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INTEVAC

Dear Shareholder:

You are cordially invited to attend the Annual Megtof Shareholders of Intevac, Inc., a Califorodaporation
which will be held May 15, 2006, at 9:00 a.m., lo@me, at our headquarters, 3560 Bassett StresttaSClara,
California 95054.

At the Annual Meeting, you will be asked to considad vote upon the following proposals: (i) toctlgeven
(7) directors of Intevac, (ii) to approve an ameedbto increase the maximum number of shares off@amStock
authorized for issuance under the Company’s 204t tncentive Plan by 800,000 shares, (iii) to apye an
amendment to increase the maximum number of slk@smmon Stock authorized for issuance under the
Company’s 2003 Employee Stock Purchase Plan by)@0Ghares, and (iv) to ratify the appointment cdr
Thornton LLP as independent accountants of Intémathe fiscal year ending December 31, 2006.

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

After reading the Proxy Statement, please marle,dagn and return the enclosed proxy card in the
accompanying reply envelope to ensure receipt byl cansfer Agent no later than May 12, 2006. Angrsholder
attending the Annual Meeting may vote in persomeéf/be or she has returned a proXfpUR
SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATE AND RETURN THE ENCLOSED PROXY
OR ATTEND THE ANNUAL MEETING IN PERSON.

A copy of Intevac’s 2005 Annual Report has beenedawith this Proxy Statement to all shareholdertitled
to notice of and to vote at the Annual Meeting.

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

Sincerely yours,
. i~ '
Ke L e ?La_{__,é\’_"-c.-w e

Kevin Fairbairn
President and Chief Executive Officer

Santa Clara, California
April 7, 2006

IMPORTANT

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

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 15, 2006

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Megtof Shareholders of Intevac, Inc., a Califorodaporation
to be held May 15, 2006 at 9:00 a.m., local timeua headquarters, 3560 Bassett Street, Santa,Catifornia
95054, for the following purposes:

1. To elect directors to serve for the ensuing weamtil their respective successors are dulyteteand
qualified. The nominees are Norman H. Pond, Kewinlfairn, David S. Dury, Stanley J. Hill, Robertnhes,
Arthur L. Money and Ping Yang

2. To approve an amendment to the 2004 Equity tieePRlan to increase the number of shares reserved
for issuance thereunder by 800,000.

3. To approve an amendment to the 2003 Employezk $torchase Plan to increase the number of shares
reserved for issuance thereunder by 400,000.

4. To ratify the appointment of Grant Thornton La®independent accountants of Intevac for thelfisca
year ending December 31, 2006.

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

Only shareholders of record at the close of busiiarch 22, 2006 are entitled to notice of anddte\at the
Annual Meeting and at any continuation or adjourntribereof.

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

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

BY ORDER OF THE BOARD OF DIRECTORS
Clhcrlen B Sk

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

Santa Clara, California
April 7, 2006

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

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
INTEVAC, INC.
TO BE HELD MAY 15, 2006

GENERAL

This Proxy Statement is furnished in connectiorhwliie solicitation by the Board of Directors ofdwac, Inc.,
California corporation, of proxies to be votedta Annual Meeting of Shareholders to be held May20®6, or at
any adjournment or postponement thereof, for thrpqmes set forth in the accompanying Notice of AaiMdeeting
of Shareholders. Shareholders of record as of M22¢t2006 will be entitled to vote at the Annualéileg. The
Annual Meeting will be held at 9:00 a.m., local &#pat our headquarters, 3560 Bassett Street, Stant@, Californi:
95054.

It is anticipated that this Proxy Statement andahelosed proxy card will be first mailed to sharelers on or
about April 7, 2006.

VOTING RIGHTS

The close of business on March 22, 2006 was tlerdatate for shareholders entitled to notice of andbte at
the Annual Meeting and any adjournments thereothatrecord date, we had 20,924,601 shares of oomidn
Stock outstanding and entitled to vote at the AhiMeeting, held by 134 shareholders of record. \bkelbe that
approximately 5,000 beneficial owners hold shanesugh brokers, fiduciaries and nominees. HoldéGammon
Stock are entitled to one vote for each share afil@on Stock they hold.

If any shareholder is unable to attend the Annuagtihg, the shareholder may still vote by proxye Emclose
proxy is solicited by our Board of Directors, amthen the proxy card is returned properly compleitedill be
voted as directed by the shareholder on the prary. Shareholders are urged to specify their clsaicethe
enclosed proxy card. If a proxy card is signed @tdrned without choices specified, in the abseriantrary
instructions, the shares of Common Stock repreddntehe proxy will be voted FOR Proposals 1, 2nd 4 and
will be voted in the proxy holders’ discretion asather matters that may properly come before theual Meeting.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The presence at the Annual Meeting, either in pesdoy proxy, of the holders of a majority of thatstanding
shares of Common Stock entitled to vote shall éutsta quorum for the transaction of business.@vhiere is no
definitive statutory or case law authority in Califia as to the proper treatment of abstentionsbaoker non-votes,
we intend to include abstentions and broker nomaas present or represented for purposes of iskialla
qguorum for the transaction of business, but tow@elabstentions and broker non-votes from the [zdlon of
shares voting on any matter.

REVOCABILITY OF PROXIES

Any person giving a proxy has the power to revalka any time before its exercise. A proxy may éeked
by filing with the Secretary of Intevac an instrumef revocation or a duly executed proxy bearingter date, or
by attending the Annual Meeting and voting in parso

SOLICITATION OF PROXIES

Intevac will bear the cost of soliciting proxiesofiies of solicitation material will be furnishedhiookerage
houses, fiduciaries and custodians holding shartieeir names that are beneficially owned by othefsrward to
the beneficial owners. We may reimburse such pesriartheir costs of forwarding the solicitation tevdal to
beneficial owners. The original solicitation of gi®s by mail may be supplemented by solicitatiortddgphone,
telegram or other means by directors, officers,legges or agents of Intevac. No additional compgémsavill be
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paid to these individuals for these services. Ekasplescribed above, we do not currently intersbticit proxies
other than by mail.

The Annual Report of Intevac for the fiscal year eded December 31, 2005 has been mailed concurrently
with the mailing of this Notice of Annual Meeting and Proxy Statement to all shareholders entitled tmotice of
and to vote at the Annual Meeting. The Annual Repdris not incorporated into this Proxy Statement ands
not considered proxy-soliciting material.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, seven directors (constitgtihe entire board) are to be elected to servé tinetinext
Annual Meeting of Shareholders and until a sucagfssaach such director is elected and qualif@dyntil the
death, resignation or removal of such director. 3éen candidates receiving the highest numbédreoéffirmative
votes of the shares entitled to vote at the AnMegting will be elected directors of Intevac.

It is intended that the proxies will be voted foe tseven nominees named below unless authoritytéofar any
such nominee is withheld. All seven nominees areeatly directors of Intevac, and all except for ¥ang were
elected to the Board by the shareholders at th\lasual Meeting. Dr. Yang was elected to the Baafr®irectors
effective March 15, 2006 upon the recommendatiath@Nominating and Governance Committee. David thestim,
a current director, has voluntarily decided nastend for re-election. Each person nominated fect&n has agreed
to serve if elected, and the Board of Directorsr@season to believe that any nominee will be ailakle or will
decline to serve. In the event, however, that amyinee is unable or declines to serve as a direttiire time of the
Annual Meeting, the proxies will be voted for arther person who is designated by the current BohRirectors
to fill the vacancy. The proxies solicited by tRigxy Statement may not be voted for more thanrsaeeinees.

NOMINEES

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

m Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 67
Kevin Fairbairn President and Chief Executive Offic 52
David S. Dury(1)(3 Director 57
Stanley J. Hill(3] Director 64
Robert Lemos(1)(2 Director 65
Arthur L. Money(1) Director 66
Ping Yang Director 53

(1) Member of the Audit Committe
(2) Member of the Compensation Commit
(3) Member of the Nominating and Governance Comm

BUSINESS EXPERIENCE OF NOMINEES FOR ELECTION AS DIRECTORS

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 Smybier 2001
through January 2002. Mr. Pond holds a BS in plsyfsam the University of Missouri at Rolla and arshh
physics from the University of California at Los deles.

Mr. Fairbairn joined Intevac as President and Chief Executivec®ffin January 2002 and was appointed a
director in February 2002. Before joining Intevitr, Fairbairn was employed by Applied Materialsrfrduly
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1985 to January 2002, most recently as Vice-Prasa@ed General Manager of the Conductor Etch Ongaioin
with responsibility for the Silicon and Metal EtEhivisions. From 1996 to 1999, Mr. Fairbairn was € Manage
of Applied’s Plasma Enhanced Chemical Vapor DeposiBusiness Unit and from 1993 to 1996, he wase@dn
Manager of Applied’s Plasma Silane CVD Product Bass Unit. Mr. Fairbairn holds an MA in engineering
sciences from Cambridge University.

Mr. Dury has served as a director of Intevac since July 2002Dury is a 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 psychojoigom
Duke University and an MBA from Cornell Universityle is also a director of Phoenix Technologies Ltd.

Mr. Hill was appointed as a director of Intevac in March420r. Hill joined Kaiser Aerospace and Electrot
Corporation (“Kaiser”), a privately held manufaauof electronics and electro-optical systems,969land served
as Chief Executive Officer and Chairman of bothd€aiand K Systems, Inc., Kaiseparent company, from 1997
2000. Prior to his appointment as Chief Executiyicer, Mr. Hill served in a number of executivesgiions at
Kaiser. Mr. Hill holds a BS in mechanical enginegrfrom the University of Maine and a Master of ieegring
from the University of Connecticut and has complgiestgraduate studies at the University of Santa Clasires:
school. He is also a director of First Aviation 8ees, Inc.

Mr. Lemoshas served as a director of Intevac since Augu®® 2dr. 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 Universitgan Francisco, a JD in law from Hastings Collagé an
LLM in law from New York University.

Mr. Moneyhas served as a director of Intevac since Octob@B.2Mr. Money served as the Assistant Secretary
of Defense for Command, Control, Communication bmelligence (C3I) from October 1999 to April 20@rior to
his Senate confirmation in that role, he was thei@eCivilian Official, Office of the Assistant Sextary of Defense
(C3I) from February 1998. Mr. Money also servedrasChief Information Officer for the Department@éfense
from 1998 to 2001. From 1996 to 1998, he servetisasstant Secretary of the Air Force for Reseabsvelopmen
and Acquisition. Prior to his government service, Money was President of ESL Inc., a subsidiary RW, from
1990 to 1995, and prior to 1990, he held senioragament positions with ESL Inc. and with the TRWokics an
Surveillance Group. He is also a director of CA@tklnational, Essex Corporation, Intelli-Check,ebédt, Silicon
Graphics, Inc., Terremark Worldwide, Inc., Steel@ldnc. and the Federal Services Acquisition Caapon.

Mr. Money holds a BS in mechanical engineering fidam Jose State University and an MS in mechanical
engineering from the University of Santa Clara.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang is currently a consultant to Taiwan
Semiconductor Manufacturing Company (“TSMC”) andir@ctor of Global Unichip Corp. of Taiwan, a flérvice
System on Chip design foundry, which is a TSMC giisy. Dr. Yang was employed by TSMC beginnindl897
and served as Vice-President of Research and O@welat from 1999 until 2005. Prior to joining TSMIY, Yang
worked at Texas Instruments from 1980 to 1997 whereras Director of Device and Design Flow. Dr. § &olds
a BS in physics from National Taiwan Universitydaan MS and a PhD in electrical engineering froetmiversity
of lllinois.

BOARD MEETINGS AND COMMITTEES

The Board of Directors held four meetings durirsgél 2005. All members of the Board of Directorsimy
fiscal 2005 attended at least seventy-five peroétite aggregate of the total number of meetingb@Board of
Directors held during the fiscal year and the totahber of meetings held by all committees of tihaf® on which
each such director served (based on the time #udt member served on the Board of Directors anddhemittees’
There are no family relationships among executifiears or directors of Intevac. The Board of Di@as has an
Audit Committee, a Compensation Committee and a iNating and Governance Committee.

The Audit Committee of the Board of Directors héilg meetings during fiscal 2005. The Audit Commett
which during 2005 was comprised of Mr. Dury, Mr.nh@s and Mr. Money, is responsible for overseeing ou
accounting and financial reporting processes, @&ng the audits of our financial statements asistisg the
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Board of Directors in oversight and monitoring Bftfie integrity of the financial statements ofdwac, (ii) the
compliance by Intevac with legal and regulatoryuisgments, (iii) the qualifications, independenod aerformanc
of Intevac’s external auditors and (iv) Intevaaiternal accounting and financial controls. Easmber of the Aud
Committee is “independent” as defined in the ligtitandards of The Nasdaqg National Market. The dbas also
determined that each member of the committee fauagit committee financial expert” as designatedtém 401 of
Regulation S-K. The Audit Committee has a writtbarter, which was attached to the proxy statenmrthe 2004
Annual Meeting. It is also available on our websitevww.intevac.com.

The Compensation Committee of the Board of Directmld five meetings during fiscal 2005. The
Compensation Committee, which during 2005 was caagrof Mr. Lemos and Dr. Lambeth (a Board membao w
is not standing for reelection in 2006), has resfiulity for the compensation of Intevac’s execetiofficers and
employees, including approving executive officempensation plans, stock option grants, success#ons @nd
compensation strategy for Intevac’s employees.Bderd has determined that Mr. Lemos and Dr. Lambgsth
“independent’as defined in the listing standards of the NasdafijoNal Market. The Compensation Committee t
written charter, which is available on our websitevww.intevac.com.

The Nominating and Governance Committee of the @o&Directors held three meetings during fiscad20
The Nominating and Governance Committee, whichndu2005 was comprised of Mr. Hill and Mr. Dury, has
responsibility for (i) overseeing compliance by Beard and its committees with corporate governaspects of
the Sarbane®xley Act and related SEC and Nasdagq rules, (ti¢mheining the criteria for membership on the Bao
(iii) reviewing our Code of Business Conducts aniids, (iv) considering issues of possible condliof interest of
board members or corporate officers, and (v) mak&mgmmendations to the Board regarding composéitiahsize
of the Board and its committees, review and sedaatif director nominees, and other corporate gamrea issues
generally. The Board has determined that both Nir.add Mr. Dury are “independent” as defined ir tisting
standards of the Nasdag National Market. The Notimgand Governance Committee has a written chastieich
is available on our website at www.intevac.com.

DIRECTOR COMPENSATION

Through 2002, directors of Intevac did not recdaes for services provided as directors. Beginming003,
non-employee directors of Intevac received a retaifi $3,000 per quarter as compensation for #féirts serving
on the Board and its subcommittees. In 2005, tteérmer was increased to $4,500 per quarter. Dirsecte
reimbursed for reasonable expenses incurred indittg Board or committee meetings. We do not pag fer
committee participation or special assignmenthefBoard of Directors. Under the 2004 Equity InaenPlan, all
directors are eligible to receive option grantsewlnd as determined by the Board of Directorsiriguiscal 2005,
Mr. Dury, Mr. Hill, Dr. Lambeth, Mr. Lemos and MMoney each received an option to purchase 10,08Gsh
under the 2004 Equity Incentive Plan.

CORPORATE GOVERNANCE MATTERS

Director independence.The Board has determined that, with the excepifdvir. Pond and Mr. Fairbairn, all
of its members are “independent directors” as tiran is defined in the listing standards of The ddapStock
Market.

Contacting the Board of DirectorsAny shareholder who desires to contact our Cheairof the Board or the
other members of our Board of Directors may doyswvtiting to: Board of Directors, c/o Stanley JlIHChairman,
Nominating and Governance Committee, Intevac, B850 Bassett Street, Santa Clara, California, 9=
Communications received by Mr. Hill will also benamunicated to the Chairman of the Board or theratiember:
of the Board as appropriate depending on the faaiscircumstances outlined in the communicatiorivea.

Board attendance at annual shareholder meetinggée have a formal policy that encourages, but dogs
require, attendance by members of the Board aAnaoual Meeting of Shareholders. Mr. Pond, Mr. Fairb and
Mr. Hill attended our 2005 Annual Meeting of Shavleters.
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Policy regarding board nomineesit is the policy of the Nominating and Governa@mammittee of the
Company to consider recommendations for candidatése Board of Directors from shareholders. Shaickr
recommendations of candidates for election to thar& should be directed in writing to: Intevac,.|i18560 Bassett
Street, Santa Clara, California, 95054, and mugdtde the candidate’s name, home and businessatonta
information, detailed biographical data and quedifions, information regarding any relationshipsiveen the
candidate and the Company within the last threesyead evidence of the nominating person’s owrigrsh
Company stock. Shareholder nominations to the Boarst also meet the requirements set forth in thag@any’s
bylaws.

The Committee’s criteria and process for identifyand evaluating the candidates that it selects, or
recommends to the full Board for selection, asalienominees, are as follows:

» The Committee periodically reviews the current cosifion, size and effectiveness of the Boi

« In its evaluation of director candidates, includthg members of the Board of Directors eligiblerfor
election, the Committee seeks to achieve a balahkeowledge, experience and capability on the B@ard
considers (1) the current size and compositiomefBoard and the needs of the Board and the regpect
committees of the Board, (2) such factors as isetiebaracter, judgment, diversity, age, expertissiness
experience, length of service, independence, atvmitments and the like, (3) the relevance of the
candidates skills and experience to our businemsa$4) such other factors as the Committee magiden
appropriate

» While the Committee has not established specifiimmim qualifications for director candidates, the
Committee believes that candidates and nomineesneilsct a Board that is comprised of directorowh
(1) are predominantly independent, (2) are of higégrity, (3) have broad, business-related knogéeand
experience at the policy-making level in busingssiernment or technology, including an understagain
our industry and our business in particular, (4)ehqualifications that will increase overall Boaffiectivenes
and (5) meet other requirements that may be redjbiyeapplicable laws and regulations, such as €i@n
literacy or financial expertise with respect to iedmmittee member:

* With regard to candidates who are properly reconttadrby shareholders or by other means, the Conanmitte
will review the qualifications of any such candiglaivhich review may, in the Committee’s discretimtjude
interviewing references for the candidate, diratgriviews with the candidate, or other actions that
Committee deems necessary or pro

« In evaluating and identifying candidates, the Cotterihas the authority to retain or terminate iy tparty
search firm that is used to identify director caadies, and has the authority to approve the fegsedantion
terms of any search firn

» The Committee will apply these same principles weealuating Board candidates who may be elected
initially by the full Board either to fill vacancieor to add additional directors prior to the Anndaeting of
Shareholders at which directors are elec

* After completing its review and evaluation of di@ccandidates, the Committee selects, or recomaenthe
full Board of Directors for selection, the directtsminees

CODE OF 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. You can find our CoafeBusiness Conduct and Ethics on our website at
www.intevac.com We post any amendments to the Code of Businesdu@band Ethics, as well as any waivers
that are required to be disclosed by the rulestbéethe SEC or the Nasdaqg Stock Market, on oubsite.
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Required Vote

The seven nominees receiving the highest numbaeffiofhative votes of the shares present or repiteseand
entitled to be voted at the Annual Meeting shalelezted as directors. Votes withheld from anyaoeare counte
for purposes of determining the presence or absaeineeuorum for the transaction of business, lawemo other
legal effect on the election of directors underifGatia law.

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

PROPOSAL NO. 2:

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2004 EQUITY INCENTIVE PLAN TO
INCREASE THE NUMBER OF SHARES RESERVED FOR ISSUANCE THEREUNDER BY
800,000 SHARES

We have historically provided stock options asraentive to our employees to promote increasedhbéder
value. The Board of Directors and management belileat stock options are one of the primary wayattiact and
retain key personnel responsible for the contimndeklopment and growth of the our business, amadtivate all
employees to increase stockholder value. In addistock options are considered a competitive rs#tyeis the higt
technology sector in which we compete.

As a result of the desire to give further incentiv@nd retain current employees and officers ongtio
purchase 644,850 shares were granted from the RPQOidy Incentive Plan (the “2004 Plan”) during $2005. As
of March 22, 2006, there were 1,898,405 unexeragdihns outstanding and 120,953 shares availablgrant
under the 2004 Plan, not including the 800,000eshaubject to shareholder approval at this 2006uAhKeeting.
The unexercised options and shares available &tgepresent 9.7% of the shares outstanding ativiziz, 2006.
Including the 800,000 shares subject to sharehalplproval at this 2006 Annual Meeting, the perogataill
increase to 13.5% of the shares outstanding.

Proposed Amendment

At the 2006 Annual Meeting, we are asking our shalaers to approve an amendment to the 2004 Plan to
increase the number of shares reserved for issuarttar the 2004 Plan by 800,000 shares, for areggtg of
2,000,000 shares reserved for issuance thereuhdesipares remaining from the 1995 Stock OptiomiStssuance
Plan. The Board of Directors approved the prop@sedndment to the 2004 Plan in February 2006, sutgjec
stockholder approval at the 2006 Annual Meetinge @mendment to increase the number of shares egsender
the 2004 Plan is proposed in order to give the 8aad the Compensation Committee of the Board great
flexibility to grant stock options. The Board an@magement believe that granting stock options rat#i/high
levels of performance, aligns the interests of eygés and shareholders by giving employees th@getge of an
owner with an equity stake in Intevac, and provide®ffective means of recognizing employee coutidins to our
success. The Board and management also believstticitoptions are of great value in recruiting egtdining
highly qualified technical and other key personmbb are in great demand, as well as rewarding andwaging
current employees. Finally, the Board and managebwieve that the ability to grant options will meportant to
our future success by allowing us to accomplisise¢hmbjectives.

Board of Directors’ Recommendation

The Board of Directors recommends that shareholdersote FOR the amendment to the 2004 Equity
Incentive Plan to increase the number of shares ressed for issuance thereunder by 800,000 shares.
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Summary of the 2004 Equity Incentive Plar

The following paragraphs provide a summary of thegipal features of the 2004 Plan and its openafithe
following summary is qualified in its entirety bgference to the 2004 Plan.

Background and Purpose of the Plan

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

Administration of the Plan

Our Board of Directors or the Compensation CommitiEour Board of Directors (in either case, the
“Committee”) administers the 2004 Plan. MemberthefCommittee generally must qualify as “outsidectors”
under Section 162(m) of the Internal Revenue Cedealat we are entitled to receive a federal tabudgon for
certain compensation paid under the Incentive Rdlad)must meet such other requirements as ardiss&bby the
Securities and Exchange Commission for plans irgérd qualify for exemption under Rule 16b-3. (Fa plan to
qualify for exemption under Rule 16b-3, memberthef Committee must be “non-employee directors.”)
Notwithstanding the foregoing, the Board of Direstalso may appoint one or more separate commiite
administer the 2004 Plan with respect to employdes are not officers or directors of Intevac.

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

A total of 1,200,000 shares of our Common Stockewmiginally reserved for issuance under the 2084;P
however, Proposal Two, if approved, will raise thenber of shares reserved by 800,000 shares, 0,200 share
No more than 10% of the shares reserved for issuander the 2004 Plan may be issued pursuant todswhat ar
not stock options or stock appreciation rights Hratgranted at exercise prices equal to 100%eofiatin market
value on the date of grant (that is, pursuant t@#ls of restricted stock, performance units, peréorce shares,
discounted stock options or discounted stock ajpgtien rights). In addition, shares which were resd but not
issued under our 1995 Stock Option/ Stock Issulfae (the “1995 Plan”) as of the effective dat¢haf 2004 Plan,
as well as any shares returned to the 1995 Plaavaitable for issuance under the 2004 Plan.

If an Award expires or is cancelled without havivegn fully exercised or vested, the unvested ocelbau
shares generally will be returned to the availgdael of shares reserved for issuance under the RGO Also, if
we experience a stock dividend, reorganizationtleerochange in our capital structure, the Commitiz discretion
to adjust the number of shares available for isseamder the 2004 Plan, the outstanding Awardstlager-
person limits on Awards, as appropriate to refleetstock dividend or other change.

Eligibility to Receive Awards

The Committee selects the employees and consultdrisvill be granted Awards under the 2004 Plare Th
actual number of individuals who will receive an @& under the Plan cannot be determined in adVaecause th
Committee has the discretion to select the pagitip

Stock Options

A stock option is the right to acquire shares af @Gammon Stock at a fixed exercise price for adiperiod of
time. Under the 2004 Plan, the Committee may gnantstatutory stock options and/or incentive stogtons
(which entitle employees, but not Intevac, to mfarerable tax treatment). The Committee determihesaumber
of shares covered by each option, but during asvafiyear, no participant may be granted optionsifare than
200,000 shares, except that a participant may detep options for an additional 300,000 share®imection with
his or her initial employment.
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The exercise price of the shares subject to eatibrois set by the Committee but cannot be less 0% of
the fair market value (on the date of grant) ofshares covered by incentive stock options or bystatutory
options that are intended to qualify as “perform@abased” under Section 162(m) of the Internal Regedode.

In addition, the exercise price of an incentivecktoption must be at least 110% of fair market gafyon the
grant date) the participant owns stock possessimg tinan 10% of the total combined voting powealbtlasses of
our stock or any of our subsidiaries. The aggrefgtanarket value of the shares (determined orgthat date)
covered by incentive stock options, that first aecexercisable by any participant during any cadeyear also
may not exceed $100,000.

An option granted under the 2004 Plan cannot géipdra exercised until it becomes vested. The Cottemi
establishes the vesting schedule of each optitimeatme of grant. Options become exercisableatithes and on
the terms established by the Committee. Optionstgdaunder the 2004 Plan expire at the times éskaddl by the
Committee, but the term of an incentive stock aptiannot be greater than 10 years after the gedat(8 years in
the case of an incentive stock option grantedparticipant who owns stock possessing more than d0%te total
combined voting power of all classes of our stockmy of our subsidiaries).

The exercise price of each option granted unde2@®d Plan must be paid in full at the time of eis@. The
exercise price may be paid in any form determinethe Committee, including, but not limited to, lsasheck,
surrender of shares that, if acquired from us, Hmeen held for at least six months, or pursuaatdashless exerci
program. The Committee may also permit, in somesabe exercise price to be paid by means of mipsory not
or through a reduction in the amount of our liahitd the participant.

Stock Appreciation Rights

Stock appreciation rights are awards that granpé#récipant the right to receive an amount eqogll) the
number of shares exercised, times (2) the amountiigh our then current stock price exceeds thecise price.
The exercise price will be set on the date of griauit can vary in accordance with a predetermioech@ila. An
individual will be able to profit from a stock agmiation right only if the fair market value of thtock increases
above the exercise price.

Awards of stock appreciation rights may be gramtetbnnection with all or any part of an optiorther
concurrently with the grant of an option or at ainye thereafter during the term of the option, @yrbe granted
independently of options. There are three typesarfk appreciation rights available for grant urtther2004 Plan.
“tandem” stock appreciation right is a stock ap@#an right granted in connection with an optibat entitles the
participant to exercise the stock appreciationtrighsurrendering to us a portion of the unexettigtated option.
A tandem stock appreciation right may be exercitsg@yg with respect to the shares for which its edadption is
then exercisable. An “affiliated” stock appreciatiaght is a stock appreciation right granted inmection with an
option that is automatically deemed to be exercigezh the exercise of the related option, but cdm¢secessitate a
reduction in the number of shares subject to theee option. A “freestandingstock appreciation right is one tha
granted independent of any options. No participaay be granted stock appreciation rights coveringenthan
200,000 shares in any fiscal year, except thattcgant may be granted stock appreciation rigiatgering an
additional 300,000 shares in connection with hikarinitial employment.

The Committee determines the terms of stock apgtieai rights, except that the exercise price afralem or
affiliated stock appreciation right must be equatlte exercise price of the related option. Whésmaem stock
appreciation right, granted in connection with @tian, is exercised, the related option, to theeksurrendered,
will cease to be exercisable. A tandem or affitlaséock appreciation right, which is granted inmection with an
option, will be exercisable until, and will expimeg later than the date on which the related opteases to be
exercisable or expires. A freestanding stock apatieo right, which is granted without a relatediop, will be
exercisable, in whole or in part, at such timehes@ommittee specifies in the stock appreciatightragreement.

The participant who exercises a stock appreciatgin will receive from us an amount equal to tieess of
the fair market value of a share on the date ofaése of the stock appreciation right over the eiser price times tt
number of shares with respect to which the stogikegation right is exercised. Our obligation argsuipon the
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exercise of a stock appreciation right may be paghares or in cash, or any combination therentha Committee
may determine.

Restricted Stock

Awards of restricted stock are shares that veataordance with the terms and conditions estaldiblyethe
Committee. The Committee determines the numbehafes of restricted stock granted to any employee o
consultant, but no participant may be granted nttoma 125,000 shares of restricted stock in anwlffigear, except
that a participant may be granted up to an addititi@5,000 shares of restricted stock in connedtiibi his or her
initial employment.

In determining whether an Award of restricted stebkuld be made, and/or the vesting schedule fpsach
Award, the Committee may impose whatever conditiongesting as it determines to be appropriate.niJpo
termination of service, unvested shares of restistock generally will be forfeited.

Performance Units and Performance Shares

Performance units and performance shares are Awlatsvill result in a payment to a participantoiil
performance objectives established by the Commétteeachieved or the Awards otherwise vest. Thécglpe
performance objectives will be determined by then@uttee, and may be based upon the achievemertrap@ny-
wide, divisional or individual goals or upon anyet basis determined by the Committee. Performanite have a
initial value that is established by the Commitb@eor before the date of grant. Performance shwes an initial
value equal to the fair market value of a shar¢herdate of grant. The Committee determines thebeurof
performance units and performance shares grantegasticipant, but no participant may be grantedgrmance
units with an initial value greater $750,000 orrgeal more than 125,000 performance shares in acglfyear,
except that a participant may be granted performamits with an initial value up to an addition&b®,000
and/or an additional 175,000 performance sharesrimection with his or her initial employment.

Performance Goals

Under Section 162(m) of the Internal Revenue Ctueannual compensation paid to our Chief Executive
Officer and to each of our other four most hightynpensated executive officers may not be dedudiibibee extent
it exceeds $1 million. However, we are able to gres the deductibility of compensation in exces$bmillion if
the conditions of Section 162(m) are met. Theselitioms include shareholder approval of the Plattjrsy limits or
the number of Awards that any individual may reeeawnd, for Awards other than options, establisip@dormance
criteria that must be met before the Award actuailivest or be paid.

We have designed the 2004 Plan so that it permsite pay compensation that qualifies as performéased
under Section 162(m). Thus, the Committee (inigsretion) may make performance goals applicabke to
participant with respect to an Award. At the Comeats discretion, one or more of the following penfiance goals
may apply (all of which are defined in the 2004ripixost of sales as a percentage of sales, earpargshare,
marketing and sales expenses as a percentagesf sat income as a percentage of sales, operatingjn,
revenue, total shareholder return and working ehpit

Change of Control

In the event of a “change in control” of Intevaue successor corporation may either assume ordeavi
substitute award for each outstanding Award. Inethent the successor corporation refuses to assuprevide a
substitute award, the Award will immediately vestidbecome exercisable as to all of the sharesaubjsuch
Award. In such case, the Committee will providéeasst 15 days’ notice of such immediate vesting and
exercisability. The Award will then terminate upihre expiration of the notice period.

Limited Transferability of Awards

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

The following brief summary of the effect of fedkircome taxation upon the participant and Intewéb
respect to Awards granted under the 2004 Plan mloigsurport to be complete, and does not discuestath
consequences of a participant’s death or the indastaws of any state or foreign country in whibke participant
may reside.

Non-statutory Stock Options

No taxable income is reportable when a statutory stock option is granted to a participalton exercise, th
participant will recognize ordinary income in an@mt equal to the excess of the fair market vadwetlie exercise
date) of the shares purchased over the exercise gfithe option. Any additional gain or loss regiagd upon any
later disposition of the shares will be capitalngaii loss, which may be long- or shtetm depending on the holdi
period. As a result of Section 409A of the InterRavenue Code, however, non-statutory stock optioasted with
an exercise price below the fair market value efuhderlying stock may be taxable to a particifmeiore he or she
exercises and an award. As of the date of thisyprdoew such awards will be taxed is unclear.

I ncentive Stock Options

No taxable income is reportable when an incentigeksoption is granted or exercised, unless trexaditive
minimum tax rules apply, in which case taxationwsapon exercise. If the participant exercisespten and the
later sells or otherwise disposes of the share® than two years after the grant date and moredharyear after
the exercise date, the difference between thepsale and the exercise price will be taxed as ahgain or loss. If
the participant exercises the option and then ka#s or otherwise disposes of the shares beffierend of the two-
or one-year holding periods described above, l#hemgenerally will have ordinary income at the tmh¢he sale
equal to the fair market value of the shares oreitezcise date (or the sale price, if less) miheseixercise price of
the option.

Stock Appreciation Rights

No taxable income is reportable when a stock ajgtien right is granted to a participant. Upon exsg, the
participant will recognize ordinary income in an@amt equal to the amount of cash received andaiinenfarket
value of any shares received. Any additional gailoes recognized upon any later disposition ofshares would
be capital gain or loss.

Restricted Stock, Performance Units and Performance Shares

A participant will not have taxable income uponrgref restricted stock, performance units or perfance
shares, unless he or she elects to be taxed dirttgatinstead, he or she will recognize ordinaigoime at the time
vesting equal to the fair market value (on the imgstlate) of the shares or cash received minusamunt paid for
the shares.

Tax Effect for the Company

Intevac generally will be entitled to a tax dedaotin connection with an Award under the 2004 Fiaan
amount equal to any ordinary income realized bariigipant at the time the participant recogniagshsincome (fo
example, upon the exercise of a non-statutory sption). Special rules limit the deductibility cddmpensation
paid to our Chief Executive Officer and to eacloof four most highly compensated executive officassdiscussed
above under “Performance Goals”.

Amendment and Termination of the 2004 Plan

The Board generally may amend or terminate the 2084 at any time and for any reason. Amendmernitdea
contingent on stockholder approval if required pplacable law or stock exchange listing requirerseBly its
terms, the 2004 Plan automatically will terminat€014, although any Awards outstanding at thag tivil
continue for their term.
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Awards to be Granted to Certain Individuals and Graups

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

As of the date of this proxy statement, there leenno determination by the Committee with restretiture
awards under the 2004 Plan. Accordingly, futurerdeare not determinable. The following table, heevesets
forth information with respect to the grant of @pis under the 2004 Plan to the executive officarsed in the
Summary Compensation Table below, to all currertakve officers as a group, to all non-employeedadrs as a
group and to all other employees as a group dahegcompany’s last fiscal year:

Number of Shares Average Per Share
Name of Individual or Group Granted Exercise Price
Norman H. Pont 50,00( $ 7.5¢
Kevin Fairbairn 50,00( 7.52
Charles B. Edd' 20,00( 7.72
Verle Aebi 20,00( 7.72
Luke Marusiak 20,00( 7.72
David S. Dury 10,00( 10.9¢
Stanley J. Hill 10,00( 10.9¢
David N. Lambett 10,00( 10.9¢
Robert Lemo: 10,00( 10.9¢
Arthur L. Money 10,00( 10.9¢
All executive officers, as a grot 160,00( 7.6C
All directors who are not executive officers, agraup 50,00( 10.9¢
All employees who are not executive officers, @saup 434,85( 9.04

Summary

We believe strongly that approval of the amendn@tihe 2004 Plan is essential to our continuedessec
Awards such as those provided under the 2004 Riastitute an important incentive for our key empgley and
other service providers and help us to attrachimeind motivate people whose skills and perforraae critical to
our success. Our employees are our most valuasitsasVe strongly believe that the 2004 Plan isre&d for us tc
compete for talent in the labor markets in whichoperate.

Required Vote

The affirmative vote of the holders of a majorifytioe shares represented and voting at the Annesitivg
(provided that that vote also constitutes the affitive vote of a majority of the required quorunill e required
for approval of the amendment to add an additi808,000 shares to the Intevac 2004 Equity IncerRiaa.

The Board of Directors recommends that shareholdersote FOR the adoption of the amendment to add
an additional 800,000 shares to the Intevac 2004 Hity Incentive Plan.

PROPOSAL NO. 3:

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2003 EMPLOY EE STOCK PURCHASE PLAN
TO INCREASE THE NUMBER OF SHARES RESERVED THEREUNDER BY 400,000 SHARES

The Intevac 2003 Employee Stock Purchase Plari'20@3 ESPP”"was adopted by our Board of Directors
approved by our shareholders in 2003. Employees paxticipated in the 2003 ESPP or its predecqsaar the
1995 Employee Stock Purchase Plan, since 1995.

11
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Proposed Amendment

Our Board of Directors has determined that it isum best interests and the best interests ofltanesolders to
make an additional 400,000 shares available fachase under the 2003 ESPP. As such, the Boardeftdis has
put forth for approval of our shareholders an amesrt to the 2003 ESPP to increase the number oésheserved
thereunder by 400,000 shares. If our shareholggosae the adoption of the amendment, the totalberrof share
available to be issued under such plan will be @@, plus any shares remaining from the 1995 Bye@ Stock
Purchase Plan. As of February 1, 2006, 72,305 shiareained for issuance under the 2003 ESPP.

Board of Directors’ Recommendation

The Board of Directors recommends that shareholdersote FOR the amendment to the 2003 Employee
Stock Purchase Plan to increase the number of shazeeserved for issuance thereunder by 400,000 share

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 ESP.

General

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

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 ougdastd 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 thamédiately
after the grant, such employee would own 5% ofegithe total voting power or total value of ourcst@r any of ou
subsidiaries, or (ii) to the extent that his or tights to purchase stock under all of our emplosteek purchase
plans or those of our subsidiaries accrues atawhich exceeds $25,000 worth of stock (determatetie fair

market value of the shares at the time such puectight is granted) for each calendar year. Elgdaployees han
the opportunity to elect to participate in the 2EPP 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 business day in February to the last busidagsin July each year and from the first busirtEssin August eac
year to the last business day in January of tHeviiadg year. Should the fair market value of oum@non Stock ot
any semi-annual purchase date within an offeringpgdebe 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 business day following the puecidase. The
plan administrator will establish the duration lo¢ new offering period within five (5) business gédgllowing the
start date.
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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 thieiofig 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@per share ¢
reported on the Nasdaqg National Market, or the noddine closing bid and asked prices, if no salesaweported, i
guoted on such exchange or reported in the WadeSttournal.

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&his or her compensation deducted each payeoibg. The
number of shares of our Common Stock a participat purchase in each purchase interval during fmind
period is determined by dividing the total amounpayroll deductions withheld from the participantompensatic
during that purchase interval by the purchase ppoevided, however, that a participant may nocchase 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 withdrdnem a particula
offering period, that participant may not partid¢pagain in the same offering period, and to pigdte in a
subsequent offering period, the participant muveleto 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 returndtintoor her or, in the case of death, to the pemqrersons
entitled thereto as provided pursuant to the 208BE

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, kind and purchase mifdbe shares available for purchase under th8 HEPP.

In the event of any merger or “change of contrag™defined in the 2003 ESPP, the successor coigo@ata
parent or subsidiary of such successor corporatiay assume Intevac’s obligations under the 2003PES3P
substitute participation in an equivalent plantHe event the successor corporation refuses to,dbe Board of
Directors shall shorten the purchase interval dfefiag period then in progress by setting a newcpase date, and
the current offering period shall end on the newchase 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 indaskaws of any state or foreign country in whibke participant
may reside.

The 2003 ESPP, and the right of participants toenmakchases thereunder, is intended to qualify iee
provisions of Sections 421 and 423 of the InteRmlenue Service Code. Under these provisions,aawie will be
taxable to a participant until the shares purchasetér the Plan are sold or otherwise disposeddn sale or
other disposition of the shares, the participatitgeinerally be subject to tax in an amount thateshels 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 participalitredognize ordinary income measured as the lasfs@) the
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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 purchasethevpurchase
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 tman
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.

Amendment and Termination of the Plan

Our Board of Directors may at any time terminatammend the 2003 ESPP. No amendment shall be efecti
unless it is approved by the shareholders, if sumbndment would require shareholder approval ierdia comply
with Section 423 of the 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’'swkexofficers named in the Summary Compensatidoiela
and the various indicated groups, the number afeshaf Common Stock purchased under the 2003 ESRydhe
last fiscal year, together with the weighted averpgrchase price paid per share.

Number of Weighted

Purchasec Average
Name of Individual or Group Shares Purchase Pric¢
Norman H. Pont — —
Kevin Fairbairn 150 $ 3.61
Charles B. Edd! 1,50(C 3.61
Verle Aebi 1,50( 3.61
Luke Marusiak 1,50( 3.61
All executive officers, as a grot 6,00( 3.61
All employees who are not executive officers, agsaip 123,21 3.7¢

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 additidf8l,000 shares to the 2003 Intevac Employee StoakhBse
Plan.

The Board of Directors recommends that shareholdersote FOR the adoption of the amendment to the
Intevac 2003 Employee Stock Purchase Plan to increathe number of shares reserved for issuance
thereunder by 400,000 shares.
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PROPOSAL NO. 4:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors hakested Grant Thornton LLP as our independent publi
accountants for the fiscal year ending DecembeB@6. 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.

Fees Paid To Accountants For Services Rendered Dag 2005
Audit Fees

The aggregate fees billed by Grant Thornton LLPieryears ended December 31, 2005 and 2004 were
$722,000 and $848,000, respectively. Audit feesistof fees billed for professional services readdor the audit
of our consolidated annual financial statementsrarw of the interim consolidated financial stagats included
in our Quarterly Reports on Form 10-Q and feesé@vices that are normally provided by Grant ThamritLP in
connection with statutory and regulatory filingsemgagements. In addition, audit fees includedettiess related to
Grant Thornton’s audit of the effectiveness of mternal controls over financial reporting pursuemSection 404
of the Sarbanes-Oxley Act.

Audit-Related Fees

The aggregate fees billed by Grant Thornton LLPafadit-related services rendered to Intevac forytees
ended December 31, 2005 and 2004 were $4,400 g@fGk6espectively. Auditelated services consist primarily
accounting consultations that are related to tlifopaance of our audit or review of our consolidbfimancial
statements.

Tax Fees

The aggregate fees billed by Grant Thornton LLPtdarservices rendered to Intevac for the yearse@énd
December 31, 2005 and 2004 were $30,000 and $25.@8§8ectively. Tax services include tax complianae
advice and tax planning.

All Other Fees

The aggregate fees billed by Grant Thornton LLPstwices rendered to Intevac other than thoseaitesc
above for the years ended December 31, 2005 arntl\26@: $18,000 and $37,000, respectively. Thesécesr
include the annual audit of our 401(k) Profit ShgrPlan and Trust in 2004 and assistance in respgal audits b
the State of California Franchise Tax Board and3tate of California Board of Equalization.

In making its recommendation to ratify the appoietinof Grant Thornton LLP as our independent audito
the fiscal year ending December 31, 2006, the AQdinmittee has considered whether services otherahdit an
audit-related services provided by Grant ThorntaR lare compatible with maintaining the independesfa8rant
Thornton LLP and has determined that such senaoeso compatible.

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 Repornts
Form 10-Q, the audit of our 401(k) Profit SharingrPand Trust and tax compliance services. Fekxilily Grant
Thornton LLP are reviewed and approved by the AGdinmittee on a quarterly basis.
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Required Vote

Shareholder ratification of the selection of Grahbrnton LLP as Intevac’s independent public actanits is
not required by our Bylaws or other applicable leggquirements. However, the Board is submitting gklection of
Grant Thornton LLP to the shareholders for ratiima as a matter of good corporate practice. Ifsh@eholders fe
to ratify the selection, the Audit Committee witlaonsider whether or not to retain that firm. Eifehe selection is
ratified, the Audit Committee in its discretion mdiyect the appointment of a different independertounting firm
at any time during the year, if it determines thath a change would be in the best interests efactand its
shareholders.

The affirmative vote of the holders of a majorifytioe 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 to
ratify the selection of Grant Thornton LLP as Irge\s independent public accountants for the yedimgn
December 31, 2006.

The Board of Directors recommends that shareholdersote FOR the proposal to ratify the selection of
Grant Thornton LLP as Intevac’s independent publicaccountants for the fiscal year ending December 31,
2006.
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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, 2006 by (i) all persons known by usddeneficial owners of five percent or more aof eutstanding
Common Stock, based upon a review of filings madsymnt to Sections 13(d), 13(f) and 13(g) withSeeurities
and Exchange Commission, (ii) each director ofvatg (iii) the Chief Executive Officer and eachtloé three other
executive officers of Intevac serving as such ahefend of the last fiscal year whose compensétiosuch year
was in excess of $100,000, and (iv) all executiffieers and directors of Intevac as a group.

Amount and Nature of
Beneficial Ownership(1)
Name and Address of Beneficial Owne Number of Shares Percent Owned(2)

T. Rowe Price Associates, In 2,029,101 9.7%
100 E. Pratt Stre
Baltimore, MD 21202

Cross Link Capital, Inc 1,401,401 6.7%
Two Embarcadero Center, Suite 2:
San Francisco, CA 941:

Redemco, L.L.C.(3 1,287,19! 6.2%

395 Mill Creek Circle

Vail, CO 81657
Norman H. Pond(4 807,88! 3.€%
Kevin Fairbairn(5] 208,23 1.C%
Charles B. Eddy(€ 110,17( *
Verle Aebi(7) 46,37: *
Luke Marusiak(8 52,25( *
David S. Dury(9 55,00( *
Stanley J. Hill(10 40,00( *
David Lambeth(11 75,00( *
Robert Lemos(12 58,00( *
Arthur L. Money(13) 50,00( *
All directors and executive officers as a group ff&dsons)(14 1,502,90 7.C%

* Less than 19

(1) Except as indicated in the footnotes to this taiplé pursuant to applicable community property lats,
persons named in the table have sole voting arestment power with respect to all shares of ComBtock.
The number of shares beneficially owned includeseshthat such individual had the right to acqgaitieer on
or within 60 days after February 14, 2006, inclgdipon the exercise of an optic

(2) Percentage of beneficial ownership is based upg@B8ZM01 shares of Common Stock that were outsigrat
February 14, 2006. For each individual, this petaga includes shares that such individual hadite to
acquire either on or within 60 days after Februaty2006, including upon the exercise of an opti@mwever,
such shares are not considered outstanding fgrutmose of computing the percentage owned by amgr ot
individual as required bRule 13¢3(d)(1)(i) under the Securities Exchange Act of 1¢

(3) These shares may be deemed to be beneficially obymédlll Creek Systems, LLC and by Ann Becher Smead
Mill Creek Systems, LLC is a Managing Member of Bedo, L.L.C., and Ann Becher Smead is the Manager
of Mill Creek Systems, LLC

(4) Includes 775,528 shares held by the Norman Hugld Bad Natalie Pond Trust DTD 12/23/80 and
32,357 shares held by the Pond 1996 Charitable ReleraUnitrust, both of whose trustees are Normagh
Pond and Natalie Pon
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(5) Includes options exercisable for 192,085 sharésoohmon Stock under the 1995 Stock Option/Stockalisse
Plan (the*1995 Option Pla").

(6) Includes 87,155 shares held by the Eddy FamilytTpI$ 02/09/00, whose trustees are Charles Brown
Eddy Il and Melissa White Eddy, and options exgabie for 12,500 shares of Common Stock under388 1
Option Plan

(7) Includes options exercisable for 7,500 shares afil@on Stock under the 1995 Option PI

(8) Includes options exercisable for 55,000 sharesomii@on Stock under the 2004 Equity Incentive Plhaa (t
“2004 Pla").

(9) Includes options exercisable for 20,000 sharesomfil@on Stock under the 2004 Pl

(10) Includes options exercisable for 30,000 sharesonfiion Stock under the 1995 Option Plan and for
10,000 shares under the 2004 P

(11) Includes options exercisable for 10,000 sharesonfiion Stock under the 1995 Option P!

(12) Includes options exercisable for 35,000 sharesonfiion Stock under the 1995 Option Plan and for
20,000 shares under the 2004 P

(13) Includes options exercisable for 30,000 sharesonfiion Stock under the 1995 Option Plan and for
20,000 shares under the 2004 P

(14) Includes options exercisable for 282,085 shargsomfimon Stock under the 1995 Option Plan and for
155,000 shares under the 2004 P

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 ownershigrFonm 3, and reports of changes in ownership omFbor
Form 5, of our Common Stock and other equity séiesriOfficers, directors and greater than tengrerc
shareholders are required by SEC regulations tudlarintevac with copies of all Section 16(a) forimay file.

Based solely upon review of the copies of suchntsgarnished to us and written representationsribaother
reports were required, we believe that during tbeaf year ended December 31, 2005, our officérsctbrs and
holders of more than ten percent of our CommonkStomplied with all Section 16(a) filing requiremspwith the
following exceptions:

(1) Mr. Pond, Mr. Fairbairn, Mr. Eddy, Mr. MarusiaWs. Burk, Mr. Gustafson and Mr. Kerns each filed
one late report on a Form 4 covering the grantaxfksoptions.

(2) Mr. Aebi filed two late reports on a Form 4 eotovering the grant of a stock option and one ioge
the sale of 2,500 shares of our Common Stock.

(3) Mr. Lane filed two late reports on a Form 4eaovering the grant of a stock option and one goge
the sale of 243 shares of our Common Stock.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

Summary of Cash and Certain Other Compensation

The following table provides certain summary infation concerning the compensation earned by (i) our
Chairman, (ii) our Chief Executive Officer and Xi#ach of our three other most highly compensatedigive
officers whose salary and bonus was in excess @3 $00 for fiscal 2005, for services rendered ircapacities to
Intevac and its subsidiaries for each of the laste fiscal years. Such individuals are referreastthe “Named
Executive Officers.” No executive officer who wolldve otherwise been includible in the table orbidwss of
salary and bonus earned for fiscal 2005 resignddrorinated employment during the fiscal year.

Summary Compensation Table

Long-Term
Compensation
Awards
Securities
Annual Compensation Underlying All Other
Name and Principal Positior Years Salary ($)(1) Bonus Options (#) Compensation(2)
Norman H. Pon 200~ $136,16¢ — 50,00( $5,83¢
Chairman of the Boar 200¢ 67,04: — — 2,917
200: 67,92: — — 2,79¢
Kevin Fairbairn 200¢ 361,31¢ — 50,00( 2,86(
President and Chit 2004 337,06 — 50,00( 2,79¢
Executive Officel 200z 270,30« $85,00( — 2,60¢
Charles B. Eddy I 200~ 216,00: — 20,00( 2,877
Vice President, Finance al 200¢ 192,61¢ — 20,00( 2,39¢
Administration, Chief Financial Officer,
Treasure 2002 185,70: — — 2,37%
and Secretar
Verle Aebi 200¢ 199,10t — 20,00( 2,414
President of Photonic 200¢ 192,92 — 20,00( 2,391
Technology Divisior 200z 187,70t — — 2,24¢
Luke Marusiak(3! 200t 189,15! — 20,00( 2,167
Chief Operating Office 2004 124,61¢ — 50,00( 2,10¢
200¢ — — — —

(1) Includes salary deferral contributions to Inte’s 401(k) Plan

(2) The indicated amount for each Named Executive &fftomprises the contributions made by Intevaceralf
of such individual to our 401(k) Plan, which matcportion of the officer’'s salary deferral contriloms to that
plan, and the cost of any life insurance in exoé%50,000 paid by Inteva

(3) Mr. Marusiak joined Intevac in April 2004 as Ch@perating Officer
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Stock Options

The following table contains information concernthg stock option grants made to each of the Named
Executive Officers during the fiscal year ended @ber 31, 2005. Except for the limited stock apiptéan rights
described in footnote (2) below, no stock apprémmatights were granted to those individuals dusngh year.

Individual Grants

Number of Percent of Potential Realizable Value

Securities  Total Options Exercise at Assumed Annual Rates

Underlying Granted to or of Stock Price

Options Employees ir Base Price  Expiration  Appreciation for Option Term(1)

Name Granted(2) 2005 ($/Share)(3 Date 5% 10%
Norman H. Pon( 50,00( 8.4% $ 7.5z 02/01/1t $ 236,77 $ 600,00«
Kevin Fairbairn 50,00( 8.4% 7.5 02/01/1t 236,77¢ 600,00«
Charles B. Eddy I 20,00( 3.4% 7.7z 02/08/1: 97,10: 246,07-
Verle Aebi 20,00( 3.4% 7.7z 02/08/1: 97,10: 246,07-
Luke Marusiak 20,00( 3.4% 7.7z 02/08/1¢ 97,10: 246,07:

(1) There can be no assurance that the actual stomk @ppreciation over the 10-year option term wellah the 5%
and 10% assumed annual rates of compounded stiekgmppreciation or at any other defined level.ddalthe
market price of the Common Stock appreciates dvepption term, no value will be realized from tption
grants made to the Named Executive Offic

(2) Option shares granted to the Named Executive Qffibecome fully exercisable at the end of foursesfice,
as measured from the option grant date. In additt@option shares vest in full upon an acquisitb Intevac
by merger or asset sale, unless such option isresbby the acquiring entity. Each option has a maxin term
of 10 years measured from the option grant datgestito earlier termination following the optionseessatic
of service with Intevac. Each option also includdsnited stock appreciation right which provides bptionee
with a right, exercisable upon the successful cetigoh of a hostile tender offer for fifty percentraore of
Intevac’s outstanding voting securities, to suregritie option to Intevac, to the extent the opisoat that time
exercisable for vested shares, in return for a dasthibution per surrendered option share equtiecexcess of
(i) the highest price per share of Common StocH pathe hostile tender offer over (ii) the optiexercise pric
payable per shar

(3) The exercise price may be paid in cash or in shafrear Common Stock valued at fair market valudtan
exercise date
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Aggregated Option Exercises in Last Fiscal Year anfiscal Yeal-End Option Values

The following table sets forth information conceioption exercises and option holdings for fi@05 by
each of the Named Executive Officers. Each optlea encludes a limited stock appreciation right ethprovides
the optionee with a right, exercisable upon thesssful completion of a hostile tender offer fdtyfpercent or
more of Intevac’s outstanding voting securitiessuorender the option to Intevac, to the extenoibieon is at that
time exercisable for vested shares, in return foaish distribution per surrendered option shar@leqguthe excess
(i) the highest price per share of Common Stock pathe hostile tender offer over (ii) the optiexercise price
payable per share. No other stock appreciatiorigigiere outstanding at the end of the fiscal year.

Number of

Securities Value of
Underlying Unexercised
Unexercised in-the-Money

Options/SARs at
Fiscal Year-End (#)

Options/SARs at
Fiscal Yeal-End

Shares Acquirec Value Exercisable/ Exercisable/
Name on Exercise (#) Realized(1 Unexercisable Unexercisable(2)
Norman H. Pon( 48,33: $159,01¢ 0/50,00( $ 0/283,50!
Kevin Fairbairn — 182,580/92,18 $ 1,401,371/729,4:
Charles B. Eddy I 33,33¢ $ 93,33. 18,500/41,00 $ 137,364/302,4C
Verle Aebi 39,16¢  $201,14¢ 7,500/41,00 $ 43,688/302,40

Luke Marusiak — — 50,000/20,00 $ 159,500/109,6C

(1) Equal to the fair market value of the purchasedeshan the option exercise date less the exercise jpaid for
those share:

(2) Based on the market price of $13.20 per share,hwhias the closing price per share of our CommonkStn
the Nasdaq National Market on the last day of fi2G85, less the exercise price payable for suahesh
Options for which the exercise price is greatent$is3.20 are excluded from this calculati

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the number of outditag options granted to employees and directarsyedl
as the number of securities remaining availabldifture issuance, under our equity compensatiomspda
December 31, 2005.

Plan Category

Equity compensation plans approved by
security holders(2

Equity compensation plans not approved by

security holder:
Total

(1) Excludes securities reflected in column

(a)

Number of Securities
to be Issued upon
Exercise of
Outstanding Options,
Warrants and Rights

(b)

Weighted-average
Exercise Price of
Outstanding Options,
Warrants and Rights

(c)
Number of Securities
Remaining Available
for Future Issuance
under Equity
Compensation Plans(1)

1,867,57

1,867,57!

$ 7.1¢€

480,18

480,18

(2) Included in the column (c) amount are 146,796 shawailable for future issuance under our 2003 Byge

Stock Purchase Pla
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CERTAIN TRANSACTIONS

We did not enter into any transactions and noimlahips existed during the fiscal year ending Delver 31,
2005 which are required to be disclosed pursuatieto 404 of Regulation S-K.

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

None of our executive officers except Kevin Fairbdias an employment agreement with us, and ailiof
executive officers’ employment may be terminatedrat time at the discretion of the Board of Dirgstd-or
Mr. Fairbairn, in the event of involuntary termiiwat from his position as President and Chief ExeeuDfficer for
any reason not involving good cause, but subjebtd@xecution of a waiver and release of clainas ihiacceptable
to us, we will continue to pay his base salarytfaglve months following termination. Upon a chamgeontrol of
Intevac, all options held by Mr. Fairbairn will inediately vest in full unless the acquiring compasgumes the
options or substitutes new options and Mr. Fairbaitooses not to accept the assumed or substitpteshs. In
addition, in the event of involuntary terminatioih\r. Fairbairn following a change of control, héivbe entitled to
receive a lump sum equal to twelve months of bakes If his employment continues, he will be #etl to an
amount equal to two times his annual salary aftehte months of employment.

Pursuant to the express provisions of the 1995kShgation/Stock Issuance Plan the “1995 Option Plattie
outstanding options under the 1995 Option Plan bglthe Chief Executive Officer and our other exaauofficers
would immediately accelerate in full, and all untegsshares of Common Stock at the time held by mditiduals
under the 1995 Option Plan would immediately viésheir employment were to be terminated eitheolantarily
or through a forced resignation within twelve mané#fter any acquisition of Intevac by merger oeasale in
which those options and shares did not otherwisé @ addition, the Compensation Committee ofBbard of
Directors has the authority as administrator oft885 Option Plan to provide for the acceleratesting of
outstanding options under the 1995 Option Plan bglthe Chief Executive Officer and our other exaeuofficers,
and the immediate vesting of all unvested shar€Xoofimon Stock at the time held by such individuslder the
1995 Option Plan, if their employment were to benieated either involuntarily or through a forcegignation
following a hostile take-over of Intevac effectémidugh a successful tender offer for more thag fitrcent of our
outstanding Common Stock or through a change imijerity of the Board as a result of one or maretested
elections for Board membership.

Under the 2004 Equity Incentive Plan, the Boar®éctors or its Compensation Committee, as adrmatis
of the plan, has the authority to provide for theaderated vesting of outstanding options undepthe, including
options held by our executive officers, under scicbumstances and at such times as the Board on@itere deem
appropriate, including in the event of terminatafrihe optionee or a change in control of Inte\&ach option
granted under the 2004 Equity Incentive Plan inetud limited stock appreciation right which progdiee optionee
with a right, exercisable upon the successful cetigt of a hostile tender offer for fifty percentraore of Intevas
outstanding voting securities, to surrender théogb Intevac, to the extent the option is at tirae exercisable for
vested shares, in return for a cash distributiarsperendered option share equal to the excesstbi(highest price
per share of Common Stock paid in the hostile tentfer over (ii) the option exercise price payapér share.
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

The information contained in this report shall et 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 purpose of the Compensation Committee of trew@of Directors is to discharge the Board’s
responsibilities relating to compensation of oue@xive officers and employees. The Committee kasadl
responsibility for: approving executive officer cpemsation plans, recommending director compenstditime
Board of Directors, approving stock option granésjewing and approving an annual report on exeeuti
compensation for inclusion in our Proxy statememérseeing succession plans on an annual basisvanseeing
compensation strategy for our employees with dtiartb key employees.

In addition, the Compensation Committee has exetustsponsibility for administering the 2004 Equity
Incentive Plan, under which stock option grants dinelct stock issuances may be made to executficeo§ and
other employees. In carrying out its duties, then@ensation Committee has access to independentermaion
consultants and outside survey data. The Compensatmmittee is currently comprised of two non-emgpke
independent directors, David N. Lambeth and Robemos. The Compensation Committee’s responsitsldie
further defined in its Charter, which is availatleough our Internet home page, located at wwwwitecom.

In the discussion below, we describe our executbrapensation policies and practices. We also iffethte
procedures we use to determine the compensationrathairman, Chief Executive Officer, the nexetihmost
highly compensated executive officers and otherdfégers.

General Compensation Philosophy

Intevac’s general compensation philosophy is thi@l tash compensation should vary with our perforoe in
achieving financial and non-financial objectivesdahat any long-term incentive compensation shbeldlosely
aligned with the shareholders’ interests. Thisqduphy applies to all Intevac employees, with agvsignificant
level of variability and compensation at risk aseamployee’s level of responsibility increases.

We operate in the extremely competitive and rapaflignging high technology industry. The Committee
believes that the compensation programs for oucugie officers should be designed to attract, waté and retain
talented executives responsible for the succebg#@iac and should be determined within a competitiamework
and based on the achievement of overall finaneilts, individual contributions and a compensapibitosophy of
“pay for performance.” Within this overall philodoyp the Committee’s objectives are to:

« Offer a total compensation program that takes @éotesideration the compensation practices of a Bpaity
identified peer group of companies and other setecompanies with which Intevac competes for exeeut
talent;

« Provide annual variable incentive awards that tat@account our overall financial performance tig&ato
corporate objectives and that are also based dvidiniél contributions; an

» Align the financial interests of the executive offis with those of our shareholders by providimggigicant
equity-based, lon-term incentives

Compensation Process and Components

The Committee determines the compensation levelhéexecutive officers with the assistance oflduman
Resources Department and outside consultants byrétoe Committee, utilizing executive compensatiata drawn
from a nationally recognized survey of high tecloggl companies, with an emphasis on similarly sieetinology
companies and companies with which Intevac comgetesxecutive talent (“Peer Companies”). The posi of
our Chief Executive Officers and other executiviécefs are compared with those of their countegparthe Peer
Companies, and the market compensation levelsoimparable positions are examined to determine $saey,
target incentives and total cash compensationddiitian these Peer Companies’ practices concerstimgk option
grants are reviewed and compared.
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The three major components of our executive offimenpensation are:

* Base salary
« Performanc-based annual bonus, which is paid in cash;

* Periodic grants of long-term equity-based incemstiweich as stock options, restricted stock units
and/orrestricted stock, which may be subject to perforoeiand/ortime-based vesting requiremen

Base Salary. The base salary for each executive officer igmieined at levels considered appropriate for
comparable positions at the Peer Companies.

Performance-Based Compensatioio reinforce the importance of achieving godis, Committee believes
that a substantial portion of the annual compeosaif each executive officer should be in the fafrperformance-
based pay. The annual incentive pool set asidexecutive officers and other participants is deteeth by a
percentage of our pre-tax earnings. A target bamast for each executive officer based on bonfesomparable
positions at Peer Companies. Specific formulagatablished to determine the actual bonus paymemiaich
officer. The actual bonus payment is calculate@ylying two factors to the target bonus:

* The size of the actual bonus pool relative to tabg@us amounts; ar
 Each participar's performance relative to a predetermined set jefctibes.

Objectives vary by individual, but include the folling metrics: business results, business developarel
marketing, product excellence, and strategic itmiixs.

Long-Term, Equity-Based Incentive Awardshe goal of our long-term equity-based incenéivards is to
align the interests of executive officers with shareholders and to provide each executive offider a significant
incentive to manage Intevac from the perspectivenodwner with an equity stake in the business.tmmittee
determines the size of long-term, equity-basedritices according to each executive’s position witthie Company
and sets a level it considers appropriate to createaningful opportunity for stock ownership. td#ion, the
Committee takes into account an individual’s reqgezformance, his or her potential for future rewbility and
promotion, comparable awards made to individuakinmilar positions with the Peer Companies, andhiimaber of
unvested options held by each individual at theetohthe new grant. The relative weight given toheaf these
factors varies among the individuals at the Cormealit discretion.

During fiscal 2005, the Committee made option ggaatMessrs. Pond, Fairbairn, Eddy, Aebi and Maiusi
under our 2004 Equity Incentive Plan. Each graota the officers to acquire shares of our CommimeiSat a
fixed price per share (the market price on the igdate) over a specified period of time. Recur@pgon grants
issued under the 2004 Equity Incentive Plan typiocast at the end of a four-year period, contingenthe
executive officer’s continued employment with Irdev Accordingly, the option will provide a returnly if the
officer remains with Intevac and only if the markeice appreciates over the option term.

Chief Executive Officer Compensatiomuring fiscal 2005, Mr. Fairbairn received a baakary of $361,316.
Mr. Fairbairn’s compensation was determined in amea consistent with the philosophy of the Comptgosa
Committee as described above. In addition, spadifievith respect to the Chief Executive OfficeCEQO”) of
Intevac, the Compensation Committee’s charter requhat the Compensation Committee review andozepr
corporate goals and objectives relevant to the emsgtion of the CEO, evaluate his performanceght Ibf those
goals to ensure that the CEO is providing appropteadership for Intevac, from a short-, internageh and long-
term perspective, and consider identified and dietors related to the performance of Intevacetednining a
recommendation to the Board on the compensatia teéthe CEO.

Compliance with Internal Revenue Code Section 162 (dnder Section 162(m) of the Internal Revenue
Service Code, we generally receive a federal incama&eduction for compensation paid to our Chieddtitive
Officer and our four other named executive offioeny if the compensation is less than $1 milliemidg any fiscal
year or is performan-based under Section 162(m). The compensationtpaill of our executive officers for fiscal
2005 did not exceed the $1 million limit per officén addition, our 1995 Stock Option/Stock Isswaftan, our
2004 Equity Incentive Plan and our Executive Inz@nPlan permit our Committee to pay compensatiat is
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performance-based and thus fully tax-deductible. ©Cammittee currently intends to continue seekingxa
deduction for all of our executive compensatiorthi extent we determine it is in the best interestintevac.

This report is submitted by the members of the Gemsption Committe

David N. Lambeth
Robert Lemos (Chairman)

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of our Board of Directeas formed September 14, 1995 and during 2005 was
comprised of David N. Lambeth and Robert Lemostideiof these individuals was at any time durirsgdi 2005,
or at any other time, an officer or employee oélaic. None of our executive officers serves asmlee of the
board of directors or compensation committee ofa@thgr entity that has one or more executive affiegerving as a
member of our Board of Directors or Compensatiom@iittee.
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AUDIT COMMITTEE REPORT

The information contained in this report shall et 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.

Composition. The Audit Committee currently consists of DavidD®iry, Robert Lemos and Arthur L. Money,
each of whom is a non-employee director who ther@oéDirectors has determined meets the indeperedand
other requirements to serve on the Audit Committeger the listing standards of The Nasdaq Stockkitailhe
Board has also determined that each member ofotimenittee is an “audit committee financial exped’defined in
Item 401 of Regulation S-K.

Responsibilities. The Audit Committee operates under a written teliahat has been adopted by the Board.
The Audit Committee is responsible for overseeingaccounting and financial reporting processesrsaeing the
audits of our financial statements and assistieg®bard of Directors in oversight and monitorindipthe integrity
of our financial statements, (ii) our compliancehniegal and regulatory requirements, (iii) theliications,
independence and performance of our external asd@éod (iv) our internal accounting and financiahtrols. Our
management is responsible for maintaining our badleccount and preparing periodic financial staeta based
thereon and the system of internal controls. Tdependent accountants are responsible for auditingnnual
financial statements. The Audit Committee’s respulises are further defined in its Charter, whichavailable on
our internet home page, located at www.intevac.com.

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

1. The Audit Committee has reviewed and discussédmanagement and the independent accountan
audited consolidated financial statements contaim@dir Annual Report on Form 10-K for the fiscaky
ended December 31, 2005.

2. The Audit Committee has discussed with the iedéelent accountants matters required to be discussed
by Statement on Auditing Standards No. 61 (Commatitos with Audit Committees).

3. The Audit Committee has received from the indelemt accountants, Grant Thornton LLP, the written
disclosures and the letter required by Independ&taedards Board Standard No. 1 (Independence &3igms
with Audit Committees), and the Audit Committee lkiégscussed with Grant Thornton LLP the independent
accountants’ independence.

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

Based on the review and discussion referred t@aiagraphs 1-4 above, the Audit Committee recomntbtale
the Board, and the Board has approved, that thigealucbnsolidated financial statements be includezur Annual
Report on Form 10-K for the fiscal year ended Ddwen31, 2005, for filing with the SEC.

The Audit Committee has recommended to the Boatl@nant Thornton LLP be selected as our indepénden
accountants for the fiscal year ending Decembe3026

This report is submitted by the members of the AGdimmittee

David S. Dury (Chairman)
Robert Lemos
Arthur L. Money
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PERFORMANCE GRAPH

The following graph compares the cumulative tokareholder return on the Common Stock of Intevah wi
that of the NASDAQ Stock Market Total Return Indexproad market index published by the Center &Bearch i
Security Prices (“CRSP”and the NASDAQ Computer Manufacturers Stock TottuR Index compiled by CRS
The comparison for each of the periods assume$itft was invested December 31, 2000 in our ComBtock,
the stocks included in the NASDAQ Stock Market T&aturn Index and the stocks included in the NASDA
Computer Manufacturers Stock Total Return Indeesghindices, which reflect formulas for dividenthvestment
and weighting of individual stocks, do not neceibgaeflect returns that could be achieved by indihal investors.

COMPARISON OF CUMULATIVE TOTAL RETURN SINCE DECEMBE R 31, 2000

AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN IND EX AND

NASDAQ COMPUTER MANUFACTURERS TOTAL RETURN INDEX
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1 503
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—@— Intevac, Inc. — O — Masdag Stock Market —fe— Nasdaq Computer Mannfacturers
Total Return Index Total Returm Tndex
12/31/00 [ 12/31/01 | 12/31/02 12/31/03 12/31/04 12/31/05
Intevac, Inc. $10C $76 $12€ $451 $242 $422
Nasdaq Stock Market Total Return Inc 10C 79 55 82 89 91
Nasdaq Computer Manufacturers Total
Return Inde» 10C 69 46 64 83 85

Notwithstanding anything to the contrary set fdrttany of our previous filings under the Securitheg of 193:
or the Exchange Act that might incorporate futdlieds, including this Proxy Statement, in wholempart, the
preceding Compensation Committee Report on ExecGibmpensation, the preceding Audit Committee Reyot
the preceding Performance Graph shall not be inooaed by reference into any such filings; nor $sach

reports or graph be incorporated by reference iatty future filings.
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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.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended fordsented at our Annual Meeting of Shareholdet®etbeld
in 2007 must be received by Intevac no later thaodinber 8, 2006 to be included in the proxy stattmed proxy
relating to that meeting. If a shareholder intetadsaise a proposal at our 2007 Annual Meetingharg8holders that
is not eligible for inclusion in the proxy staterheglating to the meeting and the shareholder failgive us notice
in accordance with the requirements set forth énSkcurities Exchange Act by February 21, 2007ptbey holder:
will be allowed to use their discretionary authprithen and if the proposal is raised at our 200Austh Meeting.

BY ORDER OF THE BOARD OF DIRECTORS
Clecoles B E“Jlk.’

CHARLES B. EDDY llI

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

April 7, 2006
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PROXY

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

INTEVAC, INC.

Kevin Fairbairn and Charles B. Eddy lll, otheir of them, are hereby appointed as the lawfehtsggand proxies of the undersigned (with
all powers the undersigned would possess if peligoma@sent, including full power of substitutiotg) represent and to vote all shares of
capital stock of Intevac, Inc. which the undersijiseentitled to vote at our Annual Meeting of SHwlders on May 15, 2006, and at any
adjournments or postponements thereof, as follawthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eacltf the proposals below. This Proxy will be voted adirected, or, if no direction is
indicated, will be voted FOR each of the proposalselow and at the discretion of the persons named @asoxies upon such other
matters as may properly come before the meeting. Thproxy may be revoked at any time before it is ved.
1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater

Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,ré¢g J. Hill, Robert Lemos, Arthur L. Money and §i¥ang

FOR 0O WITHHELD 0O

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

2. Proposal to approve an amendment to the Con’s 2004 Equity Incentive Pla
FOR O AGAINST O ABSTAIN O

3. Proposal to approve an amendment to the Con’s 2003 Employee Stock Purchase P

FOR O AGAINST O ABSTAIN O

3.  Proposal to ratify the appointment of Grant Thomtd.P as independent public accountants of Intdeathe fiscal year ending
December 31, 200!

FOR O AGAINST O ABSTAIN O
4.  Transaction of any other business which may prgpmine before the meeting and any adjournment stppoement therec

DATE: , 2006

(Signature)

(Signature if held jointly)

(Please sign exactly as shown on your stock ceatifiand on the envelope in which this proxy wasethaWhen signing as partner, corpot
officer, attorney, executor, administrator, trusgardian or in any other representative capagitg full title as such and sign your own
name as well. If stock is held jointly, each joimtner should sign.)

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



