctl indirectly, of securities of the Company regaeting fifty percent (50%) or more of the
total voting power represented by the Company’s thgtstanding voting securities; or

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

(iii) The consummation of a merger or consolidatidrthe Company, with any other corporation, otifkan a merger or
consolidation which would result in the voting seties of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted iriting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the total
voting power represented by the voting securitfah® Company, or such surviving entity or its pareutstanding immediately after such
merger or consolidation.

(iv) A change in the composition of the Board, assult of which fewer than a majority of the Dites are Incumbent
Directors. “Incumbent Directors” means Directorsondither (A) are Directors as of the effective daftthe Plan (pursuant to Section 22), or
(B) are elected, or nominated for election, toBloard with the affirmative votes of at least a migyoof those Directors whose election or
nomination was not in connection with any transactiescribed in subsections (i), (ii) or (iii) aréonnection with an actual or threatened
proxy contest relating to the election of Directofshe Company.

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

(9) “ Compensatiori means an Employee’s base straight time grossreggnbut exclusive of payments for commissiongrtme,
shift premium and other compensation.
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(h) “ Designated Subsidiafymeans any Subsidiary that has been designatédebfxdministrator from time to time in its sole cistion
as eligible to participate in the Plan.

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

() “ Employee” means any individual who is a common law emplogean Employer and is customarily employed foeast twenty
(20) hours per week and more than five (5) momtemniy calendar year by the Employer. For purpof#secPlan, the employment relationship
shall be treated as continuing intact while theviiial is on sick leave or other leave of abseamggroved by the Company. Where the period
of leave exceeds 90 days and the individual's riglieemployment is not guaranteed either by staiuby contract, the employment
relationship shall be deemed to have terminatethe®1st day of such leave.

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

() “ Enrollment Date’ means the first Trading Day of each Offering Béri

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

(o) “ Eair Market Valué' means, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is listed on any establésktock exchange or a national market system, daduwithout limitation the
Nasdaq National Market or The Nasdaq SmallCap Mark&€he Nasdaq Stock Market, its Fair Market Vashall be the closing sales price
the Common Stock (or the closing bid, if no salesenreported) as quoted on such exchange or systehe date of determination, as reporte
in The Wall Street Journar such other source as the Administrator deenabte| or;

(ii) If the Common Stock is regularly quoted byezognized securities dealer but selling priceshatgeported, its Fair Market
Value shall be the mean of the closing bid and dgkizes for the Common Stock on the date of datetion, as reported ihhe Wall Street
Journalor such other source as the Administrator deenebte| or;

(iii) In the absence of an established marketfier€ommon Stock, its Fair Market Value shall beednined in good faith by the
Administrator.

(p) “ Offering Periods means the successive periods of approximatelytyviour (24) months, each comprised of one or more
successive Purchase Intervals. The duration anddiof Offering Periods may be changed pursua®ection 3 of this Plan.
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(g) “ Parenf’ means a “parent corporation,” whether now or b#ier existing, as defined in Section 424(e) of Gloele.
(n) “ Plan” means this 2003 Employee Stock Purchase Plan.

(s) “ Purchase Datemeans the last Trading Day in January and Julyagh year. The first Purchase Date under thedPialhbe
January 30, 2004.

(t) “ Purchase Intervdlshall mean the approximately six (6) month peniodning from the first Trading Day in Februaryeafch year
through the last Trading Day in July of each yeairam the first Trading Day in August of each y#amough the last Trading Day in Januar
the following year. However, the initial Purchasgerval shall commence on the Enrollment Date effitst Offering Period and end on the
Trading Day in January 2004.

(u) “ Purchase Pricémeans, for each participant, an amount equaidbte-five percent (85%) of the Fair Market Valuleaoshare of
Common Stock on (i) the Participant’s Entry Datithat Offering Period, or (ii) on the Purchasaeé)avhichever is lower; provided however,
that the Purchase Price may be adjusted by the isirdtor pursuant to Section 19.

(v) “ SemiAnnual Entry Daté means the first Trading Day of each Purchasenateprovided that such Trading Day is not an
Enroliment Date.

(w) “ Subsidiary” means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fthef Code.
(x) “ Trading Day” means a day on which the U.S. national stock argks and the Nasdaq System are open for trading.
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PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.
Norman Pond and Jeffrey Andreson, or eithéheifn, are hereby appointed as the lawful agentpendes of the undersigned (with all
powers the undersigned would possess if persopediyent, including full power of substitution) &present and to vote all shares of capital

stock of Intevac, Inc. which the undersigned istleat to vote at our Annual Meeting of StockholdersMay 9, 2013, and at any adjournments
or postponements thereof, as follows on the revadse

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



Table of Contents

The Board of Directors unanimously recommends a vetFOR each of the proposals below. This Proxy witle voted as directed, or, if ni
direction is indicated, will be voted FOR each oftte proposals below and at the discretion of the psons named as proxies upon such
other matters as may properly come before the meeitiy. This proxy may be revoked at any time before iis voted.

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater
Nominees:Norman H. Pond, David S. Dury, Stanley J. Hill, Whas M. Rohrs, John F. Schaefer, and Ping Yang
FOR O WITHHELD |

(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacédambelow.)

2.  Proposal to approve an amendment to increasadikenum number of shares of Common Stock authdrfiaeissuance under the
Compan’s 2003 Employee Stock Purchase Plan by 500,00es!

FOR O AGAINST O ABSTAIN O

3. Proposal to approve a stock option exchange profmaemployees (excluding named executive offigerd directors)
FOR O AGAINST O ABSTAIN O

4.  Proposal to ratify the appointment of Grant Tiion LLP as independent public accountants of butder the fiscal year ending
December 31, 201.

FOR O AGAINST O ABSTAIN O

5. Transaction of any other business which may prgpmrine before the meeting and any adjournment stppoement therec

DATE: , 2013

(Signature’

(Signature if held jointly

(Please sign exactly as shown on your stodificate and on the envelope in which this proxyswaailed. When signing as partner,
corporate officer, attorney, executor, administratiastee, guardian or in any other representaagacity, give full title as such and sign your
own name as well. If stock is held jointly, eacinjowner should sign.)

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



