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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q
(MARK ONE)

%} QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2012

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 0-26946

INTEVAC, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 94-3125814
(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)

3560 Bassett Street
Santa Clara, California 95054
(Address of principal executive office, including Zp Code)

Registrant’s telephone number, including area code408) 986-9888

Indicate by check mark whether the registrant éf filed all reports required to be filed by Seeti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requaodile such reports), and (2) has been
subject to such filing requirements for the past@@s. Yesd No

Indicate by check mark whether the registrant liésnstted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted pumsto Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such fildg). Yes No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fileE] Accelerated filerd Non-accelerated file] Smaller reporting companiz
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Act) YesM No
On May 1, 2012, 23,263,009 shares of the Regi’s Common Stock, $0.001 par value, were outstan
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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements
INTEVAC, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current assett
Cash and cash equivalel
Shor-term investment
Trade, note and other accounts receivable, ndtafances of $0 at March 31, 2012 and of $41 at
December 31, 201
Inventories
Prepaid expenses and other current a:
Deferred income tax asse¢
Total current asse
Property, plant and equipment, |
Long-term investment
Goodwill
Other intangible assets, net of amortization o#8Q,at March 31, 2012 and $2,344 at December 31,
Deferred income taxes and other |-term asset
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payabl
Accrued payroll and related liabilitit
Other accrued liabilitie
Customer advance
Total current liabilities
Other lon¢-term liabilities
Stockholder’ equity:
Common stock, $0.001 par val
Additional paic-in capital
Accumulated other comprehensive inca
Retained earning
Total stockholder equity
Total liabilities and stockholde’ equity

December 31
March 31,
2012 2011
(Unaudited)
(In thousands, excep
par value)

$ 18,04: $ 23,56(
60,89 58,58t
19,60( 18,56
19,84: 18,07(
7,69¢€ 7,11¢
2,54¢€ 2,20z
128,61¢ 128,09:
14,01¢ 14,44¢
32,79: 32,67
18,38¢ 18,38¢
6,30¢ 6,441
28,47¢ 25,77
$228,60: $ 225,82:
$ 5,02¢ $ 4,857
4,74 4,20¢
12,31« 9,887
5,79i 5,04(
27,88t 23,98¢
9,95: 9,927
23 23
148,22- 146,30°
511 414
42,008 45,16¢
190,76. 191,91(
$228,60: $ 225,82:

Note: Amounts as of December 31, 2011 are derik@d the December 31, 2011 audited consolidatediiah statements

See accompanying notes.
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three months ended

March 31,
April 2,
2012 2011
(Unaudited)

(In thousands, excep
per share amounts)

Net revenues

Systems and componet $14,76¢  $15,49:
Technology developmel 2,54 1,932
Total net revenue 17,31t 17,42;

Cost of net revenue
Systems and componel 8,81¢ 9,61¢
Technology developmel 1,672 1,42¢
Total cost of net revenus 10,49! 11,04
Gross profil 6,824 6,38(

Operating expense
Research and developme 9,21z 9,012
Selling, general and administrati 6,77: 6,88t
Total operating expens: 15,98¢ 15,897
Gain on sale of mainframe technolc 2,207 —
Loss from operation (6,955 (9,517
Interest income and other, r 372 12¢
Loss before income tax (6,58%) (9,38¢)
Benefit from income taxe 3,42z 2,35
Net loss $(3,167) $(7,03))

Net loss per shar
Basic and Dilutec $ (019 $ (0.3)

Weighted average common shares outstani
Basic and Dilutet 23,21¢ 22,72

See accompanying notes.
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Three months ended

March 31,
April 2,
2012 2011
(Unaudited)
(In thousands)
Net loss $(3,16)) $(7,03))
Other comprehensive income (loss), before
Change in unrealized net loss on avail-for-sale investment 13C (26)
Foreign currency translation gai 12 9
Other comprehensive income (loss), before 142 (17)
Income tax provision (benefit) related to item®ther comprehensive incor 45 (9)
Other comprehensive income (loss), net of 97 (8)
Comprehensive los $(3,069) $(7,039)

See accompanying notes.
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three months ended
March 31, April 2,
2012 2011
(Unaudited)
(In thousands)

Operating activities

Net loss $ (3,16)) $ (7,03))
Adjustments to reconcile net loss to net cash asti equivalents used in operating activit
Depreciation and amortizatic 1,241 1,38¢
Net amortization of investment premiums and dist® 39t 222
Equity-based compensatic 1,05¢ 962
Change in the fair value of acquisit-related contingent considerati 27¢ 30C
Deferred income taxe (3,259 (2,385
Gain on sale of mainframe technolc (2,207) —
Loss on disposal of equipme — 31
Changes in operating assets and liabili (19€) (1,070)
Total adjustment (2,699 (552)
Net cash and cash equivalents used in operatingtisst (5,859 (7,587%)
Investing activities
Purchases of investmer (16,09 (76,940
Proceeds from sales and maturities of investr 13,40t 1,99¢
Proceeds from sale of mainframe technol 3,00(¢ —
Purchases of leasehold improvements and equip (852) (2,617
Net cash and cash equivalents used in investirgjtaes (53¢) (77,562)
Financing activities
Proceeds from issuance of common si 863 1,49¢
Net cash and cash equivalents provided by finanaatigities 863 1,49t
Effect of exchange rate changes on cash and casyaénts 12 9
Net decrease in cash and cash equiva (5,519 (83,64))
Cash and cash equivalents at beginning of p¢ 23,56( 109,52(
Cash and cash equivalents at end of pe $ 18,04 $ 25,87¢

See accompanying notes.
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Basis of Presentation

In the opinion of management, the unaudited inte@mdensed consolidated financial statements efét, Inc. and its subsidiaries
(Intevac or the Company) included herein have lpgepared on a basis consistent with the Decemhe2@1l audited consolidated financial
statements and include all material adjustmentssisting of normal recurring adjustments, necessgafgirly present the information set forth
therein. These unaudited interim condensed coraeliffinancial statements should be read in cotipmevith the audited consolidated
financial statements and notes thereto includédtgvac’s Annual Report on Form 10-K for the fisgahr ended December 31, 2011 (2011
Form 10-K). Intevac’s results of operations for theee months ended March 31, 2012 are not nedlgssaicative of future operating results.

The preparation of financial statements in confoymiith accounting principles generally acceptethi@ United States of America
requires management to make judgments, estimateassumptions that affect the amounts reporteddrihancial statements and
accompanying notes. Actual results could differeriatly from those estimates.

2. Inventories
Inventories are stated at the lower of average@ostarket and consist of the following:

March 31, December 31
2012 2011
(In thousands)
Raw materials $11,70¢ $ 12,66:
Work-in-progres: 4,58¢ 3,02(
Finished good 3,54¢ 2,38¢

$19,84: $ 18,07(

Finished goods inventory consists primarily of coetgd systems at customer sites that are undergusieglation and acceptance testing.

7
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

3. Equity-Based Compensation

At March 31, 2012, Intevac had equity-based awardstanding under the 2004 Equity Incentive Plae (2004 Plan”) and the 2003
Employee Stock Purchase Plan (the “ESPP”). Intevstgckholders approved both of these plans.

The 2004 Plan permits the grant of incentive or-sttutory stock options, restricted stock, stogirapiation rights, restricted stock ur
(“RSUs” also referred to as performance units) pedormance shares. During the three months endedhvB1, 2012, Intevac granted 51,000
stock options with an estimated total grant-daieviaue of $231,000 and 7,500 RSUs with an esgah&btal grant-date fair value of $61,000.
During the three months ended April 2, 2011, Integeanted 26,000 stock options with an estimatéal gyant-date fair value of $185,000.

The ESPP provides that eligible employees may @selntevac’s common stock through payroll dedustit a price equal to 85% of
the lower of the fair market value at the beginnifighe applicable offering period or at the enaa€h applicable purchase interval. Offering
periods are generally two years in length, and isbo$ a series of six-month purchase intervalgjille employees may join the ESPP at the
beginning of any six-month purchase interval. Unitlerterms of the ESPP, employees can choose ®ugato 15% of their base earnings
withheld to purchase Intevac common stock. Durirgthree months ended March 31, 2012, Intevac gglgmirchase rights with an estimated
total grant-date fair value of $872,000. During theee months ended April 2, 2011, Intevac grapigdhase rights with an estimated total
grant-date fair value of $1.3 million.

Compensation Expense
The effect of recording equity-based compensatiorie three-month periods ended March 31, 2012Agqmil 2, 2011 was as follows:

Three Months Ended
March 31,

April 2,
2012 2011
(In thousands)

Equity-based compensation by type of aws

Stock options $ T3¢ $ 731
RSUs 6 —
Employee stock purchase pl 31k 231
Total equit-based compensatic 1,054 962
Tax effect on equit-based compensatic (279 (269)
Net effect on net los $ T7E $ 69

Equity-based compensation expense is based on swhidately expected to vest and such amount bas keduced for estimated
forfeitures. Forfeitures were estimated based tevht’s historical experience, which Intevac bed®to be indicative of Intevac’s future
experience.

Stock Options and ESP

The fair value of stock options and ESPP awar@stignated at the grant date using the Black-Schagdéen valuation model. The
determination of fair value of stock options andPPSawards on the date of grant using an optionngrimodel is affected by Intevac’s stock
price as well as assumptions regarding a numbleigbfy complex and subjective variables. Thesealdeis include, but are not limited to, our
expected stock price volatility over the term of eiwards, and actual employee stock option exebeikavior.

8
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

The weighted-average estimated fair value of eng#astock options granted during the three monttsetMarch 31, 2012 and
April 2, 2011 was $4.53 per share and $7.11 paeshespectively. The weighted-average estimated&ue of employee stock purchase
rights granted pursuant to the ESPP during theethmenths ended March 31, 2012 and April 2, 2011%8249 per share and $5.18 per share,
respectively. The fair value of each option and leyge stock purchase right grant is estimated erdtite of grant using the Black-Scholes
option valuation model with the following weighteglerage assumptions:

Three Months Ended

March 31,
April 2,
2012 2011

Stock Options

Expected volatility 65.25% 64.8“%

Risk free interest raf 1.1% 2.0(%

Expected term of options (in yea 5.2 4.6

Dividend yield None None
Stock Purchase Right

Expected volatility 61.71% 52.4(%

Risk free interest rai 0.3%% 0.51%

Expected term of purchase rights (in yei 1.5€ 1.2:

Dividend yield None None

The computation of the expected volatility assuomiused in the Black-Scholes calculations for stek option grants and purchase
rights is based on the historical volatility ofémaic’s stock price, measured over a period equalkt@xpected term of the stock option grant or
purchase right. The riskee interest rate is based on the yield availahl&).S. Treasury Strips with an equivalent remajrierm. The expect
term of employee stock options represents the veizaverage period that the stock options are égge¢o remain outstanding and was
determined based on historical experience of simailgards, giving consideration to the contractaaiis of the equity-based awards and
vesting schedules. The expected term of purchghésriepresents the period of time remaining inctimeent offering period. The dividend
yield assumption is based on Inte’s history of not paying dividends and the assuprptif not paying dividends in the future.

RSUs

RSUs are converted into shares of Intevac comnuk stpon vesting on a one-for-one basis. RSUs $jlgiare scheduled to vest over
four years. Vesting of RSUs is subject to the gralstcontinued service with Intevac. The compeasakpense related to these awards is
determined using the fair market value of Intevammon stock on the date of the grant, and the cosgtimn expense is recognized over the
vesting period.

4. Goodwill and Purchased Intangible Assets

Goodwill and indefinite-life intangible assets #ested for impairment on an annual basis or maguiently upon the occurrence of
circumstances that indicate that goodwill and imitf-life intangible assets may be impaired. la tourth quarter of fiscal 2011, Intevac
performed its annual impairment analysis and tBalte of the analysis indicated that Intexwsagbodwill and purchased intangible assets wi
indefinite useful life were not impaired. At Mar8hi, 2012, Intevac had a total of $18.4 million obgwill and $4.1 million of indefinite-life
intangible assets. At March 31, 2012, $10.5 millidrgoodwill is attributed to the Equipment segmand $7.9 million of goodwill is attributed
to the Intevac Photonics segment.

Total amortization expense of finite-lived intarigbfor the three months ended March 31, 2012 W86 $00. As of March 31, 2012,
future amortization expense is expected to be $006for the remainder of 2012, $541,000 for 203835000 for 2014, $284,000 for 2015,
$281,000 for 2016 and $310,000 thereafter. Intdagibsets by segment are as follows: Equipment: i8llion and Intevac Photonics:
$840,000.
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

5. Acquisition-Related Contingent Consideration

In connection with the acquisition of Solar Impldmchnologies, Inc. (“SIT”) on November 19, 201fitelvac agreed to pay up to an
aggregate of $7.0 million in cash to the sellingreholders if certain milestones are achieved awagecified period. On July 21, 2011, Intevac
made $2.4 million in payments to the selling shaleéérs for achievement of the first milestone. vateestimated the fair value of this
contingent consideration on March 31, 2012 to biaénamount of $3.9 million using a discounted démlr model based on the probabilities
that the remaining milestones would be met ang#henents would be made on the targeted dates edtimthe acquisition agreement, as
amended. On April 12, 2012, Intevac made $2.4 omlln payments to the selling shareholders foreaghhent of the second milestone.

In connection with the acquisition of SIT, Intevelso agreed to pay a revenue earnout on Intevat'erenue from commercial sales of
certain products over a specified period up toggregate of $9.0 million in cash to the sellingrehalders. Intevac estimated the fair value of
this contingent consideration on March 31, 201Bdan the amount of $5.1 million based on probgbliased forecasted revenues reflecting
Intevac’s own assumptions concerning future reverf®T. A change in the estimated probabilitiesefenue achievement could have a
material effect on the statement of operationskaidnce sheets in the period of change.

The fair value measurement of contingent consideras based on significant inputs not observethéxmarket and thus represents a
Level 3 measurement. Any change in fair value efdbntingent consideration subsequent to the atiquislate is recognized in operating
income within the statement of operations. Theofelhg table represents a reconciliation of the dgeain the fair value measurement of the
contingent consideration liability for the three-mtio periods ended March 31, 2012 and April 2, 2011:

Three months endec

March 31,
April 2,
2012 2011
(In thousands)
Opening balanc $ 8,71t $ 9,857
Changes in fair valu 27¢ 30C
Closing balanc $ 8,99¢ $10,15:

The following table displays the balance sheetsifigation of the contingent consideration lialjildaccount at March 31, 2012 and at
December 31, 2011:

March 31, December 31
2012 2011
(In thousands)
Other accrued liabilitie $ 4,03t $ 3,94C
Other lon¢-term liabilities 4,95¢ 4,77:
Total acquisitio-related contingent considerati $ 8,99: $ 871t

The following table represents the quantitativegeaaf the significant unobservable inputs usedhédalculation of fair value of the
continent consideration liability as of March 3D0]12. Significant increases or decreases in anlgasfe inputs in isolation would result in a
significantly lower (higher) fair value measurement

10
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
Quantitative Information about Level 3 Fair Value Measurements at March 31, 2012
Fair Value Valuation Technique Unobservable Input Range (Weighted Average)
(In thousands, except for percentages)
Milestone Payabl $ 3,90C Discounted cash flow Discount rate 5.3%
Probabilities of achieving
remaining milestone 80.0%- 100.0% (92.2¥%
Revenue Earnol $ 5,09¢ Discounted cash flow Weighted average cost of capi 16.7%

Probability weighting of
achieving revenue foreca:s 10.0%- 35.0% (27.1%

6. Sale of Mainframe Technology

On January 6, 2012, the Company sold certain ass#tgling intellectual property and residual assehich comprised its semiconduc
mainframe technology for $3.0 million in cash tamBks Automation Inc. (“Brooks”) and recorded a gair$2.2 million.

The following table summarizes the components efghin (in thousands):

Cash proceec $3,00(
Assets sold
Inventories 58¢
Property, plant and equipme 17¢
Transaction and other co 26
Gain on sale $2,20i
7. Warranty

Intevac provides for the estimated cost of warravitgn revenue is recognized. Intevac's warranpeiscontract terms, and for systems
sold directly the warranty typically ranges betwé@nand 24 months from customer acceptance. Feeragssold through a distributor, Intevac
offers a 3 month warranty. The remainder of anyraray period is the responsibility of the distributDuring this warranty period any
defective non-consumable parts are replaced atallgts at no charge to the customer. The warraatipd on consumable parts is limited to
their reasonable usable lives. Intevac uses egtthrapair or replacement costs along with its hisadbwarranty experience to determine its
warranty obligation. Intevac generally providesvalye month warranty on its Intevac Photonics patsiuThe provision for the estimated
future costs of warranty is based upon historicat @and product performance experience. Intevaeses judgment in determining the
underlying estimates.

On the condensed consolidated balance sheetdidhtetsrm portion of the warranty provision is inded in other accrued liabilities,
while the long-term portion is included in othendpterm liabilities. The expense associated withdpct warranties issued or adjusted is
included in cost of net revenues on the condensedatidated statements of operations.

11
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

The following table displays the activity in the manty provision account for the three-month pesiedded March 31, 2012 and
April 2, 2011:

Three months ended

March 31,
April 2,
2012 2011
(In thousands)
Opening balanc $ 2,72¢ $3,41¢
Expenditures incurred under warrant (781 (817)
Accruals for product warranties issued during #ygorting perioc 42¢ 38C
Adjustments to previously existing warranty accst 128 114
Closing balanc $ 2,49/ $3,09:2
The following table displays the balance sheetsifiasation of the warranty provision account at ktaB1, 2012 and at
December 31, 2011:
March 31, December 31
2012 2011
(In thousands)
Other accrued liabilitie $ 2,42 $ 2,58¢
Other lon¢-term liabilities 71 13¢€
Total warranty provisiol $ 2,494 $ 2,72

8. Guarantees
Officer and Director Indemnifications

As permitted or required under Delaware law anthéomaximum extent allowable under that law, Intelvas certain obligations to
indemnify its current and former officers and dtogs for certain events or occurrences while tHigef or director is, or was serving, at
Intevac’s request in such capacity. These indewatifin obligations are valid as long as the dinectmfficer acted in good faith and in a
manner the person reasonably believed to be intopposed to the best interests of the Companywaitid respect to any criminal action or
proceeding, had no reasonable cause to believa hisr conduct was unlawful. The maximum potergrabunt of future payments Intevac
could be required to make under these indemnitioatbligations is unlimited; however, Intevac hatiractor and officer insurance policy that
mitigates Intevac’s exposure and enables Intevaedover a portion of any future amounts paid. Assalt of Intevac’s insurance policy
coverage, Intevac believes the estimated fair vafubkese indemnification obligations is not meadkri

Other Indemnifications

As is customary in Intevac’s industry, many of irge’s contracts provide remedies to certain thadips such as defense, settlement, or
payment of judgments for intellectual property eiairelated to the use of its products. Such indBaation obligations may not be subject to
maximum loss clauses. Historically, payments matkted to these indemnifications have been immnateri

12
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

9. Cash, Cash Equivalents and Investments

(Unaudited)

Cash and cash equivalents, short-term investmantfoag-term investments consist of:

Cash and cash equivaler
Cash
Money market fund
Certificates of depos
Commercial pape
Total cash and cash equivale
Shor-term investments
Certificates of depos
Corporate bonds and medi-term notes
FDIC insured corporate bon
Municipal bonds
U.S. treasury and agency securi
Variable rate demand note“VRDNS")
Total shor-term investment
Long-term investments
Corporate bonds and medi-term notes
U.S. treasury and agency securi
Auction rate securities* ARS")
Total lon¢-term investment
Total cash, cash equivalents, and investm

13

March 31, 2012

Unrealized Unrealized
Amortized Holding Holding
Cost Gains Losses Fair Value
(In thousands)
$ 11,88¢ $ — $ — $ 11,88¢
3,75k — — 3,75k
1,20( — — 1,20(
1,20( — — 1,20(
$ 18,04: — — $ 18,04:
$ 1,20C $ — $ — $ 1,20C
30,33: 59 7 30,38¢
8,05: 14 — 8,067
4,871 7 — 4,87¢
13,99: 51 — 14,04
2,32( — — 2,32(
$ 60,767 $ 131 $ 7 $ 60,89!
$ 10,31¢ $ 11 $ 15 $ 10,31¢
17,97¢ 12 3 17,981
4,90( — 41C 4,49(
$ 33,19; $ 23 $ 42¢ $ 32,79:
$112,000 $ 154 $ 43F  $111,72
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Cash and cash equivaler
Cash
Money market fund
Commercial pape

Total cash and cash equivale

Shor-term investments
Commercial pape
Corporate bonds and medi-term notes
FDIC insured corporate bon
Municipal bonds
U.S. treasury and agency securi
VRDNs

Total shor-term investment

Long-term investments
Corporate bonds and medi-term notes
U.S. treasury and agency securi
ARS

Total lon¢-term investment

Total cash, cash equivalents, and investm

(Unaudited)

14

December 31, 2011

Unrealized Unrealized
Amortized Holding Holding
Cost Gains Losses Fair Value
(In thousands)
$ 14,26¢ $ — $ — $ 14,26¢
4,84t — — 4,84t
4,447 — — 4,447
$ 23,56( $ — $  — $ 23,56(
$ 1,05 $ — $  — $ 1,05(
26,66¢ 28 78 26,61¢
9,59¢ 23 — 9,61¢
4,89¢ 1C — 4,90¢
13,981 56 — 14,04:
2,35( — — 2,35(
$ 58,54¢ $ 117 $ 78 $ 58,58t
$ 14,76: $ 16 $ 77 $ 14,70(
13,46¢ 22 1 13,48
4,90 — 41C 4,49
$ 33,127 $ 38 $ 48E $ 32,671
$115,23: $ 15t $  56€ $114,82:
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

The contractual maturities of available-for-salews#ies at March 31, 2012 are presented in tHeviohg table.

Amortized
Cost Fair Value
(In thousands)
Due in one year or le: $ 62,53t $62,66:
Due after one through two years 28,87: 28,87
Due after ten years (. 8,70¢ 8,29¢

$100,11¢  $99,83¢

(1) Includes $575,000 in par value of VRD!
(2) Includes $1.7 million in par value of VRDNs and $4illion in par value of ARS

The following table provides the fair market vabhfdntevac’s investments with unrealized losses #éne not deemed to be other-than
temporarily impaired as of March 31, 2012.

March 31, 2012

In Loss Position for In Loss Position for
Less than 12 Months Greater than 12 Months
Gross Gross
Unrealized Unrealized
Fair Value Losses Fair Value Losses
(In thousands)
Corporate bonds and medi-term notes $14,97: $ 22 $ — $ —
U.S. treasury and agency securi 10,20z 3 — —
ARS — — 4,49( 41C

$25,17¢ $ 25 $ 4,49 $ 41C

All prices for the fixed maturity securities incind U.S. Treasury and agency securities, certégatf deposit, commercial paper, FDIC
insured corporate bonds, corporate bonds, VRDNsvamdcipal bonds are received from independenirgiservices utilized by Intevac’s
outside investment manager. This investment maragéorms a review of the pricing methodologies amulits utilized by the independent
pricing services for each asset type priced byéralor. In addition, on at least an annual balesjrivestment manager conducts due diligence
visits and interviews with each pricing vendor &ify the inputs utilized for each asset class. dte diligence visits include a review of the
procedures performed by each vendor to ensuretitiig evaluations are representative of the pitieg would be received to sell a security in
an orderly transaction. Any pricing where the injgubased solely on a broker price is deemed t lbevel 3 price. Intevac uses the pricing
data obtained from its outside investment managéhne primary input to make its assessments amirdigtations as to the ultimate valuation
of the above-mentioned securities and has not nthdimg the periods presented, any material adj@istento such inputs.

VRDNSs are long-term floating rate municipal bondghvembedded put options that allow the bondholdesell the security at par plus
accrued interest. IntevacVRDN portfolio is comprised of investments in manunicipalities, which are secured by irrevocdbteers of cred
from major financial institutions or other highlsted companies that serve as the pledged ligusditlyce. Intevac can tender these VRDN
securities for sale upon notice to the broker aueive payment for the tendered securities withirea days.
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

As of March 31, 2012, all of the Company’s Levdirfancial instruments consisted of ARS with an aggite par value of $4.9 million
that failed at auction. There was insufficient olvable market information to determine fair valoe these financial instruments. The Comg
estimated the fair values for these securitiesbgriporating assumptions that it believes markeigiypants would use in their estimates of fair
value. Some of these assumptions included crediityucollateralization, final stated maturity tiesates of the probability of being called or
becoming liquid prior to final maturity, redempt®of similar ARS, previous market activity for ttk@me investment security, impact due to
extended periods of maximum auction rates and tialuanodels. As a result of this review, the Compdatermined its ARS to have a
temporary impairment of $410,000 as of March 31,20 he estimated fair value could change signifiyebased on future market conditions.
The Company will continue to assess the fair valies ARS for substantive changes in relevant raadonditions, changes in its financial
condition or other changes that may alter its estta® described above. Failed ARS represent appateiynd.0% of the Company’s total cash,
cash equivalents and investments as of March 312.20

The following table represents the quantitativegeaaf the significant unobservable inputs usedédalculation of fair value of the ARS
as of March 31, 2012. Significant increases or eses in any of these inputs in isolation wouldltés a significantly lower (higher) fair
value measurement.

Quantitative Information about Level 3 Fair Value Measurements at March 31, 2012

Fair Value Valuation Technique Unobservable Input Range (Weighted Average)
(In thousands, except for percentages)

ARS $ 4,49( Discounted cash floy Probability of defaul 1.21%- 15.01% (6.18%
Probability of earning
maximum rate to maturit 0%- 0.16% (0.05%
Probability of principa
returned prior to maturit 84.83%- 98.79% (93.77%
Liquidity risk premium 3.50%- 5.00% (4.19%
Recovery rate in defat 40.00%- 90.00% (68.37%

The following table represents the fair value hielg of Intevac’s available-for-sale securities swgad at fair value on a recurring basis
as of March 31, 2012.

Fair Value Measurements at March 31, 2012
Total Level 1 Level 2 Level 3
(In thousands)

Recurring fair value measuremer
Available-for-sale securitie

Money market fund $375¢ $375% $ — $§ —
U.S. treasury and agency securi 32,02¢ 10,713 21,31: —
Certificates of depos 2,40( — 2,40( —
Commercial pape 1,20¢ — 1,20¢ —
Corporate bonds and medi-term notes 40,69¢ — 40,69¢ —
FDIC insured corporate bon 8,067 — 8,067 —
Municipal bonds 4,87¢ — 4,87¢ —
VRDNs 2,32( — 2,32( —
ARS 4,49( — — 4,49(
Total recurring fair value measureme $99,83¢ $14,47: $80,87¢  $4,49(
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

The following table presents the changes in LeviesBuments measured on a recurring basis fothtlee months ended March 31, 2012
and April 2, 2011. These balances consist of ARSsgified as available-for-sale with changes invalue recorded in stockholders’ equity.

Three months ended

March 31,
April 2,
2012 2011
(In thousands)
Opening balanc $ 4,49( $10,27:
Total gains for the period included in other congmsive incom — 8
Closing balanci $ 4,49( $10,28!

10. Accumulated Other Comprehensive Income
The components of accumulated other comprehensogrie at March 31, 2012 and December 31, 2011 agfellows:

March 31, December 31
2012 2011
(In thousands)
Accumulated net unrealized holding loss on avag-for-sale investments, net of t $ (182 $ (267)
Foreign currency translation gai 693 681
Total accumulated other comprehensive inci $ 511 $ 414

11. Net Loss Per Share
The following table sets forth the computation aéte and diluted loss per share:

Three months ended

March 31,
April 2,
2012 2011
(In thousands)

Net loss $(3,167) $(7,03))
Weightec-average share— basic 23,21¢ 22,721
Effect of dilutive potential common shar — —
Weightec-average share— diluted 23,21¢ 22,72%
Net loss per shar— basic $ (0.19 $ (0.3))
Net loss per shar— diluted $ (0.19 $ (0.3))
Antidilutive shares based on employee awards erd 2,951 1,79¢

Potentially dilutive common shares consist of skagsuable upon exercise of employee stock optiadsvesting of RSUs and are
excluded from the calculation of diluted EPS whuasirt effect would be anti-dilutive.
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

12. Segment Reporting

Intevac’s two reportable segments are: Equipmedtatevac Photonics. Intevac’s chief operating sieci-maker has been identified as
the President and CEO, who reviews operating resulinake decisions about allocating resourcesaaselssing performance for the entire
Company. Segment information is presented based bppevac’s management organization structure &avth 31, 2012 and the distinctive
nature of each segment. Future changes to thisaitBnancial structure may result in changesh®reportable segments disclosed.

Each reportable segment is separately managedaanskeparate financial results that are reviewelditeyac’s chief operating decision-
maker. Each reportable segment contains closalyeeproducts that are unique to the particulamseg. Segment operating profit is
determined based upon internal performance meassegkby the chief operating decision-maker.

Intevac derives the segment results from its irtermanagement reporting system. The accountingipslintevac uses to derive
reportable segment results are substantially theeses those used for external reporting purposasaljement measures the performance of
each reportable segment based upon several métdtigjing orders, net revenues and operating ircdianagement uses these results to
evaluate the performance of, and to assign resstioc@ach of the reportable segments. Intevac gesneertain operating expenses separately
at the corporate level. Intevac allocates certéih@se corporate expenses to the segments in anrdraqual to 3% of net revenues. Segment
operating income excludes interest income/expendather financial charges and income taxes acegiti how a particular reportable
segment’s management is measured. Management dbesnsider impairment charges, gains and lossebvestitures and sales of
intellectual property, and unallocated costs in sneiag the performance of the reportable segments.

The Equipment segment designs, develops and maatdacquipment and solutions to the hard diskedridustry and offers high-
productivity technology solutions to the photovaté'PV”) industry. Historically, the majority ofritevac’s revenue has been derived from the
Equipment segment and Intevac expects that therityaj its revenues for the next several years edhtinue to be derived from the
Equipment segment.

The Intevac Photonics segment develops and manwéadeading-edge, high-sensitivity imaging prodwstd vision systems as well as
materials identification instruments utilizing Rami@zchnology. Intevac provides sensors, camerasystdms for government applications
such as night vision and long-range target idematifon and for commercial applications in the irddjg®, scientific and medical industries.

Information for each reportable segment for the¢hmonths ended March 31, 2012 and April 2, 2055 i®llows:
Net Revenues

Three months ended

March 31,
April 2,
2012 2011
(In thousands)
Equipment $10,71¢  $10,18(
Intevac Photonic 6,59¢ 7,247
Total segment net revenu $17,31F  $17,42:
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
Operating Loss
Three months endec
March 31,
April 2,
2012 2011
(In thousands)
Equipment $(6,325) $(6,270)
Intevac Photonic (1,039 (1,589
Loss from segment operatio (7,369 (7,857%)
Unallocated cost (1,79¢) (1,669
Gain on sale of mainframe technolc 2,207 —
Loss from operation (6,95%) (9,519
Interest income, ne 211 24¢
Other income and expense, 161 (117)
Loss before income tax: $(6,58%) $(9,38¢)
Total assets for each reportable segment as ofiVerc2012 and December 31, 2011 are as follows:
Assets
December 31
March 31,
2012 2011
(In thousands)

Equipment $ 51,03¢ $ 48,13¢
Intevac Photonic 29,381 29,941
Total segment asse 80,42 78,08(
Cash, cash equivalents and investm 111,72¢ 114,82:
Deferred income taxe 27,59( 23,91¢
Other current asse 6,76¢ 6,84¢
Common property, plant and equipm 1,25¢ 1,36¢
Other asset 841 78€
Consolidated total asse $228,60: $ 225,82

13. Income Taxes

Intevac recorded income tax benefits of $3.4 millémd $2.4 million for the three months ended M&th2012 and April 2, 2011,
respectively. The income tax provision for the éhneonth periods are based upon estimates of amuashe (loss), annual permanent
differences and statutory tax rates in the varjatisdictions in which Intevac operates, except treatain discrete items are treated separately.
The income tax benefit for the three months endadcM 31, 2012 was reduced by a net $252,000 distredbme tax charge related to the gain
on the sale of the mainframe technology, which paasially offset by the release of a valuation &kmce related to certain deferred tax assets
and tax refunds received from Singapore and CalidoiThe effective tax rates for the three montitee March 31, 2012 and April 2, 2011
differ from the U.S. federal statutory tax rate3686 primarily due to foreign income taxed in lowate jurisdictions. Intevac’s future effective
income tax rate depends on various factors inctydime level of Intevac’s projected earnings, thegyaphic composition of worldwide
earnings, tax regulations governing each regionpperating loss carryforwards, availability of teedits and the effectiveness of Intesatzix
planning strategies. Management carefully monitioese factors and timely adjusts the effective imedax rate accordingly.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

Intevac enjoys a tax holiday in Singapore throughtax years ending in 2015. The tax holiday presid lower income tax rate on cer
classes of income and the agreement requireséhairc thresholds of business investment and emoy levels be met in Singapore in order
to maintain this holiday.

Intevac is subject to income taxes in the U.S.f@darisdiction, and various state and foreigrigdictions. Tax regulations within each
jurisdiction are subject to the interpretation lué related tax laws and regulations and requimrgfgignt judgment to apply. With fe
exceptions, Intevac is not subject to U.S. fedestate and local, or international jurisdictionsdme tax examinations by tax authorities for the
years before 2006. Tax years 1999 through 2008uject to income tax examinations by U.S. fedanal California tax authorities to tl
extent of tax credit carry forwards remaining dlized in an otherwise open year. During fiscal 20the California income tax examination
fiscal years ended 2005, 2006 and 2007 was contplBige to an income tax refund generated by a dzack claim, the Internal Revenue
Service is currently conducting a review of the @amy’s fiscal year 2009 tax return. AdditionallgetSingapore Inland Revenue Authority is
conducting an examination of the fiscal 2009 taxnmreof the Company’s wholly-owned subsidiary, irgte Asia Pte. Ltd. Presently, there are
no other active income tax examinations in theslidgtions where Intevac operates.

14. Contingencies

From time to time, Intevac may have certain corgirtdiabilities that arise in the ordinary courdét® business activities. Intevac
accounts for contingent liabilities when it is padbe that future expenditures will be made and sxgenditures can be reasonably estimated.
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ltem 2. Managemen's Discussion and Analysis of Financial Condition drkResults of Operation

This Quarterly Report on Form 10-Q contains forwimaking statements, which involve risks and uraiaties. Words such as
“believes,” “expects,” “anticipates” and the likedicate forward-looking statements. These forwamking statements include comments
related to Intevac’s shipments, projected reveragegnition, product costs, gross margin, operaikmenses, interest income, income taxes,
cash balances and financial results in 2012 andrizkyprojected customer requirements for Intevaels and existing products, and when, and
if, Intevac’s customers will place orders for th@seducts; Intevac’s ability to proliferate its Rboics technology into major military programs
and to develop and introduce commercial imaginglpets; the timing of delivery and/or acceptancéhefsystems and products that comprise
Intevac’s backlog for revenue; legal proceedingst iaternal controls. Intevac’s actual results rddfer materially from the results discussed
in the forward-looking statements for a variety@disons, including those set forth under “Risk &@&ttand in other documents we file from
time to time with the Securities and Exchange Cossioh, including our Annual Report on Form 10-kdilon February 21, 2012, and our
periodic Form 10-Q’s and Form 8-K's.

Overview

Intevac provides process manufacturing equipmedatisos to the hard disk drive industry and higleguctivity process manufacturing
equipment and inspection solutions to the PV ingustitevac also provides sensors, cameras andragdior government applications such as
night vision and long-range target identificatiorddor commercial applications in the inspectiordical, scientific and security industries.
Intevac’s customers include manufacturers of h#sk drives and PV cells; the U.S. government as@d@encies and contractors; and medical,
scientific and security companies. Intevac reptvts segments: Equipment and Intevac Photonics.nguhe first quarter of 2012, Intevac sold
certain assets comprising its semiconductor maimérgechnology to Brooks.

Product development and manufacturing activitiesiot North America and Asia. Intevac has fielflaas in Asia to support its
equipment customers. Intevac’s equipment and sepricducts are highly technical and, with the ekoepof Japan, are sold primarily through
a direct sales force. In Japan, sales are typioadlgle by Intevac’s Japanese distributor, Matsubo.

Intevac’s results are driven by worldwide demandhfard disk drives, which in turn depends on engl-demand for personal computers,
enterprise data storage, including on-line, claedagie and near-line applications, personal audibvédeo players and video game platforms
that include such drives. Demand for Intevac’s pmént is impacted by Intevac’s customers’ relatharket share positions and production
capacity needs. Intevac continues to execute itgpatent diversification strategy into new markegsrtroducing products for PV solar cell
manufacturing. Intevac believes that expansiontini®market, which is significantly larger thare thard disk drive deposition equipment
market, will result in incremental equipment revestor Intevac and decrease Intevac’s dependentteedrard disk drive industry. Intevac’s
business is subject to cyclical industry conditicas demand for manufacturing equipment and ses\daa change depending on supply and
demand for hard disk drives and PV cells, as webther factors such as global economic conditismstechnological advances in fabrication
processes.

21



Table of Contents

The following table presents certain significantasierements for the three months ended March 32 20d April 2, 2011:

Three months endec

March 31,
April 2, Change over
2012 2011 prior period
(In thousands, except percentages ar
per share amounts)

Net revenue $17,31¢ $17,42; $ (10¢)
Gross profil $ 6,82« $ 6,38( $ 444
Gross margin perce 39.2% 36.€% 2.8 point:
Net loss $(3,16]) $(7,03)) $ 3,87(
Loss per diluted shal $ (0.19 $ (0.3)) $ 0.17

Net revenues decreased during the first quartésadl 2012 compared to the same period in ther year primarily due to lower Intevac
Photonics’ product sales offset in part by higheripment sales to disk manufacturers and highewvad Photonics’ technology development
contracts. Intevac’s Equipment customers did rat tielivery of any 200 Lean systems in the firsartgr of either fiscal 2012 or fiscal 2011.
The net loss for the first quarter of fiscal 20Etkased compared to the same period in the prardue to the gain recognized on a sale of
semiconductor mainframe technology to Brooks aedgaition of a larger income tax benefit, offsepart by lower net sales and increased
operating expenses.

In fiscal 2012, Intevac expects to see a recovetiié hard drive business in the second half of/#e as the acquisitions in the hard
drive industry are completed and as the industtgvers from the effects of the Thailand floodinghe fourth quarter of fiscal 2011. Intevac
continues to believe that long-term demand for libs# drives will increase, driven by growth in deemal for digital storage, the need for
corporations to replace and update employee computereased information technology spending,idiex) growth rate in areal density
improvements and the proliferation of personal cotags into emerging economies. The number of dighufacturing systems needed to
support this growth is expected to vary from yeeyaar depending on the factors noted above. ¢alfd012, Intevac expects to complete
additional customer qualifications on its PV mamtifising products and start to obtain repeat orffera customers.

In fiscal 2012, Intevac expects that Intevac Phioohusiness levels will grow driven primarily byetrecovery of the contract research
and development (“R&D"pusiness, as several key U.S. defense programseddaudgetary funding in the fourth quarter of 2@hd the U.<
military continues to develop night vision solutiopased on Intevac’s digital low-light sensor teghgy.

Intevac’s trademarks, include the following: “208dn® ,” “AccuLuber™,” “DeltaN ,” “EBAPS® ,” “ENERGI™ “ExaminerR™,”
“I-Port™,” “LEAN SOLAR™.” “LithoPrime™,” “LIVAR ©,” “MicroVista ®,” “NanoVista™”, “LEAN SOLAR NanoTextue™,” “NightVista
® " “Night Port™,” “PHARMA-ID™,” and “RAPID-ID™",

Results of Operations

Net revenues
Three months ended
March 31, Change ove
April 2,
2012 2011 prior period
(In thousands)

Equipment $10,71¢ $10,18( $ 53¢
Intevac Photonic 6,59¢ 7,24 (647)
Total net revenue $17,31¢ $17,42; $ (109
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Equipment revenue for the three months ended Mait¢i2012 included revenue recognized for four Aadur™ systems, disk
equipment technology upgrades and spare partspiguit revenue for the three months ended ApriD2,1ancluded revenue recognized for
three AccuLuber systems, disk equipment technolgmgrades and spare parts. Equipment revenue forthetthree months ended
March 31, 2012 and April 2, 2011 did not includg aales of 200 Lean systems. Equipment revenu281A are expected to be higher than
2011 levels due to increased capital spending by thave customers for capacity additions and iasegl revenue from Intevac’'s new PV
equipment products. Intevac believes that oncetipgly chain constraints which resulted from thaifeimd floods are lifted and the
consolidations in the hard drive industry are catglintevac customers will need new equipment to ramp meajiacity, which will result i
increased demand for Intevac’s equipment. Howéwarause the situation in Thailand is still evolyingcertainty remains regarding the
ultimate impact of this event on the Company. Dedian hard disk drives in the long term is expedtedhcrease driven by the need for
corporations to replace and update employee comgputereased information technology spending, dindw digital storage and the
proliferation of personal computers into emergingremies.

Intevac Photonics revenue for the three monthsaeMiech 31, 2012 consisted of $4.0 million of prodsales and $2.5 million of
contract R&D revenue. Intevac Photonics revenudHerthree months ended April 2, 2011 consisteébba® million of product sales and $1.9
million of contract R&D revenue. The decrease ioduct revenue resulted from lower sales of lowtliggnsors and cameras used in military
night vision and long-range imaging as well as caruial applications such as Intevac’s near-eyelaljspnd Raman spectroscopy products.
The increase in contract R&D revenue was the regudthigher volume of contracts due to the resionpaf U.S. government defense spen:
and due to the continued expansion of Intevac’slight camera and sensor products in military amchimercial applications. Substantial
growth in future Intevac Photonics revenues is ddpat on the proliferation of Intevac’s technolagtp major military programs, continued
defense spending, the ability to obtain exportriges for foreign customers, obtaining productidscsatracts for these programs, and Intesac’
development and market acceptance of commercidugts.

Intevac’s backlog of orders at March 31, 2012 w&E.3 million, as compared to $32.9 million at Debem31, 2011 and $41.7 million at
April 2, 2011. The $41.3 million of backlog at Mar81, 2012 consisted of $25.0 million of Equipmieatklog and $16.2 million of Intevac
Photonics backlog. The $32.9 million of backlogpaicember 31, 2011 consisted of $17.9 million ofipouent backlog and $15.0 million of
Intevac Photonics backlog. Backlog at March 31,2itluded two 200 Lean systems and one LEAN SOlsf&em, compared to one LEAN
SOLAR system at December 31, 2011 and two 200 kgatems at April 2, 2011.

International sales increased by 11.6% to $11.8amifor the three months ended March 31, 2012 f§i@.3 million for the three mont
ended April 2, 2011. International sales includedoicts shipped to overseas operations of U.S. coi@parl he increase in international sales
was primarily due to an increase in net revenua® filisk sputtering systems and upgrades. Subdtartibof Intevac’s international sales are
to customers in Asia. International sales con&6.2% of net revenues for the three months ektdedh 31, 2012 and 59.0% of net
revenues for the three months ended April 2, 2Th#. mix of domestic versus international sales @hthnge from period to period depending
on the location of Intevac’s largest customersaicheperiod.

Gross profit
Three months ended
March 31, Change ove
April 2,
2012 2011 prior period
(In thousands, except percentages)
Equipment gross prof $ 4,83¢€ $4,60¢ $ 22¢
% of Equipment net revenu 45.1% 45.2%
Intevac Photonics gross pra $ 1,98¢ $1,77: $ 21€
% of Intevac Photonics net revent 30.1% 24.5%
Total gross profi $ 6,824 $6,38( $ 444
% of net revenue 39.4% 36.6%
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Cost of net revenues consists primarily of purctiasaterials and costs attributable to contract R & also includes fabrication,
assembly, test and installation labor and overheastomer-specific engineering costs, warrantys;aslyalties, provisions for inventory
reserves and scrap.

Equipment gross margin of 45.1% in the three moatiged March 31, 2012 was slightly lower compaoedis.3% in the three months
ended April 2, 2011. The lower gross margin was ghimarily to lower factory utilization, offset ipart by higher revenues and favorable
product mix. Gross margins in the Equipment busiveli vary depending on a number of factors, idahg revenue levels, product mix,
product cost, system configuration and pricingtdacutilization, and provisions for excess andalete inventory.

Intevac Photonics gross margin was 30.1% in theetimonths ended March 31, 2012 compared to 24.5beithree months ended
April 2, 2011. The improvement in gross margin teiprimarily from higher margins on contract R&nd cost reductions associated with
Intevac Photonics’ high-volume production contrfactits digital night-vision camera with a NATO ¢amer offset in part by lower revenues.
Also, during the three months ended April 2, 20dtevac Photonics recognized a charge for inventoitg-offs that did not reoccur during the
three months ended March 31, 2012.

Research and devel opment

Three months ended

March 31, Change ove
April 2,
2012 2011 prior period
(In thousands)
Research and development expe $ 9,21: $9,01: $ 201

Research and development spending increased ipgat and decreased in Intevac Photonics duringhtee months ended
March 31, 2012 as compared to the three monthsdefdel 2, 2011. The increase in Equipment spendiag due primarily to increased PV
development. The decrease in Intevac Photonicargis@nd development was due to cost containméartsénd reflected a higher volume of
billable contract research and development eff®é&search and development expenses do not inchste af $1.7 million and $1.4 million for
the three-month periods ended March 31, 2012 and 22011, respectively, which are related totooger-funded contract R&D programs at
Intevac Photonics and therefore included in costatfrevenues.

SHling, general and administrative

Three months endec
March 31, Change ove
April 2,
2012 2011 prior period
(In thousands)

Selling, general and administrative expe $ 6,77¢ $6,88¢ $ (119

Selling, general and administrative expense canpistnarily of selling, marketing, customer suppéirtancial and management costs.
The decrease in selling, general and administratpemnding in the three months ended March 31, 2@k2primarily the result of lower
Equipment marketing spending, offset in part byéased equity compensation expense.

Gain on sale of mainframe technol ogy

On January 6, 2012, the Company sold certain agsstsling intellectual property and residual assehich comprised its semiconduc
mainframe technology for $3.0 million in cash twBks and recorded a gain of $2.2 million. See MdtBale of Mainframe Technologyh the
notes to the condensed consolidated financialretates for additional information related to thergan sale of the mainframe technology.
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Interest income and other, net

Three months endec

March 31, April 2, Change ove
2012 2011 prior period
(In thousands)
Interest income and other, r $ 37z $ 12¢ $ 243

Interest income and other, net in the three moatited March 31, 2012 included $211,000 of intérestme on investments, forfeiture
of a customer deposit of $97,000 and various dtiemme of $94,000 partially offset by $30,000 afeign currency losses. Interest income
other, net in the three months ended April 2, 20tluded $246,000 of interest income on investmpatsially offset by $117,000 of foreign
currency losses. The decrease in interest incortfeithree months ended March 31, 2012 resulted foaver interest rates.

Income tax benefit

Three months endec

March 31, Change ove
April 2,
2012 2011 prior period
(In thousands)
Income tax benef $ 3,42 $2,351 $ 1,06¢

Intevac recorded income tax benefits of $3.4 millémd $2.4 million for the three months ended M&th2012 and April 2, 2011,
respectively. The income tax provision for the éhneonth periods are based upon estimates of amuashe (loss), annual permanent
differences and statutory tax rates in the varjatisdictions in which Intevac operates, except treatain discrete items are treated separately.
The income tax benefit for the three months endedc 31, 2012 was reduced by a net $252,000 déstredbme tax charge related to the gain
on the sale of the mainframe technology, which paasially offset by the release of a valuation &kmce related to certain deferred tax assets
and tax refunds received from Singapore and CaliidoiThe effective tax rates for the three montitee March 31, 2012 and April 2, 2011
differ from the U.S. federal statutory tax rate36% primarily due to foreign income taxed in lowate jurisdictions. Intevac’s future effective
income tax rate depends on various factors inctydime level of Intevac’s projected earnings, thegyaphic composition of worldwide
earnings, tax regulations governing each regionpperating loss carryforwards, availability of teedits and the effectiveness of Intesatzix
planning strategies. Management carefully monitoese factors and timely adjusts the effective nmedax rate accordingly.

Intevac enjoys a tax holiday in Singapore throughtax years ending in 2015. The tax holiday presid lower income tax rate on cer
classes of income and the agreement requireséhairc thresholds of business investment and empoy levels be met in Singapore in order
to maintain this holiday.

Liquidity and Capital Resources

At March 31, 2012, Intevac had $111.7 million islkeacash equivalents, and investments comparetili. & million at
December 31, 2011. During the first three month2Qif2, cash, cash-equivalents and investmentsaamtdoy $3.1 million due primarily to
cash used by operating activities and purchaséigeaf assets partially offset by cash received ftbmsale of the Company’s semiconductor
mainframe technology and the sale of Intevac comstock to Intevac’s employees through Intevac’s legge benefit plans.
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Cash, cash-equivalents and investments consieedbtlowing:

December 31
March 31,
2012 2011
(In thousands)

Cash and cash equivale $ 18,04: $ 23,56(
Shor-term investment 60,89: 58,58¢
Long-term investment 32,79: 32,67
Total cash, cash equivalents and investm $111,72¢ $ 114,82:

Operating activities used cash of $5.9 million dgrthe first three months of 2012 and of $7.6 wnllduring the first three months of
2011. The decrease in cash used by operatingtagiwas due primarily to a smaller net loss arahges in working capital during the first
three months of 2012.

Accounts receivable totaled $19.6 million at Magdh 2012, compared to $18.6 million at December2B1,1. The increase of $1.0
million in the receivable balance was due primatdlynvoicing of AccuLuber and other shipments andtomer deposits. Total net inventories
increased to $19.8 million at March 31, 2012, coragdo $18.1 million at December 31, 2011 as then@my began building systems for
delivery in the second and third quarters of fi@#l2. Accounts payable increased to $5.0 millioMarch 31, 2012 compared to $4.9 million
at December 31, 2011 in line with business leveistomer deposits increased to $5.8 million at M&, 2012 compared to $5.0 million at
December 31, 2011 in line with increased backlog.

Investing activities in the first three months 6f12 used cash of $538,000. Purchases of investmentsf proceeds from sales of
investments totaled $2.7 million. On January 6,2@ie Company sold certain assets which compiisemiconductor mainframe
technology for $3.0 million in cash to Brooks. Gapexpenditures for the three months ended Matgl2812 were $852,000.

Financing activities in the first three months 6fl2 generated cash of $863,000 from the sale ef&tcommon stock to Intevac’s
employees through Intevac’s employee benefit plans.

Intevac’s investment portfolio consists principadffyinvestment grade money market mutual funds,G-IDkured corporate bonds, U.S.
Treasury and agency securities, certificates obdigpcommercial paper, municipal bonds, corpobateds and VRDNSs. Intevac regularly
monitors the credit risk in its investment portéoind takes measures, which may include the salertdin securities, to manage such risks in
accordance with its investment policies.

As of March 31, 2012, Intevac’s available-for-sséeurities included $4.9 million par value of ARSss a temporary valuation
adjustment of $410,000 to reflect their currenklatliquidity. Management believes that the impaént of the ARS investments is temporary.
Due to current market conditions, these investmieat® experienced failed auctions beginning in Fethruary 2008. These failed auctions
result in a lack of liquidity in the securities,thilo not affect the underlying collateral of thesaties. Intevac does not anticipate that any
potential lack of liquidity in these ARS will affeits ability to finance its operations and planmagbital expenditures. Intevac continues to
monitor efforts by the financial markets to findemhative means for restoring the liquidity of th@svestments. These investments are
classified as non-current assets until Intevaddedter visibility as to when their liquidity willdrestored. The classification and valuation of
these securities will continue to be reviewed aerart

As described in note 9 of notes to condensed cifaged financial statements, the fair value of RS was estimated at $4.5 million
using discounted cash flow models. The estimatégtofe cash flows are based on certain key assangytsuch as discount rates appropriate
for the type of asset and risk, which are signiftaanobservable inputs. There was insufficient oledgle market information for the ARS held
by Intevac to determine the fair value. Therefoexdl 3 fair values were estimated for these seearity incorporating assumptions that ma
participants would use in their estimates of failue. Some of these assumptions included
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credit quality, collateralization, final stated mity, estimates of the probability of being call@dbecoming liquid prior to final maturity,
redemptions of similar ARS, previous market acyiVidr the same investment security, impact duexteraded periods of maximum auction
rates and valuation models.

In connection with the acquisition of SIT, Intevagreed to pay up to an aggregate of $7.0 millioreish to the selling shareholders if
certain milestones are achieved over a specifieidgheT he first milestone in the amount of $2.4lioil was paid in fiscal 2011 and on
April 12, 2012, Intevac made $2.4 million in payrteto the selling shareholders of SIT for achievenoé the second milestone.

As of March 31, 2012, approximately $3.3 millionaaish and cash equivalents and $17.4 million céstments were domiciled in
foreign tax jurisdictions. Intevac expects a simuifit portion of these funds to remain off shoréhia short term. If the Company chose to
repatriate these funds to the United States, ildvba required to accrue and pay additional taxeany portion of the repatriation where no
United States income tax had been previously pealid

Intevac believes that its existing cash, cash edents and investments will be sufficient to mégtash requirements for the foreseeable
future. Intevac intends to undertake approxima®&0 million in capital expenditures during the egnder of 2012.

Critical Accounting Policies and Estimates

The preparation of financial statements and reldiedosures in conformity with accounting prineiplgenerally accepted in the United
States of America (“US GAAP”) requires managemennake judgments, assumptions and estimates fieat &fie amounts reported. Intevac’
significant accounting policies are described ineNbto the consolidated financial statements ohetlin Item 8 of Intevac’s Annual Report on
Form 10-K filed on February 21, 2012. Certain efgé significant accounting policies are considéodak critical accounting policies, as
defined below.

A critical accounting policy is defined as one tlsaboth material to the presentation of Intevdiciancial statements and requires
management to make difficult, subjective or compledgments that could have a material effect oevat’s financial conditions and results of
operations. Specifically, critical accounting esttes have the following attributes: 1) Intevaceiguired to make assumptions about matter:
are highly uncertain at the time of the estimatet 2) different estimates Intevac could reasonablye used, or changes in the estimate that are
reasonably likely to occur, would have a materfda on Intevac’s financial condition or resultfsaperations.

Estimates and assumptions about future eventshaideffects cannot be determined with certaintjevac bases its estimates on
historical experience and on various other assumgtbelieved to be applicable and reasonable uhdarircumstances. These estimates may
change as new events occur, as additional infoomagi obtained and as Intevac’s operating envirartraeanges. These changes have
historically been minor and have been includedhéndonsolidated financial statements as soon gdbtteome known. In addition, managernr
is periodically faced with uncertainties, the outas of which are not within its control and willtrime known for prolonged periods of time.
Many of these uncertainties are discussed in tbgosebelow entitled “Risk Factors.” Based on dical assessment of Intevac’s accounting
policies and the underlying judgments and uncetitsraffecting the application of those policiegamagement believes that Intevac’s
consolidated financial statements are fairly stateatcordance with US GAAP, and provide a meanihgfesentation of Intevac’s financial
condition and results of operation.

For further information about Intevac’s other @dti accounting policies, see the discussion oicatinccounting policies in Intevac’s
2011 Form 10-K. Management believes that therebkas no significant change during the three moatiaed March 31, 2012 to the items
identified as critical accounting policies in Ings 2011 Form 10-K.
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Iltem 3.  Quantitative and Qualitative Disclosures AboMiarket Risk

Interest raterisk . Intevac’s exposure to market risk for changeistierest rates relates primarily to its investmatfolio. Intevac does
not use derivative financial instruments in Intégaovestment portfolio. The Company has adoptedthaestment policy and established
guidelines relating to credit quality, diversificat and maturities of its investments in order teggrve principal and maintain liquidity. All
investment securities in Intevaghortfolio have an investment grade credit ratingestments typically consist of commercial pajgertificate:
of deposit, FDIC insured corporate bonds, obligatiof the U.S. government and its agencies, cotpalebt securities, municipal bonds,
VRDNs and ARS.

The table below presents principal amounts ande@laeighted-average interest rates by year of@ggdematurity for Intevac’s
investment portfolio at March 31, 2012.

Fair
2012 2013 2014 2015 2016 Beyond Total Value
(In thousands, except percentage:
Cash equivalent
Fixed rate amount $ 2,40( — — — — — $ 2,40C $ 2,40(
Weightec-average rat 0.38% — — — — —
Variable rate amoun $ 3,75¢ — — — — — $ 3,758 $ 3,75¢
Weighte-average rat 0.1€% — — — — —
Shor-term investment
Fixed rate amount $42,18¢  $14,71( — — — — $ 56,89¢ $57,02!
Weightec-average rat 2.9(% 2.95% — — — —
Variable rate amoun $ 3,86¢ — — — — — $ 3,86¢ $ 3,87(
Weightec-average rat 0.4€% — — — — —
Long-term investment
Fixed rate amount — $22,94¢  $5,35: — —  $4,90( $ 33,197 $32,79:
Weightec-average rat — 1.71% 1.45% — — 1.3€%
Total investment portfoli $52,21:  $37,65¢  $5,35¢ — —  $4,90C  $100,11¢ $99,83¢

At March 31, 2012, Intevac held investments in ARSth the liquidity issues experienced in globadit and capital markets, Intevac’s
ARS have experienced multiple failed auctions.\atecontinues to earn interest at the maximum ectual rate for each security. The
estimated values of the ARS held by Intevac arbnger at par. As of March 31, 2012, Intevac had $dillion in ARS in the condensed
consolidated balance sheet, which is net of analizesl loss of $410,000. The unrealized loss ikiged in other comprehensive income, as
decline in value is deemed to be temporary duegilynto Intevac’s ability and intent to hold thesecurities long enough to recover their
values and that it is more likely than not thaelraic would not be required to sell these ARS befecevery in their par values.

Intevac continues to monitor the market for ARS aadsider its impact (if any) on the fair markelnaof its investments. If the current
market conditions continue, or the anticipated vecp in market values does not occur, Intevac neyeluired to record additional unrealized
losses or record an impairment charge in 2012.

Based on Intevac’s ability to access its castextsected operating cash flows, and other sourceasif, Intevac does not anticipate that
the lack of liquidity of these investments will @t Intevac’s ability to operate its business mdhdinary course.

Foreign exchange risk. From time to time, Intevac enters into foreign eaay forward exchange contracts to economicallyghezkrtain
of anticipated foreign currency transaction, tratish and reneasurement exposures. The objective of theseamsitis to minimize the impa
of foreign currency exchange rate movements orvéifs operating results. As of March 31, 2012,¥atehad no foreign currency forward
exchange contracts.
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Iltem 4.  Controls and Procedure
Evaluation of disclosure controls and procedures

Intevac maintains a set of disclosure controlsfmodedures that are designed to ensure that infarmeelating to Intevac, Inc. required
to be disclosed in periodic filings under the Séms Exchange Act of 1934, or Exchange Act, iorded, processed, summarized and repc
in a timely manner under the Exchange Act. In catina with the filing of this Form 10-Q for the quer ended March 31, 2012, as required
under Rule 13a-15(b) of the Exchange Act, an et@oavas carried out under the supervision and thiéhparticipation of management,
including the Chief Executive Officer and Chief &irtial Officer, of the effectiveness of Intevacisalbsure controls and procedures as of the
end of the period covered by this quarterly re@®ased on this evaluation, Intevac’s Chief Exeautfficer and Chief Financial Officer
concluded that our disclosure controls and proesiwere effective as of March 31, 2012.

Attached as exhibits to this Quarterly Report agifications of the CEO and the CFO, which areurezl in accordance with Rule 13a-
14 of the Exchange Act. This Controls and Procesisestion includes the information concerning thigtiols evaluation referred to in the
certifications, and it should be read in conjunetigth the certifications for a more complete urstanding of the topics presented.

Definition of disclosure controls

Disclosure Controls are controls and proceduresgyded to ensure that information required to beldsed in our reports filed under the
Exchange Act, such as this Quarterly Report, ienged, processed, summarized and reported withkitirtie periods specified in the Securities
and Exchange Commission’s rules and forms. Discto8ontrols are also designed to ensure that stichmation is accumulated and
communicated to our management, including the CE®DGFO, as appropriate to allow timely decisiorgarding required disclosure. Our
Disclosure Controls include components of our imi&control over financial reporting, which consisf control processes designed to provide
reasonable assurance regarding the reliabilityuofioancial reporting and the preparation of fiiah statements in accordance with generally
accepted accounting principles in the U.S. To tlierg that components of our internal control diregincial reporting are included within our
Disclosure Controls, they are included in the soofpeur quarterly controls evaluation.

Limitations on the effectiveness of controls

Intevac’s management, including the CEO and CF@samt expect that Intevac’s Disclosure Controlgtavac’s internal control over
financial reporting will prevent all error and &hud. A control system, no matter how well desjaed operated, can provide only reason:
not absolute, assurance that the control systebjtives will be met. Further, the design of atcolrsystem must reflect the fact that there are
resource constraints, and the benefits of contmist be considered relative to their costs. Becafifee inherent limitations in all control
systems, no evaluation of controls can provide lalbs@ssurance that all control issues and instaot&aud, if any, within Intevac have been
detected. These inherent limitations include tladities that judgments in decision-making can hétyaand that breakdowns can occur because
of simple error or mistake. Controls can also lbeuwchvented by the individual acts of some persbpsollusion of two or more people, or by
management override of the controls. The desigangfsystem of controls is based in part on cegagumptions about the likelihood of future
events, and there can be no assurance that amndeili succeed in achieving its stated goals uradignotential future conditions. Over time,
controls may become inadequate because of chamgesditions or deterioration in the degree of chamge with policies or procedures.
Because of the inherent limitations in a cost-gffeccontrol system, misstatements due to errdraard may occur and not be detected.

Changes in internal controls over financial reportng

There were no changes in our internal controls éimancial reporting that occurred during the pdramvered by this Quarterly Report on
Form 10-Q that have materially affected, or aresoeably likely to materially affect, Intevac’s int@al control over financial reporting.
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PART II. OTHER INFORMATION

ltem 1. Legal Proceeding

From time to time, Intevac is involved in claimgddagal proceedings that arise in the ordinary sewf business. Intevac expects tha
number and significance of these matters will inseeas Intevas’business expands. Any claims or proceedings sigasn whether meritoriot
or not, could be time consuming, result in costigation, require significant amounts of managentane, result in the diversion of significant
operational resources, or require us to enterrimyalty or licensing agreements which, if requiredy not be available on terms favorable t
or at all. Intevac is not presently a party to &awsuit or proceeding that, in Intevac’s opiniaslikely to seriously harm Intevac’s business.

Iltem 1A. Risk Factors

The following factors could materially affect Ints/s business, financial condition or results oémgpions and should be carefully considered
in evaluating the Company and its business, intaatdio other information presented elsewhere is téport.

The industries we serve are cyclical, volatile amapredictable.

The majority of our revenue is derived from theesafl equipment used to manufacture commodity teloigygoroducts such as disk driy
and PV solar cells. This subjects us to busineskesythe timing, length and volatility of whichrche difficult to predict. When demand for
commodity technology products exceeds productigracity, then demand for new capital equipment sschurs tends to be amplified.
Conversely, when supply of commodity technologydmais exceeds demand, then demand for new cagitgdraent such as ours tends to be
depressed. For example, sales of systems for magtsh production were severely depressed from 19868 until mid-2003 and grew rapidly
from 2004 through 2006, followed by a downturnhe tycle in late 2007 which continued through 2008 number of new systems delive
increased in 2010 as customers increased theiuptiod capacity in response to increased demandidital storage, but decreased in 2011, as
the hard disk drive industry did not add the saevell of capacity that it did in 2010. While we @mntly believe there will be an increase in
demand in 2012 as our customers recover from fieetsfof the flooding in Thailand, we cannot preédiith any certainty when these cycles
will begin or end.

Our equipment represents only a portion of thetahpkpenditure that our customers incur when thggrade or add production capacity.
Accordingly, our customers generally commit to nmgkiarge capital expenditures far in excess otths of our systems alone when they
decide to purchase our systems. The magnitudeesétbapital expenditures requires our customedrave access to large amounts of capital.
Our customers generally reduce their level of efitvestment during downturns in the overall ecogmr during a downturn in their
industries.

We must effectively manage our resources and ptamucapacity to meet rapidly changing demand. Rusiness experiences rapid
growth and contraction, which stresses our inftestire, internal systems and managerial resoubnging periods of increasing demand for
our products, we must have sufficient manufactudagacity and inventory to meet customer demanidicat retain and motivate a sufficient
number of qualified individuals; and effectively nze our supply chain. During periods of decreadamgand for our products, we must be
able to align our cost structure with prevailingrke conditions; motivate and retain key employaed effectively manage our supply chain.

Sales of our equipment are primarily dependent aur @ustomers’ upgrade and capacity expansion plarsi whether our customers
select our equipment.

We have no control over our customers’ upgradecapacity expansion plans, and we cannot be suyentieselect, or continue to
select, our equipment when they upgrade or exgagid ¢apacity. The sales cycle for
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our equipment systems can be a year or longerhimgpindividuals from many different areas of Imé& and numerous product presentations
and demonstrations for our prospective customeuss@les process also commonly includes produdtfiGamples, customization of our
products, and installation of evaluation systemth@nfactories of our prospective customers. Waat@nter into long-term contracts with our
customers, and until an order is actually submittg@ customer there is no binding commitment teipase our systems.

Intevac Photonics’ business is also subject to kailgs cycles because many of its products, suobrasilitary imaging products, often
must be designed into the customers’ end produttish are often complex state-of-the-art produtiese development cycles are typically
multi-year, and our sales are contingent on outocnsrs successfully integrating our product intirtiproduct, completing development of
their product and then obtaining production ordergheir product from the U.S. government or itgea.

Sales of new manufacturing systems are also dependebsolescence and replacement of the insta#led of our customers’ existing
equipment with newer, more capable equipment. ¢rages are developed that extend the useful liteefnstalled base of systems, then we
tend to sell more upgrade products and fewer nestesys, which can significantly reduce total reverigr example, some of our 200 Lean
customers continue to use legacy systems for thdugtion of perpendicular media, which delayedrépacement of such systems with new
200 Lean systems.

Our 200 Lean customers also experience compefition companies that produce alternative storagentglogies like flash memory,
which offer smaller size, lower power consumption anore rugged designs. These storage technolaggeseing used increasingly in persc
computers and other electronics devices instealiskfdrives, and new classes of such productsydnat) Internet appliances, tablet computing
devices, netbooks or mobile phones with advancpdhilities, or “smartphones,” have never contaimexd,are they likely in the future to
contain, a disk drive. Products using alternata@hhologies, such as flash memory, optical stoaagleother storage technologies, are
becoming increasingly common and could becomerafigignt source of competition to particular apptions of the products of our 200 Lean
customers, which could adversely affect our reafligperations. If alternative technologies, sustilash memory, replace hard disk drives
significant method of digital storage, then deméorcur hard disk manufacturing products would dese.

We operate in an intensely competitive marketplaaed our competitors have greater resources thandee

In the market for our disk sputtering systems, wgeeience competition from Canon Anelva, which balsl a substantial number of
systems worldwide. Intevac is attempting to ertierRV equipment market, and faces competition flainge established competitors including
Applied Materials, Veeco Instruments, CentrothetmatBvoltaics, Roth & Rau AG, Von Ardenne and cetidule manufacturers that are
internally developing manufacturing equipment tinaty be sold externally in the future. In the mafketour military imaging products we
experience competition from companies such as fifili$tries and BAE Systems. In the markets for onrroercial imaging products we
compete with companies such as Andor, Dalsa, EZ&inatsu and Roper Industries for sensor and cgmentacts, and with companies
such as Ahura, B&W Tek, GE Security, Horiba—JobirolY, Ocean Optics, Renishaw, Thermo Scientific @miths Detection for Raman
spectrometer products. Some of our competitors Babstantially greater financial, technical, mairkggt manufacturing and other resources
than we do, especially in the PV equipment mai®et. competitors may develop enhancements to, ardudenerations of, competitive
products that offer superior price or performareatires, and new competitors may enter our maaketslevelop such enhanced products.
Moreover, competition for our customers is interzse] our competitors have historically offered sabgal pricing concessions and incentives
to attract our customers or retain their existingtomers.

We are exposed to risks associated with a highlgaamtrated customer base and industry consolidation

Historically, a significant portion of our revenireany particular period has been attributablealesof our disk sputtering systems to a
limited number of customers. This concentratioeudtomers, when combined with changes in the cietgrapecific capacity plans and
market share shifts, can lead to extreme varigbilibur revenue and financial results from petiogeriod.
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Industry consolidation can limit the number of pdtal customers for our products. Seagate acqtaxtor in 2006 and Samsung’s hard
disk drive business in 2011. Western Digital acegliKomag in 2007, Hoya’s magnetic media operatior®010 and Hitachi Global Storage
Technology in 2012. The concentration of our cugobase may enable our customers to demand pacidgther terms unfavorable to
Intevac, and makes us more vulnerable to changdsnrand by a given customer. Orders from a relgtiireited number of manufacturers
have accounted for, and will likely continue to @aot for, a substantial portion of our revenuese Tdss of one of these large customers, or
delays in purchasing by them, could have a materidladverse effect on our revenues.

Our growth depends on development of technicallywadced new products and processes.

We have invested heavily, and continue to investhé development of new products, such as oulL.2@@ Gen Il system, our LEAN
SOLAR systems for PV applications, our digital rigfsion products, our Raman system products amchear-eye display products. Our
success in developing and selling new productsriépapon a variety of factors, including our apitid: predict future customer requirements,
make technological advances, achieve a low tottl @bownership for our products, introduce newdoicts on schedule, manufacture products
cost-effectively including transitioning productiém volume manufacturing; commercialize and attaistomer acceptance of our products; and
achieve acceptable and reliable performance ofhewrproducts in the field. Our new product decisiand development commitments must
anticipate continuously evolving industry requirentsesignificantly in advance of sales. In additioe, are attempting to expand into new or
related markets, including the PV market. Our espaminto the PV market is dependent upon the sscokour customers’ development
plans, some of which are start-ups and in thelirpieary stages of development, as well as theilitpto raise capital to fund their future
development and capacity expansion. To date we halveecognized material revenue from such prod#@sure to correctly assess the siz
the markets, to successfully develop cost effeqingalucts to address the markets or to establfsbtefe sales and support of the new products
would have a material adverse effect on futuremaes and profits.

Rapid technological change in our served markepsires us to rapidly develop new technically adeshproducts. Our future success
depends in part on our ability to develop and ofifew products with improved capabilities and totzare to enhance our existing products. If
new products have reliability or quality problerosy performance may be impacted by reduced ordagser manufacturing costs, delays in
acceptance and payment for new products and adaitservice and warranty expenses.

Our operating results fluctuate significantly fromuarter to quarter, which can lead to volatility ithe price of our common stock.

Our quarterly revenues and common stock price Ragtuated significantly. We anticipate that ouveaues, operating margins and
common stock price will continue to fluctuate fovariety of reasons, including: (1) changes indbeand, due to seasonality, cyclicality and
other factors in the markets for computer systesttsage subsystems and consumer electronics cgalisks our customers produce with
systems; (2) delays or problems in the introductind acceptance of our new products, or delivegxadting products; (3) timing of orders,
acceptance of new systems by our customers or katnme of those orders; (4) new products, servimetechnological innovations by our
competitors or us; (5) changes in our manufactutwgls and operating expense; (6) changes in dewmaomic, political, stock market and
industry conditions; and (7) any failure of our caténg results to meet the expectations of investmesearch analysts or investors.

Any of these, or other factors, could lead to \ititgtand/or a rapid change in the trading priceoaf common shares. In the past,
securities class action litigation has been in&dlagainst companies following periods of voltiln the market price of their securities. Any
such litigation, if instituted against Intevac, @veesult in substantial costs and diversion of aggament time and attention.
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Adverse economic conditions and volatility and diption of the capital and credit markets may negatly impact our revenues and our
ability to access financing.

Economic conditions worldwide have contributed ézmased spending by our customers and a slowdotte ihard disk drive industry.
These factors have adversely impacted our opereggts in prior periods and have caused us tah&ous about our future outlook. Our
customers also continue to remain cautious abeuwtonomy. Negative macroeconomic and global rexesy factors, further volatility or
disruption in the capital and credit markets otHar uncertainty or weakening in key markets cawddatively impact spending for our prodt
and may materially adversely affect our businepsrating results and financial condition.

In addition, while we intend to finance operatiavith existing cash and cash flow from operatiohggicessary, we may require financ
to support our continued operations. Due to thetgg uncertainty in the capital and credit markets access to capital may not be available
on terms acceptable to us or at all.

We may not be able to obtain export licenses frdra U.S. government permitting delivery of our prazts to international customers.

Many of our products, especially Intevac Photonmeducts, require export licenses from U.S. govennt agencies under the Export
Administration Act, the Trading with the Enemy Axft1917, the Arms Export Act of 1976 or the Intdioaal Traffic in Arms Regulations.
These regulations limit the potential market fomgoof our products. We can give no assurance thatilbe successful in obtaining all the
licenses necessary to export our products. Heightgovernment scrutiny of export licenses for de¢erelated products has resulted in
lengthened review periods for our license applareti Exports to countries that are not consideyeithéd U.S. government to be allies are likely
to be prohibited, and even sales to U.S. allies bealymited. Failure to comply with export conttals, including identification and reporting
of all exports and re-exports of controlled teclogyl or exports made without correct license apgdrovanproper license use could result in
severe penalties and revocation of licenses. Faftupbtain export licenses, delays in obtainingrises, or revocation of previously issued
licenses would prevent us from selling the affeqisatiucts outside the United States and could negfpimpact our results of operations.

The Intevac Photonics business is dependent on d&ernment contracts, which are subject to fixedcphg, immediate termination ani
a number of procurement rules and regulations.

We sell our Photonics products and services diréotthe U.S. government, as well as to prime @attrs for various U.S. government
programs. The U.S government is considering sigguifi changes in the level of existing, follen-or replacement programs. We cannot pr
the impact of potential changes in priorities duenilitary transformations and/or the nature ofifetwar-related activities. A shift of
government priorities to programs in which we do participate and/or reductions in funding for lee termination of programs in which we
participate, unless offset by other programs ambdpnities, could have a material adverse effeabar financial position, results of
operations, or cash flows.

Funding of multi-year government programs is suliecongressional appropriations, and there iguarantee that the U.S. government
will make further appropriations, particularly givéhe U.S. government’s recent focus on spendirughier areas. Sales to the U.S. government
and its prime contractors may also be affectedianges in procurement policies, budget considersidmd political developments in the
United States or abroad. For example, if the Udsegnment is less focused on defense spendingeoe th a decrease in hostilities, demand for
our products could decrease. The loss of funding fgovernment program would result in a loss il revenues attributable to that progr
The influence of any of these factors, which argoloel our control, could negatively impact our résoff operations.

A significant portion of our U.S. government revernis derived from fixed-price development and piitun contracts. Under fixegrice
contracts, unexpected increases in the cost tdaewee manufacture a product, whether due to inetewestimates in the bidding process,
unanticipated increases in material costs, redpoeduction volumes, inefficiencies or other fact@e borne by us. We have experienced cost
overruns in the past that have resulted in loseasedain contracts, and may experience additioost overruns in the future. We are required
to recognize the total estimated impact of costrwes in the period in which they are first ideietif. Such cost overruns could have a material
adverse effect on our results of operations.
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Generally, government contracts contain provisipasnitting termination, in whole or in part, withqurior notice at the government’s
convenience upon the payment of compensation @nlwérk done and commitments made at the timerafiteation. We cannot ensure that
one or more of the government contracts under wiighor our customers, operate will not be tern@datnder these circumstances. Also, we
cannot ensure that we, or our customers, wouldleeta procure new government contracts to offsetrevenues lost as a result of any
termination of existing contracts, nor can we eegshat we, or our customers, will continue to ramnigood standing as federal contractors.

As a U.S. government contractor we must comply wjtécific government rules and regulations andsabgect to routine audits and
investigations by U.S. government agencies. If aietd comply with these rules and regulations,résults could include: (1) reductions in the
value of our contracts; (2) reductions in amoumévjpusly billed and recognized as revenue; (3}remt modifications or termination; (4) the
assessment of penalties and fines; and (5) sugpeosdebarment from government contracting or sntvacting for a period of time or
permanently.

Changes to our effective tax rate affect our resutif operations.

As a global company, we are subject to taxatiotménUnited States and various other countries.ifiignt judgment is required to
determine and estimate worldwide tax liabilitiesir@Quture effective tax rate could be affected (iy:changes in tax laws; (2) the allocation of
earnings to countries with differing tax rates; ¢@anges in worldwide projected annual earningauiment and future years: (4) accounting
pronouncements; or (5) changes in the valuatiouofdeferred tax assets and liabilities. Althoughbelieve our tax estimates are reasonable,
there can be no assurance that any final deterimimaill not be different from the treatment refled in our historical income tax provisions
and accruals, which could result in additional pagis by Intevac.

Intevac enjoys a tax holiday in Singapore throughtax years ending in 2015. The tax holiday presid lower income tax rate on cer
classes of income so long as certain thresholtsisihess investment and employment levels arenr&inigapore. We may lose our eligibility
for such benefits if, among other things, thesaiireqnents are not met or if Intevac incurs netdssa Singapore for which it cannot claim a
deduction. Loss of these tax benefits could raawur income in Singapore being taxed at the siafuate of 17% instead of the agreed
Pioneer Tax Holiday rate of 0%. A loss of all ortpaf these tax benefits would adversely affect@sults of operations and cash flows.

We booked significant tax benefits in 2008, 200®,2and 2012 based on our belief that we could batty back losses and tax credits
to years Intevac paid income taxes and carry fah@sses and tax credits to future years whereelieu® we may generate taxable income.
Intevac will need to generate approximately $65ilfian of taxable income in the United States ier to fully realize the Federal deferred
assets and $27.1 million of taxable income in Soge in order to fully realize the foreign defertad assets, each as recorded as of
March 31, 2012. If our expectations of future in@oate incorrect, we could be required to estafaishluation allowance against some or a
the deferred tax assets.

Our success depends on international sales andrtfenagement of global operations.

The majority of our revenues come from regionsidetthe United States. Most of our internation&sare to customers in Asia, which
includes products shipped to overseas operatiobsSfcompanies. We currently have manufacturiegifies in California, Wyoming and
Singapore and international customer support affineSingapore, Taiwan, China, and Malaysia. Weeekihat international sales will
continue to account for a significant portion of tatal revenue in future years. Certain of our@igps are also located outside the United
States.

Managing our global operations presents challeimgggding, but not limited to, those arising frofi) global trade issues; (2) variations
in protection of intellectual property and othegdérights in different countries; (3) concerndb§. governmental agencies regarding possible
national commercial and/or security issues posegrbwing manufacturing business in Asia; (4) flattan of interest rates, raw material co
labor and operating costs, and exchange ratesidimg) the weakening relative position of the U.8llat; (5) variations in
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the ability to develop relationships with suppliarsd other local businesses; (6) changes in the éd regulations of the United States,
including export restrictions, and other countreeswell as their interpretation and applicatiah);the need to provide technical and spares
support in different locations; (8) political andomomic instability; (9) cultural differences; (Mrying government incentives to promote
development; (11) shipping costs and delays; (li2¢ese conditions in credit markets; (13) variagiamtariffs, quotas, tax codes and other
market barriers; and (14) barriers to movementashc

We must regularly assess the size, capability acation of our global infrastructure and make appede changes to address these
issues.

We may be subject to additional impairment chargks to potential declines in the fair value of oassets.

As a result of our acquisitions, we have signiftogmodwill and intangible assets on our balancesh¥e test goodwill and intangible
assets for impairment on a periodic basis as redquand whenever events or changes in circumstamdieate that the carrying value may not
be recoverable. The events or changes that cogldresus to test our goodwill and intangible aséatsmpairment include: a significant
reduction in our stock price, and as a result magépitalization, changes in our estimated futwshcflows, as well as changes in rates of
growth in our industry or in any of our reportingits. In the fourth quarter of 2008, we recordedmpairment charge of $10.5 million for
goodwill due to a decline in our market capitali@atand certain purchased technology intangibletastue to lower revenue expectations. We
will continue to evaluate the carrying value of oemaining goodwill and intangible assets and ifdeeermine in the future that there is a
potential further impairment in any of our repogtianits, we may be required to record additionalrghs to earnings which could materially
adversely affect our financial results and coubahaterially adversely affect our business. See MdGoodwill and Purchased Intangible
Assets” in the notes to the condensed consolidatadcial statements for additional informationated to impairment of goodwill and
intangible assets.

Our success is dependent on recruiting and retaipia highly talented work force.

Our employees are vital to our success, and ouni@yagement, engineering and other employees fficratito replace. We generally
do not have employment contracts with our key eyges. Further, we do not maintain key person tigaifance on any of our employees. The
expansion of high technology companies worldwide ihareased demand and competition for qualifiedqenel, and has made companies
increasingly protective of prior employees. It nisgydifficult for us to locate employees who are sudbject to non-competition agreements and
other restrictions.

The majority of our U.S. operations are locate@alifornia where the cost of living and of recrngiemployees is high. Our operating
results depend, in large part, upon our abilityetain and attract qualified management, engingerirarketing, manufacturing, customer
support, sales and administrative personnel. Furtbee, we compete with industries such as the diiddrive, semiconductor, and solar
industries for skilled employees. Failure to retakisting key personnel, or to attract, assimitateetain additional highly qualified employees
to meet our needs in the future, could have a riahtEnd adverse effect on our business, financatition and results of operations.

We are dependent on certain suppliers for parts dige our products.

We are a manufacturing business. Purchased parssittihe the largest component of our product dost. ability to manufacture deper
on the timely delivery of parts, components andassbmblies from suppliers. We obtain some of tlyeckenponents and subassemblies used
in our products from a single supplier or a limiggdup of suppliers. If any of our suppliers faildeliver quality parts on a timely basis, we
may experience delays in manufacturing, which coesuilt in delayed product deliveries, increasestto expedite deliveries or develop
alternative suppliers, or require redesign of aadpcts to accommodate alternative suppliers. Safroer suppliers are thinly capitalized and
may be vulnerable to failure given recent econoeoitditions.
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Our business depends on the integrity of our inegtual property rights.

The success of our business depends upon theitptefour intellectual property rights, and we ocabensure that: (1) any of our
pending or future patent applications will be aléaor that any of the allowed applications willisgued as patents or will issue with claims of
the scope we sought; (2) any of our patents willb@invalidated, deemed unenforceable, circumwkatehallenged; (3) the rights granted
under our patents will provide competitive advaetatp us; (4) other parties will not develop simgeoducts, duplicate our products or design
around our patents; or (5) our patent rights, ietdlial property laws or our agreements will adégjygrotect our intellectual property or
competitive position.

From time to time, we have received claims thatweeinfringing third parties’ intellectual propenights or seeking to invalidate our
rights. We cannot ensure that third parties willinahe future claim that we have infringed cutrenfuture patents, trademarks or other
proprietary rights relating to our products. Angiabs, with or without merit, could be time-consuminesult in costly litigation, cause product
shipment delays or require us to enter into royaitiicensing agreements. Such royalty or licensiggeements, if required, may not be
available on terms acceptable to us.

We could be involved in litigation.

From time to time we may be involved in litigatiohvarious types, including litigation alleging fiffgement of intellectual property
rights and other claims. Litigation is expensiughjects us to the risk of significant damages ampliires significant management time and
attention and could have a material and advergetsdin our business, financial condition and resofitoperations.

Difficulties in integrating past or future acquisibns could adversely affect our business.

We have completed a number of acquisitions durimgoperating history. For example, in 2007, we @eglicertain assets of DeltaNu,
LLC and certain assets of Creative Display Systérh€, in 2008 we acquired certain assets of OC ikamlBalzers Ltd., in 2010 we acquired
the outstanding shares of Solar Implant Technofdie., and in 2012 we completed the sale of Testamiconductor mainframe technology
assets to Brooks. We have spent and may continsigetod significant resources identifying and purgduture acquisition opportunities.
Acquisitions involve numerous risks including: ¢ifficulties in integrating the operations, techogies and products of the acquired
companies; (2) the diversion of our managementé&ngon from other business concerns; and (3) tdtergtial loss of key employees of the
acquired companies. Failure to achieve the antietbbenefits of the prior and any future acquissior to successfully integrate the operations
of the companies we acquire could have a matembaverse effect on our business, financial camand results of operations. Any future
acquisitions could also result in potentially dihetissuance of equity securities, acquisitiondioestiture-related write-offs or the assumption
of debt and contingent liabilities. In addition, Wwave made and will continue to consider makingtsgic divestitures. With any divestiture,
there are risks that future operating results cbeldinfavorably impacted if targeted objectiveshsas cost savings, are not achieved or if ¢
business disruptions occur as a result of the tiues or activities related to the divestiture.

We use hazardous materials and are subject to riskaon-compliance with environmental and safetygudations.

We are subject to a variety of governmental regutatrelating to the use, storage, discharge, iagpdtmission, generation, manufact
treatment and disposal of toxic or otherwise haaasdsubstances, chemicals, materials or wastee faivto comply with current or future
regulations, such failure could result in suspemsibour operations, alteration of our manufactgfimocess, or substantial civil penalties or
criminal fines against us or our officers, direstor employees. Additionally, these regulationsld¢@equire us to acquire expensive
remediation or abatement equipment or to incurtaumisl expenses to comply with them.
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Business interruptions could adversely affect oyserations.

Our operations are vulnerable to interruption log,fearthquake, floods or other natural disastearantines or other disruptions
associated with infectious diseases, national tratal®e, terrorist activities, war, disruptions ur@omputing and communications infrastruc
due to power loss, telecommunications failure, hueraor, physical or electronic security breach&s @mputer viruses, and other events
beyond our control. We do not have a detailed thsascovery plan. Despite our implementation dfvoek security measures, our tools and
servers may be vulnerable to computer viruseskhbresaand similar disruptions from unauthorized pemng with our computer systems and
tools located at customer sites. Political instgbdould cause us to incur increased costs irsfrartation, make such transportation unreliable,
increase our insurance costs or cause internatiomegncy markets to fluctuate. Any of these diinns and instabilities could have the same
effects on our suppliers and their ability to tigndeliver their products. In addition, we do notrgasufficient business interruption insurance to
compensate us for all losses that may occur, apdbases or damages incurred by us could have eri@aadverse effect on our business and
results of operations. For example, we self-ingamthquake risks because we believe this is thegpitifinancial decision based on the high
cost of the limited coverage available in the eguwttke insurance market. An earthquake could saarifly disrupt our operations, most of
which are conducted in California. It could alsgrsficantly delay our research and engineeringrefia new products, most of which is also
conducted in California. We take steps to mininfee damage that would be caused by business iptemg, but there is no certainty that our
efforts will prove successful.

We are required to evaluate our internal control@vfinancial reporting under Section 404 of the Szanes-Oxley Act of 2002, and any
adverse results from such evaluation could resulta loss of investor confidence in our financial perts and have an adverse effect on
our stock price.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, our management must perform evaluatiormiointernal control over
financial reporting. Beginning in 2004, our FormKAGas included a report by management of theirssssent of the adequacy of such inte
control. Additionally, our independent registeretbfic accounting firm must publicly attest to tHéeetiveness of our internal control over
financial reporting.

We have completed the evaluation of our internatmmds over financial reporting as required by &t#04 of the Sarbanes-Oxley Act.
Although our assessment, testing, and evaluatisultesl in our conclusion that as of December 31,120ur internal controls over financial
reporting were effective, we cannot predict thecomie of our testing in future periods. Ongoing cbamze with this requirement is complex,
costly and timezonsuming. If Intevac fails to maintain effectivedrnal control over financial reporting; our maeagent does not timely ass
the adequacy of such internal control; or our irehefent registered public accounting firm does mtivdr an unqualified opinion as to the
effectiveness of our internal control over finahceporting, then we could be subject to restatarmépreviously reported financial results,
regulatory sanctions and a decline in the publpErception of Intevac, which could have a maltend adverse effect on our business, finai
condition and results of operations.

Item 2. Unregistered Sales of Equity Securities and UseéPobceeds
None.

Item 3. Defaults upon Senior Securitie
None.

ltem 4. Mine Safety Disclosure
Not applicable.

ltem 5. Other Information
None.
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Iltem 6.

Exhibits

The following exhibits are filed herewith:

Exhibit
Number

3.1

10.2

10.3

10.4

10.5

10.6

311

31.2

32.1

101.INS

101.SCF

101.CAL

101.LAB

101.PRE

Description

The Registrar s Amended and Restated Bylaws

The Registrar's 2003 Employee Stock Purchase Plan, as ame

The Registrars 2012 Equity Incentive Ple

Form of Restricted Stock Unit Agreement for 2012igIncentive Plar

Form of Restricted Stock Agreement for 2012 Eglnigentive Plar

Form of Stock Option Agreement for 2012 Equity Intbee Plan

Certification of President and Chief Executive ©dfi Pursuant to Section 302 of the Sarb-Oxley Act of 2002

Certification of Executive Vice President, Finame®l Administration, Chief Financial Officer, Treasuand Secretary Pursuz
to Section 302 of the Sarba-Oxley Act of 2002

Certifications Pursuant to U.S.C. 1350 Adopted Bam$ to Section 906 of the Sarbe-Oxley Act of 2002
XBRL Instance Document

XBRL Taxonomy Extension Scheme

XBRL Taxonomy Extension Calculation Linkbase Docuntrve

XBRL Taxonomy Extension Label Linkbase Documel

XBRL Taxonomy Extension Presentation Linkbase Doeniri

(1) Previously filed as an exhibit to the Comp’s Report on Form-K filed March 15, 201:

* Pursuant to Rule 406T of Regulation S-T, theseractive data files are deemed not filed or phet egistration statement or prospectus
for purposes of Sections 11 or 12 of the Securhigtsof 1933 or Section 18 of the Securities ExaeAct of 1934 and otherwise are not
subject to liability.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned thereunto duly authorized.

INTEVAC, INC.

Date: May 1, 201 By: /s/KEVIN FAIRBAIRN
Kevin Fairbairr
President, Chief Executive Officer and Direc
(Principal Executive Officel

Date: May 1, 201. By: /s/JEFFREY ANDRESON
Jeffrey Andresol
Executive Vice President, Finance ¢
Administration, Chief Financial Officer,
Treasurer and Secretary
(Principal Financial and Accounting Office
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Exhibit 10.2
INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, FEBRUARY 2012

The following constitute the provisions of the 23 ployee Stock Purchase Plan of Intevac, Inc.@bged terms used herein shall
have the meanings assigned to such terms in thehat Appendix.

1. Purpose The purpose of the Plan is to provide employdéseoCompany and its Designated Subsidiaries aritlopportunity to
purchase Common Stock of the Company through acledealpayroll deductions. It is the intention o tBompany to have the Plan qualify as
an “Employee Stock Purchase Plan” under Sectionod23 Code. The provisions of the Plan, accoiglirghall be construed so as to extend
and limit participation in a uniform and nondischiratory basis consistent with the requirementseaftidn 423.

2. Eligibility .

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

(b) Limitations. Any provisions of the Plan to the contrary nohstanding, no Employee shall be granted a puratigiseunder the
Plan (i) to the extent that, immediately after ¢ghant, such Employee (or any other person whosk stould be attributed to such Employee
pursuant to Section 424(d) of the Code) would oayital stock of the Company or any Parent or Sudngicbf the Company and/or hold
outstanding options to purchase such stock posgefige percent (5%) or more of the total combineting power or value of all classes of
capital stock of the Company or of any Parent dys8liary of the Company, or (ii) to the extent thet or her rights to purchase stock unde
employee stock purchase plans (as defined in 32488 of the Code) of the Company or any Pareudasidiary of the Company accrues at a
rate which exceeds twenty-five thousand dollar$ ($20) worth of stock (determined at the Fair Maikalue of the stock at the time such
purchase right is granted) for each calendar yeaich such purchase right is outstanding at ang.t

3. Offering Periods The Plan shall be implemented by a series ofessige Offering Periods, with such succession naitg thereafter
until (i) the maximum number of shares of Commooc&tavailable for issuance under the Plan have pashased, or (ii) terminated in
accordance with Section 19. Each new Offering Blestmall commence on such date as determined b&dhenistrator; provided, however,
that the first Offering Period shall commence om filbst Trading Day on or after August 1, 2003. Buaministrator shall have the power to
change the duration of Offering Periods (including commencement dates thereof) with respect todwdfferings without stockholder
approval if such change is announced prior to theduled beginning of the first Offering Periodbmaffected thereafter, except as provide
Section 23.



4. Participation

(a) First Purchase Interval in the Offering Peridd.Employee who is eligible to participate in tHarPpursuant to Section 2 shall
be entitled to participate in the first Purchagerwval in the first Offering Period only if suchdividual submits to the Company’s payroll office
(or its designee), a properly completed subscmpgigreement authorizing payroll deductions in trenfprovided by the Administrator for su
purpose (i) no earlier than the effective dateheffform S8 registration statement with respect to the isseafi Common Stock under this P
and (i) no later than five (5) business days frtbie effective date of such S-8 registration statér{tbe “Enroliment Window”). An eligible
Employee’s failure to submit the subscription agreet during the Enroliment Window shall resulttie automatic termination of such
individual's participation in the Offering Period.

(b) Subsequent Purchase Intervals and Offeringp&griAn Employee who is eligible to participate in fBkan pursuant to Sectior
may become a participant by (i) submitting to tlem@anys payroll office (or its designee), on or befordade prescribed by the Administra
prior to an applicable Enroliment Date or Semi-Aahkntry Date, a properly completed subscriptioreagent authorizing payroll deductions
in the form provided by the Administrator for symtrpose, or (ii) following an electronic or othewellment procedure prescribed by the
Administrator.

5. Payroll Deductions

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

(b) Payroll deductions authorized by a participgtrll commence on the first payday following thérizate and shall end on the
last payday in the Offering Period to which sucthatization is applicable, unless sooner terminaitethe participant as provided in Sectiol
provided, however, that for the first Offering Relj payroll deductions shall commence on the fiestday on or following the end of the
Enrollment Window.

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

(d) A participant may (i) discontinue his or hertgapation in the Plan as provided in Sectionid,ificrease the rate of his or her
payroll deductions once during each Purchase lateand (iii) decrease the rate of his or her plhgeductions once during each
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Purchase Interval by (x) properly completing anlrsifting to the Company’s payroll office (or itsgignee), on or before a date prescribed by
the Administrator prior to an applicable PurchasgeDa new subscription agreement authorizing tlaage in payroll deduction rate in the
form provided by the Administrator for such purpose(y) following an electronic or other procedyrescribed by the Administrator. If a
participant has not followed such procedures togkahe rate of payroll deductions, the rate obhiser payroll deductions shall continue at
the originally elected rate throughout the OfferlPeriod and future Offering Periods (unless terteidas provided in Section 9). The
Administrator may, in its sole discretion, changénstitute any limit as to the nature and/or numdfepayroll deduction rate changes that may
be made by participants during any Offering Perfaly change in payroll deduction rate made purstmtttis Section 5(d) shall be effective

of the first full payroll period following five (Shusiness days after the date on which the changede by the participant (unless the
Administrator, in its sole discretion, elects togess a given change in payroll deduction rate moiekly).

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

(f) At the time the purchase right is exercisedyhmle or in part, or at the time some or all & thompany’s Common Stock issued
under the Plan is disposed of, the participant rmadte adequate provision for the Company'’s fedstate, or other tax withholding
obligations, if any, that arise upon the exercisthe purchase right or the disposition of the Camr§tock. At any time, the Company may,
but shall not be obligated to, withhold from thetmdpant’s compensation the amount necessanh®iompany to meet applicable
withholding obligations, including any withholdimgquired to make available to the Company any &udtions or benefits attributable to the
sale or early disposition of Common Stock by theplayee.

6. Grant of Purchase RighOn the Enroliment Date of each Offering Periatthe Semi-Annual Entry Date of each Offering Peffior
each Employee who entered such Offering Period $ami-Annual Entry Date, each Employee particigatimsuch Offering Period shall be
granted a purchase right to purchase on each Radate during such Offering Period (at the apple#urchase Price) up to a number of
shares of Common Stock determined by dividing quasticipant’s payroll deductions accumulated pt@osuch Purchase Date and retained in
the participant’s account as of the Purchase Datadapplicable Purchase Price; provided thaOfibering Periods beginning on or after
February 1, 2012, in no event shall a participanpérmitted to purchase during each Purchase hiterere than 2,500 shares of Common
Stock (subject to any adjustment pursuant to Sedi), and provided further that such purchasd bleadubject to the limitations set forth in
Sections 2(b) and 8. The Employee may accept tust @f such purchase right by electing to partigpa the Plan in accordance with the
requirements of Section 4. The Administrator may fliture Offering Periods, increase or decreasésiabsolute discretion, the maximum
number of shares of Common Stock that a participgayt purchase during each Purchase Interval of &dighing Period. Exercise of the
purchase right shall occur as provided in Sectiaimfess the participant has withdrawn pursuaection 9. The purchase right shall expir
the last day of the Offering Period.




7. Exercise of Purchase Right

(&) Unless a participant withdraws from the Plapmwided in Section 9, his or her purchase righttie purchase of shares of
Common Stock shall be exercised automatically enPthrchase Date, and the maximum number of futiestgubject to purchase right shall be
purchased for such participant at the applicablelrise Price with the accumulated payroll dedustiorhis or her account. No fractional
shares of Common Stock shall be purchased; anyppagductions accumulated in a participant’s actavhich are not sufficient to purchase
a full share shall be retained in the participaaitcount for the subsequent Purchase Intervafferi@y Period, subject to earlier withdrawal
the participant as provided in Section 9. Any offueids left over in a participant’s account afteg Purchase Date shall be returned to the
participant. During a participant’s lifetime, a peipant’s purchase right to purchase shares heleus exercisable only by him or her.

(b) Notwithstanding any contrary Plan provisionthié€ Administrator determines that, on a given Rase Date, the number of
shares of Common Stock with respect to which pugehiaghts are to be exercised may exceed (i) tha#beu of shares of Common Stock that
were available for sale under the Plan on an Hd#te of the applicable Offering Period, or (ii) thember of shares of Common Stock
available for sale under the Plan on such Purcbase, the Administrator may in its sole discretighprovide that the Company shall make a
pro rata allocation of the shares of Common Staehiable for purchase on such Entry Date or Purelizete, as applicable, in as uniform a
manner as shall be practicable and as it shalféte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, atidumthe Offering Period then in effect, or (ypyide that the Company shall make a
pro rata allocation of the shares of Common Staehiable for purchase on such Entry Date or Purelizete, as applicable, in as uniform a
manner as shall be practicable and as it shalféte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, mnihd¢e the Offering Period then in effect pursuanfection 19. The Company may
make pro rata allocation of the shares of CommogiSavailable on the Entry Date of any applicabfeehg Period pursuant to the preceding
sentence, notwithstanding any authorization of tamithl shares of Common Stock for issuance undePthn by the Company’s shareholders
subsequent to such Entry Date.

8. Delivery. As soon as administratively practicable aftetheRarchase Date on which a purchase of sharesrofroa Stock occurs, the
Company shall arrange the delivery to each pasitipthe shares purchased upon exercise of hisrgruichase right in a form determined by
the Administrator (in its sole discretion). No peigant shall have any voting, dividend, or othleargholder rights with respect to shares of
Common Stock subject to any purchase right gramtetr the Plan until such shares have been purtiaaskdelivered to the participant as
provided in this Section 8.

9. Withdrawal.

(a) Under procedures established by the Admingtrat participant may withdraw all but not lessrtfadi the payroll deductions
credited to his or her account and not yet usexkéuscise his or her purchase right under the Rlanytime by (i) submitting to the Compasy’
payroll office (or its designee) a written notidenothdrawal in the form prescribed by

4



the Administrator for such purpose, or (ii) followsi an electronic or other withdrawal procedure giibsd by the Administrator. All of the
participant’s payroll deductions credited to hisher account shall be paid to such participantrasptly as practicable after the effective date
of his or her withdrawal and such participant’sghase right for the Offering Period shall be autticadly terminated, and no further payroll
deductions for the purchase of shares shall be rfieeide Purchase Interval then in progress ankssrthe Employee again enrolls in the Plan
in accordance with Section 4, no further payrotlggtions for the purchase of shares shall be madeuth Offering Period. If a participant
withdraws from an Offering Period, payroll deduascshall not resume at the beginning of any fuRuechase Interval in that Offering Period
or in the succeeding Offering Period unless the lByge re-enrolls in the Plan in accordance withgharisions of Section 4.

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

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

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

(a) Subject to adjustment upon changes in capdtidiz of the Company as provided in Section 18 ntlagimum number of shares
of Common Stock which shall be made available &e sinder the Plan shall be 1,850,000 shares phustaares which have been reserved but
not issued under the Company’s 1995 Employee Raockhase Plan as of the date of its termination.

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

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

14. Designation of Beneficiary

(a) A participant may designate a beneficiary witoireceive any shares of Common Stock and daahy, from the participant’s
account under the Plan in the event of such



participant’s death subsequent to an Purchasedatéhich the purchase right is exercised but goadelivery to such participant of such
shares and cash. In addition, a participant maigdate a beneficiary who is to receive any casimftioe participans account under the Plar
the event of such participant’s death prior to ebser of the purchase right. If a participant is regk and the designated beneficiary is not the
spouse, spousal consent shall be required fordesignation to be effective.

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

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

15. Transferability Neither payroll deductions credited to a par@cips account nor any rights with regard to thereise of a purchase
right or to receive shares of Common Stock undePan may be assigned, transferred, pledged erwite disposed of in any way (other t
by will, the laws of descent and distribution ompasvided in Section 14) by the participant. Anglsattempt at assignment, transfer, pledge or
other disposition shall be without effect, excdyatttthe Company may treat such act as an eleciwosthdraw from an Offering Period in
accordance with Section 9.

16. Use of FundsAll payroll deductions received or held by thenGany under the Plan may be used by the Compargnfocorporate
purpose, and the Company shall not be obligatasggoegate such payroll deductions. Until sharé&3omfimon Stock are issued under the Plan
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transfeeragf the Company), a participant shall
only have the rights of an unsecured creditor wégpect to such shares.

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

18. Adjustments, Dissolution, Liguidation, Merge&rChange of Contral

(a) Adjustments In the event that any dividend or other distribnit(whether in the form of cash, Common Stockeo#ecurities,
or other property), recapitalization, stock sphktyerse stock split, reorganization, merger, cadatbn, split-up, spin-off, combination,
repurchase, or exchange of Common Stock or otloerrisies of the Company, or other change in th@orate structure of the Company
affecting the Common Stock such that an adjustriseshétermined by the Administrator (in its solectdétion) to be appropriate in order to
prevent dilution or enlargement of the benefitpotential benefits intended to be made availablieuthe Plan,
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then the Administrator shall, in such manner asdy deem equitable, adjust the number and cla€®wimon Stock which may be delivered
under the Plan, the Purchase Price per share antuthber of shares of Common Stock covered by pathase right under the Plan which
has not yet been exercised, and the numericakliofiSection 6.

(b) Dissolution or Liquidation In the event of the proposed dissolution or ligion of the Company, the Offering Period then in
progress shall be shortened by setting a new Pseddate (the “New Purchase Date”), and shall temteiimmediately prior to the
consummation of such proposed dissolution or ligtich, unless provided otherwise by the Board. Nlbe Purchase Date shall be before the
date of the Company’s proposed dissolution or tigtion. The Board shall notify each participantvriting, at least ten (10) business days
prior to the New Purchase Date, that the Purchade for the participant’s purchase right has béemged to the New Purchase Date and that
the participant’s purchase right shall be exercaatdmatically on the New Purchase Date, unless pisuch date the participant has
withdrawn from the Offering Period as provided ec8on 9.

(c) Merger or Change of Controln the event of a merger of the Company withnto enother corporation or a Change of Control,
each outstanding purchase right shall be assumad equivalent purchase right substituted by tloeessor corporation or a Parent or
Subsidiary of the successor corporation. In thenethat the successor corporation refuses to assusbstitute for the purchase right, the
Purchase Interval then in progress shall be shedtéy setting a new Purchase Date (the “New Puecbase”) and the Offering Period then in
progress shall end on the New Purchase Date. TheRNiechase Date shall be before the date of thep@aws proposed merger or Change of
Control. The Administrator shall notify each paigint in writing, at least ten (10) business daysrpgo the New Purchase Date, that the
Purchase Date for the participant’s purchase hgltbeen changed to the New Purchase Date anthé¢hgérticipant’s purchase right shall be
exercised automatically on the New Purchase Daless prior to such date the participant has wéthvdrfrom the Offering Period as provided
in Section 9.

19. Amendment or Terminatian

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

(b) Without stockholder consent and without regard/hether any participant rights may be considéodtave been “adversely
affected,” the Administrator shall be entitled ttaoge the Offering Periods, limit the frequency/andumber of changes in the amount
withheld during an Offering Period, establish tlkelenge ratio applicable to amounts withheld inaency other than U.S. dollars, permit
payroll withholding in excess of the amount destgday a



participant in order to adjust for delays or migtskn the Company’s processing of properly comgletghholding elections, establish
reasonable waiting and adjustment periods andtading and crediting procedures to ensure thauauts applied toward the purchase of
Common Stock for each participant properly correspaith amounts withheld from the participant’s Qmmsation, and establish such other
limitations or procedures as the Administrator detees in its sole discretion advisable which aresistent with the Plan.

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

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

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

(iii) allocating shares.
Such modifications or amendments shall not regtwekholder approval or the consent of any Platigipants.

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

21. Conditions Upon Issuance of Shar&hares of Common Stock shall not be issued wipect to a purchase right under the Plan
unless the exercise of such purchase right anslsance and delivery of such shares pursuantithehall comply with all applicable
provisions of law, domestic or foreign, includingthout limitation, the Securities Act of 1933, a®iended, including the rules and regulations
promulgated thereunder, the Exchange Act and tiginements of any stock exchange upon which theeshraay then be listed, and shall be
further subject to the approval of counsel for @@npany with respect to such compliance.

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

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

23. Automatic Transfer to Low Price Offering Periofo the extent permitted by any applicable lawgutations, or stock exchange rt
if the Fair Market Value of the Common Stock




on any Purchase Date in an Offering Period is IaWan the Fair Market Value of the Common StocklenEnrollment Date of such Offering
Period, then all participants in such Offering Bdrshall be automatically withdrawn from such OffgrPeriod immediately after the exercise
of their purchase right on such Purchase Date atuiratically re-enrolled in the immediately follawg Offering Period and the current
Offering Period shall automatically terminate atech purchase of shares on the Purchase Datédrhmistrator may shorten the duration of

such new Offering Period within five (5) businesysl following the start date of such new Offeriregi®d.
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APPENDIX
The following definitions shall be in effect undee Plan:
Definitions.
(a) “ Administrator’ means the Board or any committee thereof desigghby the Board in accordance with Section 13.
(b) “ Board” means the Board of Directors of the Company.

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

(i) Any “person” (as such term is used in SectidB8&) and 14(d) of the Exchange Act) becomes tleméficial owner” (as
defined in Rule 13d-3 of the Exchange Act), dingcit indirectly, of securities of the Company reqaeting fifty percent (50%) or more of the
total voting power represented by the Company’s th&standing voting securities; or

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

(iii) The consummation of a merger or consolidatidnhe Company, with any other corporation, otthen a merger or
consolidation which would result in the voting setieis of the Company outstanding immediately ptiwareto continuing to represent (either
by remaining outstanding or by being converted irdting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the total
voting power represented by the voting securitieh® Company, or such surviving entity or its pareutstanding immediately after such
merger or consolidation.

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

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

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

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

() “ Employee” means any individual who is a common law emplogéan Employer and is customarily employed foleast
twenty (20) hours per week and more than five (Bhths in any calendar year by the Employer. Foppses of the Plan, the employment
relationship shall be treated as continuing inteute the individual is on sick leave or other leaxf absence approved by the Company. W
the period of leave exceeds 90 days and the ingiVisl right to reemployment is not guaranteed eithesthjute or by contract, the employmr

relationship shall be deemed to have terminatetthe®1st day of such leave.
(k) “ Employer” means any one or all of the Company and its Degtied Subsidiaries.
() “ Enrollment Date’ means the first Trading Day of each Offering Bdri
(m) “ Entry Date” means the Enrollment Date or Semi-Annual EntryeDan which an individual becomes a participarthia Plan.
(n) “ Exchange Act means the Securities Exchange Act of 1934, asdet:

(o) “ Fair Market Valu¢’ means, as of any date, the value of Common Stetgrmined as follows:

(i) If the Common Stock is listed on any establisltock exchange or a national market system, diratwithout limitation
the Nasdag National Market or The Nasdag SmallCagkbkt of The Nasdaq Stock Market, its Fair Markatué shall be the closing sales pi
for the Common Stock (or the closing bid, if noesalvere reported) as quoted on such exchangetensys the date of determination, as
reported inThe Wall Street Journal or such other source as the Administrator deenebte| or;

(i) If the Common Stock is regularly quoted byegaognized securities dealer but selling pricesateeported, its Fair
Market Value shall be the mean of the closing Inid asked prices for the Common Stock on the datietafrmination, as reported Tie Wall
Street Journal or such other source as the Administrator deenebiel| or;

(iii) In the absence of an established marketlier€@ommon Stock, its Fair Market Value shall beedained in good faith &
the Administrator.

(p) “ Offering Period$ means the successive periods of approximateyntyvour (24) months, each comprised of one or more
successive Purchase Intervals. The duration arnidgionf Offering Periods may be changed pursua®ection 3 of this Plan.

(g) “ Parent’ means a “parent corporation,” whether now or b#iex existing, as defined in Section 424(e) of@oele.
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() “ Plan” means this 2003 Employee Stock Purchase Plan.

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

(t) “ Purchase Intervdlshall mean the approximately six (6) month peniodning from the first Trading Day in Februaryezfch
year through the last Trading Day in July of eaehryor from the first Trading Day in August of eaaar through the last Trading Day
January of the following year. However, the iniftalrchase Interval shall commence on the Enrollrdaé¢ of the first Offering Period and ¢
on the last Trading Day in January 2004.

(u) “ Purchase Pricémeans, for each participant, an amount equaigiotye-five percent (85%) of the Fair Market Valueaoshare
of Common Stock on (i) the Participant’'s Entry Dait® that Offering Period, or (ii) on the Purch&ate, whichever is lower; provided
however, that the Purchase Price may be adjustéoebfxdministrator pursuant to Section 19.

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

(w) “ Subsidiary’ means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
(x) “ Trading Day” means a day on which the U.S. national stock arghs and the Nasdaq System are open for trading.
12



Exhibit 10.:
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN

1. Purposes of the PlaiThe purposes of this Plan are:

. to attract and retain the best available persofumgiositions of substantial responsibili
. to provide incentive to Employees, Directors and€&ldtants, an
. to promote the success of the Comf’'s business

The Plan permits the grant of Incentive Stock QutjdNonstatutory Stock Options, Restricted StodstRcted Stock Units, Stock
Appreciation Rights, Performance Bonus Awards, ¢terince Units and Performance Shares.

2. Definitions. As used herein, the following definitions will zp:

(a) “ Administrator’ means the Board or any of its Committees as wilidministering the Plan, in accordance with Secfiaf the
Plan.

(b) “ Applicable Laws’ means the requirements relating to the admirtisineof equity-based awards under U.S. state catpor
laws, U.S. federal and state securities laws, th@eCany stock exchange or quotation system onhathie Common Stock is listed or quoted
and the applicable laws of any foreign countryusisdiction where Awards are, or will be, grantedier the Plan.

(c) “ Award” means, individually or collectively, a grant umdke Plan of Options, Stock Appreciation RightssRicted Stock,
Restricted Stock Units, Performance Bonus AwardstdPmance Units or Performance Shares.

(d) “ Award Agreement means the written or electronic agreement sefinth the terms and provisions applicable to eaafard
granted under the Plan. The Award Agreement isestilhp the terms and conditions of the Plan.

(e) “ Award Transfer Prograrhmeans any program instituted by the Administrabat would permit Participants the opportunity to
transfer for value any outstanding Awards to arftial institution or other person or entity appro\®y the Administrator. A transfer for
“value” shall not be deemed to occur under thi;imNaere an Award is transferred by a Participanbfina fide estate planning purposes to a
trust or other testamentary vehicle approved byAith@inistrator.

(f) “ Board” means the Board of Directors of the Comp:



(9) “ Change in Contrdl means the occurrence of any of the following ésen

(i) A change in the ownership of the Company whicburs on the date that any one person, or moredha person acting
as a group (“ Persdi, acquires ownership of the stock of the Comptirat, together with the stock held by such Personstitutes more than
fifty percent (50%) of the total voting power okttock of the Company; provided, however, thapfmposes of this subsection, the
acquisition of additional stock by any one Persamg is considered to own more than fifty percei®} of the total voting power of the stock
of the Company will not be considered a Changedntfol; or

(ii) A change in the effective control of the Compgavhich occurs on the date that a majority of meralof the Board is
replaced during any twelve (12) month period byebliors whose appointment or election is not endoogea majority of the members of the
Board prior to the date of the appointment or éectFor purposes of this clause (ii), if any Pergconsidered to be in effective control of
Company, the acquisition of additional control leé {Company by the same Person will not be congideréhange in Control; or

(iii) A change in the ownership of a substantiaftipm of the Company’s assets which occurs on tte that any Person
acquires (or has acquired during the twelve (12)tmperiod ending on the date of the most recemtiaition by such person or persons) as
from the Company that have a total gross fair ntarkkie equal to or more than fifty percent (50%he total gross fair market value of all of
the assets of the Company immediately prior to swcfuisition or acquisitions; provided, howeveagttfor purposes of this subsection (iii), the
following will not constitute a change in the owsleip of a substantial portion of the Company’s &s4@) a transfer to an entity that is
controlled by the Company’s stockholders immedjeédter the transfer, or (B) a transfer of assgtthe Company to: (1) a stockholder of the
Company (immediately before the asset transfegkohange for or with respect to the Company’s st@@kan entity, fifty percent (50%) or
more of the total value or voting power of whictoisned, directly or indirectly, by the Company, &Person, that owns, directly or indirectly,
fifty percent (50%) or more of the total value atimg power of all the outstanding stock of the (oamy, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of whighawned, directly or indirectly, by a Person ddsedliin this subsection (iii)(B)(3). For
purposes of this subsection (iii), gross fair masaue means the value of the assets of the Coynparthe value of the assets being disposed
of, determined without regard to any liabilitiesasiated with such assets.

For purposes of this definition, persons will besidered to be acting as a group if they are owoascorporation that
enters into a merger, consolidation, purchase guiaition of stock, or similar business transactidth the Company.

Notwithstanding the foregoing, a transaction wit be deemed a Change in Control unless the trdosagualifies as a
change in control event within the meaning of Sect09A.

Further and for the avoidance of doubt, a transadtiill not constitute a Change in Control if: if§ sole purpose is to
change the state of the Company’s incorporatioiij)ats sole purpose is to create a holding conypinat will be owned in substantially the
same proportions by the persons who held the Coy’'s securities immediately before such transac



(h) “ Code” means the Internal Revenue Code of 1986, as aetemEference to a specific section of the Codegulation
thereunder shall include such section or regulatony valid regulation promulgated under such sectind any comparable provision of any
future legislation or regulation amending, supplatimg or superseding such section or regulation.

() “ Committee” means a committee of Directors or of other induals satisfying Applicable Laws appointed by ttoagl, or a
duly authorized committee of the Board, in accoodawith Section 4 hereof.

() “ Common StocK means the common stock of the Company.
(k) “ Company” means Intevac, Inc., a Delaware corporation,rgr successor thereto.

() “ Consultant” means any natural person, including an advisogaged by the Company or a Parent or Subsidiamgrtder
services to such entity.

(m) “ Determination Daté means the latest possible date that will not gdjze the qualification of an Award granted unider
Plan as “performance-based compensation” undeio®eb®2(m) of the Code.

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

(o) “ Disability ” means total and permanent disability as definegiction 22(e)(3) of the Code, provided that indhse of Award
other than Incentive Stock Options, the Administram its discretion may determine whether a pernaand total disability exists in
accordance with uniform and non-discriminatory demds adopted by the Administrator from time toetim

(p) “ Employe€e” means any person, including Officers and Direstemployed by the Company or any Parent or Sudygidif the
Company. Neither service as a Director nor payréatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(a) “ Exchange Act means the Securities Exchange Act of 1934, andet:

(r) “ Exchange Prograrhmeans a program under which (i) outstanding awareé surrendered or cancelled in exchange fordsvar
of the same type (which may have higher or lowareige prices and different terms), awards of fedfit type, and/or cash, (ii) Participants
would have the opportunity to participate in an Aav@ransfer Program, and/or (iii) the exercise @€ an outstanding Award is reduced. The
Administrator will determine the terms and condismf any Exchange Program in its sole discretion.

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

(i) If the Common Stock is listed on any establisltock exchange or a national market system, diratwithout limitation
the NASDAQ Global Select Market, tl



NASDAQ Global Market or the NASDAQ Capital Markdtthe NASDAQ Stock Market, or the New York StockdBange, its Fair Marke
Value will be the closing sales price for such ktgar the closing bid, if no sales were reportesijjaoted on such exchange or system on the
day of determination, as reportedTine Wall Street Journal or such other source as the Administrator deenbtel

(ii) If the Common Stock is regularly quoted byegognized securities dealer but selling pricehatgeported, the Fair
Market Value of a Share will be the mean betweenhilgh bid and low asked prices for the Common IStocthe day of determination (or, if
no bids and asks were reported on that date, diealple, on the last trading date such bids and asdte reported), as reportedTime Wall
Street Journal or such other source as the Administrator deenebiel or

(iii) In the absence of an established markettier€ommon Stock, the Fair Market Value will be deieed in good faith b
the Administrator.

(t) “ Fiscal Year’ means the fiscal year of the Company.

(u) “ Incentive Stock Optioi means an Option that by its terms qualifies andtherwise intended to qualify as an incentivelsto
option within the meaning of Section 422 of the €athd the regulations promulgated thereunder.

(v) “ Inside Director’ means a Director who is an Employee.

(w) “ Nonstatutory Stock Optiohmeans an Option that by its terms does not gualifis not intended to qualify as an Incentive
Stock Option.

(x) “ Officer " means a person who is an officer of the Compaitlgimthe meaning of Section 16 of the Exchange dut the rules
and regulations promulgated thereunder.

(y) “ Option” means a stock option granted pursuant to the.Plan

() “ Outside Directof means a Director who is not an Employee.

(aa) “ Parent means a “parent corporation,” whether now or bhéiex existing, as defined in Section 424(e) ofGluele.
(bb) “ Participant’ means the holder of an outstanding Award.

(cc) “ PerformanceBased Award means any Award that are subject to the termscanditions set forth in Section 12. All
Performance-Based Awards are intended to qualifyuadified performance-based compensation undeid®et62(m) of the Code.

(dd) “ Performance Bonus Awatdneans a cash award set forth in Section 11.

(ee) “ Performance Goalameans the goal(s) (or combined goal(s)) deterthimethe Administrator (in its discretion) to be
applicable to a Participant with respect to an Alvas determined by the Administrator, the PerfanoeaGoals applicable to an Award may
provide for a



targeted level or levels of achievement using anmare of the following measures: (a) cost of sakes percentage of sales, (b) customer
orders, (c) customer satisfaction, (d) earningsspare, (e) financial strategic initiatives, (Rdrcash flow, (g) manufacturing cost
improvements, (h) market development, (i) markarsh(j) marketing and sales expenses as a pegeeataales, (k) net income as a
percentage of sales, (I) operating margin, (m) miggional strategic initiatives, (n) operationalprovements, (0) product development,

(p) profit and/or profitability, (q) quality, (rewvenue, (s) total shareholder return and (t) waykiapital. The Performance Goals may differ
from Participant to Participant and from Award twa@d. Any criteria used may be measured, as afgicé) in absolute terms, (i) in
combination with another Performance Goal or G{falsexample, but not by way of limitation, as éigeor matrix), (iii) in relative terms
(including, but not limited to, results for othegrfpds, passage of time and/or against another aoyngr companies or an index or indices),
(iv) on a per-share basis, (v) against the perfoeaf the Company as a whole or a segment of tmep@ny and/or (vi) on a pre-tax or after-
tax basis. Prior to the Determination Date, the Adstrator shall determine whether any element{sjeon(s) shall be included in or excluded
from the calculation of any Performance Goal wihpect to any Participants and whether a Perforen@oal shall be measured in accordance
with generally accepted accounting principles (“GZMor a basis other than GAAP.

(ff) “Performance Periotimeans the time period of any Fiscal Year or dodger period as determined by the Administratdtsn
sole discretion during which the performance olyestmust be met.

(99) “ Performance Shafemeans an Award denominated in Shares which magabeed in whole or in part upon attainment of
performance goals or other vesting criteria asAitheinistrator may determine pursuant to Section 10.

(hh) “ Performance Unit means an Award which may be earned in whole qairt upon attainment of performance goals or other
vesting criteria as the Administrator may determand which may be settled for cash, Shares or agurities or a combination of the
foregoing pursuant to Section 10.

(i) “ Period of Restrictiorf means the period during which Restricted Stocltd)iPerformance Shares, Performance Units and/or
the transfer of Shares of Restricted Stock areestiltp restrictions and therefore, the Shareswusgst to a substantial risk of forfeiture. Such
restrictions may be based on the passage of tiomtincied service, the achievement of target leokfserformance, the achievement of
Performance Goals, or the occurrence of other swetletermined by the Administrator.

() “ Plan” means this 2012 Equity Incentive Plan.

(kK) “ Restricted Stock means Shares issued pursuant to a Restricte@t Steard under Section 7 of the Plan, or issuedyauntsto
the early exercise of an Option.

(I “ Restricted Stock Unit means a bookkeeping entry representing an amequml to the Fair Market Value of one Share,
granted pursuant to Section 8. Each RestrictedkSimit represents an unfunded and unsecured oldigaf the Compan)



(mm) “ Rule 16bB3 " means Rule 16b-3 of the Exchange Act or any sssmeto Rule 16b-3, as in effect when discretidpeisg
exercised with respect to the Plan.

(nn) “ Section 16(b} means Section 16(b) of the Exchange Act.

(oo0) “ Section 409A means Section 409A of the Code, and any propdsethorary or final Treasury Regulations and Iraérn
Revenue Service guidance thereunder, as each maypdmded from time to time.

(pp) “ Service Providet means an Employee, Director or Consultant.
(gq) “ Share’ means a share of the Common Stock, as adjustadcordance with Section 15 of the Plan.

(rr) “ Stock Appreciation Right or “ SAR " means an Award, granted alone or in connectich ain Option, that pursuant to
Section 9 is designated as a Stock AppreciatiohtRig

(ss) “ Subsidiary means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
3. Stock Subject to the Plan

(a) Stock Subject to the Plasubject to the provisions of Section 15 of thenPthe maximum aggregate number of Shares tha
be issued under the Plan is 500,000 Shares, plasyiShares that, as of the date stockholdeiallpiapprove the Plan, have been reserved but
not issued pursuant to any awards granted und€0®é Equity Incentive Plan (the “ 2004 Plarand are not subject to any awards granted
thereunder, and (ii) any Shares subject to stotbag or similar awards granted under the 2004 Bratior the 1995 Stock Option/Stock
Issuance Plan (the * 1995 Plgrthat, after the date stockholders initially appe the Plan, expire or otherwise terminate with@auing been
exercised in full and Shares issued pursuant todsagranted under the 2004 Plan and/or the 199btR&d, after the date stockholders initially
approve the Plan, are forfeited to or repurchasetthd Company, with the maximum number of Shardsetadded to the 2012 Plan pursuant to
clauses (i) and (ii) above equal to 4,063,305 $hdrke Shares may be authorized, but unissuedaoguired Common Stock. Any Shares
subject to an Award with a per Share exercise (ochmse) price equal to or greater than 100% ofMarket Value on the date of grant shall
be counted against the numerical limits of thist®aec3 as one (1) Share for every one (1) Shargestuthereto. Except as provided in the
previous sentence, any Shares subject to any Athard, including specifically any Restricted Sto&estricted Stock Unit, Performance Unit,
Performance Shares, or any other Award with a parésexercise (or purchase) price lower than 100Faip Market Value on the date of
grant, shall be counted against the numerical $imftthis Section 3 as two (2) Shares for every(@)&hare subject thereto and shall be
counted as two (2) Shares for every one (1) Skmened to or deemed not issued from the Plan patgo this Section 3. The Shares may be
authorized, but unissued, or reacquired CommonkStoc

(b) Lapsed AwardsIf an Award expires or becomes unexercisableatthaving been exercised in full, is surrendenadpant to
an Exchange Program, or, with respect to Restristedk, Restricted Stock Units, Performance UnitBerformance Shares, is forfeited to or
repurchased by the Company due to failure to Westunpurchased Shares (or for Awards o



than Options or Stock Appreciation Rights the fibefe or repurchased Shares), which were subjecttihevill become available for future
grant or sale under the Plan (unless the Plangnasrtated). Upon exercise of a Stock AppreciatigghRsettled in Shares, the gross number of
Shares covered by the portion of the Award so ésedc whether or not actually issued pursuant th gxercise will cease to be available
under the Plan. Shares that have actually beeadssuder the Plan under any Award will not be megdrto the Plan and will not become
available for future distribution under the Plamyided, however, that if Shares issued pursuaAitards of Restricted Stock, Restricted S
Units, Performance Shares or Performance Unitsegmerchased by the Company or are forfeited taChpany, such Shares will become
available for future grant under the Plan. Shasesluo pay the exercise price or purchase of arrdvaato satisfy the tax withholding
obligations related to an Award will not becomeilalde for future grant or sale under the Planti®extent an Award under the Plan is paid
out in cash rather than Shares, such cash payniknbtwesult in reducing the number of Sharesilabde for issuance under the Plan.
Notwithstanding anything in the Plan or any Awargkéement to the contrary, Shares actually issuesbpat to Awards transferred under i
Award Transfer Program will not be again availdiolegrant under the Plan. Notwithstanding the foirg and, subject to adjustment as
provided in Section 15, the maximum number of Sh#nat may be issued upon the exercise of Inceftioek Options will equal the aggreg
Share number stated in Section 3(a), plus, toxteneallowable under Section 422 of the Code &edlreasury Regulations promulgated
thereunder, any Shares that become availabledoaice under the Plan pursuant to this Section 3(b)

(c) Share ReserveThe Company, during the term of this Plan, wilhttimes reserve and keep available such nurob8hares as
will be sufficient to satisfy the requirements bétPlan.

4. Administration of the Plan

(a) Procedure

(i) Multiple Administrative Bodies Different Committees with respect to differenbigps of Service Providers may
administer the Plan.

(i) Section 162(m) To the extent that the Administrator determiniée be desirable to qualify Awards granted herewras
“performance-based compensation” within the meaoingection 162(m) of the Code, the Plan will benadstered by a Committee of two
(2) or more “outside directors” within the meanimigSection 162(m) of the Code.

(iii) Rule 16b3 . To the extent desirable to qualify transactioasehnder as exempt under Rule 16b-3, the trangactio
contemplated hereunder will be structured to sattsé requirements for exemption under Rule 16b-3.

(iv) Other Administration Other than as provided above, the Plan will beiatered by (A) the Board or (B) a Committee,
which committee will be constituted to satisfy Ajgable Laws.

(v) Delegation of Authority for Dayo-Day Administration Except to the extent prohibited by Applicable L e
Administrator may delegate to one or more individuhe day-to-day administration of the Plan ang @fithe functions assigned to it in this
Plan. Such delegation may be revoked at any 1




(b) Powers of the AdministratoiSubject to the provisions of the Plan, and indhse of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Ahnator will have the authority, in its discretion

(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Awamtsy be granted hereunder;

(iii) to determine the number of Shares to be cesldsy each Award granted hereunder;
(iv) to approve forms of Award Agreements for useler the Plan;

(v) to determine the terms and conditions, not sistent with the terms of the Plan, of any Awarainged hereunder. Such
terms and conditions include, but are not limitedtie exercise price, the time or times when Awanay be exercised (which may be base
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resioator limitation regarding any Award or the
Shares relating thereto, based in each case orfattons as the Administrator will determine;

(vi) to determine the terms and conditions of amghange Program and/or Award Transfer Program atidthie consent of
the Company’s stockholders, to institute an ExcledPggram and/or Award Transfer Program (providhad the Administrator may not
institute an Exchange Program and/or Award TrarBfegram without first receiving the consent of @@mpany’s stockholders);

(vii) to construe and interpret the terms of therPAnd Awards granted pursuant to the Plan;

(viii) to prescribe, amend and rescind rules amii&ions relating to the Plan, including rules aaglulations relating to sub-
plans established for the purpose of satisfyindiegiple foreign laws and/or for qualifying for fanaible tax treatment under applicable foreign
laws;

(ix) to modify or amend each Award (subject to 8tP0 of the Plan), including but not limited teetdiscretionary
authority to extend the post-termination exerciigtjpperiod of Awards and to extend the maximumnteaf an Option (subject to Section 6(b)
of the Plan regarding Incentive Stock Options);

(x) to allow Participants to satisfy withholdingctabligations in such manner as prescribed in 8ectb of the Plar



(xi) to authorize any person to execute on beHati®@ Company any instrument required to effectgtent of an Award
previously granted by the Administrator pursuangich procedures as the Administrator may determine

(xii) to allow a Participant, in compliance witH &lpplicable Laws including, but not limited to, 8®n 409A, to defer the
receipt of the payment of cash or the delivery lndu®s that would otherwise be due to such Partitipader an Award; and

(xiii) to determine whether Awards will be settledShares, cash or in any combination thereof;

(xiv) to impose such restrictions, conditions onitations as it determines appropriate as to thentj and manner of any
resales by a Participant or other subsequent genbj the Participant of any Shares issued asudt i&f or under an Award, including without
limitation, (A) restrictions under an insider tradipolicy, and (B) restrictions as to the use spacified brokerage firm for such resales or ¢
transfers;

(xv) to require that the Participasattights, payments and benefits with respect tAwaard (including amounts received uf
the settlement or exercise of an Award) shall bgesu to reduction, cancellation, forfeiture orgapment upon the occurrence of certain
specified events, in addition to any otherwise @pple vesting or performance conditions of an Alyais may be specified in an Award
Agreement at the time of the Award, or later if @)plicable Laws require the Company to adopt éyakequiring such reduction,
cancellation, forfeiture or recoupment, or (B) muanst to an amendment of an outstanding Award; and

(xvi) to make all other determinations deemed neagsor advisable for administering the Plan.

(c) Effect of Administratdis Decision The Administrator’'s decisions, determinations amndrpretations will be final and binding
on all Participants and any other holders of Awandd shall be given the maximum deference permigieldw.

5. Eligibility . Nonstatutory Stock Options, Stock Appreciatioghis, Restricted Stock, Restricted Stock UnitsfdPerance Bonus
Awards, Performance Shares and Performance Unigdomagranted to Service Providers. Incentive Stopkons may be granted only to
Employees.

6. Stock Options
(a) Limitations.

(i) Each Option will be designated in the Award Agment as either an Incentive Stock Option or ashuatory Stock
Option. However, notwithstanding such designatiorthe extent that the aggregate Fair Market Vafube Shares with respect to which
Incentive Stock Options are exercisable for thet time by the Participant during any calendar yeader all plans of the Company and any
Parent or Subsidiary) exceeds one hundred thoutaltads ($100,000), such Options will be treatedNasstatutory Stock Options. For
purposes of this Section 6(a), Incentive Stock @iwill be taken into account in the order in vihibey were granted. The Fair Market Value
of the Shares will be determined as of the timeQp&on with respect to such Shares is grar



(i) The Administrator will have complete discratito determine the number of Shares subject togtio@granted to any
Participant, provided that, subject to the provisiof Section 15, during any Fiscal Year, the nuno&hares covered by Options granted to
any one Service Provider will not exceed more tioam hundred thousand (400,000) Shares; providedgkier, that in connection with his or
her initial service, a Service Provider may be tgerOptions covering up to an additional six huddreusand (600,000) Shares in the Fiscal
Year in which his or her service as a Service Rl@viirst commences.

(b) Term of Option The term of each Option will be stated in the AdvAgreement; provided, however, that the term b&lno
more than ten (10) years from the date of grargdfein the case of an Incentive Stock Option,témen will be ten (10) years from the date of
grant or such shorter term as may be providedearAtivard Agreement. Moreover, in the case of anrtige Stock Option granted to a
Participant who, at the time the Incentive Stocki@pis granted, owns stock representing more taarpercent (10%) of the total combined
voting power of all classes of stock of the Compangny Parent or Subsidiary, the term of the ItigerStock Option will be five (5) years
from the date of grant or such shorter term as beagrovided in the Award Agreement.

(c) Option Exercise Price and Consideration

(i) Exercise Price The per share exercise price for the Shares issbed pursuant to exercise of an Option will be
determined by the Administrator, subject to théofeing:

(1) In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time theintive Stock Option is granted, owns stock représgmore
than ten percent (10%) of the voting power of kkses of stock of the Company or any Parent osi8iaby, the per Share exercise price will
be no less than one hundred ten percent (110%edfair Market Value per Share on the date of grant

(B) granted to any Employee other than an Emplaleseribed in paragraph (A) immediately above, #re p
Share exercise price will be no less than one hathgercent (100%) of the Fair Market Value per 8lwar the date of grant.

(2) In the case of a Nonstatutory Stock Option,paeShare exercise price will be no less thanmmelred percent
(100%) of the Fair Market Value per Share on the dégrant.

(3) Notwithstanding the foregoing, Options may lbanged with a per Share exercise price of less tim@hundred
percent (100%) of the Fair Market Value per Sharéhe date of grant pursuant to a transaction destin, and in a manner consistent with,
Section 424(a) of the Cod



(if) Waiting Period and Exercise Date8t the time an Option is granted, the Adminiggrawill fix the period within which
the Option may be exercised and will determine @mditions that must be satisfied before the Optiay be exercised.

(iii) Form of Consideration The Administrator will determine the acceptaldent of consideration for exercising an Option,
including the method of payment. In the case oinaentive Stock Option, the Administrator will deténe the acceptable form of
consideration at the time of grant. Such consid@rahay consist entirely of, without limitation:)(¢ash; (2) check; (3) promissory note, to the
extent permitted by Applicable Laws, (4) other Sisaprovided that such Shares have a Fair Markiegie\n the date of surrender equal to the
aggregate exercise price of the Shares as to vghich Option will be exercised and provided thaeatiag such Shares will not result in any
adverse accounting consequences to the Compathe @siministrator determines in its sole discreti@) consideration received by the
Company under a cashless exercise program (whibttoeergh a broker, net exercise program or othejwisplemented by the Company in
connection with the Plan; (6) by reduction in tinecaunt of any Company liability to the Participaf®) by net exercise; (8) such other
consideration and method of payment for the issei@fiGhares to the extent permitted by Applicaldess; or (8) any combination of the
foregoing methods of payment.

(d) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockholdery Option granted hereunder will be exercisatdeording to the terms
of the Plan and at such times and under such donslias determined by the Administrator and sehfiorthe Award Agreement. An Option
may not be exercised for a fraction of a Share.

An Option will be deemed exercised when the Compangives: (i) a notice of exercise (in such fosrte
Administrator may specify from time to time) froimet person entitled to exercise the Option, anduiiypayment for the Shares with respect to
which the Option is exercised (together with aggitie withholding taxes). Full payment may consfsiry consideration and method of
payment authorized by the Administrator and peeditty the Award Agreement and the Plan. Sharesdsgpon exercise of an Option will be
issued in the name of the Participant or, if retgeedy the Participant, in the name of the Paricigand his or her spouse. Until the Shares are
issued (as evidenced by the appropriate entry @bdloks of the Company or of a duly authorizedsf@nagent of the Company), no right to
vote or receive dividends or any other rights atoakholder will exist with respect to the Sharelsject to an Option, notwithstanding the
exercise of the Option. The Company will issuecd@use to be issued) such Shares promptly aftedpiien is exercised. No adjustment will
made for a dividend or other right for which theard date is prior to the date the Shares aredssxeept as provided in Section 15 of the
Plan.

Exercising an Option in any manner will decreasertimber of Shares thereafter available, bothdiopgses of the Plan a
for sale under the Option, by the number of Shaset® which the Option is exercised.

(i) Termination of Relationship as a Service Pdavi. If a Participant ceases to be a Service Provitber than upon the
Participan’s termination as the result of the Partici|' s death or Disability, the Participant may exertiseor her Option within such period




time as is specified in the Award Agreement todgReent that the Option is vested on the date ofitetion (but in no event later than the
expiration of the term of such Option as set fantthe Award Agreement). In the absence of a sjgettfme in the Award Agreement, the
Option will remain exercisable for three (3) montbkowing the Participant’s termination. Unles$ietwise provided by the Administrator, if
on the date of termination the Participant is resttgd as to his or her entire Option, the Sharesred by the unvested portion of the Option
will revert to the Plan. If after termination tharficipant does not exercise his or her Option Wvithe time specified by the Administrator, the
Option will terminate, and the Shares covered lghsDption will revert to the Plan.

(iiif) Disability of Participant If a Participant ceases to be a Service Proddex result of the Participant’s Disability, the
Participant may exercise his or her Option withiolsperiod of time as is specified in the Award égment to the extent the Option is vested
on the date of termination (but in no event late@ntthe expiration of the term of such Option ddc¢h in the Award Agreement). In the
absence of a specified time in the Award AgreentéetOption will remain exercisable for twelve (I8pnths following the Participant’s
termination. Unless otherwise provided by the Adstmator, if on the date of termination the Pap#sit is not vested as to his or her entire
Option, the Shares covered by the unvested poofitine Option will revert to the Plan. If after t@ination the Participant does not exercise his
or her Option within the time specified herein, @ption will terminate, and the Shares coveredumhOption will revert to the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Provideg Option may be exercised following the
Participant’s death within such period of time @specified in the Award Agreement to the exteat the Option is vested on the date of death
(but in no event may the option be exercised ldt@n the expiration of the term of such Optionetsarth in the Award Agreement), by the
Participant’s designated beneficiary, provided doeheficiary has been designated prior to Partitipaleath in a form acceptable to the
Administrator. If no such beneficiary has been gieated by the Participant, then such Option magxXagcised by the personal representative
of the Participant’s estate or by the person(syliom the Option is transferred pursuant to theiépant’s will or in accordance with the laws
of descent and distribution. In the absence ofezifipd time in the Award Agreement, the Optionlw@main exercisable for twelve
(12) months following Participant’s death. Unlesisaswise provided by the Administrator, if at tie of death Participant is not vested as to
his or her entire Option, the Shares covered byithvested portion of the Option will immediatelyeet to the Plan. If the Option is not so
exercised within the time specified herein, thei@ptill terminate, and the Shares covered by gDption will revert to the Plan.

7. Restricted Stock

(a) Grant of Restricted StoclSubject to the terms and provisions of the Rlam Administrator, at any time and from time toeim
may grant Shares of Restricted Stock to Servicgieos in such amounts as the Administrator, isdle discretion, will determine; provided,
that, subject to the provisions of Section 15, migiany Fiscal Year, the number of Shares of Réstti§tock granted to any one Service
Provider will not exceed more than two hundred/fifiousand (250,000) Shares; provided, howevet jthaonnection with his or her initial
service, a Service Provider may be granted aniadditthree hundred fifty thousand (350,000) ShafdRestricted Stock in the Fiscal Year in
which his or her service as a Service Providet ficsnmences




(b) Restricted Stock AgreemenEach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares graraad such other terms and conditions as the Adtnirtor, in its sole discretion, will
determine. Unless the Administrator determinesrgttse, the Company as escrow agent will hold Shaféestricted Stock until the
restrictions on such Shares have lapsed.

(c) Transferability. Except as provided in this Section 7 or the Awagieement, Shares of Restricted Stock may noblik s
transferred, pledged, assigned, or otherwise akenar hypothecated until the end of the applic&t@god of Restriction.

(d) Other RestrictionsThe Administrator, in its sole discretion, maypimse such other restrictions on Shares of Resiri8teck as
it may deem advisable or appropriate.

(i) General RestrictionsThe Administrator may set restrictions based ugpantinued employment or service, the
achievement of specific performance objectives (Gamy-wide, departmental, divisional, business writndividual), applicable federal or
state securities laws, or any other basis detewyethe Administrator in its discretion.

(i) Section 162(m) Performance Restrictiorfsor purposes of qualifying grants of Restrictéoc as “performance-based
compensation” under Section 162(m) of the CodeAtth@inistrator, in its discretion, may set resioas based upon the achievement of
Performance Goals. The Performance Goals shaktigyshe Administrator on or before the DeternioraDate. In granting Restricted Stock
which is intended to qualify under Section 162(h)he@ Code, the Administrator shall follow any pedcares determined by it from time to ti
to be necessary or appropriate to ensure qualditalf the Restricted Stock under Section 162(nthefCode (e.g., in determining the
Performance Goals and certifying in writing whettiex applicable Performance Goals have been aachigfter the completion of the
applicable Performance Period).

(e) Removal of RestrictionsExcept as otherwise provided in this Sectionh&r8s of Restricted Stock covered by each Redfricte
Stock grant made under the Plan will be releasam fscrow as soon as practicable after the lasbfine Period of Restriction or at such
other time as the Administrator may determine. Adeninistrator, in its discretion, may accelerate time at which any restrictions will lapse
or be removed.

(f) Voting Rights. During the Period of Restriction, Service Provideolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodefs, unless the Administrator determines otherwis

(9) Dividends and Other Distribution®uring the Period of Restriction, Service Prov&deolding Shares of Restricted Stock will
be entitled to receive all dividends and otherrilistions paid with respect to such Shares, urtles®\dministrator provides otherwise. If any
such dividends or distributions are paid in Shattes Shares will be subject to the same restristmmtransferability and forfeitability as the
Shares of Restricted Stock with respect to whigly tlvere paid




(h) Return of Restricted Stock to Comparyn the date set forth in the Award Agreement,Rkstricted Stock for which
restrictions have not lapsed will revert to the @amy and, subject to Section 3, again will becowaélable for grant under the Plan.

8. Restricted Stock Units

(a) Grant Subject to the terms and provisions of the Rla@ Administrator, at any time and from time todinmay grant Restricte
Stock Units to Service Providers in such amounthag\dministrator, in its sole discretion, willtdemine; provided, that subject to the
provisions of Section 15, during any Fiscal Yehe, humber of Restricted Stock Units granted to@my Service Provider will not exceed m
than two hundred fifty thousand (250,000); provideawever, that in connection with his or her adiservice, a Service Provider may be
granted an additional three hundred fifty thousgt0,000) Restricted Stock Units in the Fiscal Yieawhich his or her service as a Service
Provider first commences. After the Administratetetmines that it will grant Restricted Stock Unitgler the Plan, it will advise the
Participant in an Award Agreement of the terms,dittons, and restrictions related to the grantluding the number of Restricted Stock Un

(b) Vesting Criteria and Other Term3he Administrator will set vesting criteria is itliscretion, which, depending on the extent to
which the criteria are met, will determine the nembf Restricted Stock Units that will be paid twthe Participant.

(i) General RestrictionsThe Administrator may set vesting criteria baspdn continued employment or service, the
achievement of specific performance objectives (Gamy-wide, departmental, divisional, business writndividual goals (including, but not
limited to, continued employment or service), apglile federal or state securities laws or any dihsrs determined by the Administrator in its
discretion.

(i) Section 162(m) Performance Restrictioror purposes of qualifying grants of Restrictéoc® Units as “performance-
based compensation” under Section 162(m) of theeCivd Administrator, in its discretion, may sedtrietions based upon the achievement of
Performance Goals. The Performance Goals shaktigyshe Administrator on or before the DeternioraDate. In granting Restricted Stock
Units that are intended to qualify under SectioA(h§) of the Code, the Administrator shall followygmrocedures determined by it from time
time to be necessary or appropriate to ensurefupaaion of the Restricted Stock Units under Setti®é2(m) of the Code (e.g., in determining
the Performance Goals and certifying in writing e the applicable Performance Goals have beemathafter the completion of the
applicable Performance Period).

(c) Earning Restricted Stock UnitéJpon meeting the applicable vesting criteria, Plagticipant will be entitled to receive a payout
as determined by the Administrator. Notwithstandimg foregoing, at any time after the grant of Ret®td Stock Units, the Administrator, in
sole discretion, may reduce or waive any vestiitgria that must be met to receive a payout.

(d) Form and Timing of PaymenPayment of earned Restricted Stock Units wiliiele as soon as practicable after the date(s)
determined by the Administrator and set forth ia



Award Agreement; provided, however, that the timiiggayment shall in all cases comply with Secd@9A to the extent applicable to the
Award. The Administrator, in its sole discretionaynonly settle earned Restricted Stock Units ilc&hares, or a combination of both.

(e) Cancellation On the date set forth in the Award Agreementua#tarned Restricted Stock Units will be forfeitedhe Compan
and, subject to Section 3, again will become albkeléor grant under the Plan.

9. Stock Appreciation Rights

(a) Grant of Stock Appreciation RightSubject to the terms and conditions of the PdaBtock Appreciation Right may be granted
to Service Providers at any time and from timdrtetas will be determined by the Administratoritinsole discretion.

(b) Number of SharesThe Administrator will have complete discreti@andetermine the number of Stock Appreciation Rights
granted to any Service Provider, provided thatjexilio the provisions of Section 15, during angcil Year, the number of Shares covered by
Stock Appreciation Rights granted to any one Serfmovider will not exceed more than four hundireslisand (400,000) Shares; provided,
however, that in connection with his or her inisakvice, a Service Provider may be granted SARerawy up to an additional six hundred
thousand (600,000) Shares in the Fiscal Year irchhis or her service as a Service Provider fiostimences.

(c) Exercise Price and Other TermBhe per share exercise price for the Shares issbed pursuant to exercise of a Stock
Appreciation Right will be determined by the Adnsitnator and will be no less than one hundred peid&€©%) of the Fair Market Value per
Share on the date of grant. Otherwise, the Admatist, subject to the provisions of the Plan, wdlve complete discretion to determine the
terms and conditions of Stock Appreciation Rightsnged under the Plan.

(d) Stock Appreciation Right AgreemerEach Stock Appreciation Right grant will be evided by an Award Agreement that will
specify the exercise price, the term of the Stopkrciation Right, the conditions of exercise, andh other terms and conditions as the
Administrator, in its sole discretion, will detemai.

(e) Expiration of Stock Appreciation Right& Stock Appreciation Right granted under the Ridlhexpire upon the date
determined by the Administrator, in its sole disione, and set forth in the Award Agreement. Notwitinding the foregoing, the rules of
Section 6(b) relating to the maximum term and ®&ci(d) relating to exercise also will apply to &&&ppreciation Rights.

(f) Payment of Stock Appreciation Right Amouritipon exercise of a Stock Appreciation Right, diBipant will be entitled to
receive payment from the Company in an amount getexd by multiplying:

(i) The difference between the Fair Market Valu@a@hare on the date of exercise over the exgudice; times



(i) The number of Shares with respect to which$teck Appreciation Right is exercised.

At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may bedishc in Shares of equivalent value,
or in some combination thereof.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Share&aubject to the terms and conditions of the FRarformance Units and Performance Shares
may be granted to Service Providers at any timefiamd time to time, as will be determined by thendidistrator, in its sole discretion. The
Administrator will have complete discretion in daténing the number of Performance Units and Perforoe Shares granted to each
Participant; provided, that subject to the provisiof Section 15, during any Fiscal Year, (a) thmber of Performance Shares granted to any
one Service Provider will not exceed more than wodred fifty thousand (250,000); provided, howeteat in connection with his or her
initial service, a Service Provider may be grargeddditional three hundred fifty thousand (350)@®&formance Shares in the Fiscal Year in
which his or her service as a Service Providet fiosnmences, and (b) no Service Provider will nee@lerformance Units having an initial
value greater than one million five hundred thousdollars ($1,500,000); provided, however, thatannection with his or her initial service, a
Service Provider may be granted additional PerfoadJnits in the Fiscal Year in which his or hewgee as a Service Provider first
commences having an initial value no greater thenruillion five hundred thousand dollars ($1,500)00

(b) Value of Performance Units/Shardsach Performance Unit will have an initial vathat is established by the Administrator on
or before the date of grant. Each Performance Skidirbave an initial value equal to the Fair Markéalue of a Share on the date of grant.

(c) Performance Obijectives and Other Territhe Administrator will set performance objectivesother vesting provisions
(including, without limitation, continued status@a$ervice Provider) in its discretion which, degiag on the extent to which they are met, '
determine the number or value of Performance UBliafes that will be paid out to the Service Prawd€he time period during which the
performance objectives or other vesting provisionst be met will be called the “Performance Peti&éch Award of Performance
Units/Shares will be evidenced by an Award Agreetntieat will specify the Performance Period, andhsother terms and conditions as the
Administrator, in its sole discretion, will detemai.

(i) General RestrictionsThe Administrator may set vesting criteria baspdn continued employment or service, the
achievement of specific performance objectives (Gamy-wide, departmental, divisional, business wriindividual goals (including, but not
limited to, continued employment or service), apgliile federal or state securities laws or any dihsrs determined by the Administrator in its
discretion.

(i) Section 162(m) Performance Restrictioror purposes of qualifying grants of PerformaBbares and/or Performance
Units as"performanc-based compensati” under Section 162(m) of the Code, the Administrdtoits discretion, may set restrictions ba



upon the achievement of Performance Goals. Thefeaihce Goals shall be set by the Administratoordmefore the Determination Date. In
granting Performance Shares and/or Performances thdt are intended to qualify under Section 162{fhihe Code, the Administrator shall
follow any procedures determined by it from timeitoe to be necessary or appropriate to ensuréfigasibn of the Performance Shares an
Performance Units under Section 162(m) of the Qedg, in determining the Performance Goals antifgielg in writing whether the
applicable Performance Goals have been achievedth# completion of the applicable Performanceoir

(d) Earning of Performance Units/Sharedter the applicable Performance Period has entitedholder of Performance
Units/Shares will be entitled to receive a payduthe number of Performance Units/Shares earndtidyarticipant over the Performance
Period, to be determined as a function of the éxtewhich the corresponding performance objectiwesther vesting provisions have been
achieved. After the grant of a Performance Unitf8hene Administrator, in its sole discretion, maguce or waive any performance objectives
or other vesting provisions for such Performancé/SBhare.

(e) Form and Timing of Payment of Performance UShares Payment of earned Performance Units/Shares withhde as soon
as practicable after the expiration of the appled®erformance Period or as otherwise determinatidAdministrator; provided, however, t
the timing of payment shall in all cases complyhwiection 409A to the extent applicable to the Alvdihe Administrator, in its sole
discretion, may pay earned Performance Units/Shanb® form of cash, in Shares (which have aneggape Fair Market Value equal to the
value of the earned Performance Units/Shares atitise of the applicable Performance Period) @ dombination thereof.

(f) Cancellation of Performance Units/Shar&3n the date set forth in the Award Agreementyaéarned or unvested Performance
Units/Shares will be forfeited to the Company, asubject to Section 3, again will be availabledaant under the Plan.

11. Performance Bonus Awards

(a) Grant of Performance Bonus Awarddubject to the terms and conditions of the Parformance Bonus Awards may be
granted to Service Providers at any time and friome to time, as will be determined by the Admirasdr, in its sole discretion, in the form of a
cash bonus payable upon the attainment of Perfaren@oals that are established by the Administrataeach case on a specified date or dates
or over any period or periods determined by the histrator. Any such Performance Bonus Award paid Service Provider who would be
considered a “covered employee” within the meawih§ection 162(m) of the Code (hereinafter a “CedeEmployee”) will be based upon
objectively determinable bonus formulas establisheatcordance with Section 12.

(b) The Administrator will have complete discretitmndetermine the amount of the cash bonus thdtldmiearned under a
Performance Bonus Award, provided that, no onei€emrovider may be granted Performance Bonus Asvirak could result in such Service
Provider receiving more than five million dollar5($00,000) in any one Fiscal Ye



12. Terms and Conditions of Any PerformaiRased Award

(a) Purpose The purpose of this Section 12 is to provideAldeninistrator the ability to qualify Awards (oth#ran Options and
SARs) that are granted pursuant to the Plan asfigdgberformance-based compensation under Set6@@m) of the Code. If the
Administrator, in its discretion, decides to grarRerformance-Based Award subject to Performaneds@o a Covered Employee, the
provisions of this Section 12 will control over acgntrary provision in the Plan; provided, howevbat the Administrator may in its discretion
grant Awards to such Covered Employees that arechas Performance Goals or other specific criterigoals but that do not satisfy the
requirements of this Section 12.

(b) Applicability . This Section 12 will apply to those Covered Enypkes which are selected by the Administrator teixecany
Award subject to Performance Goals. The designatianCovered Employee as being subject to Sed@¢m) of the Code will not in any
manner entitle the Covered Employee to receive ward under the Plan. Moreover, designation of agted Employee subject to Section 162
(m) of the Code for a particular Performance Pewdbnot require designation of such Covered Emgplin any subsequent Performance
Period and designation of one Covered Employeensillrequire designation of any other Covered Egg#an such period or in any other
period.

(c) Procedures with Respect to Performance BaseatdsvTo the extent necessary to comply with the perforce-based
compensation requirements of Section 162(m) ofXbde, with respect to any Award granted subje&eadormance Goals, no later than the
Determination Date, the Administrator will, in wrig, (a) designate one or more Participants whcCaneered Employees, (b) select the
Performance Goals applicable to the Performanciedidr) establish the Performance Goals, and atsaammethods of computation of such
Awards, as applicable, which may be earned for ftefiormance Period, and (d) specify the relatignbbtween Performance Goals and the
amounts or methods of computation of such Awarsispplicable, to be earned by each Covered Employeseich Performance Period.
Following the completion of each Performance Peribd Administrator will certify in writing whethehe applicable Performance Goals have
been achieved for such Performance Period. Inmé@térg the amounts earned by a Covered EmployeeAtiministrator will have the right to
reduce or eliminate (but not to increase) the arhpaygable at a given level of performance to tate account additional factors that the
Administrator may deem relevant to the assessnfentlividual or corporate performance for the Perfance Period.

(d) Payment of Performance Based Awartiless otherwise provided in the applicable Awagileement, a Covered Employee
must be employed by the Company or a Related Eotitthe day a Performance-Based Award for sucloResnce Period is paid to the
Covered Employee. Furthermore, a Covered Employkkdeveligible to receive payment pursuant to af@enance-Based Award for a
Performance Period only if the Performance Goalstfich period are achieved, unless otherwise pieity Section 162(m) of the Code and
determined by the Administrator.

(e) Additional Limitations Notwithstanding any other provision of the Plany Award which is granted to a Covered Employee
and is intended to constitute qualified performabased compensation under Section 162(m) of the @dtbe subject to any additional
limitations




set forth in the Code (including any amendmenteoti®n 162(m)) or any regulations and ruling isstieteunder that are requirements for
qualification as qualified performance-based cormsp#ion as described in Section 162(m) of the Cadé the Plan will be deemed amended to
the extent necessary to conform to such requiresnent

13. Leaves of Absence/Transfer Between Locatidtisless the Administrator provides otherwise ootherwise required by Applicable
Law, vesting of Awards granted hereunder will bepgnded during any unpaid leave of absence, sathekting shall cease on the first da
any unpaid leave of absence and shall only recoroenepon return to active service. A Participant ndtt cease to be an Employee in the case
of (i) any leave of absence approved by the Comjarty) transfers between locations of the Companpetween the Company, its Parent, or
any Subsidiary. For purposes of Incentive Stockiddgt no such leave may exceed three (3) monttassineemployment upon expiration of
such leave is guaranteed by statute or contraethployment upon expiration of a leave of absapgroved by the Company is not so
guaranteed, then six (6) months following the ffist ) day of such leave any Incentive Stock Optiefd by the Participant will cease to be
treated as an Incentive Stock Option and will leatied for tax purposes as a Nonstatutory Stoclo®pti

14. Transferability of AwardsUnless determined otherwise by the AdministraaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmaaother than by will or by the laws of descandistribution and may be exercised, during
the lifetime of the Participant, only by the Papant. If the Administrator makes an Award tranafde, such Award will contain such
additional terms and conditions as the Administrdems appropriate. Notwithstanding anything edbntrary in the Plan, in no event will
the Administrator have the right to determine anglement the terms and conditions of any Award $f@nProgram without stockholder
approval.

15. Adjustments; Dissolution or Liquidation; MergerChange in Control

(a) Adjustments In the event that any dividend or other distribnt(whether in the form of cash, Shares, otheusges, or other
property), recapitalization, stock split, reverteck split, reorganization, merger, consolidatispljt-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Coyma other change in the corporate structurd@f@ompany affecting the Shares occurs,
the Administrator, in order to prevent diminutionemlargement of the benefits or potential bendfitsnded to be made available under the
Plan, will adjust the number and class of Sharasriay be delivered under the Plan and/or the numlzess, and price of Shares covered by
each outstanding Award, the numerical Share limiSection 3 of the Plan and the per person numleBibare limits in Sections 6(a), 7(a), 8
(a), 9(a) and 10(a). Notwithstanding the preceding,number of Shares subject to any Award alwhg be a whole number.

(b) Dissolution or Liquidation In the event of the proposed dissolution or ligtion of the Company, the Administrator will ngtif
each Participant as soon as practicable prioreeftfective date of such proposed transactionh&aektent it has not been previously exercised
(with respect to an Option or SAR) or vested (wébpect to an Award other than an Option or SAR)Award will terminate immediately
prior to the consummation of such proposed ac



(c) Change in Contralln the event of a merger of the Company withnto ianother corporation or other entity or a Chainge
Control, each outstanding Award will be treatedreesAdministrator determines, including, withoumiiation, that each Award be assumed or
an equivalent option or right substituted by thecessor corporation or a Parent or Subsidiary@ftlccessor corporation. The Administrator
will not be required to treat all Awards similaitythe transaction.

In the event that the successor corporation doeassume or substitute for the Award, the Partigipéll fully vest in and have the
right to exercise all of his or her outstanding iOm and Stock Appreciation Rights, including Skaas to which such Awards would not
otherwise be vested or exercisable, all restristiom Restricted Stock and Restricted Stock Unilislagse, and, with respect to Awards with
performance-based vesting, all performance goadshmr vesting criteria will be deemed achievedre hundred percent (100%) of target
levels and all other terms and conditions met.dditéon, if an Option or Stock Appreciation Rigktiot assumed or substituted in the even
Change in Control, the Administrator will notifyettParticipant in writing or electronically that tBgtion or Stock Appreciation Right will be
exercisable for a period of time determined byAkeninistrator in its sole discretion, and the Optar Stock Appreciation Right will termina
upon the expiration of such period.

For the purposes of this subsection (c), an Awadlidbe considered assumed if, following the Chaimg€ontrol, the Award confers
the right to purchase or receive, for each Shagstito the Award immediately prior to the Chaimg€ontrol, the consideration (whether
stock, cash, or other securities or property) ramkin the Change in Control by holders of Commtatisfor each Share held on the effective
date of the transaction (and if holders were offexehoice of consideration, the type of considenathosen by the holders of a majority of the
outstanding Shares); provided, however, that ihszansideration received in the Change in Consrolat solely common stock of the succe
corporation or its Parent, the Administrator maithwhe consent of the successor corporation, gefar the consideration to be received u
the exercise of an Option or Stock AppreciationtRigr upon the payout of a Restricted Stock Urgtrfétrmance Unit or Performance Share,
for each Share subject to such Award, to be saletymon stock of the successor corporation or itefRaqual in fair market value to the per
share consideration received by holders of CommntookSn the Change in Control.

Notwithstanding anything in this Section 15(c) lte tontrary, an Award that vests, is earned or-patdupon the satisfaction of one
or more performance goals will not be consideredie®ed if the Company or its successor modifiesadrsyich performance goals without the
Participant’s consent; provided, however, a modifan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemedct@lidate an otherwise valid Award assumption.

(d) Outside Director AwardsWith respect to Awards granted to an Outside @methat are assumed or substituted for, if on the
date of or following such assumption or substitutibe Participans status as a Director or a director of the succes®poration, as applicab
is terminated other than upon a voluntary resigmaty the Participant (unless such resignation isexrrequest of the acquirer), then the
Participant will fully vest in and have the rigbtéxercise Options and/or Stock Appreciation Rigist$o all of the Shares underlying such
Award, including those Shares which would not othige be vested or exercisable, all restriction:




Restricted Stock and Restricted Stock Units willske, and, with respect to Awards with performanasel vesting, all performance goals or
other vesting criteria will be deemed achievedrat bundred percent (100%) of target levels andth#ir terms and conditions met.

16. Tax.

(a) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof) or such earli
time as any tax withholding obligations are due, @ompany will have the power and the right to @édu withhold, or require a Participant to
remit to the Company, an amount sufficient to $afisderal, state, local, foreign or other taxesl{iding the Participant’s FICA obligation)
required to be withheld with respect to such Aw@ndexercise thereof).

(b) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify frora
to time, may permit a Participant to satisfy suhwithholding obligation, in whole or in part byithout limitation) (a) paying cash,
(b) electing to have the Company withhold othervadsbverable cash or Shares having a Fair Markétd/aqual to the minimum statutory
amount required to be withheld, or (c) deliveringhe Company already-owned Shares having a Fakéfi¥alue equal to the minimum
statutory amount required to be withheld. The Mrket Value of the Shares to be withheld or detdewill be determined as of the date that
the taxes are required to be withheld.

(c) Compliance With Section 409AAwards will be designed and operated in such aneathat they are either exempt from the
application of, or comply with, the requirementsSafction 409A such that the grant, payment, segtterar deferral will not be subject to the
additional tax or interest applicable under SectioBA, except as otherwise determined in the sisleretion of the Administrator. Each
payment or benefit under this Plan and under eacardd Agreement is intended to constitute a sepg@atement for purposes of
Section 1.409A-2(b)(2) of the Treasury Regulatidrige Plan, each Award and each Award AgreementrithdePlan is intended to be exempt
from or otherwise meet the requirements of Sectid®A and will be construed and interpreted, inahgddut not limited with respect to
ambiguities and/or ambiguous terms, in accordarittesuch intent, except as otherwise specificalfedmined in the sole discretion of the
Administrator. To the extent that an Award or papmer the settlement or deferral thereof, is scihje Section 409A the Award will be
granted, paid, settled or deferred in a mannentiiibimeet the requirements of Section 409A, suwdt the grant, payment, settlement or
deferral will not be subject to the additional taxinterest applicable under Section 409A.

17. No Effect on Employment or ServicBleither the Plan nor any Award will confer upoRarticipant any right with respect to
continuing the Participant’s relationship as a &errovider with the Company, nor will they intend in any way with the Participant’s right
or the Company'’s right to terminate such relatigmstt any time, with or without cause, to the exiggrmitted by Applicable Laws.

18. Date of Grant The date of grant of an Award will be, for allrpases, the date on which the Administrator makegetermination
granting such Award, or such other later date a@gtisrmined by the Administrator. Notice of theedetination will be provided to each
Participant within a reasonable time after the détsuch grant



19. Term of Plan Subject to Section 24 of the Plan, the Plan beltome effective upon its approval by the Compastgskholders. It
will continue in effect for a term of ten (10) yedrom the date of the initial Board action to alhye Plan unless terminated earlier under
Section 20 of the Plan.

20. Amendment and Termination of the Plan

(a) Amendment and Terminatiomhe Administrator may at any time amend, altespgnd or terminate the Plan.

(b) Stockholder Approval The Company will obtain stockholder approval oy #lan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(c) Effect of Amendment or TerminatiorNo amendment, alteration, suspension or ternunaif the Plan will impair the rights of
any Participant, unless mutually agreed otherwetevéen the Participant and the Administrator, wlaigheement must be in writing and sig
by the Participant and the Company. TerminatiothefPlan will not affect the Administrator’s abjlito exercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

21. Conditions Upon Issuance of Shares

(a) Legal ComplianceThe granting of Awards and the issuance and egliof Shares under the Plan shall be subject to al
Applicable Laws, rule and regulations, and to sapprovals by any governmental agencies or nateealrities exchanges as may be required.
Shares will not be issued pursuant to the exemisesting of an Award unless the exercise or mgstif such Award and the issuance and
delivery of such Shares will comply with Applicalilaws, rules and regulations and will be furthesjsat to the approval of counsel for the
Company with respect to such compliance.

(b) Investment Representation&s a condition to the exercise of an Award, tleenPany may require the person exercising such
Award to represent and warrant at the time of argh®xercise that the Shares are being purchasgdooinvestment and without any present
intention to sell or distribute such Shares iftHa opinion of counsel for the Company, such aasgntation is required.

22. Inability to Obtain Authority The inability of the Company to obtain authoffitym any regulatory body having jurisdiction or to
complete or comply with the requirements of anyistgtion or other qualification of the Shares unaley state, federal or foreign law or under
the rules and regulations of the Securities anch&rge Commission, the stock exchange on which Sludithe same class are then listed, or
any other governmental or regulatory body, whictharity, registration, qualification or rule comatice is deemed by the Company’s counsel
to be necessary or advisable for the issuanceaadtany Shares hereunder, will relieve the Comipd any liability in respect of the failure
to issue or sell such Shares as to which suchsiguiuthority, registration, qualification or ridempliance will not have been obtained.

23. Forfeiture EventsThe Administrator may specify in an Award Agreemthat the Participant’s rights, payments, andefieswith
respect to an Award shall be subject to reduc



cancellation, forfeiture, or recoupment upon theunence of certain specified events, in additmary otherwise applicable vesting or
performance conditions of an Award. Such events imelyde, but shall not be limited to, fraud, brea¢ a fiduciary duty, restatement of
financial statements as a result of fraud or wilftrors or omissions, termination of employmemtdause, violation of material Company
and/or Subsidiary policies, breach of non-compatiticonfidentiality, or other restrictive covenatitat may apply to the Participant, or other
conduct by the Participant that is detrimentahi® business or reputation of the Company and/@utssidiaries. The Administrator may also
require the application of this Section with redgecany Award previously granted to a Participawvgn without any specified terms being
included in any applicable Award Agreement to tkieet required under Applicable Laws.

24. Stockholder ApprovalThe Plan will be subject to approval by the stmillers of the Company within twelve (12) monthzathe
date the Plan is adopted by the Board. Such stéd&happroval will be obtained in the manner antheodegree required under Applicable
Laws.



Exhibit 10.¢
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT

Unless otherwise defined herein, the terms defingde Intevac, Inc. 2012 Equity Incentive Plare(ttPlan ) will have the same
defined meanings in this Restricted Stock Unit Agnent (the ‘Agreement’), which includes the Notice of Restricted StockitGrant (the
“Notice of Grant”) and Terms and Conditions of Rieséd Stock Unit Grant, attached hereto as Exiihit

l. NOTICE OF RESTRICTED STOCK UNIT GRANT

Participant:
Address:

Participant has been granted the right to receivAward of Restricted Stock Units, subject to therts and conditions of the Plan and
this Agreement, as follows:

Grant Number

Date of Gran

Vesting Commencement Date

Number of Restricted Stock Uni

Vesting Schedule

Subject to any acceleration provisions containethénPlan or set forth below, the Restricted Stdoks will vest in accordance with the
following schedule:

[INSERT VESTING SCHEDULE]

In the event Participant ceases to be a Servicad@nofor any or no reason before Participant vesthe Restricted Stock Units, the
Restricted Stock Units and Participant’s right ¢quire any Shares hereunder will immediately teat@n

By Participant’s signature and the signature ofrdpresentative of Intevac, Inc. (th€bmpany”) below, Participant and the Company
agree that this Award of Restricted Stock Unitgrsnted under and governed by the terms and conditf the Plan and this Agreement,
including the Terms and Conditions of Restrictegc8tUnit Grant, attached hereto_as Exhibit &l of which are made a part of this document.
Participant has reviewed the Plan and this Agre¢tneheir entirety, has had an opportunity to abthe advice of counsel prior to executing
this Agreement and fully understands all provisiohthe Plan and Agreement.
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Participant hereby agrees to accept as binding;lgsive and final all decisions or interpretatiafishe Administrator upon any questions
relating to the Plan and Agreement. Participarthiragrees to notify the Company upon any chamdieei residence address indicated below.

PARTICIPANT: INTEVAC, INC.
Signature By
Print Name Title

Residence Addres:




EXHIBIT A
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT GRANT

1. Grant. The Company hereby grants to the individual namebe Notice of Grant attached as Part | of Agseement (the “
Participant”) under the Plan an Award of Restricted Stock Elnsubject to all of the terms and conditions is fkkgreement and the Plan,
which is incorporated herein by reference. Suliig@&ection 20 of the Plan, in the event of a cohfietween the terms and conditions of the
Plan and the terms and conditions of this Agreenthatterms and conditions of the Plan will prevail

2. Companis Obligation to Pay Each Restricted Stock Unit represents the righeteive a Share on the date it vests. Unlessiatild
the Restricted Stock Units will have vested initienner set forth in Section 3 or 4, Participant ave no right to payment of any such
Restricted Stock Units. Prior to actual paymeramf vested Restricted Stock Units, such Restritedk Units will represent an unsecured
obligation of the Company, payable (if at all) ofilgm the general assets of the Company. Any RésttiStock Units that vest in accordance
with Sections 3 or 4 will be paid to Participant {{@the event of Participant’s death, to his or étate) in whole Shares, subject to Participant
satisfying any applicable tax withholding obligatioas set forth in Section 7. Subject to the piongsof Section 4, such vested Restricted
Stock Units will be paid in whole Shares as sooprasticable after vesting, but in each such catt@msixty (60) days following the vesting
date. In no event will Participant be permittededily or indirectly, to specify the taxable yeatle payment of any Restricted Stock Units
payable under this Agreement. No fractional Shai#i$e issued under this Agreement.

3. Vesting ScheduleExcept as provided in Section 4, and subjectittiBn 5, the Restricted Stock Units awarded by Atgreement will
vest in accordance with the vesting provisiondah in the Notice of Grant. Restricted Stock drétheduled to vest on a certain date or upon
the occurrence of a certain condition will not viesParticipant in accordance with any of the psams of this Agreement, unless Participant
will have been continuously a Service Provider fitie Date of Grant until the date such vesting oecu

4. Administrator Discretion The Administrator, in its discretion, may accaterthe vesting of the balance, or some lesseiopaft the
balance, of the unvested Restricted Stock Unigsgttime, subject to the terms of the Plan. If soeterated, such Restricted Stock Units wil
considered as having vested as of the date spbifithe Administrator. The payment of Shares wggtiursuant to this Section 4 shall in all
cases be paid at a time or in a manner that is ptxéom or complies with Section 409A.

Notwithstanding anything in the Plan or this Agreanto the contrary, if the vesting of the balararesome lesser portion of the
balance, of the Restricted Stock Units is accederat connection with Participant’s terminationaaService Provider (provided that such
termination is a “separation from service” withiretmeaning of Section 409A, as determined by thaf2my), other than due to deatind if
(x) Participant is a “specified employee” withiretmeaning of Section 409A at the time of such sejmar from service and
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(y) the payment of such accelerated Restrictedk3timits will result in the imposition of additiontdx under Section 409A if paid to
Participant on or within the six (6) month periamildwing Participants separation from service, then the payment of sachlerated Restrict
Stock Units will not be made until the date six if®nths and one (1) day following the date of Bgréint’'s separation from service, unless the
Participant dies following his or her terminatianaService Provider, in which case, the RestriStedk Units will be paid in Shares to the
Participant’s estate as soon as practicable foligwis or her death. It is the intent of this Agnemt that it and all payments and benefits
hereunder be exempt from or comply with the regnésts of Section 409A so that none of the Restti6t®ck Units provided under this
Agreement or Shares issuable thereunder will bgestuto the additional tax imposed under SectiodM@&nd any ambiguities herein will be
interpreted to be so exempt or so comply. Each paypayable under this Agreement is intended tstitote a separate payment for purposes
of Treasury Regulation Section 1.409A-2(b)(2). porposes of this AgreementSection 409A means Section 409A of the Code, and any
final Treasury Regulations and Internal Revenu&iSemuidance thereunder, as each may be amenaliadifne to time.

5. Forfeiture upon Termination of Status as a SerfArovider Notwithstanding any contrary provision of thisr@gment, the balance of
the Restricted Stock Units that have not vesteaf #se time of Participant’s termination as a SeevProvider for any or no reason and
Participant’s right to acquire any Shares hereumdléimmediately terminate.

6. Death of ParticipantAny distribution or delivery to be made to Pdapant under this Agreement will, if Participantligen deceased,
made to Participant’s designated beneficiary, aoibeneficiary survives Participant, the admiaistr or executor of Participant’s estate. Any
such transferee must furnish the Company with éjem notice of his or her status as transferad, () evidence satisfactory to the Company
to establish the validity of the transfer and caamde with any laws or regulations pertaining tiol $eansfer.

7. Withholding of Taxes Regardless of any action the Company or Partitip@mployer (the “Employer”) takes with respexany or
all income tax, social insurance, payroll tax, paytnon account or other tax-related withholdingahhthe Company determines must be
withheld or collected with respect to this Awardiéor the Shares thereunder (“Tax-Related Itemsiiti€tpant acknowledges that the ultimate
liability for all Tax-Related Items legally due lbym or her is and remains Participant’s respongjtaind that the Company and/or the
Employer (1) make no representations or undertakingarding the treatment of any Tax-Related Itent®nnection with any aspect of the
Restricted Stock Unit grant, including the gramsting or settlement of the Restricted Stock Utlits,subsequent sale of Shares acquired
pursuant to such settlement and the receipt oflangiends; and (2) do not commit to structure #ments of the grant or any aspect of the
Restricted Stock Units to reduce or eliminate Bgdint’s liability for Tax-Related Items.

Notwithstanding any contrary provision of this Agneent, no certificate representing the Shareshsiissued to Participant, unless
and until satisfactory arrangements (as deterniyetthie Administrator) will have been made by Pgstot with respect to the payment of Tax-
Related Items. Prior to vesting and/or settleméth® Restricted Stock Units, Participant will
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pay or make adequate arrangements satisfactohgtGompany and/or the Employer to satisfy all @ilns of the Company and/or the
Employer for Tax-Related Items. In this regard tiegrant authorizes the Company and/or the Emplayevithhold all applicable Tax-Related
Items legally payable by Participant from his or Wwages or other cash compensation paid to Paatitipy the Company and/or the Employer
or from proceeds of the sale of Shares. Alternbtj\a in addition, if permissible under applicaltdeal law, the Company may, in its sole
discretion and pursuant to such procedures asyitapecify from time to time, may permit or requirarticipant to satisfy such Tax-Related
Items, in whole or in part (without limitation) ifg) paying cash, (b) electing to have the Compaitiyhold otherwise deliverable Shares
having a Fair Market Value equal to the minimum amntaequired to be withheld, (c) delivering to tbempany already vested and owned
Shares having a Fair Market Value equal to the armiguired to be withheld for Tax-Related Items(d) selling a sufficient number of such
Shares otherwise deliverable to Participant throsigth means as the Company may determine in gsdésdretion (whether through a broker
or otherwise) equal to the amount required to kbheld for Tax-Related Items. The Company in itg stiscretion, will have the right (but not
the obligation) to satisfy any Tax-Related Itemgé&gucing the number of Shares otherwise deliveretbParticipant and, until determined
otherwise by the Company, this will be the methgduvbich such obligations for Tax-Related Items satisfied. If Participant fails to make
satisfactory arrangements for the payment of agyired Tax-Related Items hereunder at the timeaqmjicable Restricted Stock Units
otherwise are scheduled to vest pursuant to Sec8ian 4 or Tax-Related Items related to the RaetliStock Units otherwise are due,
Participant will permanently forfeit such Restritt8tock Units and any right to receive Shares tireter and the Restricted Stock Units will
returned to the Company at no cost to the Company.

8. Acknowledgements

(a) Participant acknowledges receipt of a copyhefRlan (including any applicable appendixes or@ahs thereunder) and
represents that he or she is familiar with the seamd provisions thereof, and hereby accepts thigré of Restricted Stock Units subject to all
of the terms and provisions thereof. Participaist teaiewed the Plan (including any applicable appes or sub-plans thereunder) and this
Agreement in their entirety, has had an opportuttitgbtain the advice of counsel prior to executing Agreement and fully understands all
provisions of the Award. Participant hereby agteesccept as binding, conclusive and final all giecis or interpretations of the Administrator
upon any questions arising under the Plan or thie@ment. Participant further agrees to notifyGloenpany upon any change in the residence
address indicated below.

(b) The Company (which may or may not be PartidijgaEmployer) is granting the Restricted Stock Wnithe Company may
administer the Plan from outside Participant’s ¢ouof residence, and United States law will govalirRestricted Stock Units granted under
the Plan.

(c) Participant acknowledges that benefits andtsigihovided under the Plan are wholly discretiorarg, although provided by the
Company, do not constitute regular or
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periodic payments. Unless otherwise required byligpple Laws, the benefits and rights provided urile Plan are not to be considered part
of Participant’s salary or compensation for purgosecalculating any severance, resignation, rednag or other end of service payments,
vacation, bonuses, long-term service awards, indf@ation, pension or retirement benefits, or atlyes payments, benefits or rights of any
kind. Participant waives any and all rights to cemgation or damages as a result of the terminafiemployment with the Company for any
reason whatsoever insofar as those rights resuofiagrresult from:

(i) the loss or diminution in value of such rightsder the Plan, or

(ii) Participant ceasing to have any rights undeigeasing to be entitled to any rights under tla@ Bs a result of such
termination.

(d) The grant of the Restricted Stock Units, ang faiture grant of Restricted Stock Units under Bten is entirely voluntary, and at
the complete discretion of the Company. Neithergtaant of the Restricted Stock Units nor any futgirant of Restricted Stock Units by the
Company will be deemed to create any obligatiogremt any further Restricted Stock Units, whethemat such a reservation is explicitly
stated at the time of such a grant. The Companyhwasdght, at any time to amend, suspend or teatsithe Plan.

(e) The Plan will not be deemed to constitute, willdnot be construed by Participant to constitygert of the terms and conditions
of employment, and the Company will not incur aiaility of any kind to Participant as a resultasfy change or amendment, or any
cancellation, of the Plan at any time.

(f) Participation in the Plan will not be deemedctmstitute, and will not be deemed by Particigardonstitute, an employment or
labor relationship of any kind with the Company.

9. Data Privacy By entering into this Agreement, and as a conditionf the grant of the Restricted Stock Units, Partippant hereby
explicitly and unambiguously consents to the coll¢ion, use and transfer, in electronic or other form of his or her personal data as
described in this document by and among, as applibée, the Employer, and Company and its Subsidiarieand affiliates for the
exclusive purpose of implementing, administering ath managing Participant’s participation in the Plan.

Participant understands that the Company and the Emloyer, its Parent or any Subsidiary may hold certa personal information
about Participant, including, but not limited to, Participant's name, home address and telephone numbedate of birth, social insurance
number or other identification number, salary, nationality, job title, any Shares or directorships hed in the Company, details of all
Restricted Stock Units or any other entitlement tdShares awarded, canceled, exercised, vested, uneesbr outstanding in Participant’s
favor, for the purpose of implementing, administerhng and managing the Plan (“Data”). Participant undestands that Data may be
transferred to any third parties assisting in the mplementation, administration and management of thélan, that these recipients may
be located in Participant’s country or elsewhere, ad that the recipients’
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country (e.g., the United States) may have differémata privacy laws and protections than Participat’s country. Participant
understands that he or she may request a list witthe names and addresses of any potential recipient$ the Data by contacting
Participant’s local human resources representativeParticipant authorizes the recipients to receivepossess, use, retain and transfer the
Data, in electronic or other form, for the sole pupose of implementing, administering and managing R&cipant’s participation in the
Plan, including any requisite transfer of such Dataas may be required to a broker or other third party with whom Participant may elect
to deposit any shares of stock acquired upon settteent of the Restricted Stock Units. Participant unérstands that Data will be held
only as long as is necessary to implement, adminéstand manage Participant’s participation in the Pan. Participant understands that
he or she may, at any time, view Data, request ad@inal information about the storage and processingf Data, require any necessary
amendments to Data or refuse or withdraw the conses herein, in any case without cost, by contactinig writing Participant’s local
human resources representative. Participant undersinds, however, that refusing or withdrawing his other consent may affect
Participant’s ability to participate in the Plan. For more information on the consequences of Particgnt’s refusal to consent or
withdrawal of consent, Participant understands thathe or she may contact his or her local human resetes representative.

10. English LanguageParticipant has received the terms and conditibrisis Agreement and any other related commuiticaf and
Participant consents to having received these deantsrin English. If Participant has received thggement or any other document related to
the Plan translated into a language other thaniginghd if the translated version is different ttfaem English version, the English version will
control.

11. Rights as StockholdeNeither Participant nor any person claiming unatethrough Participant will have any of the rigbts
privileges of a stockholder of the Company in respd any Shares deliverable hereunder unless atildcertificates representing such Shares
will have been issued, recorded on the recordeefompany or its transfer agents or registraid detivered to Participant. After such
issuance, recordation and delivery, Participanthele all the rights of a stockholder of the Compwith respect to voting such Shares and
receipt of dividends and distributions on such 8bkar

12. No Guarantee of Continued ServiégARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESNG OF THE
RESTRICTED STOCK UNITS PURSUANT TO THE VESTING SCHHBLE HEREOF IS EARNED ONLY BY CONTINUING AS A
SERVICE PROVIDER AT THE WILL OF THE COMPANY (OR THEARENT OR SUBSIDIARY EMPLOYING OR RETAINING
PARTICIPANT) AND NOT THROUGH THE ACT OF BEING HIREPBEING GRANTED THIS AWARD OF RESTRICTED STOCK
UNITS OR ACQUIRING SHARES HEREUNDER. PARTICIPANT RTHER ACKNOWLEDGES AND AGREES THAT THIS
AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDERND THE VESTING SCHEDULE SET FORTH HEREIN DO
NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONNUED ENGAGEMENT AS A SERVICE PROVIDER FOR TH
VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILINOT INTERFERE IN ANY WAY WITH
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PARTICIPANT'S RIGHT OR THE RIGHT OF THE COMPANY (ORHE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING
PARTICIPANT) TO TERMINATE PARTICIPANTS RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WH OR WITHOUT
CAUSE.

13. Address for NoticesAny notice to be given to the Company under it of this Agreement will be addressed to the @aomy, in
care of its Secretary at Intevac, Inc., 3560 Bastetet, Santa Clara CA 95054, or at such othéresd as the Company may hereafter
designate in writing.

14. Grant is Not Transferabldxcept to the limited extent provided in Sectirhis grant and the rights and privileges comrfgtiereby
will not be transferred, assigned, pledged or hypoated in any way (whether by operation of lawtberwise) and will not be subject to sale
under execution, attachment or similar process.nUpy attempt to transfer, assign, pledge, hypatiesar otherwise dispose of this grant, or
any right or privilege conferred hereby, or upog attempted sale under any execution, attachmesitrolar process, this grant and the rights
and privileges conferred hereby immediately wikktme null and void.

15. Binding AgreementSubiject to the limitation on the transferabilifythis grant contained herein, this Agreement bdlbinding upon
and inure to the benefit of the heirs, legateemlleepresentatives, successors and assigns pétties hereto.

16. Additional Conditions to Issuance of Stodkat any time the Company will determine, indiscretion, that the listing, registration,
qualification or rule compliance of the Shares upag securities exchange or under any state, fedefareign law, the tax code and related
regulations or the consent or approval of any govental regulatory authority is necessary or dblras a condition to the issuance of Shares
to Participant (or his or her estate) hereundea $ssuance will not occur unless and until susting, registration, qualification, rule
compliance, consent or approval will have been deted, effected or obtained free of any conditinosacceptable to the Company. Where
the Company determines that the delivery of therpayt of any Shares will violate federal securit@asgs or other applicable laws, the
Company will defer delivery until the earliest datavhich the Company reasonably anticipates tietlelivery of Shares will no longer cause
such violation. The Company will make all reasoeradfforts to meet the requirements of any sucle statleral or foreign law or securities
exchange and to obtain any such consent or appobaly such governmental authority or securitieshange.

17. Plan GovernsThis Agreement is subject to all terms and priowis of the Plan. In the event of a conflict betweae or more
provisions of this Agreement and one or more piowis of the Plan, the provisions of the Plan willgrn. Capitalized terms used and not
defined in this Agreement will have the meaningfsgt in the Plan.

18. Administrator Authority The Administrator will have the power to interptige Plan and this Agreement and to adopt sues ffolr
the administration, interpretation and applicatibthe Plan as are consistent therewith and tognee or revoke any such rules (including, but
not limited to, the determination of whether or aoy Restricted Stock Units
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have vested). All actions taken and all interpretest and determinations made by the Administratgydod faith will be final and binding upon
Participant, the Company and all other interesexdgns. No member of the Administrator will be peedly liable for any action,
determination or interpretation made in good faitth respect to the Plan or this Agreement.

19. Electronic Delivery The Company may, in its sole discretion, deciddeliver any documents related to Restricted Stdruiks
awarded under the Plan or future Restricted Stauksihat may be awarded under the Plan by eleictrorans or request Participantonser
to participate in the Plan by electronic meanstiépant hereby consents to receive such docunisnédectronic delivery and agrees to
participate in the Plan through any on-line or &tatuc system established and maintained by thegamom or another third party designated by
the Company.

20. Captions Captions provided herein are for convenience anly are not to serve as a basis for interpretati@onstruction of this
Agreement.

21. Agreement Severablén the event that any provision in this Agreemeilitbe held invalid or unenforceable, such prastswill be
severable from, and such invalidity or unenforckigbwill not be construed to have any effect dme remaining provisions of this Agreement.

22. Modifications to the Agreementhis Agreement constitutes the entire understandf the parties on the subjects covered.
Participant expressly warrants that he or she isocepting this Agreement in reliance on any psasii representations, or inducements other
than those contained herein. Modifications to fgseement or the Plan can be made only in an egpreiten contract executed by a duly
authorized officer of the Company. Notwithstandamything to the contrary in the Plan or this Agreemthe Company reserves the right to
revise this Agreement as it deems necessary osaole, in its sole discretion and without the cohsé Participant, to comply with
Section 409A or to otherwise avoid imposition of adlditional tax or income recognition under Setd@®9A in connection to this Award of
Restricted Stock Units.

23. Amendment, Suspension or Termination of the PBy accepting this Award, Participant expresslynaats that he or she has
received an Award of Restricted Stock Units underRlan, and has received, read and understooscapieon of the Plan. Participant
understands that the Plan is discretionary in eatnad may be amended, suspended or terminatee Ijotimpany at any time.

24. Governing Law This Agreement will be governed by the laws @& 8tate of California, without giving effect to tbenflict of law
principles thereof. For purposes of litigating afigpute that arises under this Award of Restri@gstk Units or this Agreement, the parties
hereby submit to and consent to the jurisdictiothef State of California, and agree that suchdttan will be conducted in the courts of Santa
Clara County, California, or the federal courtstfog United States for the Northern District of i@athia, and no other courts, where this Aw
of Restricted Stock Units is made and/or to beqyaréd.
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Exhibit 10.£
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

Unless otherwise defined herein, the terms defingde Intevac, Inc. 2012 Equity Incentive Plare(tfPlan”) will have the same defined
meanings in this Restricted Stock Agreement (thgré&ment”), which includes the Notice of RestricBtdck Grant (the “Notice of Grant”)
and Terms and Conditions of Restricted Stock Gettdiched hereto as Exhibit. A

NOTICE OF RESTRICTED STOCK GRANT

Participant:

Address:

Participant has been granted the right to receivRwiard of Restricted Stock, subject to the termd eonditions of the Plan and this
Agreement, as follows:

Grant Numbe

Date of Grant

Vesting Commencement De

Total Number of Shares Grant

Vesting Schedule

Subject to any acceleration provisions containethénPlan or set forth below, the Restricted Steitkvest and the Company’s right to
reacquire the Restricted Stock will lapse in acaom with the following schedule:

[ INSERT VESTING SCHEDULH



By Participant’s signature and the signature ofrdpFesentative of Intevac, Inc. (the “Company’lole Participant and the Company
agree that this Award of Restricted Stock is grdnteder and governed by the terms and conditiotiseoPlan and this Agreement, including
the Terms and Conditions of Restricted Stock Grattdched hereto as Exhibit,All of which are made a part of this documentti€pant has
reviewed the Plan and this Agreement in their etytirhas had an opportunity to obtain the adviceoofsel prior to executing this Agreement
and fully understands all provisions of the Plad Agreement. Participant hereby agrees to accepihding, conclusive and final all decisions
or interpretations of the Administrator upon angsfions relating to the Plan and Agreement. Ppditifurther agrees to notify the Company
upon any change in the residence address indibatew.

PARTICIPANT INTEVAC, INC.
Signature By
Print Name Title

Residence Addres:




EXHIBIT A
TERMS AND CONDITIONS OF RESTRICTED STOCK GRANT

1. Grant of Restricted StocklThe Company hereby grants to the Participant daméhe Notice of Grant (the “Participant”) undke
Plan for past services and as a separate incentsannection with his or her services and noten bf any salary or other compensation foi
or her services, an Award of Shares of Restrictedks subject to all of the terms and conditionghils Agreement and the Plan, which is
incorporated herein by reference. Subject to Se@#¥(c) of the Plan, in the event of a conflicvietn the terms and conditions of the Plan and
the terms and conditions of this Agreement, thengeand conditions of the Plan will prevail.

2. Escrow of Shares

(a) All Shares of Restricted Stock will, upon extémui of this Agreement, be delivered and depositét an escrow holder
designated by the Company (the “Escrow Holder”e Bhares of Restricted Stock will be held by ther&s Holder until such time as the
Shares of Restricted Stock vest or the date Paatiticeases to be a Service Provider.

(b) The Escrow Holder will not be liable for anyt #@amay do or omit to do with respect to holditg tShares of Restricted Stock in
escrow while acting in good faith and in the exszadf its judgment.

(c) Upon Participant’s termination as a Servicevitter for any reason, the Escrow Holder, upon getoafi written notice of such
termination, will take all steps necessary to aguish the transfer of the unvested Shares of RestriStock to the Company. Participant
hereby appoints the Escrow Holder with full pow&swobstitution, as Participant’s true and lawfubatey-in-fact with irrevocable power and
authority in the name and on behalf of Particigarttke any action and execute all documents astcbiments, including, without limitation,
stock powers which may be necessary to transfecahéicate or certificates evidencing such ungdsshares of Restricted Stock to the
Company upon such termination.

(d) The Escrow Holder will take all steps necessargccomplish the transfer of Shares of Restri€ttk to Participant after they
vest following Participant’s request that the Escidolder do so.

(e) Subject to the terms hereof, Participant waé all the rights of a stockholder with respedhi® Shares while they are held in
escrow, including without limitation, the right Wte the Shares and to receive any cash divideadared thereon.

(f) In the event of any dividend or other distrilout (whether in the form of cash, Shares, otheusies, or other property),
recapitalization, stock split, reverse stock spéigrganization, merger, consolidation, split-ygin=ff, combination, repurchase, or exchang
Shares or other securities of the Company, or athange in the corporate structure of the Comp#egtang the Shares, the Shares of
Restricted Stock will be increased, reduced ormilse changed, and by virtue of any such changtciRemt will in his or her capacity as
owner of unvested Shares of Restricted Stock hideshto new or additional or different shares
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of stock, cash or securities (other than rightearrants to purchase securities); such new or iadditor different shares, cash or securities
thereupon be considered to be unvested Sharesstridked Stock and will be subject to all of thenditions and restrictions which were
applicable to the unvested Shares of RestricteckSiorsuant to this Agreement. If Participant reesirights or warrants with respect to any
unvested Shares of Restricted Stock, such rightgaorants may be held or exercised by Particiganotyided that until such exercise any such
rights or warrants and after such exercise anyeshar other securities acquired by the exerciseich rights or warrants will be considered to
be unvested Shares of Restricted Stock and wilibpgect to all of the conditions and restrictiortiah were applicable to the unvested Shares
of Restricted Stock pursuant to this Agreement. Atiministrator in its absolute discretion at anpei may accelerate the vesting of all or any
portion of such new or additional shares of st@elsh or securities, rights or warrants to purclsaserities or shares or other securities
acquired by the exercise of such rights or warrants

(g) The Company may instruct the transfer agenit$o€ommon Stock to place a legend on the ceatifis representing the
Restricted Stock or otherwise note its recordodbléd restrictions on transfer set forth in thisdgment.

3. Vesting ScheduleExcept as provided in Section 4, and subjectitti8n 5, the Shares of Restricted Stock awardettiibyAgreement
will vest in accordance with the vesting provisiaes forth in the Notice of Grant. Shares of Res#d Stock scheduled to vest on a certain date
or upon the occurrence of a certain condition mdit vest in Participant in accordance with anyhef provisions of this Agreement, unless
Participant will have been continuously a Servicevitler from the Date of Grant until the date suekting occurs.

4. Administrator Discretion The Administrator, in its discretion, may accaterthe vesting of the balance, or some lesseiopaft the
balance, of the unvested Restricted Stock at amg, tsubject to the terms of the Plan. If so aca&del; such Restricted Stock will be considered
as having vested as of the date specified by thuiddtrator.

5. Forfeiture upon Termination of Status as a $erfArovider Notwithstanding any contrary provision of thisr@gment, the balance of
the Shares of Restricted Stock that have not vestexd the time of Participant’s termination aseav®e Provider for any or no reason will be
forfeited and automatically transferred to and geg®d by the Company at no cost to the Company dipe date of such termination and
Participant will have no further rights thereundearticipant will not be entitled to a refund oétprice paid for the Shares of Restricted Stock,
if any, returned to the Company pursuant to thigtiSe 5. Participant hereby appoints the Escrowrgéth full power of substitution, as
Participant’s true and lawful attorney-in-fact withevocable power and authority in the name antemalf of Participant to take any action
and execute all documents and instruments, inaiydiithout limitation, stock powers which may becaegsary to transfer the certificate or
certificates evidencing such unvested Shares t€tmpany upon such termination of service.

6. Death of ParticipantAny distribution or delivery to be made to Papant under this Agreement will, if Participantlien deceased,
made to Participant’s designated beneficiary, aoibeneficiary survives Participant, the admiaistr or executor of Participant’s estate. Any
such transferee must furnish the Company with étjem notice of his or her status as transferad, () evidence satisfactory to the Company
to establish the validity of the transfer and caamde with any laws or regulations pertaining tiol $eansfer.
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7. Withholding of Taxes Regardless of any action the Company or Partitip@mployer (the “Employer”) takes with respexany or
all income tax, social insurance, payroll tax, paytnon account or other tax-related withholdingahhthe Company determines must be
withheld or collected with respect to this Awardiéor the Shares thereunder (“Tax-Related Itemsiiti€tpant acknowledges that the ultimate
liability for all Tax-Related Items legally due lbym or her is and remains Participant’s respongjtaind that the Company and/or the
Employer (1) make no representations or undertakingarding the treatment of any Tax-Related Itent®nnection with any aspect of the
Restricted Stock grant, including the grant, vestinissuance of shares under the Restricted $f@k, the subsequent sale of Shares acquire
pursuant to such settlement and the receipt oflangiends; and (2) do not commit to structure #ments of the grant or any aspect of the
Restricted Stock to reduce or eliminate Particijzdidbility for Tax-Related Items.

Notwithstanding any contrary provision of this Agneent, no certificate representing the Shares sfriReed Stock may be released from
the escrow established pursuant to Section 2, sialed until satisfactory arrangements (as detedriigehe Administrator) will have been
made by Participant with respect to the paymefteofRelated Items. Prior to vesting of the RestdcBtock, Participant will pay or make
adequate arrangements satisfactory to the Compatigrahe Employer to satisfy all obligations o tGompany and/or the Employer for Tax-
Related Items. In this regard, Participant auttezithe Company and/or the Employer to withholdpfilicable Tax-Related Items legally
payable by Participant from his or her wages oenttash compensation paid to Participant by theg2mmy and/or the Participant’s employer
or from proceeds of the sale of Shares. Alternbtj\a@ in addition, if permissible under applicatideal law, the Administrator, in its sole
discretion and pursuant to such procedures asyitapecify from time to time, may permit or requiRarticipant to satisfy such Tax-Related
Items, in whole or in part (without limitation) ifg) paying cash, (b) electing to have the Compaitiyhold otherwise deliverable Shares
having a Fair Market Value equal to the minimum antaequired to be withheld, (c) delivering to thempany already vested and owned
Shares having a Fair Market Value equal to the armiguired to be withheld for Tax-Related Items(d) selling a sufficient number of such
Shares otherwise deliverable to Participant thrasigth means as the Company may determine in gsdésdretion (whether through a broker
or otherwise) equal to the amount required to iahveild for Tax-Related Items. To the extent detaadiappropriate by the Company in its
discretion, it will have the right (but not the waltion) to satisfy any for Tax-Related Items bglueing the number of Shares otherwise
deliverable to Participant and, until determineldentvise by the Company, this will be the methoduijch such obligations for Tax-Related
Items are satisfied. If Participant fails to makéisfactory arrangements for the payment of anyired Tax-Related Items hereunder at the
time any applicable Shares otherwise are schedaledst pursuant to Sections 3 or 4 or Tax-Relligads related to the applicable Shares
otherwise are due, Participant will permanentlyditrsuch Shares and the Shares will be returnéldet@ompany at no cost to the Company.
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8. Acknowledgements

(a) Participant acknowledges receipt of a copyhefRIlan (including any applicable appendixes or@ahs thereunder) and
represents that he or she is familiar with the teamd provisions thereof, and hereby accepts thiard of Restricted Stock subject to all of the
terms and provisions thereof. Participant has meitthe Plan (including any applicable appendixesub-plans thereunder) and this
Agreement in their entirety, has had an opportuttitgbtain the advice of counsel prior to executinig Agreement and fully understands all
provisions of the Award. Participant hereby agteesccept as binding, conclusive and final all giecis or interpretations of the Administrator
upon any questions arising under the Plan or thieément. Participant further agrees to notifyGoenpany upon any change in the residence
address indicated below.

(b) The Company (which may or may not be Partidijgaamployer) is granting the Restricted Stock. Twmpany may administer
the Plan from outside Participant’s country of desice, and United States law will govern all AwastiR®estricted Stock granted under the
Plan.

(c) Participant acknowledges that benefits andtsigihovided under the Plan are wholly discretiorarg, although provided by the
Company, do not constitute regular or periodic pagts. Unless otherwise required by Applicable Latwvs,benefits and rights provided under
the Plan are not to be considered part of Partitipaalary or compensation for purposes of catmdaany severance, resignation, redundancy
or other end of service payments, vacation, bonuseg-term service awards, indemnification, pensio retirement benefits, or any other
payments, benefits or rights of any kind. Partinipgaives any and all rights to compensation oralges as a result of the termination of
employment with the Company for any reason whatso@sofar as those rights result or may resuthfro

(i) the loss or diminution in value of such rightsder the Plan, or

(ii) Participant ceasing to have any rights undeigeasing to be entitled to any rights under tlae Bs a result of such
termination.

(d) The grant of the Restricted Stock, and anyrugrant of Restricted Stock under the Plan ig@gtivoluntary, and at the
complete discretion of the Company. Neither thengod the Restricted Stock nor any future granRebtricted Stock by the Company will be
deemed to create any obligation to grant any fufestricted Stock, whether or not such a resemas explicitly stated at the time of such a
grant. The Company has the right, at any time terainsuspend or terminate the Plan.

(e) The Plan will not be deemed to constitute, willdnot be construed by Participant to constitygert of the terms and conditions
of employment, and the Company will not incur aiaility of any kind to Participant as a resultaosfy change or amendment, or any
cancellation, of the Plan at any time.

(f) Participation in the Plan will not be deemedctmstitute, and will not be deemed by Particigardonstitute, an employment or
labor relationship of any kind with the Company.
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9. Data Privacy By entering into this Agreement, and as a conditionf the grant of the Restricted Stock, Participanhereby
explicitly and unambiguously consents to the coll¢ion, use and transfer, in electronic or other form of his or her personal data as
described in this document by and among, as applibée, the Employer, and Company and its Subsidiarieand affiliates for the
exclusive purpose of implementing, administering ath managing Participant’s participation in the Plan.

Participant understands that the Company and the Erployer, its Parent or any Subsidiary may hold certan personal information
about Participant, including, but not limited to, Participant's name, home address and telephone numbedate of birth, social insurance
number or other identification number, salary, nationality, job title, any Shares or directorships hed in the Company, details of all
Restricted Stock or any other entitlement to Shareawarded, canceled, exercised, vested, unvestedonitstanding in Participant’s favor,
for the purpose of implementing, administering andnanaging the Plan (“Data”). Participant understandsthat Data may be transferred
to any third parties assisting in the implementatio, administration and management of the Plan, thathese recipients may be located in
Participant’s country or elsewhere, and that the reipients’ country (e.g., the United States) may havdifferent data privacy laws and
protections than Participant’s country. Participant understands that he or she may request a list witthe names and addresses of any
potential recipients of the Data by contacting Paiitipant’s local human resources representative. Pécipant authorizes the recipients
to receive, possess, use, retain and transfer thafa, in electronic or other form, for the sole purmse of implementing, administering
and managing Participant’s participation in the Plan, including any requisite transfer of such Data asnay be required to a broker or
other third party with whom Participant may elect to deposit any shares of stock acquired under thisward. Participant understands
that Data will be held only as long as is necessaty implement, administer and manage Participant’articipation in the Plan.
Participant understands that he or she may, at antime, view Data, request additional information abait the storage and processing of
Data, require any necessary amendments to Data oefuse or withdraw the consents herein, in any casdgthout cost, by contacting in
writing Participant’s local human resources represatative. Participant understands, however, that refising or withdrawing his or her
consent may affect Participant’s ability to participate in the Plan. For more information on the consguences of Participant’s refusal to
consent or withdrawal of consent, Participant undestands that he or she may contact his or her locAluman resources representative.

10. English LanguageParticipant has received the terms and conditibrisis Agreement and any other related commuitioaf and
Participant consents to having received these deantsrin English. If Participant has received thggement or any other document related to
the Plan translated into a language other thaniginghd if the translated version is different ttfae English version, the English version will
control.

11. Rights as StockholdeNeither Participant nor any person claiming unatethrough Participant will have any of the rigbts
privileges of a stockholder of the Company in resp any Shares deliverable hereunder unless atildcertificates representing such Shares
will have been issued, recorded on the recordsefompany or its transfer agents or registrais da@fivered to Participant or the Escrow
Agent. Except as provided in Section 2(f), aftestsu
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issuance, recordation and delivery, Participanthele all the rights of a stockholder of the Compwith respect to voting such Shares and
receipt of dividends and distributions on such 8bar

12. No Guarantee of Continued Servié2ARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESNG OF THE SHARES
OF RESTRICTED STOCK PURSUANT TO THE VESTING SCHEDEHEREOF IS EARNED ONLY BY CONTINUING AS A SERVIC
PROVIDER AT THE WILL OF THE COMPANY (OR THE PARENDR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT)
AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANHD THIS RESTRICTED STOCK OR ACQUIRING SHARES
HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES AND AGEES THAT THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SEHORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVEEPROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD,
OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE RIGHT OF THE COMPANY (OR
THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARCIPANT) TO TERMINATE PARTICIPANT'S RELATIONSHIP
AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUTCAUSE.

13. Address for NoticesAny notice to be given to the Company under #ies of this Agreement will be addressed to the gamy at
Intevac, Inc., 3560 Bassett Street, Santa Clar®80¥%4, or at such other address as the Companyharagfter designate in writing.

14. Grant is Not Transferabld=xcept to the limited extent provided in Sectirihe unvested Shares subject to this grant andghts
and privileges conferred hereby will not be transf@, assigned, pledged or hypothecated in any(whgther by operation of law or otherwi
and will not be subject to sale under executiochiment or similar process. Upon any attemptaodier, assign, pledge, hypothecate or
otherwise dispose of any unvested Shares of Restrigtock subject to this grant, or any right avifgge conferred hereby, or upon any
attempted sale under any execution, attachmeritnilas process, this grant and the rights and prges conferred hereby immediately will
become null and void.

15. Binding AgreementSubiject to the limitation on the transferabilifythis grant contained herein, this Agreement balbinding upon
and inure to the benefit of the heirs, legateemlleepresentatives, successors and assigns pétties hereto.

16. Additional Conditions to Release from Escrolthe Company will not be required to issue anyifteate or certificates for Shares
hereunder or release such Shares from the esctablisked pursuant to Section 2 prior to fulfillmerf all the following conditions: (a) the
admission of such Shares to listing on all stoakhexges on which such class of stock is then ligggdhe completion of any registration or
other qualification of such Shares under, and/onl@ance with rules of, any state or federal lawinder the rulings or regulations of the
Securities and Exchange Commission or any otheemovental regulatory body or the securities exchanmgwhich the Shares are then
registered, which the Administrator will, in itssaidute discretion, deem necessary or advisableéhécpbtaining of any approval or other
clearance from any state or federal governmentthag which the Administrator will, in its
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absolute discretion, determine to be necessarghosable; and (d) the lapse of such reasonablegefitime following the date of grant of the
Restricted Stock as the Administrator may estalftisim time to time for reasons of administrativengenience.

17. Plan GovernsThis Agreement is subject to all terms and priowis of the Plan. In the event of a conflict betweae or more
provisions of this Agreement and one or more piowis of the Plan, the provisions of the Plan willgrn. Capitalized terms used and not
defined in this Agreement will have the meaningfegh in the Plan.

18. Administrator Authority The Administrator will have the power to interptige Plan and this Agreement and to adopt sues ffolr
the administration, interpretation and applicatidrthe Plan as are consistent therewith and tognge or revoke any such rules (including, but
not limited to, the determination of whether or aay Shares of Restricted Stock have vested).cibas taken and all interpretations and
determinations made by the Administrator in goathfavill be final and binding upon Participant, tB®mpany and all other interested pers
No member of the Administrator will be personalBble for any action, determination or interpretatmade in good faith with respect to
Plan or this Agreement.

19. Electronic Delivery The Company may, in its sole discretion, deciddliver any documents related to the Shares sfriReed
Stock awarded under the Plan or future Restrictedk3hat may be awarded under the Plan by eleictrorans or request Participantonser
to participate in the Plan by electronic meanstiélpant hereby consents to receive such docunignédectronic delivery and agrees to
participate in the Plan through any on-line or #tauc system established and maintained by thegamom or another third party designated by
the Company.

20. Captions Captions provided herein are for convenience anly are not to serve as a basis for interpretati@onstruction of this
Agreement.

21. Agreement Severablén the event that any provision in this Agreemeilitbe held invalid or unenforceable, such prastswill be
severable from, and such invalidity or unenforckigbwill not be construed to have any effect dme remaining provisions of this Agreement.

22. Modifications to the Agreementhis Agreement constitutes the entire understendf the parties on the subjects covered.
Participant expressly warrants that he or she isocepting this Agreement in reliance on any psasi representations, or inducements other
than those contained herein. Modifications to Agseement or the Plan can be made only in an egpreften contract executed by a duly
authorized officer of the Company. Notwithstandamnything to the contrary in the Plan or this Agreemthe Company reserves the right to
revise this Agreement as it deems necessary osaule, in its sole discretion and without the cohsé Participant, to comply with
Section 409A of the Internal Revenue Code of 188&mended (the “Code”) or to otherwise avoid irtmrsof any additional tax or income
recognition under Section 409A of the Code in catioe to this Award of Restricted Stock.

23. Amendment, Suspension or Termination of the PRy accepting this Award, Participant expresslyraats that he or she has
received an Award of Restricted Stock under the
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Plan, and has received, read and understood aptéstiof the Plan. Participant understands thatRkan is discretionary in nature and may be
amended, suspended or terminated by the Compamydime.

24. Governing Law This Agreement will be governed by the laws @& 8tate of California, without giving effect to tbenflict of law
principles thereof. For purposes of litigating ahgpute that arises under this Award of Restri@gatk or this Agreement, the parties hereby
submit to and consent to the jurisdiction of thet&bf California, and agree that such litigatidh be conducted in the courts of Santa Clara
County, California, or the federal courts for theitdd States for the Northern District of Califanand no other courts, where this Award of
Restricted Stock is made and/or to be performed.
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Exhibit 10.¢
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defingde Intevac, Inc. 2012 Equity Incentive Plare(tfPlan”) will have the same defined
meanings in this Stock Option Agreement (the “Agneat”), which includes the Notice of Stock Optiora6t (the “Notice of Grant”) and
Terms and Conditions of Stock Option Grant, attddmereto as Exhibit A

NOTICE OF STOCK OPTION GRANT

Participant:

Address:

Participant has been granted an Option to purcBasemon Stock of the Company, subject to the termiscanditions of the Plan and
this Agreement, as follows:

Grant Numbe

Date of Grant

Vesting Commencement De

Number of Shares Grant:

Exercise Price per Share $
Total Exercise Pric $
Type of Option Incentive Stock Optio

Nonstatutory Stock Optio

Term/Expiration Date

Vesting Schedul:

Subject to any acceleration provisions containethénPlan or set forth below, this Option will beeecisable, in whole or in part, in
accordance with the following schedule:

[INSERT VESTING SCHEDULE]



Termination Period

This Option will be exercisable for three (3) mantiter Participant ceases to be a Service Prowigdgss such termination is due to
Participant’s death or Disability, in which casest®ption will be exercisable for twelve (12) momthfter Participant ceases to be a Service
Provider. Notwithstanding the foregoing sentenoeyad event may this Option be exercised after #mnlExpiration Date as provided above
and may be subject to earlier termination as pexbid Section 15(c) of the Plan.

By Participant’s signature and the signature ofrdpFesentative of Intevac, Inc. (the “Company’lole Participant and the Company
agree that this Option is granted under and godebyethe terms and conditions of the Plan andAlieement, including the Terms and
Conditions of Stock Option Grant, attached herst&xshibit A, all of which are made a part of this documentti€ipant has reviewed the PI
and this Agreement in their entirety, has had grodpinity to obtain the advice of counsel prioet@cuting this Agreement and fully
understands all provisions of the Plan and Agreéniarticipant hereby agrees to accept as bindimgglusive and final all decisions or
interpretations of the Administrator upon any qigest relating to the Plan and Agreement. Partidifianther agrees to notify the Company
upon any change in the residence address indibatew.

PARTICIPANT INTEVAC, INC.
Signature By
Print Name Title

Residence Addres:




EXHIBIT A
TERMS AND CONDITIONS OF STOCK OPTION GRANT

1. Grant of Option The Company hereby grants to the Participant dam#&e Notice of Grant (the “Participant”) an iopt (the
“Option”) to purchase the number of Shares, a$os#t in the Notice of Grant, at the exercise ppee Share set forth in the Notice of Grant
(the “Exercise Price”), subject to all of the teramgl conditions in this Agreement and the Planctvig incorporated herein by reference.
Subject to Section 20(c) of the Plan, in the ewdrat conflict between the terms and conditionsheflan and the terms and conditions of this
Agreement, the terms and conditions of the Plahprévail.

If designated in the Notice of Grant as an Incen®¥ock Option (“ISO”), this Option is intendeddoalify as an ISO under
Section 422 of the Internal Revenue Code of 198@&maended (the “Code”). However, if this Optioimiended to be an Incentive Stock
Option, to the extent that it exceeds the $100/0090f Code Section 422(d) it will be treated d@$amstatutory Stock Option (“NSO”Further
if for any reason this Option (or portion therewf)l not qualify as an ISO, then, to the extensath nonqualification, such Option (or portion
thereof) shall be regarded as a NSO granted uhdd?lan. In no event will the Administrator, thengany or any Parent or Subsidiary or any
of their respective employees or directors haveliamlity to Participant (or any other person) doehe failure of the Option to qualify for any
reason as an ISO.

2. Vesting ScheduleExcept as provided in Section 3, the Option awaraly this Agreement will vest in accordance wiité vesting
provisions set forth in the Notice of Grant. Shaelseduled to vest on a certain date or upon thermence of a certain condition will not vest
in Participant in accordance with any of the primris of this Agreement, unless Participant will @deen continuously a Service Provider
from the Date of Grant until the date such vestingurs.

3. Administrator Discretion The Administrator, in its discretion, may accaterthe vesting of the balance, or some lesseiopast the
balance, of the unvested Option at any time, stibjethe terms of the Plan. If so accelerated, syotion will be considered as having vested
as of the date specified by the Administrator.

4. Exercise of Option

(a) Right to Exercise This Option may be exercised only within the tesmh out in the Notice of Grant, and may be exettiduring
such term only in accordance with the Plan anddhmas of this Agreement.

(b) Method of ExerciseThis Option is exercisable by delivery of an €k notice, in the form attached_as Exhibitlie “Exercise
Notice”) or in a manner and pursuant to such procedwekeaAdministrator may determine, which will sttte election to exercise the
Option, the number of Shares in respect of whiehQIption is being exercised (the “Exercised Shyesid such other representations and
agreements as may be required by the Company mirsutine provisions of the Plan. The Exercise déotvill be completed by Participant €
delivered to the
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Company. The Exercise Notice will be accompaniegdyment of the aggregate Exercise Price as ®©xalicised Shares together with any
applicable tax withholding. This Option will be dred to be exercised upon receipt by the Compasydi fully executed Exercise Notice
accompanied by the aggregate Exercise Price.

5. Method of PaymentPayment of the aggregate Exercise Price willyoarty of the following, or a combination theredfttze election
of Participant:

(a) cash;
(b) check;

(c) consideration received by the Company undermdl cashless exercise program adopted by the @wmyrip connection with tt
Plan; or

(d) surrender of other Shares which have a Faikbta¥alue on the date of surrender equal to theesgde Exercise Price of the
Exercised Shares, provided that accepting sucheShiarthe sole discretion of the Administrator] wt result in any adverse accounting
consequences to the Company.

6. Tax Obligations

(a) Withholding of Taxes Regardless of any action the Company or Partitip@mployer (the “Employer”) takes with respezt t
any or all income tax, social insurance, payrodl gayment on account or other taetated withholding which the Company determinesmning
withheld or collected with respect to this Optiordéor the Shares thereunder (“Tax-Related Iteni&d)ticipant acknowledges that the ultimate
liability for all Tax-Related Items legally due bym or her is and remains Participant’s responisjbéind that the Company and/or the
Employer (1) make no representations or undertakingarding the treatment of any Tax-Related Itent®nnection with any aspect of the
Option grant, including the grant, vesting or eisgof the Option, the subsequent sale of Shapsrad pursuant to such exercise and the
receipt of any dividends; and (2) do not commistimcture the terms of the grant or any aspediefaption to reduce or eliminate Participant’
liability for Tax-Related Items.

(b) Notwithstanding any contrary provision of tiigreement, no certificate representing the Shaik®evissued to Participant,
unless and until satisfactory arrangements (asrdated by the Administrator) will have been madeRayticipant with respect to the payment
of Tax-Related Items. Prior to exercise of the OptiontiBipant will pay or make adequate arrangemenisfaatory to the Company and/or
Employer to satisfy all withholding and paymentigations of the Company and/or the Employer. I8 tieigard, Participant authorizes the
Company and/or the Employer to withhold all apfieaTax-Related Items legally payable by Particigesm his or her wages or other cash
compensation paid to Participant by the Companyaaridle Employer or from proceeds of the sale @r88. To the extent determined
appropriate by the Company in its discretion, ifpissible under applicable local law, it will hatree right (but not the obligation) to satisfy
Tax-Related Items by (1) selling or arranging fue sale of Shares that
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Participant acquires to meet the withholding olilmyafor Tax-Related Items, and/or (2) reducing tivenber of Shares otherwise deliverable to
Participant. Finally, Participant will pay to th@@pany or the Employer any amount of Tax-Relateth#t that the Company or the Employer
may be required to withhold as a result of Par#ioifs participation in the Plan or Participanpurchase of Shares that cannot be satisfiedd
means previously described. If Participant failsniake satisfactory arrangements for the paymeanhgfrequired tax withholding obligations
hereunder at the time of the Option exercise, Epant acknowledges and agrees that the Companyefizse to honor the exercise and refuse
to deliver the Shares if such Tax-Related Itemaatalelivered at the time of exercise.

(c) Notice of Disqualifying Disposition of ISO Sk If the Option granted to Participant herein id80, and if Participant sells
or otherwise disposes of any of the Shares acqpiuesbant to the ISO on or before the later ofh@ date two (2) years after the Grant Date
(i) the date one (1) year after the date of exexcParticipant will immediately notify the Companywriting of such disposition. Participant
agrees that Participant may be subject to incomidnholding by the Company on the compensati@mome recognized by Participant.

(d) Code Section 409AUnder Code Section 409A, an option that vestr &fecember 31, 2004 (or that vested on or priguth
date but which was materially modified after OctoBe2004) that was granted with a per Share exemmiice that is determined by the Internal
Revenue Service (the “IRS”) to be less than the Harket Value of a Share on the date of granfQ@c¢ount Option”) may be considered
“deferred compensation.” For a Participant whorib@comes subject to U.S. Federal income taxasidiscount Option may result in
(i) income recognition by Participant prior to teercise of the option, (ii) an additional twengrgent (20%) federal income tax, and
(iii) potential penalty and interest charges. Thecbunt Option may also result in additional statmme, penalty and interest charges to the
Participant. Participant acknowledges that the Gaamgrannot and has not guaranteed that the IRGgridle that the per Share exercise pri
this Option equals or exceeds the Fair Market Valug Share on the Date of Grant in a later exatitinaParticipant agrees that if the IRS
determines that the Option was granted with a paré&exercise price that was less than the Faikélafalue of a Share on the date of grant,
Participant will be solely responsible for Partanp's costs related to such a determination, if any

7. Acknowledgements

(a) Participant acknowledges receipt of a copyhefRlan (including any applicable appendixes or@ahs thereunder) and
represents that he or she is familiar with the seamd provisions thereof, and hereby accepts thim@subject to all of the terms and
provisions thereof. Participant has reviewed tfeRincluding any applicable appendixes or substaereunder) and this Agreement in their
entirety, has had an opportunity to obtain the eslaf counsel prior to executing this Agreement fatlgt understands all provisions of the
Option. Participant hereby agrees to accept asrigndonclusive and final all decisions or intetpt®ns of the Administrator upon any
guestions arising under the Plan or this Agreenteatticipant further agrees to notify the Compapgruany change in the residence address
indicated below.
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(b) The Company (which may or may not be Partidijsdmployer) is granting the Option. The Comparilf administer the Plan
from outside Participant’s country of residence] &imited States law will govern all Options grantetler the Plan.

(c) Participant acknowledges that benefits andtsighovided under the Plan are wholly discretioraarg, although provided by the
Company, do not constitute regular or periodic pagts. Unless otherwise required by Applicable L#ng,benefits and rights provided under
the Plan are not to be considered part of Partitipaalary or compensation for purposes of catmdaany severance, resignation, redundancy
or other end of service payments, vacation, bonlseg-term service awards, indemnification, pensio retirement benefits, or any other
payments, benefits or rights of any kind. Partinipgaives any and all rights to compensation oralges as a result of the termination of
employment with the Company for any reason whatsomsofar as those rights result or may resutnfro

(i) the loss or diminution in value of such rightsder the Plan, or

(i) Participant ceasing to have any rights undeigeasing to be entitled to any rights under tlaa Bs a result of such
termination.

(d) The grant of the Option, and any future grdrDptions under the Plan is entirely voluntary, attghe complete discretion of t
Company. Neither the grant of the Option nor artyrieigrant of an Option by the Company will be dedrto create any obligation to grant
further Options, whether or not such a reservagsaxplicitly stated at the time of such a grariteTTompany has the right, at any time to
amend, suspend or terminate the Plan.

(e) The Plan will not be deemed to constitute, willdnot be construed by Participant to constitygert of the terms and conditions
of employment, and the Company will not incur aiapility of any kind to Participant as a resultasfy change or amendment, or any
cancellation, of the Plan at any time.

(f) Participation in the Plan will not be deemecctmstitute, and will not be deemed by Particigardonstitute, an employment or
labor relationship of any kind with the Company.

(9) In the event of termination of Participant'sgoyment (whether or not in breach of local lakaws), Participant’s right to
receive the Option and vest in the Option undePtdam, if any, will terminate effective as of thatel that Participant is no longer actively
employed and will not be extended by any noticéggemandated under local laveg. , active employment would not include a period of
“garden leave” or similar period pursuant to loeaV); furthermore, in the event of termination ofigoyment (whether or not in breach of
local labor laws), Participant’s right to exerctie Option after termination of employment, if amyl] be measured by the date of termination
of Participant’s active employment and will notddended by any notice period mandated under lavalthe Administrator shall have the
exclusive discretion to determine when Participamio longer actively employed for purposes ofdribier Option grant.
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8. Data Privacy. By entering into this Agreement, and as a condith of the grant of the Option, Participant hereby &plicitly and
unambiguously consents to the collection, use anthhsfer, in electronic or other form, of his or herpersonal data as described in this
document by and among, as applicable, the Employeand Company and its Subsidiaries and affiliates fothe exclusive purpose of
implementing, administering and managing Participar’s participation in the Plan.

Participant understands that the Company and the Erployer, its Parent or any Subsidiary may hold certan personal information
about Participant, including, but not limited to, Participant's name, home address and telephone numbedate of birth, social insurance
number or other identification number, salary, nationality, job title, any Shares or directorships hed in the Company, details of all
Options or any other entitlement to Shares awarded;anceled, exercised, vested, unvested or outstamglin Participant’s favor, for the
purpose of implementing, administering and managinghe Plan (“Data”). Participant understands that Data may be transferred to any
third parties assisting in the implementation, admiistration and management of the Plan, that theseecipients may be located in
Participant’s country or elsewhere, and that the reipients’ country (e.g., the United States) may havdifferent data privacy laws and
protections than Participant’s country. Participant understands that he or she may request a list witthe names and addresses of any
potential recipients of the Data by contacting Paiitipant’s local human resources representative. Pécipant authorizes the recipients
to receive, possess, use, retain and transfer thafa, in electronic or other form, for the sole purmse of implementing, administering
and managing Participant’s participation in the Plan, including any requisite transfer of such Data asnay be required to a broker or
other third party with whom Participant may elect to deposit any shares of stock acquired upon exereisf the Option. Participant
understands that Data will be held only as long ais necessary to implement, administer and manage Rigipant’s participation in the
Plan. Participant understands that he or she may,teany time, view Data, request additional informaton about the storage and
processing of Data, require any necessary amendmernb Data or refuse or withdraw the consents herejrin any case without cost, by
contacting in writing Participant’s local human resources representative. Participant understands, hoewer, that refusing or
withdrawing his or her consent may affect Participant’s ability to participate in the Plan. For more information on the consequences of
Participant’s refusal to consent or withdrawal of mnsent, Participant understands that he or she magontact his or her local human
resources representative.

9. English LanguageParticipant has received the terms and conditdrisis Agreement and any other related commuincat and
Participant consents to having received these dentsrin English. If Participant has received thigement or any other document related to
the Plan translated into a language other thani§nghd if the translated version is different ttlae English version, the English version will
control.

10. Rights as StockholdeNeither Participant nor any person claiming uratethrough Participant will have any of the rigbts
privileges of a stockholder of the Company in respd any Shares deliverable hereunder unless atildcertificates representing such Shares
will have
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been issued, recorded on the records of the Compaits/transfer agents or registrars, and delivéoeParticipant. After such issuance,
recordation and delivery, Participant will havethak rights of a stockholder of the Company witbpet to voting such Shares and receipt of
dividends and distributions on such Shares.

11. No Guarantee of Continued Servi¢2ARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESWNG OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINQY BY CONTINUING AS A SERVICE PROVIDER AT THE
WILL OF THE COMPANY (OR THE PARENT OR SUBSIDIARY ERLOYING OR RETAINING PARTICIPANT) AND NOT THROUGI
THE ACT OF BEING HIRED, BEING GRANTED THIS OPTIONRACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUPN EXPRESS OR IMPLIED PROMISE OF CONTINUED
ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING REOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT
INTERFERE IN ANY WAY WITH PARTICIPANT'S RIGHT OR THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY
EMPLOYING OR RETAINING PARTICIPANT) TO TERMINATE PRTICIPANT'S RELATIONSHIP AS A SERVICE PROVIDER AT
ANY TIME, WITH OR WITHOUT CAUSE.

12. Address for NoticesAny notice to be given to the Company under #mns of this Agreement will be addressed to the @y at
Intevac, Inc., 3560 Bassett Street, Santa Clar®80%4, or at such other address as the Companyheragfter designate in writing.

13. NonTransferability of Option This Option may not be transferred in any marotieerwise than by will or by the laws of descent or
distribution and may be exercised during the lifegtiof Participant only by Participant.

14. Binding AgreementSubiject to the limitation on the transferabilifythis grant contained herein, this Agreement b&lbinding upon
and inure to the benefit of the heirs, legateemlleepresentatives, successors and assigns pétties hereto.

15. Additional Conditions to Issuance of Stodkat any time the Company will determine, indiiscretion, that the listing, registration,
qualification or rule compliance of the Shares upag securities exchange or under any state, fedefareign law, the tax code and related
regulations or the consent or approval of any gowemtal regulatory authority is necessary or dbkras a condition to the purchase by, or
issuance of Shares to, Participant (or his or b&te) hereunder, such purchase or issuance witlaoor unless and until such listing,
registration, qualification, rule compliance, comser approval will have been completed, effectedlmained free of any conditions not
acceptable to the Company. The Company will makeeakonable efforts to meet the requirements pfsaich state, federal or foreign law or
securities exchange and to obtain any such cowsemproval of any such governmental authorityemusities exchange. Assuming such
compliance, for income tax purposes the Exercisete® will be considered transferred to Participenthe date the Option is exercised with
respect to such Exercised Shares.
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16. Plan GovernsThis Agreement is subject to all terms and priowis of the Plan. In the event of a conflict betweae or more
provisions of this Agreement and one or more piowis of the Plan, the provisions of the Plan wil’grn. Capitalized terms used and not
defined in this Agreement will have the meaningfsgt in the Plan.

17. Administrator Authority The Administrator will have the power to interptiee Plan and this Agreement and to adopt suds fiolr
the administration, interpretation and applicatibthe Plan as are consistent therewith and tognee or revoke any such rules (including, but
not limited to, the determination of whether or aay Shares subject to the Option have vestedpaibns taken and all interpretations and
determinations made by the Administrator in goathfaill be final and binding upon Participant, t@®@mpany and all other interested pers
No member of the Administrator will be personalBble for any action, determination or interpretatmade in good faith with respect to
Plan or this Agreement.

18. Electronic Delivery The Company may, in its sole discretion, deciddeliver any documents related to Options awataeter the
Plan or future options that may be awarded undePthn by electronic means or request Participaotisent to participate in the Plan by
electronic means. Participant hereby consentscieive such documents by electronic delivery andegto participate in the Plan through any
on-line or electronic system established and miiethby the Company or another third party desigghéiy the Company.

19. Captions Captions provided herein are for convenience anly are not to serve as a basis for interpretati@monstruction of this
Agreement.

20. Agreement Severablén the event that any provision in this Agreemeiltbe held invalid or unenforceable, such prastswill be
severable from, and such invalidity or unenforckigbwill not be construed to have any effect dme remaining provisions of this Agreement.

21. Madifications to the Agreementhis Agreement constitutes the entire understandf the parties on the subjects covered.
Participant expressly warrants that he or she isocepting this Agreement in reliance on any psasi representations, or inducements other
than those contained herein. Modifications to Agseement or the Plan can be made only in an egpreften contract executed by a duly
authorized officer of the Company. Notwithstandamything to the contrary in the Plan or this Agreemthe Company reserves the right to
revise this Agreement as it deems necessary osaule, in its sole discretion and without the cohsé Participant, to comply with Code
Section 409A or to otherwise avoid imposition of additional tax or income recognition under Satd®9A of the Code in connection to this
Option.

22. Amendment, Suspension or Termination of the PRy accepting this Award, Participant expresslyraats that he or she has
received an Option under the Plan, and has receigad and understood a description of the Plamicimnt understands that the Plan is
discretionary in nature and may be amended, suspenrdterminated by the Company at any time.
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23. Governing Law This Agreement will be governed by the laws @& 8tate of California, without giving effect to tbenflict of law
principles thereof. For purposes of litigating afigpute that arises under this Option or this Agrest, the parties hereby submit to and cor
to the jurisdiction of the State of California, amgree that such litigation will be conducted ia tourts of Santa Clara County, California, or
the federal courts for the United States for thethern District of California, and no other counts)ere this Option is made and/or to be

performed.
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EXHIBIT B
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN
EXERCISE NOTICE

Intevac, Inc.
3560 Bassett Street
Santa Clara CA 95054
Attention:

1. Exercise of OptionEffective as of today, , ,the undersigned (“Purchaser”) hereby elexfaurchase shares
(the “Shares”) of the Common Stock of Intevac, lftice “Company”) under and pursuant to the 2012itydocentive Plan (the “Plan'and the
Stock Option Agreement dated (the ‘@egnent”). The purchase price for the Shares wif be , as required by the Agreement.

2. Delivery of PaymentPurchaser herewith delivers to the Company thefuchase price of the Shares and any required ta
withholding to be paid in connection with the exsecof the Option.

3. Representations of Purchas@urchaser acknowledges that Purchaser has rdcedssl and understood the Plan and the Agreement
and agrees to abide by and be bound by their tandgonditions.

4. Rights as StockholdetJntil the issuance (as evidenced by the apprtepgatry on the books of the Company or of a dutherized
transfer agent of the Company) of the Shares,git to vote or receive dividends or any other sgg a stockholder will exist with respect to
the Shares subject to the Option, notwithstandilegexercise of the Option. The Shares so acquikkbevissued to Purchaser as soon as
practicable after exercise of the Option. No adpestt will be made for a dividend or other right $anich the record date is prior to the date of
issuance, except as provided in Section 15 of tae. P

5. Tax Consultation Purchaser understands that Purchaser may sdfferse tax consequences as a result of Purchaseckase or
disposition of the Shares. Purchaser represernt®tivahaser has consulted with any tax consulmtshaser deems advisable in connection
with the purchase or disposition of the SharesthatiPurchaser is not relying on the Company fgrtar advice.
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6. Entire Agreement; Governing Lavrhe Plan and Agreement are incorporated herenefeyence. This Exercise Notice, the Plan and
the Agreement constitute the entire agreementeoptrties with respect to the subject matter heaadfsupersede in their entirety all prior
undertakings and agreements of the Company andh&secwith respect to the subject matter hereafnasy not be modified adversely to the
Purchaser’s interest except by means of a writigigesl by the Company and Purchaser. This agreeisigoverned by the internal substantive
laws, but not the choice of law rules, of the Stdt€alifornia.

Submitted by Accepted by
PURCHASER INTEVAC, INC.
Signature By

Print Name Its

Address:

Date Receive!



Exhibit 31.1

I, Kevin Fairbairn certify that:

1.
2.

5.

| have reviewed this Quarterly Report on Forr-Q of Intevac, Inc.

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtagisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13z-15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) tfas materially affected, or is
reasonably likely to materially affect, the regisir's internal control over financial reporting;dan

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reporting.

Date: May 1, 2012

/s/ KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Direc




Exhibit 31.2

I, Jeffrey Andreson certify that:

1.
2.

5.

| have reviewed this Quarterly Report on Forr-Q of Intevac, Inc.

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtagisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13z-15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) tfas materially affected, or is
reasonably likely to materially affect, the regisir's internal control over financial reporting;dan

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reporting.

Date: May 1, 2012

/s! JEFFREY ANDRESOI

Jeffrey Andresol

Executive Vice President, Finance and Administral
Chief Financial Officer, Treasurer and Secre




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Kevin Fairbairn, certify, pursuant to 18 U.SSction 1350, as adopted pursuant to Section 9@&dbarbane®xley Act of 2002, the
the Quarterly Report of Intevac, Inc. on Form 18eQthe quarterly period ended March 31, 2012 feliynplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suohnfr 10-Q fairly presents in all material
respects the financial condition and results ofrafiens of Intevac, Inc.

Date: May 1, 2012

/s/ KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Direc

I, Jeffrey Andreson, certify, pursuant to 18 U.SS&ction 1350, as adopted pursuant to Section B Garbanes-Oxley Act of 2002,
that the Quarterly Report of Intevac, Inc. on FA®Q for the quarterly period ended March 31, 2fMdl® complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suohnfr 10-Q fairly presents in all material
respects the financial condition and results ofrafiens of Intevac, Inc.

Date: May 1, 2012

/s! JEFFREY ANDRESON

Jeffrey Andresol

Executive Vice President, Finance and Administral
Chief Financial Officer, Treasurer and Secre

A signed original of this written statement reqdil®y Section 906 has been provided to Intevac,dnd.will be retained by Intevac, Inc.
and furnished to the Securities and Exchange Cosioni®r its staff upon reque:



