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E (INTEVAC INC. LOGO)

April 2, 2009

Dear Stockholder:

You are cordially invited to attend the 2009 Annhfdeting of Stockholders of Intevac, Inc., a Deleava
corporation, which will be held Thursday, May 1802, at 4:30 p.m., local time, at our principal @xé/e
offices located at 3560 Bassett Street, Santa QGatifornia 95054. The accompanying notice of Aainu
Meeting, proxy statement and form of proxy cardlseig distributed to you on or about April 3, 2009

Details regarding admission to the Annual Meetind the business to be conducted are describe@ in th
accompanying proxy materials. Also included is pycof our 2008 Annual Report. We encourage yowesar
this information carefully.

Your vote is important. Whether or not you plarattend the Annual Meeting, we hope you will vote as
soon as possible. You may vote over the Internetelephone or by mailing a proxy card. Voting otres
Internet, by telephone or by written proxy will @ns your representation at the Annual Meeting réigas of
whether or not you attend in person. Please rethevinstructions on the proxy card regarding eddhease
voting options.

Thank you for your ongoing support of Intevac. Wel forward to seeing you at the Annual Meeting.
Please notify Joanne Diener at (408) 496-2242f plan to attend.

Sincerely yours,

|E| -S- KEVIN FAIRBAIRN

Kevin Fairbairn
President and Chief Executive Offic
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING

FOR 2009 ANNUAL MEETING OF STOCKHOLDERS

Time and Date:

Place:

Items of Business:

Adjournments and
Postponements:

Record Date:

Voting:

Thursday, May 14, 2009 at 4:30 p.m., Pacific ddyliime.

Intevac’s principal executive offices, located3860 Bassett Street, Santa Clara,
California 95054

(1) To elect directors to serve for the ensuing yeaintil their respective successors
are duly elected and qualifie

(2) To approve an amendment to the Intevac 2003l&mp Stock Purchase Plan to
increase the number of shares reserved for issubhaceunder by 600,000 shar

(3) To ratify the appointment of Grant Thornton La® Intevac’s independent public
accountants for the fiscal year ending Decembe309.

(4) To transact such other business as may properhe before the Annual Meetir

These items of business are more fully describadamproxy statement accompany
this notice.

Any action on the items of business described alnosye be considered at the Annual
Meeting at the time and on the date specified alooat any time and date to which
the Annual Meeting may be properly adjourned ottpased.

You are entitled to vote if you were a stockholderecord as of the close of business
on March 25, 200¢

Your vote is very important. Whether or not you plan to attend the Annual
Meeting, we encourage you to read the proxy statemeand submit your proxy
card or vote on the Internet or by telephone as sooas possible. For specific
instructions on how to vote your shares, please ref to the section entitled
“Questions and Answers About Procedural Matters” aml the instructions on the
enclosed proxy card.

All stockholders are cordially invited to attenetAnnual Meeting in person.

By Order of the Board of Directors,

|E| -S- JEFFREY ANDRESON

JEFFREY ANDRESON
Executive Vice President, Finance and Administratio
Chief Financial Officer, Treasurer and Secretary

This notice of Annual Meeting, proxy statement acmbmpanying form of proxy card are being distrézlion

or about April 3, 2009
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

PROXY STATEMENT
FOR 2009 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q:
A:

Q

Why am | receiving these proxy materials?

The Board of Directors of Intevac, Inc. is praiig these proxy materials to you in connectiorhwlite
solicitation of proxies for use at the 2009 AnnlMieting of Stockholders (the “Annual Meeting”) te beld
Thursday, May 14, 2009 at 4:30 p.m., Pacific ddyltgme, or at any adjournment or postponementtifefior
the purpose of considering and acting upon thearsaget forth herein. The notice of Annual Meetihgs
proxy statement and accompanying form of proxy eaedbeing distributed to you on or about Apri2B09.

Where is the Annual Meeting?

The Annual Meeting will be held at Intevac’snipal executive offices, located at 3560 Bassie#es,
Santa Clara, California 95054. The telephone nurab#rat location i40&-98€-9888.

Can | attend the Annual Meeting?

You are invited to attend the Annual Meetingdiu were a stockholder of record or a beneficiahemas of
March 25, 2009. You should bring photo identifioatfor entrance to the Annual Meeting. The meetiilt
begin promptly at 4:30 p.m., Pacific daylight tin

Stock Ownership

Q:

A:

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

Stockholders of record- If your shares are registered directly in youmeawith Intevac’s transfer agent,
Computershare Trust Company, N.A., you are consitjavith respect to those shares, the “stockhatler
record” These proxy materials have been sent directly tobyolntevac

Beneficial owner— Many Intevac stockholders hold their shares tghoa broker, trustee or other nominee,
rather than directly in their own name. If your idsaare held in a brokerage account or by a baakather
nominee, you are considered the “beneficial owoéshares held in “street name.” The proxy matsftiave
been forwarded to you by your broker, trustee aninee, who is considered, with respect to thoseesh#he
stockholder of recorc

As the beneficial owner, you have the right to dingour broker, trustee or other nominee on howote your
shares. For directions on how to vote shares bealt§i held in street name, please refer to théngot
instruction card provided by your broker, truste@mominee. Since a beneficial owner is not theldtolder of
record, you may not vote these shares in perstireainnual Meeting unless you obtain a “legal pfdxgm

the broker, trustee or nominee that holds youreshagiving you the right to vote those sharesatthnual
Meeting.




Table of Contents

Quorum and Voting

Q: How many shares must be present or represented tonduct business at the Annual Meeting?

A: The presence of the holders of a majority ofghares of Common Stock entitled to vote at theuahiMeeting
is necessary to constitute a quorum at the Annwestivig. Such stockholders are counted as presémd at
meeting if they (1) are present in person at thausah Meeting or (2) have properly submitted a pre

Under the General Corporation Law of the State effalyare, abstentions and broker “non-vot®' counted ¢
present and entitled to vote and are, therefoodydied for purposes of determining whether a quoripresen
at the Annual Meeting

A broker non-vote occurs when a nominee holdingeshéor a beneficial owner does not vote on a palgr
proposal because the nominee does not have d@wgtivoting power with respect to that item and hat
received instructions from the beneficial owr

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

A: Holders of record of Intevac’s common stock, palue $0.001 per share (the “Common Stock”) atthee of
business on March 25, 2009 (the “Record Date"eatéled to receive notice of and to vote theirrslaat the
Annual Meeting. Such stockholders are entitledast one vote for each share of Common Stock hedd e
Record Date

At the Record Date, we had 21,925,526 shares o€Coutmon Stock outstanding and entitled to vothat t
Annual Meeting, held by 128 stockholders of rectft believe that approximately 4,800 beneficial ergn
hold shares through brokers, fiduciaries and noesnBlo shares of Intev's preferred stock were outstandi

Q

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

A: Shares held in your name as the stockholdee@dnd may be voted in person at the Annual Meeigres
held beneficially in street name may be voted irspe at the Annual Meeting only if you obtain adkgroxy
from the broker, trustee or other nominee that ©igltlir shares giving you the right to vote the ebaEven if
you plan to attend the Annual Meeting, we recommtbatlyou also submit your proxy card or vot
instructions as described below, so that your willebe counted if you later decide not to attehd meeting

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

A: Whether you hold shares directly as the stockhalfleecord or beneficially in street name, you rdagct how
your shares are voted without attending the AnMegting. If you are a stockholder of record, yownaate by
submitting a proxy. If you hold shares beneficialystreet name, you may vote by submitting voting
instructions to your broker, trustee or nominee.igstructions on how to vote, please refer toitisgructions
below and those included on your proxy card orsfaares held beneficially in street name, the gotin
instructions provided to you by your broker, tr@ste& nominee

By mail— Stockholders of record of Intevac Common Stocly suebmit proxies by completing, signing and
dating their proxy cards and mailing them in thecewspanying pre-addressed envelopes. Proxy carasited
by mail must be received by the time of the meeiingrder for your shares to be voted. Intevacldiotders
who hold shares beneficially in street name masg Wyt mail by completing, signing and dating theirvgt
instructions provided by their brokers, trustees@minees and mailing them in the accompanying pre-
addressed envelope

By Internet— Stockholders of record of Intevac Common Stocthwiternet access may submit proxies by
following the “Vote by Internet” instructions onein proxy cards until 11:00 p.m., Pacific dayligime, on
May 13, 2009. Most Intevac stockholders who holareb beneficially in street name may vote by adcgdbke
web site specified in the voting instructions po®d by their brokers, trustees or nominees. Plelasek the
voting instructions for Internet voting availabjlit

By telephon— Stockholders of record of Intevac Common Stock ite in the United States, Puerto Rico or
Canada may submit proxies by following the “VoteRiyone”instructions on their proxy cards until 11:00 p
Pacific daylight time, on May 13, 2009. Most Intexatockholders who hold shares beneficially inettrame
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may vote by phone by calling the number specifiethe voting instructions provided by their brokerastees
or nominees. Please check the voting instructiontelephone voting availabilit

Q

What proposals will be voted on at the Annual Meetig?
A: At the Annual Meeting, stockholders will be asked/bte on:

(1) The election of six directors to serve for &msuing year or until their respective successarslaly elected
and qualified:

(2) An amendment to the Intevac 2003 Employee Skagkhase Plan to increase the number of sharewveel
for issuance thereunder by 600,000 shares

(3) The ratification of the appointment of Grantofiton LLP as independent public accountants @viat for
the fiscal year ending December 31, 2(

Q

What is the voting requirement to approve each oftte proposals?

A: Proposal One— A plurality of the votes cast is required for gdection of directors. You may vote “FOR” or
“WITHHOLD” on each of the six nominees for electias director. The six nominees for director recejvhe
highest number of affirmative votes will be electeddirectors of Intevac to serve for a term of pe&r or unti
their respective successors have been duly elacdjualified. Abstentions and broker non-vote$ nat
affect the outcome of the electic

Proposal Twc— The affirmative vote of a majority of votes repeated and voting at the Annual Meeting, or
“votes cast”, is required for approval of the ammaedt to add an additional 600,000 shares to trev#éat 2003
Employee Stock Purchase Plan. You may vote “FORGAINST” or “ABSTAIN” on this proposal.
Abstentions are deemed to be votes cast and have thame effect as a vote against this proposklowever,
broker non-votes are not deemed to be votes cdstl@refore, are not included in the tabulatiothefvoting
results on this propos:

Proposal Three— The affirmative vote of a majority of votes c@stequired to ratify the appointment of Grant
Thornton LLP as Intevac’s independent public actants. You may vote “FOR,” “AGAINST” or “ABSTAIN”
on this proposalAbstentions are deemed to be votes cast and havethame effect as a vote against this
proposal. However, broker non-votes are not deemed to beswaast and, therefore, are not included in the
tabulation of the voting results on this propo

Stockholder ratification of the selection of Gradihiornton LLP as Intevac’s independent public actanis is
not required by our Bylaws or other applicable legquirements. However, the Board is submitting th
selection of Grant Thornton LLP to the stockholdersratification as a matter of good corporatectice. If the
stockholders fail to ratify the selection, the Audbmmittee will reconsider whether or not to retdiat firm.
Even if the selection is ratified, the Audit Comiaé in its discretion may direct the appointmera different
independent accounting firm at any time duringytear, if it determines that such a change woulthlibe best
interests of Intevac and its stockholdt

Q: How does the Board of Directors recommend that | vie?
A: The Board of Directors recommends that you vote ghares
* “FOR" the election of all of the nominees as directdetisn Proposal Ont

* “FOR” the adoption of the amendment to add aritemiéhl 600,000 shares to the Intevac 2003 Employee
Stock Purchase Plan; a

« “FOR” the proposal to ratify the selection of Grdhornton LLP as Intevac’s independent publicoattants
for the fiscal year ending December 31, 2(

Q

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

A: All shares entitled to vote and represented tmpprly executed proxy cards received prior toappglicable
deadlines described above (and not revoked) willdied at the Annual Meeting in accordance with
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Q

Q

instructions indicated on those proxy cards. limgiructions are indicated on a properly executedypcard,
the shares represented by that proxy card willdied/as recommended by the Board of Direc

What happens if additional matters are presented athe Annual Meeting?

If any other matters are properly presenteccforsideration at the Annual Meeting, including, agother
things, consideration of a motion to adjourn thendal Meeting to another time or place (includingheut
limitation, for the purpose of soliciting additidrizroxies), the persons named in the enclosed praxy and
acting thereunder will have discretion to vote lbose matters in accordance with their best judgntetgvac
does not currently anticipate that any other maitgll be raised at the Annual Meetir

Can | change or revoke my vote’

Subject to any rules and deadlines your brokastee or nominee may have, you may change yauypr
instructions at any time before your proxy is vot¢dhe Annual Meeting

If you are a stockholder of record, you may chaymé vote by (1) filing with Intevas Secretary, prior to yo
shares being voted at the Annual Meeting, a writtetice of revocation or a duly executed proxy carabither
case dated later than the prior proxy card relatiripe same shares, or (2) by attending the Ankiiggtting an
voting in person (although attendance at the AnMesting will not, by itself, revoke a proxy). Aoskholder

of record that has voted on the Internet or bypted®me may also change his or her vote by makimgelyt and

valid later Internet or telephone vo

If you are a beneficial owner of shares held irettname, you may change your vote (1) by submittew
voting instructions to your broker, trustee or otheminee or (2) if you have obtained a legal proeyn the
broker, trustee or other nominee that holds yoareshgiving you the right to vote the shares, bgnaling the
Annual Meeting and voting in persc

Any written notice of revocation or subsequent groard must be received by Intevac’s Secretary poiche
taking of the vote at the Annual Meeting. Such teritnotice of revocation or subsequent proxy chalil be
hand delivered to Intevac’s Secretary or shoulddye so as to be delivered to Intevac’s princigatative
offices, Attention: Secretar

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

Intevac will bear all expenses of this solidgibat, including the cost of preparing and mailinggé proxy
materials. Intevac may reimburse brokerage firmastadians, nominees, fiduciaries and other persons
representing beneficial owners of Common StockHeir reasonable expenses in forwarding solicitatio
material to such beneficial owners. Directors,a#fs and employees of Intevac may also solicitipsoi
person or by other means of communication. Suakctiirs, officers and employees will not be adddibn
compensated but may be reimbursed for reasonablef-gocket expenses in connection with such dafiicn.
Intevac may engage the services of a professianalsolicitation firm to aid in the solicitatiorf proxies
from certain brokers, bank nominees and othertirtginal owners. Our costs for such services,téiresd, will
not be significant

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

We intend to announce preliminary voting resaltshe Annual Meeting and will publish final retsuih our
quarterly report olForm 1(-Q for the second quarter of fiscal 20t

Stockholder Proposals and Director Nominations

Q:

A:

What is the deadline to propose actions for coideration at next year’'s annual meeting of stockholders ¢
to nominate individuals to serve as directors?

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

Requirements for stockholder proposals to be camsitifor inclusion in Intevé's proxy materials—
Stockholders may present proper proposals fougich in Intevac’s proxy statement and for consitien at
the next annual meeting of its stockholders by sttlng their proposals in writing to Intevac’s Setary in a
timely
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Q:

A:

manner. In order to be included in the proxy statenfor the 2010 annual meeting of stockholdersidtolder
proposals must be received by Intevac’s Secretatgater than December 4, 2009, and must othervasgty
with the requirements (Rule 14:-8 of the Securities Exchange Act of 1934, as amefitiex“ Exchange Ac").

Requirements for stockholder proposals to be brobgfore an annual meetir— In addition, Intevac'’s
bylaws establish an advance notice procedure dakbblders who wish to present certain mattersreeda
annual meeting of stockholders. In general, norfonatfor the election of directors may be madeHyttie
Board of Directors, (2) the Nominating and Govecw@ommittee or (3) any stockholder entitled teeweho
has delivered written notice to Intevac’s Secretaryater than the Notice Deadline (as definedwglavhich
notice must contain specified information concegrtime nominees and concerning the stockholder gingo
such nominations

Intevac’s bylaws also provide that the only busénisst may be conducted at an annual meeting indmssthat
is (1) specified in the notice of meeting givendryat the direction of the Board of Directors, p2dperly
brought before the meeting by or at the directibthe Board of Directors or (3) properly broughfdre the
meeting by a stockholder who has delivered writtetice to the Secretary of Intevac no later thanNbtice
Deadline (as defined below

The “Notice Deadline” is defined as that date whh20 days prior to the one year anniversaryefdate on
which Intevac first mailed its proxy materials tockholders for the previous year’s annual meetihg
stockholders. As a result, the Notice Deadlinetlier2010 annual meeting of stockholders is Decerp2009

If a stockholder who has notified Intevac of hisher intention to present a proposal at an anneeatimg does
not appear to present his or her proposal at swegting, Intevac need not present the proposaldte &t such
meeting.

If a stockholder intends to raise a proposal at20@9 Annual Meeting of Stockholders that is nagible for
inclusion in the proxy statement relating to theetitey and the stockholder has failed to give ugcaadh
accordance with the requirements set forth in #eufities Exchange Act by February 19, 2009 andithaw
notice requirements set forth above are inapplecablwaived, the proxy holders will be allowed geuheir
discretionary authority when and if the proposabised at our 2009 Annual Meetir

How may | obtain a copy of the bylaw provisions rearding stockholder proposals and director
nominations?

A copy of the full text of the bylaw provisiomiscussed above may be obtained by writing to Hwedary of
Intevac. All notices of proposals by stockholderkether or not included in Intevac’s proxy matesjahould
be sent to Intevis principal executive offices, Attention: Secret:

Additional Information about the Proxy Materials

Q:
A:

Q

What should | do if | receive more than one sebf proxy materials?

You may receive more than one set of proxy malgrincluding multiple copies of this proxy statent and
multiple proxy cards or voting instruction cardsrExample, if you hold your shares in more thae on
brokerage account, you may receive a separategvintitruction card for each brokerage account iichvigou
hold shares. If you are a stockholder of recordyang shares are registered in more than one ngomeyill
receive more than one proxy card. Please comligge, date and return each Intevac proxy card thgo
instruction card that you receive to ensure thatair shares are vote

How may | obtain a separate set of proxy materis or the 2008 Annual Report?

If you share an address with another stockholeiach stockholder may not receive a separate @iine proxy
materials and 2008 Annual Repc

Stockholders who do not receive a separate coflyegbroxy materials and 2008 Annual Report may estjto
receive a separate copy of the proxy materials289& Annual Report by calling 408-986-98&8by writing tc
Investor Relations at Intevac’s principal executiféces. Alternatively, stockholders who shareaaltlress and
receive multiple copies of our proxy materials 2008 Annual Report can request to receive a sitgpy by
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following the instructions above, although eaclckltmlder of record or beneficial owner must stilbmit a
separate proxy car

Q

What is the mailing address for Inteva’s principal executive offices".
A: Intevacs principal executive offices are located at 35@84&tt Street, Santa Clara, California 95!

Any written requests for additional informationditbnal copies of the proxy materials and 2008 Aain
Report, notices of stockholder proposals, recomragmas for candidates to the Board of Directors,
communications to the Board of Directors or anyeottommunications should be sent to this add

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
STOCKHOLDERS’ MEETING, TO BE HELD ON MAY 14, 2009.

The proxy statement and the 2008 Annual Reporaaadable at www.intevac.com

PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, six directors (constitutitie entire board) are to be elected to serve th@ihext
Annual Meeting of Stockholders and until a succefsoany such director is elected and qualifiedyatil the
death, resignation or removal of such director. Silkecandidates receiving the highest number offfimative
votes of the shares entitled to vote at the AnMedting will be elected directors of Intevac.

It is intended that the proxies will be voted foe tsix nominees named below unless authority te fatany
such nominee is withheld. All six nominees are entlly directors of Intevac, and all were electeth®Board by
the stockholders at the last Annual Meeting. Eamisgn nominated for election has agreed to sermifedted, and
the Board of Directors has no reason to believeahg nominee will be unavailable or will declirederve. In the
event, however, that any nominee is unable or geslto serve as a director at the time of the Ahkiegting, the
proxies will be voted for any other person whoésignated by the current Board of Directors tatfi# vacancy.
The proxies solicited by this Proxy Statement matylie voted for more than six nominees.

Nominees

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

Name of Nomine: Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 70
Kevin Fairbairn President and Chief Executive Offic 55
David S. Dury Director 60
Stanley J. Hill Director 67
Robert Lemo: Director 66
Ping Yang Director 56

The Board of Directors recommends a vote “FOR” #ile nominees listed above.

Business Experience of Nominees for Election as Bitors

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond
served as President and Chief Executive Officenffebruary 1991 until July 2000 and again from Seyer 2001
through January 2002. Mr. Pond holds a BS in plsyisam the University of Missouri at Rolla and arsih
physics from the University of California at Los deles.

Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ffin January 2002 and was appointed a
director in February 2002. Before joining Intevldr, Fairbairn was employed by Applied Materialsrfrduly 1985
to January 2002, most recently as Vice-Presidetht@aneral Manager of the Conductor Etch Organiratiih
responsibility for the Silicon and Metal Etch Diies. From 1996 to 1999, Mr. Fairbairn
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was General Manager of Applied’s Plasma Enhancetdr@al Vapor Deposition Business Unit and from 1893
1996, he was General Manager of Applied’s Plasrtan8iCVD Product Business Unit. Mr. Fairbairn hcdssMA
in engineering sciences from Cambridge University.

Mr. Dury has served as a director of Intevac since July 2002Dury is a colounder of Mentor Capital Grou
a venture capital firm formed in July 2000. Fron®@%0 2000, Mr. Dury served as Senior Vice-Prediden Chief
Financial Officer of Aspect Development, a softwdexelopment firm. Mr. Dury holds a BA in psychoyoigom
Duke University and an MBA from Cornell University.

Mr. Hill was appointed as a director of Intevac in March420r. Hill joined Kaiser Aerospace and Electrot
Corporation, a privately held manufacturer of eletics and electro-optical systems, in 1969 andeskas Chief
Executive Officer and Chairman of both Kaiser an8ystems, Inc., Kaiser’'s parent company, from 1@ his
retirement in 2000. Prior to his appointment ase€Chaixecutive Officer, Mr. Hill served in a numbédrexecutive
positions at Kaiser. Mr. Hill holds a BS in meclaaiiengineering from the University of Maine an WS
engineering from the University of Connecticut dras completed post-graduate studies at the Uniyerfi
Santa Clara business school. He is also a dire€teirst Aviation Services, Inc.

Mr. Lemoshas served as a director of Intevac since Augu®2 20r. Lemos retired from Varian Associates,
Inc. in 1999 after 23 years, including serving asevPresident and Chief Financial Officer from 1988.999.
Mr. Lemos has a BS in business from the Univerit$an Francisco, a JD in law from Hastings Collagd an
LLM in law from New York University.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang was employed by Taiwan
Semiconductor Manufacturing Company beginning i71.8nd served as Vice-President of Research and
Development from 1999 until 2005. Prior to joinin§MC, Dr. Yang worked at Texas Instruments fromQ. 88
1997 where he was Director of Device and DesigwFDRr. Yang is currently an independent consultBmnt.Yang
holds a BS in physics from National Taiwan Universand an MS and a PhD in electrical engineenngifthe
University of lllinois. He is also a director of &tence and Apache Design Solutions.

PROPOSAL TWO

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2003 EMPLOY EE STOCK PURCHASE PLAN
TO INCREASE THE NUMBER OF SHARES RESERVED THEREUNDER BY 600,000 SHARES

The Intevac 2003 Employee Stock Purchase Plari20@3 ESPP”"was adopted by our Board of Directors
approved by our stockholders in 2003. Employeee Ipavticipated in the 2003 ESPP or its predecgsaar the
1995 Employee Stock Purchase Plan, since 1995.

Our Board of Directors has determined that it isum best interests and the best interests oftoakisolders to
make an additional 600,000 shares available fachase under the 2003 ESPP. As such, the Boardeftdis has
put forth for approval of our stockholders an ammeedt to the 2003 ESPP to increase the number oésheserved
thereunder by 600,000 shares. If our stockholdgpscwve the adoption of the amendment, the totalbarrof share
available to be issued under such plan will be 032 shares.

The Board of Directors recommends a vote “FOR” taenendment to the 2003 Employee Stock Purchase
Plan to increase the number of shares reservedifmuance thereunder by 600,000 shar
Summary of the 2003 Employee Stock Purchase Plan
The following paragraphs provide a summary of thegipal features of the 2003 ESPP and its opeanaiibe
following summary is qualified in its entirety bgference to the 2003 ESPP.
General

The 2003 ESPP was adopted by our Board of Direatafanuary 2003 and approved by our stockholaters i
May 2003. The purpose of the 2003 ESPP is to peogidployees with an opportunity to purchase our @om
Stock through payroll deductions.
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Administration

Our Board of Directors or a committee appointedi®yBoard administers the 2003 ESPP. All questidns
interpretation or application of the 2003 ESPPdatermined by the Board or the committee, andatssibns are
final, conclusive and binding upon all participants

Eligibility

Each of our employees, or the employees of ougdased subsidiaries, whose customary employmédat is
more than twenty hours per week and more thannfisaths per year is eligible to participate in tl0@2 ESPP;
except that no employee may be granted a purcigtgeunder the 2003 ESPP (i) to the extent thaméiately
after the grant, such employee would own our stwdke stock of any of our subsidiaries and/or faltstanding
options to purchase stock possessing 5% or mdieedbtal voting power or total value of all classd our stock or
any of our subsidiaries, or (i) to the extent thigtor her rights to purchase stock under allwfemployee stock
purchase plans or those of our subsidiaries acatu@sate which exceeds $25,000 worth of stocte(déned at the

fair market value of the shares at the time sucbhase right is granted) for each calendar yedgitii$ employees
have the opportunity to elect to participate in2003 ESPP approximately twice per year.

Offering Period

Shares of our Common Stock are offered for purchasler the 2003 ESPP through a series of successive
offering periods, each with a maximum durationveémty-four (24) months. Each offering period isaaduration
determined by the plan administrator prior to ttegtsdate and is comprised of a series of one agersoccessive
purchase intervals. Purchase intervals within edfgring period last approximately six (6) monttmslaun from the
first trading day in February to the last tradiray dh July each year and from the first trading olepugust each
year to the last trading day in January of theofslhg year. Should the fair market value of our @oonm Stock or
any semi-annual purchase date within an offeringpogdebe less than the fair market value per sharthe start date
of that offering period, then that offering periadtomatically terminates immediately after the pase of shares (
such purchase date, and a new offering period caroeseon the next trading day following the purchdete. The
plan administrator may shorten the duration of sumlv offering period within five (5) trading daydlbwing the
start date of such new offering period.

Purchase Price

The purchase price of our Common Stock acquire@utiet 2003 ESPP is equal to eighty-five percesf{B8
of the lower of (i) the fair market value per shaf@eur Common Stock on the first day of the offgrperiod (or, if
higher, on the participant’s entry date into thieidfig period) or (ii) the fair market value on teemi-annual
purchase date. The fair market value of our ComBtogk on any relevant date will be the closing saléce per
share as reported on the Nasdaq National Markéhéoclosing bid, if no sales were reported), errirean of the
closing bid and asked prices if our common stoakedggilarly quoted by a recognized securities ddaléselling
prices are not reported, as quoted on such exclamnmggorted in the Wall Street Journal.

Payment of Purchase Price; Payroll Deductions

Each participant’s purchase price of the sharasésimulated by payroll deductions throughout eachimse
interval. A participant may elect to have up to 16&is or her compensation deducted each payeoibg. The
number of shares of our Common Stock a participat purchase in each purchase interval during fzmind
period is determined by dividing the total amounpayroll deductions withheld from the participantompensatic
during that purchase interval by the purchase ppmevided, however, that a participant may notchase more thi
750 shares each purchase interval.

Withdrawal

Generally, a participant may withdraw from an dfigrperiod at any time by written notice withouteatting
his or her eligibility to participate in future effing periods. However, once a participant withdrdem a
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particular offering period, that participant mayt participate again in the same offering period| tmparticipate in
a subsequent offering period, the participant rde$iver to us a new subscription agreement.

Termination of Employment

Upon termination of a participant’s employment &ory reason, including disability or death, his er h
participation in the 2003 ESPP will immediately seaThe payroll deductions credited to the parict{s account,
but not used to make a purchase will be returndtdintoor her or, in the case of death, to the pemgrersons
entitled thereto as provided pursuant to the 208BEE

Adjustments; Merger or Change in Control

In the event of any stock split, stock dividendbtiter change in our capital structure, appropaaiestments
will be made in the number and kind and of shavesdlable for purchase under the 2003 ESPP (inctugiimrchase
interval limitations) and the purchase price anthbar of shares covered by each purchase right uhe 003
ESPP as determined by the plan administrator isois discretion.

In the event of any merger or “change of contrag"defined in the 2003 ESPP, the successor coiqoata
parent or subsidiary of such successor corporatiaii assume or substitute an equivalent purchigsefor each
outstanding purchase right. In the event the ssorerporation refuses to do so, the Board ofdars shall
shorten the purchase interval and offering per@htin progress by setting a new purchase dateeyéfe merger «
change of control, and the current purchase intenvd offering period shall end on the new purctdete. The plan
administrator shall notify each participant of tiew purchase date at least 10 business days prsoich date, and
the participant’s purchase right shall be exercm®duch new purchase date, unless the participtirdraws prior
to such date.

Certain Federal Income Tax Information

The following brief summary of the effect of fedkircome taxation upon the participant and Intewéb
respect to the shares purchased under the 2003 @&#3mot purport to be complete, and does notiskisthe tax
consequences of a participant’s death or the indamtaws of any state or foreign country in whibk participant
may reside.

The 2003 ESPP, and the right of participants toemakchases thereunder, is intended to qualify uthee
provisions of Sections 421 and 423 of the InteRmlenue Code. Under these provisions, no incoméwilaxable
to a participant until the shares purchased urid=R003 ESPP are sold or otherwise disposed ofn theosale or
other disposition of the shares, the participatitgeinerally be subject to tax in an amount thatetels upon the
holding period. If the shares are sold or otherwlisposed of more than (1) two years from the fiest of the
applicable offering period (or, if later, the fiddy the participant entered the offering periaatj &) one year from
the applicable date of purchase, the participatitredognize ordinary income measured as the lasfs@) the
excess of the fair market value of the shareseatithe of such sale or disposition over the purehage, or (b) an
amount equal to 15% of the fair market value ofghares as of the first day the participant entdrecgpplicable
offering period. Any additional gain will be tredtas long-term capital gain. If the shares are splatherwise
disposed of before the expiration of these holgiegods, the participant will recognize ordinargome generally
measured as the excess of the fair market valtleeathares on the date the shares were purchasethepurchase
price. Any additional gain or loss on such saldisposition will be long-term or short-term capiggin or loss,
depending on how long the shares have been hetdtfre date of purchase.

Intevac generally is not entitled to a deductiondimounts taxed as ordinary income or capital tmen
participant, except to the extent of ordinary ineoracognized by participants upon a sale or disposdf shares
prior to the expiration of the holding periods désed above.
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Amendment and Termination of the Plan

Our Board of Directors may at any time terminateuorend the 2003 ESPP. No amendment shall be etecti
unless it is approved by the stockholders, if sarmiendment would require shareholder approval ierdi@ comply
with Section 423 of the Internal Revenue Code.

Purchase Plan Transactions for Certain Individualsand Groups

Given that the number of shares that may be puechasder the 2003 ESPP is determined, in partuon o
Common Stock’s value on the enroliment date of geaticipant and the last day of the purchasewateand given
that participation in the 2003 ESPP is voluntarypart of employees, the actual number of shardsiibg be
purchased by an individual is not determinable.

The table below shows, as to each of Intevac’swkaxofficers named in the 2008 Summary Compeosati
Table and the various indicated groups, the nurabshares of Common Stock purchased under the G55
during the last fiscal year, together with the vinégl average purchase price paid per share.

Number of Weighted

Purchasec Average
Name of Individual or Group Shares Purchase Pric¢
Kevin Fairbairn 1,001 $ 9.1t
Jeffrey Andresol 1,50( 9.1¢
Michael Barne 1,44t 9.1t
Luke Marusiak(1 1,40(C 9.1t
Joseph Pietre — —
Ralph Kerns 1,08¢ 9.12
All executive officers, as a grot 7,43t 9.14
All employees who are not executive officers, agsaip 158,15t 9.1¢t

(1) Mr. Marusiak resigned from the Company on Octob&r2D08

Required Vote

The affirmative vote of the holders of a majorifytloe shares represented and voting at the Annesitivg
(provided that that vote also constitutes the miffitive vote of a majority of the required quorunil) tve required
for approval of the amendment to add an additié08l,000 shares to the Intevac 2003 Employee StoakhBse
Plan.

Summary

We believe strongly that approval of the amendntetite Intevac 2003 Employee Stock Purchase Plan is
essential to our continued success. Awards suttoas provided under the 2003 ESPP constitute portiant
incentive for our employees and help us to attr&tain and motivate people whose skills and peréarce are
critical to our success. Our employees are our valsible assets. We strongly believe that the ZBRP is
essential for us to compete for talent in the labarkets in which we operate.

The Board of Directors recommends that stockholdemte FOR the adoption of the amendment to the
Intevac 2003 Employee Stock Purchase Plan to inge#he number of shares reserved for issuance thacder
by 600,000 shares.

10
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PROPOSAL THREE

RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors hakested Grant Thornton LLP as our independent publi
accountants for the fiscal year ending DecembeRB09. Grant Thornton LLP began auditing our finahc
statements in 2000. Its representatives are exphéztee present at the Annual Meeting, will haveopportunity to
make a statement if they desire to do so, andbsikvailable to respond to appropriate questions.

The Board of Directors recommends a vote “FOR” rdiation of the selection of Grant Thornton LLP as
Intevac’'s independent registered public accounting firmrfthe fiscal year ending December 31, 2009.
Principal Accountant Fees and Services

The following table presents fees billed for prefesal audit services and other services rendered by
Grant Thornton LLP for the years ended DecembeBQ8 and 2007.

2008 2007
Audit Fees(1, $1,286,33( $ 996,64!
Audit-Related Fees(Z — —
Tax Fees(3 214,63: 192,03¢
All Other Fees(4 — —
Total Fees $1,500,96.  $1,188,68

(1) Audit fees consist of fees billed for professiosaivices rendered for the audit of our annual datesed
financial statements and review of the interim adidated financial statements included in our Qerdyt
Reports on Form 10-Q and fees for services that@ammally provided by Grant Thornton LLP in connent
with statutory and regulatory filings or engagenseitt addition, audit fees include those fees eelad Grant
Thornton’s audit of the effectiveness of our in#roontrols over financial reporting pursuant tet®m 404 of
the Sarbane®xley Act. This category also includes advice ocoamting matters that arose during, oras a r
of, the audit or the review of the interim consatied financial statement

(2) Audit related fees consist of assurance and reldedces provided by Grant Thornton LLP that a&ssonably
related to the performance of the audit of our obidated financial statements and are not reparteter “Audit
Fee!”. There were no services provided under this cateigdiigcal 2007 or fiscal 200:

(3) Tax fees consist of fees billed for tax compliarm@)sultation and planning services, and inclués fssociated
with a research and development tax credit st

(4) All other fees consist of fees for other corporatated services. There were no services provideéthis
category in fiscal 2007 or fiscal 20(

In making its recommendation to ratify the appoietinof Grant Thornton LLP as our independent audito
the fiscal year ending December 31, 2009, the AQdinmittee has considered whether services otherdhdit an
audit-related services provided by Grant ThorntaP lare compatible with maintaining the independesfa@rant
Thornton LLP and has determined that such senaoesompatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance all engageswith Grant Thornton LLP, including the audibar
annual financial statements, the review of therfaial statements included in our Quarterly Reponts
Form 10-Qand tax compliance services. Fees bhilled by Graotton LLP are reviewed and approved by the A
Committee on a quarterly basis.

11
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CORPORATE GOVERNANCE MATTERS

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsitiat applies to all of our employees, including
principal executive officer, principal financialffer, principal accounting officer or controllemd persons
performing similar functions. We have also adomedirector Code of Ethics that applies to all of directors. You
can find both our Code of Business Conduct andcEthnd our Director Code of Ethics on our webdite a
www.intevac.com. We post any amendments to the @b&eisiness Conduct and Ethics and the DirectateGaf
Ethics, as well as any waivers, which are requiogide disclosed by the rules of either the Seasritind Exchange
Commission (“*SEC”) or The NASDAQ Global Select Mark“Nasdaq”) on our website.

Independence of the Board of Directors

The Board of Directors has determined that, withaRkception of Mr. Pond and Mr. Fairbairn, all tsf i
members are “independent directors” as that temefimed in the listing standards of Nasdag.

Board Meetings and Committees

During 2008, the Board of Directors held a totabiaf meetings (including regularly scheduled aneicsgd
meetings) and also took certain actions by writtensent. All members of the Board of Directors dgriscal 2008
attended at least seventy-five percent of the aggeeof the total number of meetings of the BodrBicectors held
during the fiscal year and the total number of nmgstheld by all committees of the Board on whiablesuch
director served (based on the time that each mes#reed on the Board of Directors and the comnsjtekhe
Board of Directors has an Audit Committee, a Conspéinn Committee and a Nominating and Governance
Committee.

Audit Committee

The Audit Committee, which has been establisheatoordance with Section 3(a)(58)(A) of the ExchafAge
currently consists of Mr. Dury, Mr. Hill and Mr. beos, each of whom is “independent” as such terdefsed for
audit committee members by the Nasdagq listing stated Mr. Dury is the chairman of the Audit Comeitt The
Board of Directors has determined that each memibiie committee is an “audit committee financigbert” as
defined under the rules of the SEC. The Audit Cottemimet eight times during 2008.

The Audit Committee is responsible for:

« Overseeing our accounting and financial reportiragesses and audits of our financial statem:

« Assisting the Board in overseeing and monitoringh@ integrity of our financial statements, (ijro
compliance with legal and regulatory requiremeatated to financial affairs and reporting, (iii)rou
independent auditor’s qualifications, independesmoé performance, and (iv) our internal accounting a
financial controls

» Preparing the report that the rules of the SECiredie included in this proxy stateme

 Periodically providing the Board with the resulfsts monitoring and recommendations derived
therefrom; anc

« Providing to the Board additional information andtarials as it deems necessary to make the Boaatkan
significant financial matters that require the atien of the Board

The Audit Committee has adopted a written chap@raved by the Board of Directors, which is avdiatn
Intevac’s website at www.intevac.com under “Companysovernance.”

The Audit Committee Report is included in this prastatement on page 33.
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Compensation Committe

The Compensation Committee currently consists aflldmos and Dr. Yang, each of whom is “independant”
such term is defined by the Nasdagq listing starslavtt. Lemos is the chairman of the Compensatiomiitee.
The Compensation Committee met four times durir@g820

The Compensation Committee is responsible for:

« Overseeing the entirety of our compensation anefitegolicies, plans and progran
« Overseeing the annual report on executive compiensfatr inclusion in our proxy statement; a

« QOverseeing executive succession plann

See “Executive Compensation — Compensation Disoasand Analysis” and “Executive Compensation —
Compensation of Directors” below for a descriptadrintevac’s processes and procedures for the deresion and
determination of executive and director compensatio

The Compensation Committee has adopted a writtartethapproved by the Board of Directors, a copy of
which is available on Intevac’s website at www.irgte.com under “Company — Governance.”

The Compensation Committee Report is includedigmphoxy statement on page 23.

Nominating and Governance Committee

The Nominating and Governance Committee currertthsists of Mr. Hill and Dr. Yang, each of whom is
“independent” as such term is defined by the Nadidtigg standards. Mr. Hill is the chairman of theminating
and Governance Committee. The Nominating and Gewvee Committee met three times during 2008.

The primary focus of the Nominating and Governa@oenmittee is on the broad range of issues surrogndi
the composition and operation of the Board of Oimexs The Nominating and Governance Committee pasvi
assistance to the Board, the Chairman and the @Eaeiareas of membership selection, committeeti@teand
rotation practices, evaluation of the overall efifeeness of the Board, and review and consideratfatevelopment
in corporate governance practices. The Nominatimh@overnance Committee’s goal is to assure tteat th
composition, practices, and operation of the Baawttribute to value creation and effective représén of Inteva
stockholders.

The Nominating and Governance Committee will comsi@commendations of candidates for the Board of
Directors submitted by the stockholders of Inte¥acmore information, see “Process for Recommegdin
Candidates for Election to the Board of Directdvsfow.

The Nominating and Governance Committee has ad@pteritten charter approved by the Board of Direxto
a copy of which is available on Intevac’s websitevavw.intevac.com under “Company — Governance.”

Compensation Committee Interlocks and Insider Parttipation

Mr. Lemos and Dr. Yang served as members of thegemsation Committee during fiscal 2008. No
interlocking relationship exists between any mendjéntevac’s Board of Directors or Compensatiomi@attee
and any member of the board of directors or comgiérs committee of any other company, nor has ach s
interlocking relationship existed in the past. Nember of the Compensation Committee is or was fdynaa
officer or an employee of Intevac.

Attendance at Annual Stockholder Meetings by the Bard of Directors

Intevac encourages members of the Board of Diredtoattend the annual meeting of stockholdersdbas
not have a policy requiring attendance. All sixted Company’s directors, Mr. Fairbairn, Mr. Pond, Bury,
Mr. Lemos, Mr. Hill and Dr. Yang attended Inteva2®08 annual meeting of stockholders.
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Lead Director

Mr. David Dury serves as Lead Director and liaibetween management and the other employee director
The Lead Director schedules and chairs meetingiseoindependent directors. The independent dire¢iocluding
the Lead Director) hold a closed session at eaghlady scheduled Board meeting.

Policy Regarding Board Nominees

It is the policy of the Nominating and Governanaa@nittee of the Company to consider recommendafians
candidates to the Board of Directors from stockbrdd Stockholder recommendations of candidateslémtion to
the Board should be directed in writing to: Inteviac., 3560 Bassett Street, Santa Clara, CaliéQ@b054, and
must include the candidate’s name, home and bussowdact information, detailed biographical datd a
qualifications, information regarding any relatibips between the candidate and the Company witlgnetst three
years, and evidence of the nominating pe’s ownership of Company stock. Stockholder nomovaito the Board
must also meet the requirements set forth in thregamy’s bylaws.

The Nominating and Governance Committee’s critarid process for identifying and evaluating the adatds
that it selects, or recommends to the full Boardskdection, as director nominees are as follows:

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

In its evaluation of director candidates, includthg members of the Board of Directors eligiblerior
election, the Committee seeks to achieve a balahkeowledge, experience and capability on the Beard
considers (1) the current size and compositiom@fBoard and the needs of the Board and the réspect
committees of the Board, (2) such factors as isefiebaracter, judgment, diversity, age, expertigsiness
experience, length of service, independence, aimitments and the like, (3) the relevance of the
candidate’s skills and experience to our busineasdg4) such other factors as the Nominating and
Governance Committee may consider appropr

While the Nominating and Governance Committee lm®stablished specific minimum qualifications for
director candidates, the Nominating and Govern&uwamittee believes that candidates and nominees mus
reflect a Board that is comprised of directors Whpare predominantly independent, (2) are of ligégrity,

(3) have broad, business-related knowledge andriexpe at the policy-making level in business,
government or technology, including an understagainour industry and our business in particuldy,have
qualifications that will increase overall Boardegffiveness and (5) meet other requirements thattmay
required by applicable laws and regulations, scfinancial literacy or financial expertise wittspect to

audit committee member

With regard to candidates who are properly recomttedrby stockholders or by other means, the Nonmig:
and Governance Committee will review the qualifimas of any such candidate, which review may, & th
Nominating and Governance Commi’s discretion, include interviewing references fioe candidate, direct
interviews with the candidate, or other actiong tha Committee deems necessary or prc

In evaluating and identifying candidates, the Naatiimg and Governance Committee has the authority to
retain or terminate any third party search firmt tbaised to identify director candidates, andthasauthority
to approve the fees and retention terms of anyckdam.

The Nominating and Governance Committee will ajihbse same principles when evaluating Board
candidates who may be elected initially by the Bdhard either to fill vacancies or to add additiotiaectors
prior to the Annual Meeting of Stockholders at whdirectors are electe

After completing its review and evaluation of di@ccandidates, the Nominating and Governance Cdiex
selects, or recommends to the full Board of Direxfor selection, the director nomine
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Contacting the Board of Directors

Any stockholder who desires to contact our Chairwiathe Board or the other members of our Board of
Directors may do so by writing to: Board of Dirextpc/o Stanley J. Hill, Chairman, Nominating anav&nance
Committee, Intevac, Inc., 3560 Bassett Street,&@fdra, California, 95054. Communications receibgdvr. Hill
will also be communicated to the Lead Director, @®irman of the Board or the other members oBthard as
appropriate depending on the facts and circumssang#ined in the communication received.

EXECUTIVE COMPENSATION AND RELATED INFORMATION

Compensation Discussion and Analysis

The following is a discussion of our executive cemgation program and the compensation decisions fioad
the fiscal year 2008 with respect to Kevin Fairbaour Chief Executive Officer, and the other extamuofficers
named in the 2008 Summary Compensation Table oa padthe “Named Executive Officers”).

Executive Summary

Intevac’s businesses are characterized by rapidipging technology and customer requirements; seten
competition; cyclical revenues; and significant gatition for management talent. The Compensatiomi@ibtee
believes that compensation programs for our exeewtificers need to be designed to attract, retathmotivate
high-caliber executives. More specifically, theatijves of our executive compensation programare t

« Provide a significant portion of total compensatimna performance-based annual cash bonus based on
Intevac’s overall financial performance relativattbannual financial plan and each executive’'$quarance
relative to predetermined goa

« Directly tie total performance-based annual castuba@xpense to profitability, so that bonuses mszavith
increasing profits, decrease with decreasing (zrafitd are not paid when profitability is not aclkeid)

« Provide equity-based, lortgrm incentives to further align the financial imgsts of the executive officers w
those of our stockholders; a

« Offer a total compensation package that takesdotsideration the practices of other companies witich
Intevac competes for executive tale

Each executive’s compensation consists of baseysal@erformance-based annual cash bonus, pegoaits
of stock options and the benefit packages offelenlia employees.

In the fiscal year ended December 31, 2008, Intsvawenues were $110 million, down 49% from thiempr
year, and net income decreased 156% to a $15 mibd&s. The decline in our performance, relative@07, led tc
significantly reduced total compensation to our KdriExecutive Officers in 2008, as no performancgetannual
cash bonus payments were made.

The specific compensation principles, componentsdatisions designed to achieve these objectivesgiu
2008 are discussed in more detail below.
Executive Compensation Philosophy

The majority of our operations are located in S&l&a, California, where numerous high tech congsmare
located, served by a highly skilled and mobile worke. Our compensation structure is designedttadif retain
and motivate high-performing executives in thisymesmpetitive labor environment. The guiding prpies of our
executive compensation plan are as follows:

* Provide a total compensation package that is cdtiyaetvith our peer group, but that also takes imtsount
the need to compete for talent with large equipnesentpanies such as Applied Materials and LAM Rede
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« Align compensation with the Compé’s performance by

« Providing a significant portion of total compensatin the form of a performandssed annual cash bor
dependent on the Company’s profitability and eadtative’s performance relative to predetermined
business objectives and target financial resuttatsiine beginning of each fiscal ye

 Providing another significant portion of total coemgation in the form of stock options, which foeash
executive on creating stockholder value over thating period of the option

» Paying executive compensation that will generaflyabove peer company executive compensation when
Intevac’s financial performance is above peer camggamancial performance and below peer company
executive compensation when Inte’'s financial performance is below that of peer congs

« Increase the portion of total compensation basegesformanceésased annual cash bonuses and stock )
relative to base salary with increasing executégponsibility level

« Align each executiv's goals with those of other executives to encousaigam approach to problem solvi

» Provide clear guidelines for each compensation efertbase salary, performance-based annual casis bon
and stock options), while allowing the Compensattammittee flexibility to make final decisions bdsen
management recommendations (other than decisionkddChief Executive Officer and Chairman, which
made by the independent members of the Board efcRirs), and other factors such as experience,
contribution to business success and retentionsn

« Provide similar benefits to Named Executive Officas provided to other employe

In general, executives do not receive compensabenefits or non-compensation, non-equity special
perquisites other than those offered to all of\atés employees.

Competitive Market Data

The Compensation Committee retained Farient Adsi§dtarient”)to assist it in evaluating 2008 compensa
programs. The instructions provided to Farientudeld assessing target compensation levels fon@auéves
relative to market practices and evaluating thealdesign of our executive compensation progréhe consultar
was also engaged by the Committee to update tlessment of the competiveness of compensation foBoard of
Directors. Executive compensation data was draam the Radford Executive Benchmark Survey and from
publicly available proxy filings for the Peer Commges. The market compensation levels for companadsétions
were examined by Farient and the Compensation Ctireras part of the process to determine overagjiram
design, base salary, target incentives and aniuzk sption grants.

The Peer Companies we used to evaluate market e@afpen positioning for executives in making 2008
compensation decisions were selected from techgaompanies with annual revenues of $200 to $700omi
which were comparable to Intevac based on factahk as lines of business, profitability, and techhi
sophistication. We added additional imaging comgsusiuch as FLIR Systems, Inc. and Newport Corporati the
2008 Peer Group as a result of the increasing ptage of revenues that we expected our IntevamRlust busines
to achieve. The 2008 Peer Companies we selecteasdotiows:

e II-VIInc. < Advanced Energy Industries, Ir
» Axcelis Technologies, Inc « Brooks Automation, Inc

e Cohu, Inc. e Cymer, Inc

 Electro Scientific Industries, Inc * FEI Company

* FLIR Systems, Inc » Formfactor, Inc

* GSI Group, Inc. * Mattson Technology, Inc

» Newport Corporatiol « Rofin Sinar Technologies, In

» Rudolph Technologies, Inc « Veeco Instruments, In
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The base salary, total cash compensation (basy gdls performance-based annual cash bonus) &ald to
compensation (including stock options) for eaclntdvac’s eleven most senior executives were coetptr their
respective Peer Group medians for executives withag levels of responsibility. The Compensatioon@mittee
concluded that Intevac’s executive compensation:

* Was generally above peer company executive compensahen Intevac’s financial performance was above
peer company financial performance and below peerpany executive compensation when Intevac’'s
financial performance was below that of peer congmranc

« Was more variable as a function of performance tharPeer Group average and that it continueddoige
strong incentive to management to optimize Int’s financial performanct

As a result of these factors the Compensation Cateennoted that the cyclical downturn in our Equaprn
business led to reduced profitability in 2008, anderformancdrased annual cash bonuses were paid to our N
Executive Officers in 2008.

Compensation Components
The components of executive compensation are:
« Base salary

« Performance-based annual cash bonus targetedesisemfage of base salary (“Target Bonus
Percentac”); and

« Periodic grants of lor-term, equit-based incentives, currently stock options with -year annual vestiny

We also provide our executives the same benefitpanquisites that we offer our other employeegseh
standard employee benefits include participatiooun401(k) plan and employee stock purchase plagh,medical,
dental and life insurance benefits, each with Hraesterms and conditions available to employeesduMgot
provide any benefits or perquisites to our Nameddakve Officers that are not available to the nigjaf
employees.

Base Salary:

Prior to making an offer of employment to an exaaubfficer, the Compensation Committee approves th
executive officer's base salary, Target Bonus Resacge, the initial stock option grant and any Ilgrincentives. In
setting the executive officer’s base salary, a nemab factors are taken into account, in the Conemis discretion,
including the executive’s compensation with hisvovas employer, the compensation of other Intevacetives,
the competitive labor market for similar executivasd how difficult it is to recruit and retain exgive officers witl
similar skills and experience. None of these factsispecifically weighted and the evaluation idelsi subjective
evaluation of skills, experience and responsikiitin the Committee’s judgment.

Once an executive has joined Intevac, the Compiensabmmittee approves changes to his or her telaeys
and Target Bonus Percentage during its annualweeig¢he Executive Incentive Plan. The data from Breer Grou
analysis is used, in addition to each executivesponsibilities and performance against objectitcedetermine
annual changes to base salary and the Target Bteresntage. As with new hires, these factors aakiated at the
Committee’s discretion and in the Committee’s juégin Annual adjustments to base salary also priopately
affect the executive’s Target Bonus (equal to Isadary multiplied by the applicable Target BonuscBetage).

Base Salary: 2008 base salary levels, effective as of Febr8a008, for the Named Executive Officers were
approved by the Compensation Committee (with treeption of Mr. Fairbairn, whose base salary wasamd by
the independent members of the Board of Direct@alaries for Mr. Fairbairn, Mr. Andreson, Dr. Basrand
Dr. Kerns were increased by 4.0%, 4.0%, 4.0% ab%3respectively, or amounts roughly equal to therage rais
given Intevac employees. Mr. Marusialase salary was increased by 10.0% as a regshk sfgnificant increase
gross margin that the Equipment business achiewadgla period of significantly reduced sales ambdtter align
his base salary with the 2008 Peer Group. Dr. &ebrase salary was increased by 5.7% as a
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result of the significant increase in revenues gnads margin that the Intevac Photonics busindsiewaed during
2007, and to better align his base salary witi?0@8 Peer Group.

As a result of these increases, annual base safarithe CEO and other Named Executive Officerdd@7 anc
2008 were as follows:

2008 Base Salary
Increase as a % of

Executive 2007 Base Salary 2008 Base Salary 2007 Base Salary

Kevin Fairbairn, $450,00¢ $468,02: 4.0%
President and Chief Executive Offic

Jeffrey Andresor $250,01¢ $260,02: 4.0%

Chief Financial Officer, Principal Accounting
Officer Secretary, Treasurer and Executive Vice
President of Finance and Administrat

Luke Marusiak $245,81- $270,40( 10.(%
Chief Operating Officer(1

Michael Barnes $260,02: $270,44. 4.0%
Executive Vice President and Chief Technical
Officer

Joseph Pietra: $241,32. $255,09: 5.7%

Executive Vice President and General Manager,
Intevac Photonic

Ralph Kerns $207,83: $215,11: 3.5%
Vice President of Business Developm

(1) Mr. Marusiak resigned from the Company on Octolk¥r2D08.

Performance-based annual cash bonus:

We provide performance-based annual cash bonuses téamed Executive Officers and other vice-prexsid
and director level employees under our Executieemtive Plan. The total amount payable under thectve
Incentive Plan is determined based on Intevfioancial performance. The objective of the Exseulncentive Plal
is to align our executive compensation with actlart-term business performance and with non-firdubeisiness
objectives.

The components to determine the performance-basstdmnus include:

e Target Bonus
» Bonus Pool; an
* Management by Objective

Each of these components and the resulting calonlat the annual bonus payments are describedie m
detail below.

Target Bonus: Named Executive Officers are assigned an annargef Bonus, computed by multiplying each
executives base salary times his or her Target Bonus PagenTarget Bonus Percentages are determined ba
competitive market data, internal equity consideret, and the degree of difficulty associated withieving plan
performance levels. Each factor is evaluated byCitimmittee based on data and input provided by gemant an
the independent consultant. No change was made tbarget Bonus Percentages in 2008 for Mr. Fainbai
Mr. Andreson, Mr. Marusiak, Dr. Barnes, Dr. Pietaasl Dr. Kerns which were considered by the Conemitts in
line with market data based on the review of Paangany compensation practices.
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Target Bonus Percentages for the CEO and other tl&xecutive Officers during 2007 and 2008 were as

follows:

2007 Target Bonu 2008 Target Bonu

as a Percent of as a Percent of

Executive Base Salary Base Salary
Kevin Fairbairn 20(% 20C%
Jeffrey Andresol 75% 75%
Luke Marusiak 75% 75%
Michael Barne: 75% 75%
Joseph Pietre 75% 75%
Ralph Kerns 75% 75%

Bonus Pool: The total amount of Executive Incentive Plan mmsupaid (the “Executive Incentive Plan Bonus
Pool” or “Bonus Pool™}o all Executive Incentive Plan participants (whiobludes the Named Executive Officers
well as all Intevac vice presidents and functiadie¢ctors) is calculated by multiplying the BonusoPPercentage
times “Proforma Annual Income before Income Taxedich is equal to the sum of income before incéaxes,
Bonus Pool expense, employee profit sharing expandestock-based compensation expense. The Contipensa
Committee set the Bonus Pool Percentage at 10Be dtelginning of 2008 after taking into consideratoir
projected Proforma Annual Income before Income $aa the total amount required to pay Executieentive
Plan bonuses at the target level. This Bonus Peadntage was insufficient to pay bonuses at tlo8 2drget level:

The Compensation Committee approved a new polic2@08 that capped the performance-based annual cas
bonuses that any Executive Incentive Plan partitipauld receive to a maximum of two times the ¢atgpnus.

Because of the tight linking of the Executive Intbem Plan Bonus Pool to profitability, executives mbt
receive performancbased annual cash bonuses in years when ProformaaRhimcome before Income Taxes is :
or negative. The Compensation Committee resengegdht to exclude amounts, such as extraordinagnasual
items, gains or losses when determining Proformauahincome Before Income Taxes, but did not make a
adjustments to the formula during 2008.

Management by ObjectivesA comprehensive set of Management by Objectival&S¢MBO Goals”) was
established for each business unit or functiongdwization and approved by the Compensation Comenitt the
beginning of 2008. The MBO Goals covered four areas

» Business Result Goals included achievements with respect to eeesiuch as orders, revenues, profitab
cash management, quality, cy-time and other finance related metrics that wergetad for improvemen

» Market Developmen Goals included achievements with respect to weesiich as market share, new
customers gained for particular products, and cetigsi of comprehensive marketing and sales plans fo
gaining additional business and higher gross mar

« Product Excellence Goals included achievements with respect to gesuch as target completion dates
new products or improved products, material costratiability goals for new products, product yield
improvements, field product performance and otheasures as appropriate to encourage product excel

« Strategic Initiatives: Goals included achievements with respect to geesiich as business process
improvements, employee reviews, employee developrsafety goals and other measures needed to suppor
Intevac's growth.

Some of the MBO Goals are assigned to more tharobtiee Named Executive Officers to reinforce the
teamwork required to achieve results. The reldtiygortance of the each of the areas of MBO Goals weighted
differently for each Named Executive Officer acdogpto his or her area of responsibility. For exdmp
Mr. Marusiak’s objectives were more heavily weightewards Equipment MBO Goals, Dr. Pietrabjectives wer:
more heavily weighted towards Intevac Photonics MB@als, Dr. Barnes’ and Dr. Kerns’ objectives were
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more heavily weighted towards Equipment producei@aoce MBO Goals and Mr. Fairbairn’s and Mr. Arsba’s
objectives were more heavily weighted towards camgpaide performance. Performance against MBO Goals
evaluated and numerically graded at the end oyélae by management. This numerical grading is tsed
formulaically adjust the allocation of individuabibuses from the pool, with higher graded executieesiving a
larger allocation and lower graded executives kéggia smaller allocation. The performance andwatidn was
then reviewed and approved by the Compensation GbeanMr. Fairbairn’s performance was evaluatedhsy
independent members of the Board of Directors.

Actual Bonus PaymentsNo bonus payments were made to the Named ExecOfificers in 2008 as Proforma
Annual Income before Income Taxes was a loss. D8 2arget bonuses of the CEO and other Named Execu
Officers and the actual 2007 bonuses are showmeiallowing table:

2007 2008 2008
Executive Actual Bonus Target Bonus Actual Bonus
Kevin Fairbairn $ 677,46! $ 936,04: $ —
Jeffrey Andresol $ 100,000 $ 19501t $ —
Luke Marusiak $ 150,64! $ 202,80 $ —
Michael Barne: $ 14546 $ 202,80 % —
Joseph Pietrée $ 136,23¢ $ 191,31t % —
Ralph Kerns $ 11522( $ 161,33' % —

Stock Options:

We grant stock options to our Named Executive @ffdo align their interests with the long-ternenetsts of
our stockholders and to provide our executives witlentive to manage Intevac from the perspecthanmwner
with an equity stake in the business.

Stock Option Terms:Stock options enable our executives to acquiaeeshof our Common Stock at a fixed
price per share (the closing market price on tlatgdate). The options have a 10-year term, sutgesarlier
termination following the executive’s cessatiorsefvice with Intevac in accordance with our 2004iBgincentive
Plan. Options granted to executives generally wefstur equal annual installments, as measured ff@option
grant date.

Stock Option Grants: The Compensation Committee grants options to Naxecutive Officers shortly after
their start date in accordance with our 2004 Equitgentive Plan. Guidelines for the number of opsigranted are
reviewed annually and changes are made based ognoep data. The Compensation Committee typiagignts
additional stock options annually to Named Exe@®fficers as discussed below.

In order to determine the overall level of stockiap grants to each Named Executive Officer, the
Compensation Committee took into account factoch 1 each executive’s recent performance, level of
responsibility, job assignment, the competitivenelte, market data, outstanding stock options, timber of shares
in the 2004 Equity Incentive Plan available to gratock option overhang as a percent of CommonkSto
outstanding, the total number of shares grantedpscentage of shares outstanding, and projeotegensation
expense related to employee stock options. EatthesE factors was considered by the Committeés jndgment,
and no formal weighting of these factors was used.

Annual renewal grants to Named Executive Officexgept for Mr. Fairbairn, were proposed by managgme
and reviewed at a Compensation Committee meeting.amount of the grants depended on business morg]it
company performance, the competitive climate, madlléa, expense of the grants and other approgseters as
determined by the Compensation Committee. Annusdwel grants are made only on days when our insidding
window is open. The Company'’s insider trading wiwdmpens the third business day after quarterlyiegsrhave
been released, and closes at the end of the kasifdlae second month of each quarter. Our pobayat to make
stock option grants during such times as managearatior the Compensation Committee may be in pessesf
material, non-public information. For 2008, renegednts for Named Executive Officers were made agust 21,
2008.

20




Table of Contents

The number of shares granted to the Named ExecOfifieers in 2007 and 2008 are shown in the tableww.
The stock option grant to Mr. Andreson in 2007 Wissinitial stock option grant when he joined IraevThe 2007
grants to Mr. Fairbairn, Mr. Marusiak, Dr. BarnBs, Pietras and Dr. Kerns and the 2008 grants toRdirbairn,
Mr. Andreson, Mr. Marusiak, Dr. Barnes, Dr. Pieteasl Dr. Kerns were annual renewal grants.

2007 2008
Executive Option Grants Option Grants
Kevin Fairbairn 75,00( 75,00(
Jeffrey Andresol 50,00( 25,00(
Luke Marusiak 25,00( 25,00(
Michael Barne: 25,00( 25,00(
Joseph Pietre 25,00( 25,00(
Ralph Kerns 15,00( 10,00(

2009 Executive Compensation
Competitive Market Data

The Compensation Committee retained Farient tatissn evaluating 2009 compensation programs. The
instructions provided to Farient were consisterthyiast instructions provided and included assgdsirget
compensation levels for our executives relativmtrket practices and evaluating the overall desfgyur executive
compensation program. The consultant was also eadgaygthe Committee to update the assessment of the
competiveness of compensation for our Board of dines. Executive compensation data was drawn flem t
Radford Executive Benchmark Survey and from pupléaslailable proxy filings for the Peer Companieke Tnarke
compensation levels for comparable positions weeengned by Farient and the Compensation Committqeaet of
the process to determine overall program desigse balary, target incentives and annual stock opgfiants.

The Peer Companies we used to evaluate market e@afien positioning for executives in making 2009
compensation decisions were selected based omathe criteria used for 2008. As a result, the ohgnge was to
remove FLIR Systems, Inc. due to the increasedweysize of the company which was over the topcéide
targeted range of $700 million.

The base salary, total cash compensation (basy gdls performance-based annual cash bonus) &ald to
compensation (including stock options) for eacintdévac’s twelve most senior executives were coegpao their
respective 2009 Peer Group averages for executitesimilar levels of responsibility.

Base Salary: 2009 base salary levels, effective as of JanR@ar2009, for the Named Executive Officers were
approved by the Compensation Committee (with troeeption of Mr. Fairbairn, whose base salary wasama by
the independent members of the Board of Directdis@re were no base salary increases for the N&xecltive
Officers in 2009. 2008 and 2009 base salariesdoNamed Executive Officers are as follows:

% Increase/

(Decrease) il
2009 Base
Salary
VS.
2008 2009 2008 Base
Base Salan Base Salan Salary
Kevin Fairbairn $468,02: $468,02: —%
Jeffrey Andresol $260,02: $260,02: —%
Michael Barne: $270,44. $270,44: —%
Joseph Pietre $255,09. $255,09: —%
Ralph Kerns $215,117 $215,11¢ —%

Target Bonus PercentagesThe Compensation Committee also approved 200§eT &onus Percentages for
the Named Executive Officers, with the exceptiomof Fairbairn, whose 2009 Target Bonus Percenteage
approved by the independent members of the Boadrettors. No changes were made to the 2009 T&gets
Percentages from their 2008 levels.
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Target BonusAs a result of the base salaries and target boerceRtages set by the Compensation Comm
target bonuses for each of our Named Executivec@fiare as follows:

2008 2009
Executive Target Bonus(1 Target Bonus
Kevin Fairbairn $ 936,04: $ 936,04:
Jeffrey Andresol $ 195,01t $ 195,01t
Michael Barne: $ 202,80 $ 202,80(
Joseph Pietre $ 191,31 $ 191,31t
Ralph Kerns $ 161,33! $ 161,33

(1) No bonus payments were made to the Named ExedDffieers in 2008 as Proforma Annual Income be
Income Taxes was a los

Bonus Pool: The Compensation Committee met in early 200%taldish 2009 compensation targets for our
Named Executive Officers. The Committee did notngjeathe 10% Bonus Pool Percentage for the Exec
Incentive Plan. This Bonus Pool Percentage wilnisefficient to pay bonuses at the 2009 targetlteunless we al
able to significantly exceed forecasted financefgrmance. In order to pay bonuses at targetdethel Company
would need to achieve financial performance in 26i@8lar to 2007 levels.

Although the Compensation Committee projected taBonus Pool will fall substantially short of thmount
necessary to pay performangased annual cash bonuses at target levels, then@e@ determined that it was no
the best interests of Intevac's stockholders tocalle more than 10% of Proforma Annual Income Befocome
Taxes to the Bonus Pool, which is used to fundgoerénce-based annual cash bonuses for the Namedtiee
Officers and all other vice president and diret¢wel employees.

Stock Option Grants: 2009 annual renewal grants for the Named Exee@ifficers were approved by the
Compensation Committee (with the exception of Mairlfairn, whose renewal grant was approved by the
independent members of the Board of Directors).28@9, renewal grants for Named Executive Officersluding
Kevin Fairbairn, were made on February 27, 200® filbmber of shares granted to the Named Execufiiee@ in
2008 and 2009 are shown in the table below. Th® 2@énts to Mr. Fairbairn, Mr. Andreson, Dr. Barnes. Pietra
and Dr. Kerns were annual renewal grants.

2008 2009
Executive Option Grants Option Grants
Kevin Fairbairn 75,00( 75,00(
Jeffrey Andresol 25,00( 25,00(
Michael Barne 25,00( 25,00(
Joseph Pietre 25,00( 25,00(
Ralph Kerns 10,00( 5,00(

Termination of Employment and Severance Agreements

With the exception of Mr. Fairbairn, none of Inteisaexecutive officers have an employment agreement
Employment of all of our executive officers maytbeminated at any time at the discretion of therBad
Directors. The terms of Mr. Fairbairn’s employmagteement are described in the section entitletetiRial
Payments Upon Termination or Change of Control.& Tlompensation Committee believes that enterirmgthre
employment agreement with Mr. Fairbairn was neagdsaattract and retain Mr. Fairbairn. An agreeimeas
negotiated with and entered into with Mr. Fairbaitrthe original time of his hire as a preconditidMr. Fairbairn
to his accepting the offer, and was subsequentiatga in 2007 and 2008 primarily to clarify itsnesrand to
comply with Section 409A of the Internal Revenual€o

Compliance with Internal Revenue Code Section 162(m

Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax diofufor
compensation paid to each of our Chief Executiviec&®f and the other Named Executive Officers ohihé
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compensation paid to the individual executive $slhan $1 million during any fiscal year or isrfpemance-
based” as defined under Section 162(m). Intesya695 Stock Option/Stock Issuance Plan and 20QdhyElmcentive
Plan, permit our Compensation Committee to granitegompensation that is considered “performanased” and
thus fully tax-deductible under IRC Section 162(@ur Compensation Committee currently intends ttinoe
seeking a tax deduction for all of our executivenpensation, to the extent we determine it is intihst interests of
Intevac.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of our Board of Directeas formed September 14, 1995 and during 2008 was
comprised of Robert Lemos and Ping Yang. Neithéhe$e individuals was at any time during fisca0&0or at an
other time, an officer or employee of Intevac. Nofieur executive officers serves as a memberebtiard of
directors or compensation committee of any othéityetinat has one or more executive officers senas a member
of our Board of Directors or Compensation Committee

Report of the Compensation Committee

The information contained in this report shall @ deemed to be “soliciting material” or to be filevith the
SEC, nor shall such information be incorporateddigrence into any past or future filing under ®ecurities Act
or the Exchange Act, except to the extent Intepacifically incorporates it by reference into suiimg.

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

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

Robert Lemos (Chairman)
Ping Yang
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2008 Summary Compensation Table

The following table presents information concernting total compensation of Intevac’s Chief Execaitiv
Officer, Chief Financial Officer, each of the thmeest highly compensated officers at the end ofdktfiscal year,
and the former Chief Operating Officer (the “Nantedecutive Officers”) for services rendered to Irgevn all
capacities for the fiscal years ended Decembe2@18, 2007 and 2006.

Change in
Pension
Value and
Non-Equity Nongqualified
Option Incentive Plan Deferred All Other
Stock Awards ($) Compensation ($) Compensation Compensation ($)

Name and Principal Positior Year  Salary ($) Bonus ($) Awards ($) 1 (2) Earnings ($) (3) Total ($)

Kevin Fairbairn, 200¢ 465,25( — — 612,91! — — 6,517 1,084,68:
President and Chit 2007 439,51t — — 491,75( 677,46" — 6,29¢ 1,615,02!
Executive Officel 200¢ 379,02¢ — — 213,18¢ 1,543,70! — 6,16¢ 2,142,08

Jeffrey Andreson 200¢ 258,48 — — 242,02 — — 8,80t 509,30¢
Executive Vice Presidel 2007 125,00¢ 50,00( — 146,96 100,00( — 2,00 423,97¢
and Chief Financial Offici 200€ — — — — — — — —
4)

Michael Barnes 200¢ 268,83t — — 314,49! — — 8,52( 591,85:
Executive Vice Presidel 2007 258,48 — — 377,83: 145,46! — 8,61z 790,38t
and
Chief Technical Office 200¢ 219,24! — — 548,32t 366,58! — 2,00C 1,136,15!

Luke Marusiak 200¢ 245,33 — — 180,75: — — 2,00( 428,08¢
Chief Operating Officer(5 2007 241,76( 169,82! 150,64¢ — 8,02 570,25:

200¢ 215,07t — — 71,62: 351,35 — 6,16¢ 644,21%

Joseph Pietra: 200¢ 252,97. — — 239,93 — — 2,00( 494,91(
Executive Vice President 2007 239,89: — — 246,14 136,23¢ — 2,00¢ 624,27
General Manager, Intevi 200€ 80,31¢ — — 92,91: 121,57: — 2,00(C 296,80(
Photonics

Ralph Kerns 200¢ 213,99: — — 156,56 — — 6,57¢ 377,14(
Vice Presiden 2007 206,60: — — 163,37! 115,22( — 5,17¢ 490,37:
Business Developme 200¢ 197,02¢ — — 94,75( 320,46: — 6,16¢ 618,40

(1) Amounts shown do not reflect compensation actuaktgived by the Named Executive Officer. Instehd, t
amounts shown are the compensation costs we rexamhim fiscal 2008, 2007 and 2006 for option awasls
determined pursuant to FAS 123(R). These compamsatists reflect option awards granted in and poor
fiscal 2008, 2007 and 2006. The assumptions usedltolate the value of option awards are set forither
Note 2 of the notes to Consolidated Financial &tatgs included in our Annual Report Form 10-K for fiscal
2008 filed with the SEC on March 4, 20(

(2) No bonuses were earned under Int’'s Executive Incentive Plan for services renderefisical 2008. 2007 and
2006 bonus amounts consist of bonuses earned Litdeac’s Executive Incentive Plan for servicesdemed in
fiscal 2007 and paid in 2008, and for services eeed in fiscal 2006 and paid in 20(

(3) Amounts consist of (i) matching contributions wedaainder our tax-qualified 401(k) Plan, which pdms for
broad-based employee participation, and (ii) of pensation costs we recognized for participatiooun
Employee Stock Purchase Pl

(4) Mr. Andreson was hired on June 18, 2007 and wabkghabnus upon his hire by Intev.
(5) Mr. Marusiak resigned from the Company on Octob®r2D08.
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Grants of Plan-Based Awards in 2008

The following table presents information concerngmgnts of plan-based awards to each of the Named
Executive Officers during the fiscal year ended &eber 31, 2008.

All Other Grant Date
Option Exercise Fair
All Other Awards: Awards: or Base Value of
Estimated Future Payouts Under Nor Equity Number of Number of Price of Stock and
Incentive Plan Awards(1) Shares of Securities Option Option
Grant Threshold Target Maximum Stock or Units Underlying Awards Awards
Name Date (%) (%) (%) #) Options (#) _ ($/Share) (%))
Kevin Fairbairn 08/21/0¢ — — — 75,00( 11.1¢€ 452,07
N/A 0 936,04 N/A — — — —
Jeffrey Andreso 08/21/0¢ — — — 25,00( 11.1¢€ 150,69:
N/A 0 195,01¢ N/A — — — —
Michael Barne: 08/21/0¢ — — — 25,00( 11.1¢€ 150,69:
N/A 0 202,80( N/A — — — —
Luke Marusiak 08/21/0¢ — — — 25,00( 11.1¢€ 150,69:
N/A 0 202,80( N/A — — — —
Joseph Pietre  08/21/0¢ — — — 25,00( 11.1¢€ 150,69:
N/A 0 191,31¢ N/A — — — —
Ralph Kerns 08/21/0¢ — — — 10,00(¢ 11.1¢€ 60,27¢
N/A 0 161,33t N/A — — — —

(1) Reflects threshold, target and maximum target banusunts for fiscal 2008 performance under the Gee
Incentive Plan, as described in “Compensation Risicun and Analysis — Compensation Components.” No
bonus amounts were paid for fiscal 2008 performamzer the Executive Incentive Pl

(2) Reflects the grant date fair value of each equitsird computed in accordance with FAS 123(R). The
assumptions used to calculate the value of opticards are set forth under Note 2 of the notes tosGlidated
Financial Statements included in our Annual ReparEorm 10-K for fiscal 2008 filed with the SEC on
March 4, 2009
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Outstanding Equity Awards at 2008 Fiscal Year-End

The following table shows all outstanding optionaasls held by each of the Named Executive Officethex
end of fiscal 2008. The option awards identifiedha table below with an expiration date of Augedst 2018 for
each of the Named Executive Officers are also tegdn the “Grants of Plan-Based Awards” table lwa previous
page. We have not granted any stock awards.

Option Awards(1)
Equity Incentive
Plan Awards: Number

Number of Number of of Securities
Securities Securities Underlying
Underlying Underlying Unexercised Option Option
Unexercised Options Unexercised Options Unearned Options Exercise Expiration
Name (#) Exercisable (#) Unexercisable (#) Price ($) Date
Kevin Fairbairn 174,76¢ — — 2.6 01/24/201.
50,00( — — 14.0C  02/19/201.
— 50,00((2) — 7.55  02/01/201!
37,50( 37,50((3) — 16.1:  08/30/201!
18,75( 56,25((4) — 16.1:  08/30/201
75,00((5) — 11.1¢ 08/21/201!
Jeffrey Andresol 12,50( 37,50((6) — 20.2C  06/21/201
— 25,00((7) — 11.1€  08/21/201:
Michael Barne 2,50( — — 12.6€  09/09/201!
60,00( 60,00((8) — 15.81  01/19/201
6,25(C 18,75((9) — 16.1:  08/30/201
— 25,00((10) — 11.1¢ 08/21/201!
Joseph Pietre 25,00( 25,00((11) — 17.0C  08/17/201i
6,25(C 18,75((12) — 16.1:  08/30/201
— 25,00((13) — 11.1€  08/21/201:
Ralph Kerns 40,00( — — 7.6  08/21/201.
10,00( — — 9.31 06/23/201
16,25( 23,75((14) — 16.1:  08/30/201
— 20,00((15) — 7.7z 02/08/201!
— 10,00((16) — 11.1¢ 08/21/201!

(1) Reflects options granted under the 2004 Equityrtice Plan and the 1995 Stock Option PI

(2) Assuming continued employment with Intevac, therebavill become exercisable on February 1, 2!

(3) Assuming continued employment with Intevac, 18,8béres will become exercisable on August 30 of 8€9 and 201(

(4) Assuming continued employment with Intevac, 18,3Béres will become exercisable on August 30 of 2819, 2010 and 201

(5) Assuming continued employment with Intevac, 18,3B8res will become exercisable on August 21 of 28€19, 2010, 2011 and 201
(6) Assuming continued employment with Intevac, 12,5B8res will become exercisable on June 21 of e@08,2010 and 201.

(7) Assuming continued employment with Intevac, 6,2558res will become exercisable on August 21 of &89, 2010, 2011 and 201
(8) Assuming continued employment with Intevac, 30,6B8res will become exercisable on January 19 d¢f 2869 and 201(

(9) Assuming continued employment with Intevac, 6,258res will become exercisable on August 30 of &9, 2010 and 201

(10) Assuming continued employment with Intevac, 6,288res will become exercisable on August 21 of €29, 2010, 2011 and 201
(11) Assuming continued employment with Intevac, 12,5068res will become exercisable on August 17 of 28€1® and 201(

(12) Assuming continued employment with Intevac, 6,288res will become exercisable on August 30 of &89, 2010 and 201

(13) Assuming continued employment with Intevac, 6,258res will become exercisable on August 21 of a9, 2010, 2011 and 201
)

(14) Assuming continued employment with Intevac, 10,608res will become exercisable on August 30 of 28€1® and 2010, and 3,750 sh:
will become exercisable on August 30, 2(

(15) Assuming continued employment with Intevac, 20,608res will become exercisable on February 8, Z
(16) Assuming continued employment with Intevac, 2,568rss will become exercisable on August 21 of a9, 2010, 2011 and 201
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Option Exercises and Stock Vested in 2008

The following table shows all stock options exezdisind value realized upon exercise by the Namedixve
Officers during fiscal 2008. We have not granted stock awards. No options were exercised duriscgfi2008.

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized ol Acquired on Value Realized ol
Name of Executive Office Exercise (#) Exercise ($)(1) Vesting (#) Vesting ($)
Kevin Fairbairn — — — —
Jeffrey Andresol — — — —

Michael Barne: — — — —
Luke Marusiak — — — —
Joseph Pietre — — — —
Ralph Kerns — — — —

(1) The value realized equals the difference betweermfition exercise price and the fair value of latzgommon
stock on the date of exercise, multiplied by thenbar of shares for which the option was exerci

Potential Payments upon Termination or Change of Gatrol
Termination or Change of Control Arrangements

With the exception of Mr. Fairbairn, none of Inteisaexecutive officers have an employment agreemwiht
the Company. Employment of all of our executivaagffs may be terminated at any time at the dismmedf the
Board of Directors. The terms of Mr. Fairbairn’sgoyment are specified in his offer letter of emypieent.

Employment AgreementFor Mr. Fairbairn, the terms of his employmenteggnent include the following:

* In the event of the involuntary termination frons lpiosition as President and Chief Executive Offioeany
reason not involving good cause, conditioned upa@tetion of a waiver and release of claim withindégs
of his termination or such earlier date as maygdeeié§ied in the release, the Company will contitm@ay his
base salary for twelve (12) months following suetmtination. If Intevac had terminated Mr. Fairb&rn
employment without cause on December 31, 2008astédusiness day of our fiscal 2008, Mr. Fairbairn
would have received his base salary of $468,021 ttnefollowing 12 months

« In the event of a Change of Control after whicleyatic stock does not exist (such as purchase @adhgan
for cash), all of Mr. Fairbairis’ unvested options outstanding at that time withidiately vest. If Intevac h:
undergone such a Change of Control as of Decenihe?0®8, stock options to purchase 218,750 shares
would have become immediately vested. Howevenfahese shares subject to options were “underrivate
December 31, 2008 and would not have provided amgfit to Mr. Fairbairn

« In the event of a Change of Control in which Integtock survives, Mr. Fairbairn may elect eitheretain
his unvested options or to accelerate vesting @®ith above

« In the event of a Change of Control in which stotkhe acquiring company is exchanged for Intevacks
and the acquiring company offers to substituteamatiin non-Intevac stock with an economic valueagt
all of Mr. Fairbairn’s unvested Intevac options,rhay either elect to accept the new stock options o
accelerate vesting as set forth abc

« In the event of a Change of Control where the agtgicompany decides to not retain Mr. Fairbairmig
current position as President and Chief Executiffee€ and his employment is therefore terminatpdru
the Change of Control, the Company will pay Mr.rBairn an amount equal to twenty-four (24) months o
his base salary in one lump sum as soon as posdgtbleMr. Fairbairn’s separation from service buho
event later than March 15 of the year following ylear in which the separation from service occyrmvetch
would have been $936,042 as of December 31, :

The Compensation Committee believes that the tefrttss agreement with its CEO support the goals of
attracting and retaining highly talented individubly clarifying the terms of employment and redgdime risks to
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the executive in situations where the Company nmalertgo a merger or be acquired. In addition, then@nsation
Committee believes that such an agreement alignstarests of the CEO with the interests of stotdkrs if a
qualified offer to acquire the Company is madehat it is to the benefit of stockholders to have CEO
negotiating in the best interests of the Compartiiauit concerns regarding his personal financiarests.

1995 Stock Option/Stock Issuance Pladnder the 1995 Stock Option/Stock Issuance Riamested stock
options would immediately accelerate and vest lnfithe employment of the executive were to bertimated eithe
involuntarily or through a forced resignation withivelve months after any acquisition of Intevac.

2004 Equity Incentive Plan:Under the 2004 Equity Incentive Plan, all unvesiptions vest in full upon an
acquisition of Intevac by merger or asset salegamthe option is assumed by the acquiring efiidgh option also
includes a limited stock appreciation right whidgloyades the holder with a right, exercisable ugwoa successful
completion of a hostile tender offer for fifty pert or more of Intevac’s outstanding voting se@sijtto surrender
the option to Intevac, to the extent the optioatithat time exercisable for vested shares, inrméetr a cash
distribution for each surrendered option share kiguihe difference between the highest price pares of Common
Stock paid in the hostile tender offer and theapgxercise price.

The Board of Directors or its Compensation Comnajtees administrator of the 2004 Equity IncentivenPhas
the authority to provide for the accelerated vestihany or all outstanding options under the 2BQ4ity Incentive
Plan, including options held by our directors ardautive officers, under such circumstances arstiet times as
the Compensation Committee deems appropriate,dimgun the event of termination of the executivedhange
of Control of Intevac.

Compensation of Directors

The following table sets forth summary informatimoncerning compensation paid or accrued for sesvice
rendered to the Company in all capacities to thmbers of the Company’s Board of Directors for tised! year
ended December 31, 2008, other than Kevin Fairpainose compensation is set forth under the Summary
Compensation Table, and Norman Pond, whose comi@mgsadiscussed below.

Change in Pensio

Value and
Nonqualified
Fees Earne( Non-Equity Deferred
or Paid Stock  Option Incentive Plan  Compensation All Other
in Cash  Awards Awards Compensatior Earnings Compensatior ~ Total
Name ®) ®) ®Q) ® ® ® ®
David S. Dury 37,50( — 111,47°(2) — — — 148,97
Stanley J. Hill 30,00¢( — 111,47°(2) — — — 141,47
Robert Lemo: 30,00(¢ — 111,47°(2) — — — 141,47
Ping Yang 30,00(¢ — 170,92(3) — — — 200,92:

(1) Amounts shown do not reflect compensation actualtgived by the director. Instead, the amounts srene
the compensation costs we recognized in fiscal 2008ption awards as determined pursuant to FARRR
The assumptions used to calculate the value oboptivards are set forth under Note 2 of the nates t
Consolidated Financial Statements included in cunugl Report on Form 10-K for fiscal 2008 filed lwihe
SEC on March 4, 200!

(2) Reflects the compensation costs recognized by dstevfiscal 2008 for stock option grants with fhowing
fair value as of the grant date: (a) $34,775 fstogk option grant to purchase 10,000 shares ofreumstock
made on May 24, 2006 at an exercise price of $22e0Ehare; (b) $33,086 for a stock option gramuichase
7,500 shares of common stock made on May 22, 208i exercise price of $20.10 (c) $31,514 for alsto
option grant to purchase 7,500 shares of commark stade on May 15, 2008 at an exercise price ofSRl@er
share; and (d) $12,102 for a stock option graptehase 4,500 shares of common stock made on Afjus
2008 at an exercise price of $11.16 per sharedirbetors had options to purchase the followingetaf
common stock outstanding at December 31, 2008DMry: 29,500 shares; Mr. Hill: 47,500 shares; and
Mr. Lemos: 49,500 share
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(3) Reflects the compensation costs recognized by dwetavfiscal 2008 for stock option grants with fbbowing
fair value as of the grant date: (a) $94,221 fstomk option grant to purchase 30,000 shares ofreumstock
made on March 20, 2006 at an exercise price ofdB2@er share; (b) $33,086 for a stock option grapurchas
7,500 shares of common stock made on May 22, 208/ axercise price of $20.10. (c) $31,514 foroalst
option grant to purchase 7,500 shares of commark st@ade on May 15, 2008 at an exercise price of32lger
share; and (d) $12,102 for a stock option graptehase 4,500 shares of common stock made on Afjus
2008 at an exercise price of $11.16 per shareY&mg had options to purchase 49,500 shares of conshock
outstanding at December 31, 20

Standard Director Compensation Arrangements

Intevac uses a combination of cash and equity casgi®n to attract and retain qualified candid&teserve ol
our Board of Directors. The Compensation Committiethe Board of Directors conducts an annual rexaéw
director compensation and, if appropriate, recongaemy changes in the type or amount of compemsttithe
Board of Directors. In reviewing director compeisatthe Compensation Committee takes into conatiaer the
compensation paid to non-employee directors of @ratgle companies, including competitive non-empdoye
director compensation data and analyses preparedrbpensation consulting firms and the specifi¢eduand
committee responsibilities of particular directdrsaddition, the Compensation Committee may make
recommendations or approve changes in director easgiion in connection with the Compensation Coteiis
administration and oversight of our 2004 Equitydntive Plan. Any change in director compensatiapisroved b
the Board of Directors.

Cash Compensation

Non-employee directors receive annual cash feeseiotice on the Board of Directors and its various
committees. Intevac’s non-employee directors culyenceive the following cash compensation:

» A cash payment of $7,500 per quarter for serving dsector; an
+ An additional cash payment of $1,875 per quarteséoving as Lead Directc

Directors do not receive cash compensation fonditg) meetings of the Board of Directors or fovegg on
board committees.

Equity Compensation

Our non-employee directors are eligible to recgirants of options to purchase shares of our conmstaok
pursuant to our 2004 Equity Incentive Plan whenandetermined by our Board of Directors. Durirsgdil 2008,
Mr. Dury, Mr. Hill, Mr. Lemos and Dr. Yang each meed an option to purchase 12,000 shares und&Ob¢
Equity Incentive Plan.

Other Arrangements

Non-employee directors also have their travel, log@nd related expenses associated with atteridbagd or
Committee meetings and for participating in Boagthted activities paid or reimbursed by Intevac.

Compensation Arrangement with Norman Pond

As an executive officer of Intevac, the Chairmarthaf Board, Mr. Pond received a salary of $133fb81iscal
2008. In addition, Mr. Pond received a matchingtébation of $2,000 under our tax-qualified 401fan, which
provides for broad-based employee participatiotevac recognized compensation cost of $181,87&d¢alf2008
for stock option grants with the following fair wveds as of the grant date: (a) $77,648 for a stptibmo grant to
purchase 50,000 shares of common stock made ondfgtl, 2005 at an exercise price of $7.53 pereshar
(b) $27,529 for a stock option grant to purchas@d® shares of common stock made on May 24, 2086 at
exercise price of $22.01 per share; and (c) $33{08& stock option grant to purchase 7,500 sharesmmon
stock made on May 22, 2007 at an exercise pri§20f10 per share; (d) $31,514 for a stock opti@mgto
purchase 7,500 shares of common stock made on Bla&30D8 at an exercise price of $12.52 per shak; a
(e) $12,102 for a stock option grant to purchase
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4,500 shares of common stock made on August 28 a0an exercise price of $11.16 per share. MrdRiih not

receive any additional fees for attending Boar€ommittee meetings.

Equity Compensation Plan Information

The following table summarizes the number of outditag shares underlying options granted to emple e
directors, as well as the number of securities meimg available for future issuance, under our ggoompensation

plans at December 31, 2008.

()
Number of Securities
to be Issued Upor

(b)
Weighted-Average
Exercise Price of

(©
Number of
Securities
Remaining Available
for Future Issuance

Exercise of Outstanding Under Equity
Outstanding Options, Options, Warrants Compensation
Warrants and Plans
Plan Category and Rights Rights (1)
Equity compensation plans approved by secul
holders(2) 292641 $ 7.17 886,21
Equity compensation plans not approved by
security holder: —  $ — —
Total 2,926,41. $ 7-JLE 886,21¢

(1) Excludes securities reflected in column

(2) Included in the column (c) amount are 132,326 shawailable for future issuance under our 2003 Byge

Stock Purchase Pla
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the ownership of our Common Stock as of
February 14, 2009, for each person or entity wHa@wvn by us to own beneficially more than 5% a& th
outstanding shares of our Common Stock, each diitreed Executive Officers in the 2008 Summary
Compensation Table on page 27, each of our dirgcamd all directors and executive officers of Vateas a group.

Common Stock Percentage
Beneficially Ownec Beneficially Ownec
Principal Stockholders, Executive Officers and Diretors(1) (2) (3)
5% Stockholders
T. Rowe Price Associates, Inc( 2,825,60! 12.%%
Barclays Global Investors, NA(! 1,509,31! 6.9%
DCM Partners LLC(6 1,733,84. 7.%%
Arnhold and S. Bleichroeder Advisers, LLC. 1,175,65! 5.4%
Named Executive Officers
Kevin Fairbairn(8’ 368,65¢ 1.7%
Jeffrey Andreson(8 32,90( *
Michael Barnes(10 101,02t *
Joseph Pietras(1. 31,25( *
Ralph Kerns(12 92,23t *
Directors:
David S. Dury(13 88,50( *
Stanley J. Hill(14 70,50( *
Robert Lemos(15 35,50( *
Norman H. Pond(1€ 897,62¢ 4.1%
Ping Yang(17 30,00( *
All directors and executive officers as a group ff&€2sons)(18 1,775,60: 7.8%

* Less than 19

(1) Unless otherwise indicated in their respectiveriotd, the address for each listed person is cévaat Inc.,
3560 Bassett Street, Santa Clara, CA 9t

(2) The number and percentage of shares beneficialhedvis determined in accordance with Rule 13d{Bef
Exchange Act, and the information is not necessardicative of beneficial ownership for any othpenrpose.
Under such rule, beneficial ownership includes simgres over which the individual or entity hasrigat to
acquire within 60 days of February 14, 2009, thiotlge exercise of any stock option or other rightless
otherwise indicated in the footnotes, each persamtty has sole voting and investment power [@ras such
powers with his or her spouse) with respect tostieres shown as beneficially own

(3) The total number of shares of Common Stock outétgras of February 14, 2009 was 21,925,!

(4) These securities are owned by various individuadstors and institutional investors, including Dwe Price
New Horizons Fund, Inc. (which owns 1,600,000 sharepresenting 7.3% of the shares outstandingghwh
Rowe Price Associates, Inc. (Price Associates)eseas investment advisor with power to direct itmesit
and/or sole power to vote the securities. For psep®f the reporting requirements of the Securiiiehange
Act of 1934, Price Associates is deemed to be liiakbwner of such securities; however, Price Assies
expressly disclaims that it is, in fact, the beciafiowner of such securities. The address of PxgE®ociates is
100 E. Pratt Street, Baltimore, Maryland 21202 sTihformation was obtained from a filing made wtitle SEC
pursuant to Section 13(g) of the Exchange Act dorrary 11, 200¢

(5) Includes (i) 538,019 shares beneficially owned ydkys Global Investors, NA, (ii) 957,488 shares
beneficially owned by Barclays Global Fund Advisarsl (jii) 13,808 shares beneficially owned by Bays
Global Investors, LTD. The address of Barclays @ldbvestors, NA is 400 Howard Street, San Framgi
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CA 94105. This information was obtained from anfilimade with the SEC pursuant to Section 13(ghef t
Exchange Act on February 5, 20(

(6) The address of DCM Partners LLC is 909 Third Aver88th Floor, New York, NY 10022. This information
was obtained from a filing made with the SEC punsda Section 13(g) of the Exchange Act on Febrdaty
20009.

(7) The address of Arnhold and S. Bleichroeder Advidet€ is 1345 Avenue of the Americas, New York, NY
10105. This information was obtained from a filimgde with the SEC pursuant to Section 13(g) of the
Exchange Act on February 14, 20

(8) Includes 331,019 shares subject to options exdnleiseithin 60 days of February 14, 20!

(9) Includes 15,900 shares held by the Jeffrey and dauAndreson Trust DTD 03/16/99, whose trustees are
Jeffrey Andreson and Maureen Andreson. IncludeSQIRshares subject to options exercisable withid&&
of February 14, 200¢

(10) Includes 98,750 shares subject to options exereiseithin 60 days of February 14, 20(

(11) Includes 31,250 shares subject to options exefeiseithin 60 days of February 14, 20(

(12) Includes 86,250 shares subject to options exefeiseithin 60 days of February 14, 20(

(13) Includes 66,000 shares held by the Dury Revocahlst DTD 06/30/99, whose trustees are David Du/ an
Anneke Dury. Includes 12,500 shares subject tamaptexercisable within 60 days of February 14, 2

(14) Includes 30,500 shares subject to options exereiseithin 60 days of February 14, 20(

(15) Includes 3,000 shares held by the Lemos Living finose trustees are Robert and Marie Lemos. leslud
32,500 shares subject to options exercisable widays of February 14, 20(

(16) Includes 774,628 shares held by the Norman Hughl Bad Natalie Pond Trust DTD 12/23/80, 22,357 share
held by the Pond 1996 Charitable Remainder Unithath of whose trustees are Norman Hugh Pond and
Natalie Pond, 38,144 shares held by the Pond Faraitinership, L.P., Norman Hugh Pond, General Be
and 62,500 shares subject to options exercisaltend0 days of February 14, 20(

(17) Includes 30,000 shares subject to options exefeiseithin 60 days of February 14, 20(
(18) Includes 753,769 shares subject to options exdreisaithin 60 days of February 14, 20!

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorlransactions

In accordance with our Code of Business Conducthits and our Director Code of Ethics and thetendor
the Audit Committee of the Board of Directors, durdit Committee reviews and approves in advanaceriting
any proposed related person transactions. The sipsficant related person transactions, as detexdhby the
Audit Committee, must be reviewed and approvedritinvg in advance by our Board of Directors. Anyated
person transaction will be disclosed in the applie&sEC filing as required by the rules of the SE@. purposes of
these procedures, “related person” and “transdttiase the meanings contained in Item 404 of Rempnes-K.

Related Person Transactions

We did not enter into any transactions, and ndioglahips existed during the fiscal year ending éeber 31,
2008, which are required to be disclosed pursuatiein 404 of Regulation S-K.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exchange A&B8# requires our directors and executive officensl
persons who own more than ten percent of a registelass of our equity securities to file with Securities and
Exchange Commission initial reports of ownershigFanm 3, and reports of changes in ownership omRbor
Form 5, of our Common Stock and other equity séiesriOfficers, directors and greater than tengrerc
stockholders are required by SEC regulations wistirIntevac with copies of all Section 16(a) forimay file.
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Based solely upon review of the copies of suchntsdfarnished to us and written representationsribaother
reports were required, we believe that during tbeaf year ended December 31, 2008, our officérsctbrs and
holders of more than ten percent of our CommonkStomplied with all Section 16(a) filing requirenien

AUDIT COMMITTEE REPORT

The primary role of the Audit Committee is to prd&ioversight and monitoring of Intevac’s manageraewt
the independent registered public accounting finah their activities with respect to Intevac’s ficél reporting
process. In the performance of its oversight fumctthe Audit Committee has:

« reviewed and discussed the audited financial setésrwith Grant Thornton LLP and managem

« discussed with Grant Thornton LLP, Intevac’s indegent public accountants, the matters requirecto b
discussed by the Statement on Auditing Standard6NaCommunication with Audit Committees, as
currently in effect

« received from Grant Thornton LLP the written distlees and the letter from the independent auditors
required by Independence Standards Board Standardl,Nhdependence Discussions with Audit
Committees, as currently in effect, and discussitll @rant Thornton LLP their independence; i

 considered whether the provision of services caVbseFees Paid To Accountants For Services Rendered
compatible with maintaining the independence ofrGiidhornton LLP

Based upon the review and discussions describtsiiReport, the Audit Committee recommended to the
Board of Directors that the audited financial stagats be included in Intevac's Annual Report omi&0-K for the
year ended December 31, 20

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

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

The Board of Directors knows of no other businéss will be presented for consideration at the Axinu
Meeting. If other matters are properly brought befine Annual Meeting, however, it is the intentadrthe persons
named in the accompanying proxy to vote the sham®sented thereby on such matters in accordaiticeh®ir
best judgment.

BY ORDER OF THE BOARD OF DIRECTORS

|E| -S- JEFFREY ANDRESON

JEFFREY ANDRESON

Executive Vice President, Finance and
Administration, Chief Financial

Officer, Treasurer and Secretary

April 3, 2009
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PROXY

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

INTEVAC, INC.

Kevin Fairbairn and Jeffrey Andreson, or eitbEthem, are hereby appointed as the lawful agantl proxies of the undersigned (witt
powers the undersigned would possess if persopadiyent, including full power of substitution) &present and to vote all shares of ca
stock of Intevac, Inc. which the undersigned isitlet to vote at our Annual Meeting of Stockholdems May 14, 2009, and at &
adjournments or postponements thereof, as followthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eaclf the proposals below. This Proxy will be voted adirected, or, if no direction is indicated, will bevoted FOR eacl
of the proposals below and at the discretion of theersons named as proxies upon such other matters anay properly come before the meeting. This proxynay be
revoked at any time before it is voted.
1. The election of all nominees listed below for th@aBl of Directors, as described in the Proxy Stater
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r&g J. Hill, Robert Lemos, and Ping Ya
FOR 0O WITHHELD 0O

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

2. Proposal to approve an amendment to incré@seaximum number of shares of Common Stock awhdfior issuance under the
Compan’s 2003 Employee Stock Purchase Plan by 600,00es!

FOR O AGAINST O ABSTAIN O

4. Proposal to ratify the appointment of Granbifton LLP as independent public accountants @iat for the fiscal year ending
December 31, 200!

FOR 0O AGAINST 0O ABSTAIN 0O

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

DATE: , 2009

(Signature’

(Signature if held jointly

(Please sign exactly as shown on yowkstertificate and on the envelope in which thiexgrwas mailed. When signing as part
corporate officer, attorney, executor, administratiastee, guardian or in any other representatapacity, give full title as such and sign y
own name as well. If stock is held jointly, eacinfamwner should sign.)

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



