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INTEVAC

April 8, 201«

Dear Stockholder:

You are cordially invited to attend the 2014 Annlvideting of Stockholders of Intevac, Inc., a Deleaveorporation, which will be he
on Wednesday, May 14, 2014, at 4:30 p.m., Pacifaylight Time, at the offices of Wilson Sonsini Goiethi & Rosati, Profession
Corporation, located at 650 Page Mill Road, PalmACA 94304. The accompanying notice of Annual teg proxy statement and form
proxy card are being distributed to you on or alfqutl 10, 2014.

Details regarding admission to the Annual Meetind the business to be conducted are describeckindbompanying proxy materiz
Also included is a copy of our 2013 Annual Rep@fe encourage you to read this information carefully

Whether or not you plan to attend the Annual Megtine hope you will vote as soon as possible. Yay mote over the Internet,
telephone or by mailing a proxy card. Voting ovee tnternet, by telephone or by written proxy weitisure your representation at the An
Meeting regardless of whether or not you attengiénson. Please review the instructions on the pratg regarding each of these vo
options.

This year's Annual Meeting is a particularly important one, and YOUR vote is extremely important Voce Catalyst Partners
(“VCP"), which is affiliated with Voce Capital LL@nd Voce Capital Management LLC (collectively witlEP, “Voce Capital”)has notifie
Intevac that it may propose its own slate of thdizector nominees (the “Voce Nominees)stand for election to the Board of Directorshe
Annual Meeting. You may receive solicitation maaésj including a gold proxy card, from Voce Cap#takking your proxy to vote for the V¢
Nominees. THE BOARD URGES YOU NOT TO SUBMIT ANY GOLD PROXY CA RD SENT TO YOU BY, OR ON BEHALF OF,
VOCE CAPITAL. THE BOARD UNANIMOUSLY RECOMMENDS A VO TE “FOR” THE ELECTION OF EACH OF THE
BOARD’S NOMINEES ON THE ENCLOSED WHITE PROXY CARD . If you have already submitted a gold proxy camtgo you by, ¢
on behalf of, Voce Capital, you can revoke thatxgrby submitting another proxy over the Internetbgrtelephone, by dating, signing
returning aWVHITE proxy card in the postage-paid envelope providethyovoting in person at the Annual Meeting. Onbuy lastdated prox
will count, and any proxy may be revoked at anyetiprior to its exercise at the Annual Meeting ascdbed in the accompanying pr¢
statement.

The Annual Meeting is for Intevac stockholders onlyp attend the meeting in person, you will neegtesent an account staten
showing your ownership of Intevac common stock aMarch 24, 2014, which is the record date for the Annuaelihg, and proper phc
identification.

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

Sincerely yours,

%ﬂf
/

¥
Wendell Blonigan
President and Chief Executive Offic
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Time and Date:

Place:

Items of Business

Adjournments and
Postponements:

Record Date:
Voting:

INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING
FOR 2014 ANNUAL MEETING OF STOCKHOLDERS

Wednesday, May 14, 2014 at 4:30 p.m., Pacific Rgylilime.

Offices of Wilson Sonsini Goodrich & Rosati, PrafEsal Corporation, located at 650 Page Mill Rdzal¢
Alto, CA 94304.

(1) To elect eight directors to serve for theweng year or until their respective successordahg electe
and qualified

(2) To approve an amendment to the Intevac Z@Bloyee Stock Purchase Plan to increase the nuof
shares reserved for issuance thereunder by 508(&0@s

(3) To approve an amendment to the Intevac Z8Juity Incentive Plan to increase the number ofex
reserved for issuance thereunder by 1,000,000 st

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

(5) Torecommend, by advisory vote, executivepensation

(6) To transact such other business as may gyop@me before the Annual Meeting or any postpoget
adjournment or other delay there

These items of business are more fully describeldrproxy statement accompanying this nor

Any action on the items of business described alnoay be considered at the Annual Meeting at the &m
on the date specified above or at any time and tdatehich the Annual Meeting may be properly adjeas
or postponed

You are entitled to vote if you were a stockholderecord as of the close of business on Marct2044.

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

This year's Annual Meeting is a particularly important one, and YOUR vote is extremely important.

Voce Catalyst Partners LP (“VCP”), which is affiliated with Voce Capital LLC and Voce Capital
Management LLC (together with VCP, “Voce Capital”), a hedge fund with beneficial ownership ¢
approximately 0.49% of Intevac’s outstanding common stock, has provided notice th@ may propose
its own slate of 3 nominees (the “Voce Nomineesty stand for election as directors. You may recei
solicitation materials from Voce Capital seeking yar proxy to vote for the Voce Nominees. THI
BOARD OF DIRECTORS URGES YOU NOT TO
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SIGN OR RETURN ANY GOLD PROXY CARD THAT MAY BE SENT TO YOU BY VOCE
CAPITAL. THE BOARD OF DIRECTORS UNANIMOUSLY RECOMME NDS A VOTE “FOR” THE
ELECTION OF EACH OF THE BOARD’ S NOMINEES, WHOSE NAMES ARE SET FORTH ON
THE ENCLOSED WHITE PROXY CARD. Even if you have already returned a gold proxy card ser
to you by Voce Capital, you have every right to chage your vote. You may revoke that proxy and vo!
as recommended by the Board of Directors by signingdating and returning the enclosed WHITE
proxy card in the enclosed postageaid envelope or by voting via the Internet or by ¢lephone b
following the instructions provided on the enclosedVHITE proxy card. Only your latest dated proxy
will be counted. THE BOARD OF DIRECTORS URGES YOU NOT TO RETURN ANY GOLD

PROXY CARD SENT TO YOU BY VOCE CAPITAL, EVEN AS A P ROTEST VOTE AGAINST
VOCE CAPITAL OR THE VOCE NOMINEES BECAUSE IT WILL N EGATE ANY EARLIER

CARD YOU MAY HAVE SUBMITTED IN SUPPORT OF YOUR BOAR D’'S NOMINEES.

All stockholders are cordially invited to attenéthAnnual Meeting in person.

By Order of the Board of Directors,

JEFFREY ANDRESON
Executive Vice President, Finance and

Administration, Chief Financial Officer,
Treasurer and Secretary

This notice of Annual Meeting, proxy statementacmbmpanying form of proxy card are being distrédalibn or about April 10, 201
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

PROXY STATEMENT
FOR 2014 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q:
A:

Q

Q

Why am | receiving these proxy materials"

The Board of Directors (the “Board”) of Intevdogc. (“we,” “us,” “Intevac” or the “Company”js providing these proxy materials to
in connection with the solicitation of proxies fose at the 2014 Annual Meeting of Stockholders {fhrnual Meeting”)to be held o
Wednesday, May 14, 2014 at 4:30 p.m., Pacific DguwliTime, or at any adjournment or postponementetifefor the purpose
considering and acting upon the matters set foetlein. The notice of Annual Meeting, this proxytstaent and accompanying form
proxy card are being distributed to you on or abutil 10, 2014.

Where is the Annual Meeting?

The Annual Meeting will be held at the offices ofl$8n Sonsini Goodrich & Rosati, Professional Cagtion, located at 650 Page M
Road, Palo Alto, CA 94304. The telephone numbéhnaitiocation is(650) 49:-9300.

Can | attend the Annual Meeting?

You are invited to attend the Annual Meeting if yeare a stockholder of record or a beneficial owameof March 24, 2014. You sho
bring photo identification for entrance to the Aahivleeting and proof of your holdings. The meetivifj begin promptly at 4:30 p.n
Pacific Daylight Time

Stock Ownership

Q:
A:

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

Stockholders of record- If your shares are registered directly in youmeawith Intevacs transfer agent, Computershare Trust Com|
N.A., you are considered, with respect to thoseeshahe“stockholder of record.These proxy materials have been sent directly toby
Intevac, and we will have a list of all such shaldbrs at the meeting sit

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

As the beneficial owner, you have the right to clingour broker, trustee or other nominee on howote your shares, and if you do no
so then most of the proposals will not receive libaefit of your vote. For directions on how to veteares beneficially held in str
name, please refer to the voting instruction carmavided by your broker, trustee or nominee. Sincbeaeficial owner is not tl
stockholder of record, you may not vote these shargerson at the Annual Meeting unless you oladilegal proxy”from the brokel
trustee or nominee that holds your shares, givogthe right to vote those shares at the Annualtivige
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Quorum and Voting
Q: How many shares must be present or represented torduct business at the Annual Meeting'

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

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

A broker nonvote on a proposal occurs when a nominee holdirgeshfor a beneficial owner does not vote on aiquaar propos:
because the nominee does not have discretionaiggvpbwer with respect to that item and has noeiked instructions from ti
beneficial owner.

Q

Who is entitled to vote at the Annual Meeting*

A: Holders of record of Common Stock at the cloEbusiness on March 24, 2014 (the “Record Da#e®) entitled to receive notice of ani
vote their shares at the Annual Meeting. Such $tolclers are entitled to cast one vote for eachesbAlCommon Stock held as of
Record Date

At the Record Date, we had 23,885,908 shares oCoanmon Stock outstanding and entitled to votdhatAnnual Meeting, held by
stockholders of record. We believe that approxitge2e400 beneficial owners hold shares through erskfiduciaries and nominees.
shares of Intevac’s preferred stock were outstandin

Q

What shares may | vote?

A:  You may vote all of the Intevac shares owned by gswf the close of business on the Record Dateh Eckholder is entitled to ¢
vote for each share held as of the Record Datdlonadters presented at the Annual Meeting. Stolrddrs are not entitled to cumul
their votes in the election of directo

Q

How many directors may | vote for?

A:  Stockholders may vote for up to eight nominees director. The Board recommends that you vote RF@II eight of the Board
nominees for directo

Q

How can | vote my shares in person at the Annual Msting?

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

Q

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

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

By mail— Stockholders of record of Common Stock may submukiges by completing, signing and dating their graards and mailir
them in the accompanying pre-addressed envelopasy Bards

-2
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Q

Q

submitted by mail must be received by the timehef ineeting in order for your shares to be votetvic stockholders who hold she
beneficially in street name may vote by mail byldaling the voting instructions provided by theirokers, trustees or nominees
mailing them in the accompanying pre-addressedlepgs.

By Internet— Stockholders of record of Intevac Common Stockhwnternet access may submit proxies by followihg “Vote by
Internet”instructions on their proxy cards until 11:59 p.@astern Daylight Time, on Tuesday, May 13, 2014sMntevac stockholde
who hold shares beneficially in street name maye Unt accessing the website specified in the voimsgyuctions provided by the
brokers, trustees or nominees. Please check thegvastructions for Internet voting availability.

By telephone— Stockholders of record of Intevac Common Stock whe in the United States, Puerto Rico or Canady submi
proxies by following the “Vote by Phondhstructions on their proxy cards until 11:59 p.feastern Daylight Time, on Tuesd
May 13, 2014. Most Intevac stockholders who holdreh beneficially in street name may vote by phmnealling the number specifi
in the voting instructions provided by their broketrustees or nominees. Please check the votstguations for telephone voti
availability.

What proposals will be voted on at the Annual Meting?
At the Annual Meeting, stockholders will be asked/bte on:
(1) The election of eight directors to serve for theugng year or until their respective successorslahgelected and qualifie

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

(3) An amendment to the Intevac 2012 Equity IncentilenRo increase the number of shares reservedsfmrance thereunder
1,000,000 share

(4) The ratification of the appointment of Grant Thamt_LP as independent public accountants of Intdeac¢he fiscal year endit
December 31, 2014; a1

(5) The recommendation, by advisory vote, of the exeewtompensation of the Named Executive Offic“*NEO<").

What is the voting requirement to approve each oftte proposals?

Election of Directors (Proposal One): Under irgte’s Bylaws, in the case of a contested election, lickv the number of direct
nominees exceeds the number of directors to béeeléahich is the case as a result of Voce Capitadmination of directors), a plural
voting standard will apply to the election of dit@s at the Annual Meeting. Under the pluralityimgtstandard, the eight nominees
election to the Board who receive the highest nundfeaffirmative votes will be elected as directohs the absence of a contes
election, pursuant to the majority voting provisoof the Bylaws, each of the Boasdhominees is elected if the nominee recs
affirmative (“FOR”)votes from the holders of a majority of the sharesommon stock present or represented by proxiyeameeting ar
entitled to vote on the election of directors. Roore information regarding the majority voting pisions of the Bylaws, sed’fopose
One”

Other Proposals (Proposals Two, Three, Four ane)FApproval of (1) the approval of an amendmerintevacs 2003 Employee Sto
Purchase Plan (Proposal Two), (2) the approvaharaendment to Intevaxc2012 Equity Incentive Plan (Proposal Three) §Bficatior
of the appointment of Grant Thornton LLP as Intésandependent auditor for Fiscal 2014 (Proposal)and (4) the approval, on
advisory basis, of the compensation of Integd¢amed Executive Officers (Proposal Five) eachireg the affirmative vote of holders
a majority of the shares of Common Stock presen¢presented by proxy at the meeting and entitledbte on the proposal.

With respect to Proposal Four, stockholder ratifmaof the selection of Grant Thornton LLP as ite’'s independent public account:
is not required by our Bylaws or other applicalelgdl requirements.

-3



Table of Contents

Q

Q

However, the Board is submitting the selection o&rd Thornton LLP to the stockholders for ratifioatas a matter of good corpor
practice. If the stockholders fail to ratify thdesgion, the Audit Committee will reconsider whatloe not to retain that firm. Even if t
selection is ratified, the Audit Committee in itssatetion may direct the appointment of a differeamtependent accounting firm at ¢
time during the year, if it determines that suathange would be in the best interests of Intevaki@rstockholders.

With respect to Proposal Five, because your voaghgsory, it will not be binding on us or the BdaHowever, the Board will review t
voting results and take them into considerationwimaking future decisions regarding executive campgon.

What effect do withhold votes, abstentions anddoker non-votes have on the proposals?

Withhold Votes Stockholders will be able to cast only “FOR” aWITHHOLD” votes in the election of directors, and only thghi
nominees receiving the most “FORBtes will be elected as directors. In that casthheld votes will be counted as present and et
to vote for purposes of determining the presenceaiorum at the Annual Meeting, but will not beicted in determining the outcome
the election of directors. The WHITE proxy card \gdes you with the ability to submit a proxy to gotFOR” all of the Boardt
nominees or “WITHHOLD” with respect to all of theoBrd’s nominees, and also enables you to submibxygo vote “WITHHOLD”
with respect to one or more nominee(s) individualychecking the “FOR” box under Proposal One dmah tby indicating the nominee’
name(s) you wish to withhold voting support fronttie space below as indicated on the WHITE proxg.c

Abstentions Stockholders will not be able to abstain fromingtin the election of directors. For the otherrfpuoposals, abstentions v
have the same effect as a vote against the propisstientions will be counted as present and exititb vote for purposes of determir
the presence of a quorum at the Annual Meeting.

Broker Non-Votes For brokerage or other nominee accounts thatweqaoxy materials from, or on behalf of, bothdwic and Voc
Capital, all proposals at the Annual meeting wil bonsidered “non-routinefhatters. In that case, if you do not submit anying
instructions to your broker or other nominee, yshares will not be counted in determining the omemf any of the proposals at
Annual Meeting, nor will your shares be counteddorposes of determining whether a quorum exists.

For brokerage or other nominee accounts that reqaioxy materials from, or on behalf of, Intevadypthe broker or other nominee v
be entitled to vote shares held for a beneficiah@won the ratification of the appointment of Grditornton LLP as Intevag’
independent auditor for Fiscal 2014 (Proposal Fuauthout instructions from the beneficial ownertbbse shares. In this event, a br
or other nominee still will not be entitled to vatkares held for a beneficial owner on any othepgsals, which include the electior
directors (Proposal One), the approval of an amemino Intevacs 2003 Employee Stock Purchase Plan (Proposal Thapapproval ¢
an amendment to Intevac2012 Equity Incentive Plan (Proposal Three) dnedapproval, on an advisory basis, of the compemsat
Intevacs Named Executive Officers (Proposal Five). Coneatly, if you receive proxy materials only from éntic and you do n
submit any voting instructions to your broker ohext nominee, your broker or other nominee may ésents discretion to vote yc
shares on Proposal Four to ratify the appointmé@rant Thornton LLP. If your shares are voted @op®sal Four as directed by y:
broker or other nominee, your shares will congittiiroker non-votes” on each of the nautine proposals and will not be counte
determining the number of shares necessary foroappof the nomoutine proposals. If you are a beneficial ownest eant your vote 1
count on the non-routine proposals, it is critibeit you instruct your broker or other nominee howote your shares.

How does the Board recommend that | vote
The Board unanimously recommends that you vote gbares on the WHITE proxy cal
» “FOR’ the election of all of the nominees as directdetisn Proposal One; ai

4
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* “FOFR’ the adoption of the amendment to add an additi®d@/000 shares to the Intevac 2003 Employee StoothBse Plan; ar
* “FOFR’ the adoption of the amendment to add an additib)@4l0,000 shares to the Intevac 2012 Equity IneerRian; anc

* “FOR” the proposal to ratify the selection of Grdiornton LLP as Intevas’independent public accountants for the fiscal geding
December 31, 2014; a1

* “FOR” the (non-binding) vote recommending, on awisdry basis, the compensation of the Compsugrecutives named in 1
2013 Summary Compensation Table, as discloseciCtdmpan’s Proxy Statemen

Why might | be receiving proxy materials from VoceCatalyst Partners LP?

Voce Catalyst Partners LP (“VCP'\hich is affiliated with Voce Capital LLC and Voégapital Management LLC (together with V(
“Voce Capital”),a hedge fund with beneficial ownership of approxeha0.49% of the outstanding common stock, hasigea notict
that it may nominate at the Annual Meeting its cslate of three nominees (the “Voce Nominede”$tand for election as directors. )
may receive solicitation materials from Voce Cdpseking your proxy to vote for the Voce Nomind&sYOU DO RECEIVE ANY
MATERIALS OTHER THAN FROM THE COMPANY, THE BOARD OF DIRECTORS URGES YOU NOT TO SIGN OR
RETURN ANY GOLD PROXY CARD SENT TO YOU BY VOCE CAPI TAL OR ANY OTHER THIRD PARTY. THE BOARD
OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” TH E ELECTION OF EACH OF THE BOARD’ S
NOMINEES, WHOSE NAMES ARE SET FORTH ON THE ENCLOSED WHITE PROXY CARD.

We are not responsible for the accuracy of anyrinfdion provided by or relating to Voce Capital tained in any proxy solicitatic
materials filed or disseminated by, or on behalfMifce or any other statements that Voce Capit3l otlaerwise make.

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

All shares entitled to vote and represented by gnlgpexecuted proxy cards received prior to theliapple deadlines described ab
(and not revoked) will be voted at the Annual Megtin accordance with the instructions indicatedhmse proxy cards. Assuming th
is no contested election and if no instructionsiadécated on a properly executed proxy card, theres represented by that proxy ¢
will be voted as recommended by the Boi

What happens if additional matters are presentedt the Annual Meeting?

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

Can | change or revoke my vote’

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

If you are a stockholder of record, you may chaymar vote by (1) filing with Intevas’ Secretary, prior to your shares being votede
Annual Meeting, a written notice of revocation atidy executed proxy card, in either case datest ltan the prior proxy card relating
the same shares, or (2) attending the Annual Mgetitd voting in person (although attendance aftieual Meeting will not, by itsel
revoke a

-5
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proxy). A stockholder of record that has voted ba Internet or by telephone may also change hiseowote by making a timely a
valid later Internet or telephone vote.

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

Any written notice of revocation or subsequent preard must be received by Inteve@ecretary prior to the taking of the vote a
Annual Meeting. Such written notice of revocatiansabsequent proxy card should be hand deliverddtéwacs Secretary or should
sent so as to be delivered to Intevac’s princigatative offices in a timely fashion, Attention:c3etary.

The Board of Directors urges you to revoke any proard you may have returned that you received fkyoe Capital. If you hay
previously signed a proxy card sent to you by V@egital, you have every right to change your v¥tsu may revoke that proxy and v
as recommended by the Board of Directors by sigrdatjing and returning the enclosed WHITE proxyddarthe enclosed postageic
envelope or by voting via the Internet or by teleph by following the instructions provided on theclesed WHITE proxy card. Or
your latest-dated proxy will be counted. Submittanyoce Capital proxy card—even if you withhold yawte on the Voce Nominees
will revoke any votes that you previously made dwe tWHITE proxy card. Accordingly, if you wish to teo pursuant to tt
recommendation of the Board of Directors, you stiaisregard any proxy card that you receive thabtsa WHITE proxy card. Do n
return any proxy card that you may receive from &@apital, even as a protest vote against Vocet&apithe Voce Nominees.

Who will bear the cost of soliciting votes for theAnnual Meeting?

Intevac will bear all expenses of this solicitatigrcluding the cost of preparing and mailing thpeexy materials. Intevac may reimbt
brokerage firms, custodians, nominees, fiduciaai®sd other persons representing beneficial owne€@oaimon Stock for their reasona
expenses in forwarding solicitation material to rsueneficial owners. Directors, officers and empley of Intevac may also sol
proxies in person or by other means of communinat8uch directors, officers and employees will betadditionally compensated
may be reimbursed for reasonable oupotket expenses in connection with such solicitatiotevac may engage the services
professional proxy solicitation firm to aid in tkelicitation of proxies from certain brokers, bardminees and other institutional owne

As a result of the proxy contest initiated by Vdgapital, the Company may incur substantial additiczosts in connection with t
solicitation of proxies. We have retained MacKerR&tners, Inc. (“MacKenzie'tp assist us in the solicitation of proxies forea Df uj
to $50,000 plus out-gbocket expenses. MacKenzie expects that approxiynafe of its employees will assist in the soliditat Oul
expenses related to the solicitation of proxiesnfretockholders this year may substantially excéede normally spent for an ann
meeting of stockholders if a contest is initiat&dch additional costs are expected to aggregaappooximately $400,000, exclusive
any costs related to any litigation in connectiathvthe Annual Meeting. These additional solicbaticosts are expected to include:
fee payable to our proxy solicitor; fees of outsmeinsel to advise the Company in connection withbrtested solicitation of proxit
increased mailing costs, such as the costs ofiadditmailings of solicitation material to stockbets, including printing costs, maili
costs and the reimbursement of reasonable expariseanks, brokerage houses and other agents incimréorwarding solicitatio
materials to beneficial owners of Common Stock; tiredcosts of retaining an independent inspectetesftion. To date, we have incur
approximately $200,000 of these solicitation costs.

What should | do if | receive more than one proxy ard?

If you hold your shares of Common Stock in morentbae account, you will receive a WHITE proxy cémd each account. To ens
that all of your shares of Common Stock are vopdelase sign, date and return the WHITE proxy carcefch account. You should v
all of your shares of Common Sto«
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Q

Q:
A:

Voce Capital has provided notice that it may nongrat the Annual Meeting the Voce Nominees to sfanelection as directors. As
result, you may receive proxy solicitation matefraim Voce Capital. If you wish to vote pursuantte recommendation of the Boarc
Directors, you should disregard any proxy card ytoat receive that is not a WHITE proxy card.

If you withhold your vote on any Voce Nominee usWace Capitals proxy card, your vote will not be counted as te\for the Board ¢
Directors’ nominees and will result in the revooatiof any previous vote that you may have casthenWHITE proxy cardTHE
BOARD OF DIRECTORS URGES YOU NOT TO RETURN ANY GOLD PROXY CARD THAT MAY BE SENT TO YOU BY

VOCE CAPITAL, EVEN AS A PROTEST VOTE AGAINST VOCE C APITAL OR THE VOCE NOMINEES.

How do | attend the Annual Meeting?

Attendance at the Annual meeting will be limitexistockholders and the Compasiyhvited guests. Each stockholder may be ask
present a valid picture identification, such asiaed’'s license or passport. Stockholders holding shaf€mmon Stock in brokera
accounts or through a bank or other nominee mayeheired to show a brokerage statement or accdatensent reflecting sto
ownership. Cameras, recording devices and othetretéc devices will not be permitted at the Anndégeting. You may contact t
Company at -40&-98€-9888 for directions to the Annual Meetir

If you are a stockholder of record as of the Reddatke, you may vote your shares of Common Stogkerson by ballot at the Annt
Meeting. If you hold your shares of Common Stoabtiyh a bank or broker, you will not be able toeviot person by ballot at the Ann
Meeting unless you have previously requested atairedd a “legal proxy” from you bank or broker grésent it at the Annual Meeting.

Where can | find the voting results of the Annual Meeting?
We intend to announce preliminary voting resulta iform K within four business days after the Annual Megt

Stockholder Proposals and Director Nominations

Q:

A:

What is the deadline to propose actions for considation at next years Annual Meeting of stockholders or to nominate intviduals
to serve as directors?

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

Requirements for stockholder proposals to be cemsitl for inclusion in Intevac’s proxy materials Stockholders may present pro
proposals for inclusion in Intevacproxy statement and for consideration at the aewtial meeting of its stockholders by submittimejr
proposals in writing to Intevag'Secretary in a timely manner. Assuming a maiiatg of April 10, 2014 for this proxy statementpnae!
to be included in the proxy statement for the 28hBual meeting of stockholders, stockholder progosaust be received by Intevac’
Secretary no later than December 11, 2015, and athstwise comply with the requirements of Rule-84af the Securities Exchar
Act of 1934, as amended (the “Exchange Act”).

Requirements for stockholder proposals to be brolmgiore an annual meeting- In addition, Intevas bylaws establish an adva
notice procedure for stockholders who wish to presertain matters before an annual meeting ofksimders. In general, nominatic
for the election of directors may be made by (&) Board, (2) the Nominating and Governance Comemitte(3) any stockholder entit|
to vote who has delivered written notice to IntégaSecretary no later than the Notice Deadline &imeld below), which notice mt
contain specified information concerning the noragand concerning the stockholder proposing suptinations.
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Q

Intevacs bylaws also provide that the only business thay tre conducted at an annual meeting is businesdstt{1) specified in tt
notice of meeting given by or at the direction loé Board, (2) properly brought before the meetipngbat the direction of the Board
(3) properly brought before the meeting by a stotiér who has delivered written notice to the Seeyeof Intevac no later than i
Notice Deadline (as defined below).

The “Notice Deadline’is defined as that date which is 120 days pridh&one year anniversary of the date on which bddirst maile
its proxy materials to stockholders for the presgiogears annual meeting of stockholders. As a result, rassy a mailing date «
April 10, 2014 for this proxy statement the Notigeadline for the 2015 annual meeting of stockhaldeDecember 11, 2015.

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

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

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

Additional Information about the Proxy Materials

Q:
A:

Q

Q

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

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

How may | obtain a separate set of proxy materialsr the 2013 Annual Report?

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

Stockholders who do not receive a separate coplyegproxy materials and 2013 Annual Report may estjto receive a separate cop
the proxy materials and 2013 Annual Report by 10glH08-986-9888 or by writing to Investor Relati@idntevacs principal executiv
offices. Alternatively, stockholders who share adrass and receive multiple copies of our proxyemials and 2013 Annual Report
request to receive a single copy by following thstriuctions above, although each stockholder afrceor beneficial owner must s
submit a separate proxy card.

What is the mailing address for Inteva’s principal executive offices”,
Intevac's principal executive offices are located at 35684&tt Street, Santa Clara, California 95!

Any written requests for additional information,dittbnal copies of the proxy materials and 2013 #dairnReport, notices of stockholi
proposals, recommendations of candidates to thedBoammunications to the Board or any other comipations should be sent to t
address.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDERS’ MEETING
TO BE HELD ON MAY 14, 2014.

The proxy statement and the 2013 Annual Reporazadable at www.intevac.com.
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, eight directors (constitgtithe entire board) are to be elected to servd thdi next Annual Meeting
Stockholders and until a successor for any suatcttir is elected and qualified, or until the deatsjgnation or removal of such director.

It is intended that the proxies will be voted fbe teight nominees named below unless authorityte for any such nominee is withhe
All eight nominees are currently directors of IrdevExcept for Mr. Blonigan and Mr. Drapkin, eadtttee nominees was elected to the B
by the stockholders at the last annual meeting. Bmigan was appointed to the Board effective AgtgR013 in connection with |
appointment as Chief Executive Officer. Mr. Draplias appointed to the Board in December 2013 azritles below and represents on
the Companys largest stockholders. Each person nominatedidotien has agreed to serve if elected, and thedBbas no reason to belie
that any nominee will be unavailable or will deelito serve. In the event, however, that any nommeeable or declines to serve as a dire
at the time of the Annual Meeting, the proxies Wil voted for any other person who is designatethéyurrent Board to fill the vacancy. ~
proxies solicited by this Proxy Statement may revbted for more than eight nominees.

On December 9, 2013, the Board voted to increasesthe of the Board from seven to eight directansl appointed, effecti
December 10, 2013, Matthew A. Drapkin to fill thewly created seat. The appointment emanated frameraus discussions that culming
in an agreement between Intevac and Becker Dragkimagement, L.P. and certain of its affiliates, abhis a holder of approximately 4.5%
Intevacs outstanding common stock. Mr. Drapkin brings ingat experience as a public company director, altveof financial knowledc
and the perspective of a major stockholder. Thétiadcof Mr. Drapkin to the Board further diversf our Board by adding representation 1
a stockholder. In this regard we would hope to gaadditional insight into understanding the pecsipe of stockholders regarding the my:
of issues regularly faced by the Board.

Voting Standard

Under Intevacs Bylaws, in the case of a contested election,hitiwthe number of director nominees exceeds timeben of directors 1
be elected (which is the case as a result of Vag@ta&l's nomination of an alternative slate of directoaspjurality voting standard will apply
the election of directors at the Annual Meeting.

In the absence of a contested election, underdnteBylaws, in order to be elected, a nominee musive the votes of a majority of 1
votes cast with respect to such nominee in unctedeslections (which is the case for the electibdiectors at the 2013 Annual Meetir
which means the number of votes “for” a nomineetanseed the number of votes “agairtbiéit nominee. Abstentions are not counted as
cast. If an incumbent director receives more “agfdithan “for” votes, he or she is expected to tender his ordsigmation in accordance w
our corporate governance guidelines.

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

If an incumbent director fails to receive the regdivote for reelection in an uncontested electiban the Nominating and Governa
Committee will consider the offer of resignationdarecommend to the Board the action to be takedh,tla@ Board will publicly disclose
decision as to whether to accept or reject theedfeesignation.
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Any director whose resignation is under consideratihall abstain from participating in any decisafrthe Nominating and Governail
Committee or the Board itself regarding that reatgm.

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

Name of Nominee Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 75
Wendell T. Blonigar President and Chief Executive Offic CEC") 52
Matthew A. Drapkir Director 40
David S. Dury Director 65
Stanley J. Hill Director 72
Thomas M. Rohr Director 63
John F. Schaefte Director 71
Ping Yang Director 61

The Board of Directors unanimously recommends a&6FOR” all the nominees listed above.

Business Experience and Qualifications of Nominedsr Election as Directors

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

As described elsewhere in this proxy under the ingatiPolicy Regarding Board Nomineeshe Company believes that Board mem
should possess a balance of knowledge, experiamteapability, and considers the following issuég: current size and composition of
Board and the needs of the Board and the respectirenittees of the Board, such factors as issueshafacter, judgment, diversity, a
expertise, business experience, length of seriickspendence, other commitments and the like, ¢hevance of the candidaseskills an
experience to the business, and such other faamithe Nominating and Governance Committee mayidenappropriate. In addition
fulfilling the above criteria, 6 of the 8 directaramed above are considered independent undepfiieable Nasdaq rules.

Mr. Pond is a founder of Intevac and has served as Chairofatihe Board since February 1991. Mr. Pond servedCEBO fron
November 2012 until July 2013. Mr. Pond also senasd President and CEO from September 2001 throwagiuady 2002 and fro
February 1991 until July 2000. Prior to foundingelac, Mr. Pond served as the President of Varissofiates and previously was a Gi
Executive at Teledyne. Mr. Pond previously servedh® Boards of Varian Associates, Inc. and Ebaehmology, Inc. Mr. Pond holds a B¢
physics from the Missouri Institute of Science a@rethnology and an MS in physics from the UniversifyCalifornia at Los Angeles. T
Board believes Mr. Pond’ qualifications to sit on our Board include hisasge of experience in the hard disk drive, semicotuit
communication and defense industries, includingwsChairman for 23 years and as our PresidentCGi(@ for 11 years and prior execu
management experience.

Mr. Bloniganjoined Intevac in July 2013 as President and CH{ar B joining Intevac, Mr. Blonigan cteunded Orbotech LT Solar
2009 and served as the compan@EO until 2013. From 2006 until 2009, he wasG@hé&f Operating Officer at Photon Dynamics, Inc1891
Mr. Blonigan joined Applied MaterialAKT display subsidiary. During his tenure at AKTe held various positions. In 2003, he was appo
President and served in this role until 2006; fra899 through 2003 he was Vice President, and pdothat time he was Director
Engineering and New Product Development. Mr. Blanidnolds a BS in electronic engineering technolfsgyn DeVry University Missou
Institute of Technology. The Board believes Mr. ian’s
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qualifications to sit on our Board include his yeaf executive experience for a large multinatiar@hpany in the high technology display
solar industries, including as our CEO, his striaglership abilities, management skills and tecirggpertise.

Mr. Drapkinwas appointed as a director of Intevac in Decerib&B. Mr. Drapkin is a founding partner of Beckeapkin Managemer
a Dallasbased investment firm. Before joining Becker Drapki December 2009, Mr. Drapkin served as headséarch, special situatio
and private equity at ENSO Capital, a New Ybdsed hedge fund. From 2003 to 2008, Mr. Drapkimkea at MacAndrews & Forbe
participating in more than $3 billion of transaaisp including Scientific Games, Deluxe Entertainim®arvices, AM General, and Scant
Prior to MacAndrews, Mr. Drapkin served as genarahager of two of Conde Nast publication’s whallyned Internet sites, Epicurious.c
and Concierge.com, and headed Conde Basternet venture investment effort. Mr. Drapkiarted his career at Goldman, Sachs and Ci
received a Princeton University AB, 1994; ColumUiaiversity JD/MBA, 1998. Mr. Drapkin previously s&d on the Boards of Ruby Tuesc
Inc. (Chairman), Plato Learning, Inc., Alloy, In&Ju Mobile Inc., and Hot Topic, Inc. (Lead Indepent Director). The Board belie\
Mr. Drapkin’s qualifications to sit on our Boardcinde his executive experience through managemfemtsmalleap investment fund and
extensive financial experience in both public andgte companies. His background and insights pvidvide our Board with valuable exper
in corporate finance, strategic planning, and ehpibd credit markets.

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

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

Mr. Rohrswas appointed as a director of Intevac in Octoldd02 Mr. Rohrs has held executive positions atiteadbilicon Valley
technology companies. Mr. Rohrs was the CEO of iBkySolar from 2010 through 2013, the CEO of Etegias from 2006 through 20(
Senior Vice President of Global Operations for AgglMaterials from 1997 through 2002 and Vice Riest of Worldwide Operations 1
Silicon Graphics from 1992 through 1997. Mr. Rotusrently serves as Chairman of the Board of I@ystems and Vignani Technologies
as a member of the Board of Directors of Advancedrfy and was a director of Magma Design Automaftiom 2003 to 2012. He received
MBA from Harvard Business School and a BS in me@darengineering from the University of Notre Danidwe Board believes Mr. Rohrs’
qualifications to sit on our Board include his esiprce as a CEO of a solar photovoltaic manufaatucompany, his operational, manager
and corporate governance expertise working on atherpanies’boards of directors and his years of experiencthénsemiconductor a
electronics industries.

Mr. Schaefewas appointed as a director of Intevac in July 200 Schaefer served as the Chairman and CEO a$dMetrics fror
1994 through 2001, President, Chief Operating @ffand Director of McGaw
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Incorporated from 1992 to 1994, President, CEORinelctor of Levolor Corporation from 1989 to 19%d Corporate Officer and Directotr
Baker Hughes Incorporated from 1974 to 1988. Mhagder also served as a Staff Assistant to thademtsof the United States between 1
and 1974. Mr. Schaefer served on the Board of Birecof Websense from 2001 to 2013. He receivedanBengineering from the Unit
States Naval Academy and an MBA from Harvard Bussrigchool. The Board believes Mr. Schasfgualifications to sit on our Board inclt
his experience as a CEO of a manufacturing comphisypperational, management and corporate goveenarpertise working on ott
companies’ boards of directors and his years oégB&pce in the hard disk drive and oil and gasteipuipment industries.

Dr. Yangwas appointed as a director of Intevac in March62dDr. Yang was employed by Taiwan Semiconductomifiacturing
Company beginning in 1997 and served as Vice Reasiof Research and Development from 1999 untib2@0ior to joining TSMC, Dr. Yar
worked at Texas Instruments from 1980 to 1997 winerevas Director of Device and Design Flow. Dr. i¥aa currently an independs
consultant. Dr. Yang holds a BS in physics fromidial Taiwan University, and an MS and a PhD ircleal engineering from the Univers
of Illinois. He was a director of LTX Credence fra2006 to 2012 and a director of Apache Design 8nistfrom 2006 to 2011. The Bo:i
believes Dr. Yang qualifications to sit on our Board include higessive experience with global companies, his ye&mxperience in tt
semiconductor industry, his experience providingtegic advisory services to complex organizati@sswell as his operational, manager
and corporate governance expertise working witkerotompanies’ boards of directors.

Stockholder Interaction Information

At various times during 2013 and into early 20t% €hairman of the Board, the Compan@€EQO and Chief Financial Officer met wit
representative of Voce Capital to discuss the Cayigabusiness and results of operations.

On June 24, 2013, Jeff Andreson, Integdexecutive Vice President, Finance and Adminismaand Chief Financial Officer participa
on a phone call with a representative of Voce @Gaplthe call involved a discussion of Intevabusinesses and markets as well as its fing
performance and capital allocation strategy.

On July 2, 2013, Mr. Andreson, and Norman PondQbmpany’s Chairman who was also the Compa@hief Executive Officer at t|
time, met with a representative of Voce Capitatliscuss, among other things, the Comparbusinesses, diversification strategies and d
allocation strategies.

On August 1, 2013, Mr. Andreson met with J. Damkdnts, a representative of Voce Capital, to dis¢be outlook for the Comparsy’
businesses, diversification efforts and investmeagavell as capital allocation strategies.

On October 31, 2013, Wendell Blonigan, the Compamresident and Chief Executive Officer, and Mrdfgson met with Mr. Plan
The discussion generally revolved around Mr. Blanig views of the Company since joining as Chieé&xive Officer.

On November 19, 2013, Mr. Plants met with Messranigan, Andreson and Pond. The meeting includedisaussion about tl
Companys business units, investments, capital allocatioliciegs and proposed Board representation. During ¢onversation, Mr. Plar
requested an extension of the deadline to filekstolder nominations for the Board of Directors.

On November 25, 2013, Voce Capital sent a lettehéBoard of Directors discussing the Companytendy-announced $30 millic
share repurchase and overall capital allocationtigess. In this letter, Voce Capital stated thdtdlieved that changes to the composition ¢
Board of Directors were required and that Voce prapared to nominate a slate of directors at theuAhMeeting.
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On November 29, 2013, the Company announced thedstextending the advance notice deadline to raidirectors at the Annt
Meeting by one week. Mr. Pond separately commueétttiis information to Mr. Plants via a letter.

On December 4, 2013, Voce Capital sent a lettehéoCompany nominating the Voce Nominees to stanckliection to the Board
Directors at the Annual Meeting.

On December 10, 2013, the Company announced thairapent of Matthew Drapkin to the Board of DirestoMr. Pond contact
Mr. Plants to suggest a meeting between Mr. Draphih Mr. Plants.

On December 12, 2013, Mr. Drapkin called Mr. Plarstdiscuss his appointment to the Board of Dinectand to understand Vc
Capital’s perspective on the Company. Mr. Plantsrdit express an opinion on Mr. Drapkin’s appoinite

On February 7, 2014, Messrs. Blonigan and Andresmvened a meeting with Mr. Plants to discuss thm@anys financial results fc
the fourth quarter and full year 2013 and outlook 2014, which the Company had publicly announcedanuary 29, 2014. The discus:
also covered the Company’s capital allocation styiafs.

On February 28, 2014, on behalf of the Board oéE&liors, Mr. Pond called Mr. Plants and requestedgportunity to interview the Vo
Nominees as part of the Bo's routine director evaluation and nomination precétoce Capital declined to make the Voce Nomi
available unless the Company committed to addiegitto the Board of Directors.
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PROPOSAL TWO

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

The Intevac 2003 Employee Stock Purchase Plan “@B63 ESPP”)was originally adopted by our Board and approved oy
stockholders in 2003, and was last approved bystngkholders in 2013. Employees have participatatie 2003 ESPP or its predecessor
the 1995 Employee Stock Purchase Plan, since 188%re asking our stockholders to approve an amentita the 2003 ESPP to increase
number of shares of our Common Stock that may faeets under the 2003 ESPP by 500,000 shares. WetdRpethis increase to the num
of shares available for issuance under 2003 ESBE swifficient to meet the plan’s needs for attlaasther year.

The 2003 ESPP provides us an important incentiokféo our employees and helps us to attract, medaid motivate our employees wh
skills and performance are critical to our succ¥gs.strongly believe that the 2003 ESPP is esddntiais to compete for talent in the la
markets in which we operate and our Board has méted that it is in our best interests and the bastests of our stockholders to makse
additional 500,000 shares of our Common Stock alkdlfor purchase under the 2003 ESPP. As suclBdhed has put forth for approval
our stockholders an amendment to the 2003 ESPRctease the number of shares reserved thereund®®®900 shares of our Comn
Stock. If our stockholders approve this Proposab;Ttihe aggregate number of shares available foamsse under the 2003 ESPP sinc
inception will be 2,958,000, and the total numbesiares of Common Stock that remain availableetésbued in the future under such |
will be approximately 619,086 shares. The requestectase represents approximately 2.1% of thaandsng shares of our Common Stoc
of March 03, 2014, and the total number of shavedlable for issuance under the 2003 ESPP sindadé&ption would be approximately 2.i
of outstanding shares of our Common Stock as ofcM@aB, 2014 The Board of Directors unanimously recommends a &dFOR” the
amendment to the 2003 Employee Stock Purchase Rtaimcrease the number of shares of Common Stockemyed for issuance thereunc
by 500,000 shares.

Summary of the 2003 Employee Stock Purchase Plan

The following paragraphs provide a summary of thegipal features of the 2003 ESPP and its oparafide following summary
qualified in its entirety by reference to the 2BO8PP as set forth in Appendix A.

General

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

Administration

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

Eligibility
Each of our employees, or the employees of ourgdaséd subsidiaries, whose customary employmefar iat least twenty hours |

week and more than five months per calendar yeatigible to participate in the 2003 ESPP; excéyatt no employee may be grante
purchase right under the 2003 ESPP (i) to the exite,
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immediately after the grant, such employee (or pesson whose stock would be attributable to suchl@yee) would own our stock or 1
stock of our parent corporation or any of our sdidsies and/or hold outstanding options to purctsisek possessing 5% or more of the
voting power or total value of all classes of otack or our parent corporation or any of our suiasids, or (ii) to the extent that his or
rights to purchase stock under all of our emplogteek purchase plans or those of our parent cotiparar any of our subsidiaries accrues
rate which exceeds $25,000 worth of stock (detegdhia the fair market value of the shares at the Such purchase right is granted) for
calendar year. As of March 03, 2014, approximag&dg employees were eligible to participate in tb82ESPP. Eligible employees have
opportunity to elect to participate in the 2003 PS#pproximately twice per year.

Offering Period

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

Purchase Price

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

Payment of Purchase Price; Payroll Deductions

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

Withdrawal

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

Upon termination of a participastemployment for any reason, including disabilitydeath, his or her participation in the 2003 ESHF
immediately cease. The payroll deductions creditetthe participans account, but not used to make a purchase wiletuened to him or h
or, in the case of death, to the person or persntited thereto as provided pursuant to the 208BHE

Adjustments; Merger or Change in Control

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

In the event of any merger of the Company withrdo ianother corporation or “change of contras’ defined in the 2003 ESPP,
successor corporation or a parent or subsidiarsuoh successor corporation shall assume or sulstituequivalent purchase right for €
outstanding purchase right. In the event the ssoresorporation refuses to do so, the purchasevailtéhen in progress shall be shortene
setting a new purchase date before the mergerangehof control, and the current purchase inteamal offering period shall end on the r
purchase date. The plan administrator shall netfgh participant of the new purchase date at lgabusiness days prior to such date, an
participant’s purchase right shall be exercisedurh new purchase date, unless the participantkaiys prior to such date.

Certain Federal Income Tax Information

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

The 2003 ESPP, and the right of participants toenakchases thereunder, is intended to qualify utihdeprovisions of Sections 421
423 of the Internal Revenue Code. Under these giimg, no income will be taxable to a participantilithe shares purchased under the .
ESPP are sold or otherwise disposed of. Upon tleeasaother disposition of the shares, the partictpwill generally be subject to tax in
amount that depends upon the holding period. Ifstigres are sold or otherwise disposed of more (thavo years from the first day of 1
applicable offering period (or, if later, the firday the participant entered the offering perioddl 2) one year from the applicable dat
purchase, the participant will recognize ordinaigoime measured as the lesser of (a) the excelss @it market value of the shares at the
of such sale or disposition over the purchase pacéb) an amount equal to 15% of the fair maskadtie of the shares as of the first day
participant entered the applicable offering periddy additional gain will be treated as loterm capital gain. If the shares are sold or otz
disposed of before the expiration of these holgiedods, the participant will recognize ordinargome generally measured as the excess
fair market value of the shares on the date theeshaere purchased over the purchase price. Aniti@tll gain or loss on such sale
disposition will be long-term or short-term capigain or loss, depending on how long the shares baen held from the date of purchase.

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

Our Board or the committee administering the 206®E may at any time terminate or amend the 2003?ENB amendment shall
effective unless it is approved by the stockholdiérsuch amendment would require stockholder apgrin order to comply with Section 4
of the Internal Revenue Code or other applicamedastock exchange rule.

Purchase Plan Transactions for Certain Individualsand Groups

Given that the number of shares that may be puechasder the 2003 ESPP is determined, in partubyCommon Stocls value on th
enrollment date of each participant and the lagtaldhe purchase interval and given that partitgrain the 2003 ESPP is voluntary on the
of employees, the actual number of shares thatbagyurchased by an individual under the 2003 ESRPIBtideterminable.

The table below shows, as to each of IntewddEOs included in the 2013 Summary CompensatidiieTand the various indical
groups, the number of shares of Common Stock peechander the 2003 ESPP during the last fiscal yegether with the weighted aver:
purchase price paid per share.

Weighted Average

Number of
Name and Position or Group Purchased Share Purchase Price
Norman Pond, Chairman of the Bo: 5,00( $ 3.57
Wendell Blonigan, President and Clt — N/A
Jeffrey Andreson, Executive Vice President and fOfigancial Officer 5,00( $ 3.57
Andres Brugal, Executive Vice President and Gendaiager, Photonic 5,00( $ 3.57
Michael Russak, Executive Vice President and Adv 2,44% $ 3.57
Christopher Smith, Vice President Business Managé 5,00( $ 3.57
Non-employee directors, as a gra — N/A
All executive officers, as a grot 22,44t $ 3.57
All employees who are not executive officers, @saup 434,24( $ 3.57

Required Vote

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

Summary

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

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2012 EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF
SHARES RESERVED FOR ISSUANCE THEREUNDER BY 1,000,00

The 2012 Equity Incentive Plan (the “Plaips originally adopted by our Board and approvecbby stockholders in 2012. We
asking our stockholders to approve an amendmetiitetd’lan to increase the number of shares of omn@an Stock by 1,000,000 shares
that we can continue to use it to achieve our goals

We have historically provided stock options andeotlypes of equity awards as an incentive to ouyleyees, directors and consultant
promote increased stockholder value. The Boardigdibrs and management believe that stock op@musother types of equity awards
one of the primary ways to attract and retain keyspnnel responsible for the continued developraent growth of our business, anc
motivate all employees to increase stockholderevaln addition, stock options and other types afitygawards are considered a compet
necessity in the high technology sector in whichcampete.

The Board believes that the Company must offer rmpwgitive equity incentive program if it is to conie to successfully attract ¢
retain the best possible candidates for positidnsubstantial responsibility within the Company.eTBoard expects that the Plan will be
important factor in attracting, retaining and regiag high caliber employees who are essential tosogcess and in providing incentive
these individuals to promote the success of the fi2zom

The Board of Directors unanimously recommends thebckholders vote “FOR’the approval of the adoption of an amendment to
an additional 1,000,000 shares to the 2012 Equitgéntive Plan.

Proposed Amendment

At the 2014 Annual Meeting, we are asking our shod#ters to approve an amendment to the Plan teaser the number of she
reserved for issuance under the Plan by 1,000,0@0es. The Board of Directors approved the propam@@éndment to the Plan
February 2014, subject to stockholder approvahiat2014 Annual Meeting. The amendment to increéasenumber of shares reserved u
the Plan is proposed in order to give the Board tardCompensation Committee of the Board contirfiesdbility to grant stock options al
other types of equity awards. If stockholders appramending the Plan, the amended Plan will reglaeeurrent version of the Plan.

The Board and management believe that grantingyequiards motivates higher levels of performandigna the interests of employse
and stockholders by giving employees the perspeaiwowners with equity stakes in Intevac, and es an effective means of recogni:
employee contributions to our success. The Boaddnamnagement also believe that equity awards ageeat value in recruiting and retain
highly qualified technical and other key personmbb are in great demand, as well as rewarding andwaging current employees and ¢
service providers. Finally, the Board and managdrbeheve that the ability to grant equity awardd te important to our future success
helping us to accomplish these objectives.

If the stockholders approve this proposed amendretite Plan, we currently anticipate that the ebavailable under the Plan will
sufficient to meet our expected needs throughaet lthe first fiscal quarter of 2016, inclusivetioé annual equity awards typically grante
the second quarter of each fiscal year. We anteii@at we will be requesting additional shareseuride Plan at our 2016 Annual Meetin
stockholders. However, future circumstances anéhbas needs may dictate a different result. Inrdateéng the number of shares to be ac
to the total number of shares reserved for issuander the Plan, the Compensation Committee anBadhed also considered the following:

« Remaining Competitive by Attracting/Retaining Tale As discussed above, the Compensation Commiétek the Boar
considered the importance of an adequate pool afeshto attract, retain and reward our higifforming employees, especii
since we compete with many technology companiea fonited pool of talent
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» Historical Grant Practices The Compensation Committee and the Board cersildthe historical amounts of equity awards
we have granted in the past three years. In figeals 2011, 2012 and 2013, we granted equity awaui®senting a total
1.9 million shares. Due to the fungible share rétiescribed below), the share reserve was redugeh ladditional 275,000 sha
in the past three years. In 2013, the Compens&anmittee increased the number of shares grantedrtexecutives, and there
changed the mix of compensation to a higher podidonc-term incentives, to align with marke

» Forecasted Grants As discussed above, the Compensation Comnattde¢he Board anticipates that the proposed 1,00G0ar
increase, based on projected share utilizationheilsufficient for our equity award usage througleast the first quarter of 2016.
determining the projected share utilization, theanpensation Committee and the Board considered ecdst that included t
following factors: (i) 1,213,412 unissued sharewaming under the Plan; (ii) the additional 1,0@@ &hares that would be availe
for grant under the Plan, if the stockholders apprihe proposed amendment to the Plan; (iii) esdthaancellations returned bi
to the Plan; (iv) the full value awards to be geahtubject to stockholder approval of the proposegtndment to the Pl:
(iv) shares reserved to cover the potential paydututstanding performandeased restricted stock units at maximum payo
150% of target if top performance levels are aétdjrand (vi) the impact of the fungible share rédiofull value awards (that is, tt
awards having an exercise price less than therfarket value on the date of grant count againstittage reserve under the Pla
two (2) shares for every one (1) share subjectithh &«n award.). Based on these projections, weceéxpeequest additional sha
under the Plan at our 2016 Annual Meeting of stotdidrs.

» Proxy Advisory Firm Guideline: Because of our significant institutional stockter base, the Compensation Committee an
Board also considered the relevant guidelines faopnoxy advisory firm. Our thregear average burn rate and the dilution rel
to the proposed 1,000,000 share increase are veititin guidelines

Summary of the 2012 Equity Incentive Plan

The following is a summary of the principal featii@f the amended Plan and its operation. The sugnimagualified in its entirety t
reference to the amended Plan as set forth in Agipdh

General

The purposes of the Plan are to attract and rdtenbest available personnel for positions of sidisl responsibility, to provic
incentives to employees, directors and consultarits perform services to the Company, and to prontia¢e success of the Compasiy’
business. These incentives are provided througtgthet of stock options, restricted stock, restdcstock units, stock appreciation rig
performance bonus awards, performance units apeféormance shares.

Authorized Shares

We are asking our stockholders to approve an isere& 1,000,000 shares of our Common Stock to tineber of shares of our Comn
Stock reserved under the Plan. If our stockhol@gsrove this Proposal Three, a total maximum agdeegf 1,500,000 shares plus (i)
740,378 shares that, as of the date stockholdgialinapproved the Plan in 2012, were reservetirint issued pursuant to any awards u
the 2004 Equity Incentive Plan (the “2004 Plaat)d were not subject to any awards granted theesuadd (ii) any shares subject to s
options or similar awards granted under the 20@h Rind/or the Company’s 1995 Stock Option/Stockdsse Plan (the “1995 Planthat
after the date stockholders initially approved Bian in 2012, expire or otherwise terminate withbating been exercised in full and sh
issued pursuant to awards granted under the 2084 &id/or the 1995 Plan that, after the date stiddkhs initially approve the Plan, i
forfeited to or repurchased by the Company, with tleximum number of shares that may be added mirsmigections (i) and (ii) equal
4,063,305 shares. The shares may be authorizedptasued, or reacquired Common Stock. As of
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March 03, 2014, the number of shares subject todsmautstanding under the Plan, 2004 Plan and9B8 Plan were 2,882,450 shares ani
number of shares that were available for futuredase under the Plan was 1,213,412 shares.

Shares subject to awards granted with an exerciparchase price less than the fair market valutherdate of grant (including restric
stock, restricted stock units, performance unith performance shares) count against the shareveeasrtwo (2) shares for every one (1) s
subject to such an award. To the extent that segthat was subject to an award that counted ag2jvshares against the Plan reserve pur
to the preceding sentence is returned to or deemedssued from the Plan, the Plan reserve wilctelited with two (2) shares that v
thereafter be available for issuance under the.Plan

If any award granted under the Plan expires or tnesounexercisable without having been exercisédllins surrendered pursuant to
exchange program or is forfeited to or repurchasethe Company due to failure to vest, the unpweteor forfeited or repurchased sh
subject to such award will become available fourfatgrant or sale under the Plan. With respedtdoekercise of stock appreciation rights,
gross number of shares covered by the portioneeitercised award, whether or not actually issusdyant to such exercise, will cease t
available under the Plan. If shares issued pursteaméstricted stock, restricted stock units, penance shares or performance units
repurchased by or forfeited to the Company, suaeshwill become available for future grant under Plan. Shares used to pay the exe
price or purchase price of an award and/or to fyatie tax withholding obligations of an award wilbt become available for future gran
sale under the Plan. Shares issued pursuant taswansferred under any award transfer prograrmnetl again be available for grant un
the Plan. Payment of cash rather than shares pirsuan award will not result in reducing the nnbf shares available for issuance u
the Plan.

Adjustments to Shares Subject to the Plan

In the event of any dividend or other distributi@vhether in the form of cash, shares, other saesribr other property), recapitalizati
stock split, reverse stock split, reorganizatioerger, consolidation, split-up, spaff, combination, repurchase, or exchange of shareghe
securities of the Company, or other change in trparate structure affecting the CompangZommon Stock occurs, the Administrator
defined below), in order to prevent diminution otaggement of the benefits or potential benefiterided to be made available under the |
will adjust the number and class of shares that beaglelivered under the Plan, and/or the numbasschnd price of shares of stock subje
outstanding awards, and the award grant limitations

Administration

The Plan will be administered by the Board, any wuitee of the Board, or a committee of individuaktisfying applicable lav
appointed by the Board in accordance with the tevfrthe Plan (the “Administrator”)n the case of transactions, including grants taae
officers and key employees of the Company, as ekemger Rule 1613 of the Securities Exchange Act of 1934, the membéthe committe
must qualify as “non-employee directors” under RL&®-3 of the Securities Exchange Act of 1934. In theeoaf awards intended to qualify
the performance-based compensation exemption (Beletion 162(m) of the Code (“Section 162(migministration must be by a commit
comprised solely of two or more “outside directansthin the meaning of Section 162(m). (For purposethis summary of the Plan, the te
“Administrator” will refer to the Board or any conittee designated by the Board to administer tha.pPla

Subject to the terms of the Plan, the Administrdtas the sole discretion to select the employemssuttants, and directors who \
receive awards, to determine the terms and comditaf awards, to modify or amend each award (stilbgethe restrictions of the Pla
including to accelerate vesting or waive forfeituastrictions, and to interpret the provisions bé tPlan and outstanding awards.
Administrator may allow a participant to defer thexeipt of payment of cash or delivery of sharest ththerwise would be due to s
participant. The Administrator may determine thente and conditions of any award exchange prograhoamaward transfer program, but n
only institute an award exchange program and/or@wwansfer program with
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the approval of the Company’s stockholders. The iistrator may make rules and regulations relatimgub-plangstablished for the purpc
of satisfying applicable foreign laws and may makether determinations deemed necessary or dgeisar administering the Plan.

Eligibility
Awards may be granted to employees, directors anduitants of the Company and employees and camsslbf any parent or subsidi
corporation of the Company. Incentive stock optiomsy be granted only to employees who, as of tie of grant, are employees of

Company or any parent or subsidiary corporationttif Company. As of March 3, 2014, approximately @&6ipbloyees, directors a
consultants were eligible to participate in thenPla

Stock Options

Each option granted under the Plan will be eviddniog a written or electronic agreement between Goenpany and a particip:
specifying the number of shares subject to theoapgind the other terms and conditions of the optionsistent with the requirements of
Plan.

The exercise price per share of each option maypadéss than the fair market value of a sharé@@Qompanys Common Stock on t
date of grant. However, any incentive stock opgoented to a person who at the time of grant owstskgpossessing more than 10% of the
combined voting power of all classes of stock o thompany or any parent or subsidiary corporatibthe Company (a Ten Percel
Stockholder”)must have an exercise price per share equal &ast 110% of the fair market value of a share erd#ite of grant. The aggrec
fair market value of the shares (determined ongtent date) covered by incentive stock options tvHicst become exercisable by :
participant during any calendar year also may roeed $100,000. Generally, the fair market valukhhefCommon Stock is the closing pric
our stock on any established stock exchange oomatmarket system on the applicable date.

The Plan provides that the Administrator will det@re the acceptable form(s) of consideration fareising an option. An option will |
deemed exercised when the Company receives theeraftexercise and full payment for the sharesstexercised, together with applicable
withholdings.

Options will be exercisable at such times or unsiech conditions as determined by the Administraiod set forth in the awe
agreement. The maximum term of an option will bec#fed in the award agreement, provided that ogtiwill have a maximum term of
more than ten (10) years, and provided further #tratincentive stock option granted to a Ten Per&tatkholder must have a term
exceeding five (5) years.

The Administrator will determine and specify in baavard agreement, and solely in its discretioa,priod of postermination exercis
applicable to each option. In the absence of sudatermination by the Administrator, the participganerally will be able to exercise his
her option for (i) three (3) months following his ber termination for reasons other than deathisakility, and (ii) twelve (12) montl
following his or her termination due to disability following his or her death while holding the iopt

Restricted Stock Awards

Awards of restricted stock are rights to acquir@archase shares, which vest in accordance witletines and conditions establishec
the Administrator in its sole discretion. Each riegtd stock award granted will be evidenced byriiten or electronic agreement betweer
Company and the participant specifying the numlieshares subject to the award and the other tendscanditions of the award, consist
with the requirements of the Plan. Restricted staetards may be subject to vesting conditions asAtmainistrator specifies, and the shs
acquired may not be transferred by the participanil vested. The Administrator may set restrictidrased upon continued employmer
service, the achievement of specific performandeaives (Company-widejepartmental, divisional, business unit or indiguapplicabl
federal or state securities laws,

-21-



Table of Contents

or any other basis determined by the Administratdts discretion. Notwithstanding the foregoinfittie Administrator desires that the aw
qualify as performancbased compensation under Section 162(m), any aiéshs will be based on a specified list of perfanoe goals ar
certain other requirements (see “Performance Gdmiw for more information).

Unless otherwise provided by the Administratoragtipipant will forfeit any shares of restrictedak as to which the restrictions have
lapsed prior to the participasttermination of service. Unless the Administrgtoovides otherwise, participants holding restricséack will
have the right to vote the shares and to receiyedaridends paid, except that dividends or othstriiutions paid in shares will be subjec
the same restrictions on transferability and foataility as the original award. The Administratoaynin its sole discretion, reduce or waive
restrictions and may accelerate the time at whighrastrictions will lapse or be removed.

Restricted Stock Units

The Administrator may grant restricted stock umitéch represent a right to receive shares at adudate as set forth in the participant’
award agreement. Each restricted stock unit gramteér the Plan will be evidenced by a writtenlectonic agreement between the Comj
and the participant specifying the number of shadgect to the award and other terms and conditminthe award, consistent with
requirements of the Plan.

Restricted stock units will result in a paymenatparticipant only if the performance goals or otesting criteria the Administrator m
establish are achieved or the awards otherwise VestAdministrator may set vesting criteria baspdn continued employment or service,
achievement of specific performance objectives (famywide, departmental, divisional, business unit,ratividual goals (including, but n
limited to, continued employment or service)), é&uible federal or state securities laws or anyrdvlasis determined by the Administrator ir
discretion, which, depending on the extent to whilcby are met, will determine the number of restdcstock units to be paid out
participants. Notwithstanding the foregoing, if tA@ministrator desires that the award qualify asfqgenancebased compensation un
Section 162(m), any restrictions will be based apecified list of performance goals and certaleotrequirements (see “Performance Goal:
below for more information).

After the grant of a restricted stock unit awah Administrator, in its sole discretion, may reelaee waive any vesting criteria that
be met to receive a payout and may acceleratentigeat which any restrictions will lapse or be rem. A participant will forfeit any unearn
restricted stock units as of the date set fortth#naward agreement. The Administrator in its stiéeretion may pay earned restricted s
units in cash, shares of the Company’s Common Stock combination of cash and shares.

Stock Appreciation Rights

A stock appreciation right gives a participant tight to receive the appreciation in the fair markalue of Company Common Stc
between the date of grant of the award and the afate exercise. Each stock appreciation rightnggd under the Plan will be evidenced |
written or electronic agreement between the Compartythe participant specifying the exercise paicd the other terms and conditions of
award, consistent with the requirements of the Plan

The exercise price per share of each stock appi@tieght may not be less than the fair markeueabf a share on the date of gr
Upon exercise of a stock appreciation right, thieldoof the award will be entitled to receive ancamt determined by multiplying (i) t
difference between the fair market value of a slwaré¢he date of exercise over the exercise pricéipthe number of exercised shares.
Company may pay the appreciation in cash, in shareins some combination thereof. The term of alstappreciation right will be no mc
than ten (10) years from the date of grant. Theseand conditions relating to the period of postiteationexercise with respect to optic
described above also apply to stock appreciatigintsi
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Performance Units and Performance Shares

Performance units and performance shares may elgpamted under the Plan. Performance units arfdrpeance shares are awards
will result in a payment to a participant only lifet performance goals or other vesting criteriaAtministrator may establish are achieve
the awards otherwise vest. Each award of performamits or shares granted under the Plan will ideaced by a written or electro
agreement between the Company and the participaaifging the performance period and other ternts @nditions of the award, consisi
with the requirements of the Plan. Earned perfogaamits and performance shares will be paid, énstble discretion of the Administrator
the form of cash, shares (which will have an aggiedair market value equal to the earned perfoomamits or shares at the close of
applicable performance period), or in a combinatizereof. The Administrator may set vesting cradsased upon continued employmer
service, the achievement of specific performancgaives (Companyvide, departmental, divisional, business unit adividuals goal
(including, but not limited to, continued employnenr service)), applicable federal or state semsitaws, or any other basis, and wt
depending on the extent to which they are met, détermine the number and/or the value of perfoneamits and performance shares t
paid out to participants. Notwithstanding the faieg, if the Administrator desires that the awatdlfy as performancbased compensati
under Section 162(m), any restrictions will be loher a specified list of performance goals andagermther requirements (seBérformanc
Goals” below for more information).

After the grant of a performance unit or performmasbare, the Administrator, in its sole discretimay reduce or waive any performa
objectives or other vesting provisions for suchf@@nance units or shares and accelerate the timéhih any restrictions will lapse or
removed. Performance units will have an initialueakstablished by the Administrator on or befoeedhte of grant. Each performance s
will have an initial value equal to the fair marketue of a share on the grant date. A participalforfeit any performance shares or units
are unearned or unvested as of the date set fotlteiaward agreement.

Performance Bonus Awards

Performance bonus awards may also be granted timel€ian in the form of a cash bonus payable uperattainment of a specified
of performance goals and certain other requirem@as “Performance Goal&kelow for more information). The Administrator hesmplet:
discretion to determine the amount of the cash ®dhat could be earned under a performance bonasdayprovided that no one particip
may be granted performance bonus awards that cesldt in the participant receiving more than $8,000 in any one fiscal year of
Company.

Performance Goals

Awards of restricted stock, restricted stock unpstformance shares, performance units or perfocméonuses under the Plan ma
made subject to the attainment of performance gaddding to one or more business criteria withiie theaning of Section 162(m) and 1
provide for a targeted level or levels of achievatnasing one or more of the following measurest afssales as a percentage of s
customer orders, customer satisfaction, earningsspare, financial strategic initiatives, free cdkiw, manufacturing cost improvemet
market development, market share, marketing are$ ®adpenses as a percentage of sales, net incaneeasentage of sales, operating ma
organizational strategic initiatives, operatiomaprovements, product development, profit and/ofitadaility, quality, revenue, total sharehol
return and working capital. The performance goady whiffer from participant to participant and fraward to award. Any criteria used may
measured (as applicable), in absolute terms, irbawation with another performance goal or goals éikample, as a ratio or matrix), in rela
terms (including, but not limited to, results father periods, passage of time and/or against anathpany or companies or an inde:
indices), on a per-share basis, against the peafiocerof the Company as a whole or a segment dEtimepany, and on a pre-tax or aftar-
basis. Prior to the latest date by which would nteet requirements under Section 162(m), the Adrmater will determine whether a
elements or items shall be included in or exclufiteth the calculation of any performance goal witlspect to any participant and wheth
performance goal will be calculated in accordanith generally accepted accounting principles ortla@obasis.
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To the extent necessary to comply with the perforcedased compensation provisions of Section 162(mi)) vaspect to any awe
granted subject to performance goals that the Aitnétor intends to be “performance-basedthin the meaning of Section 162(m), within
first 25% of the performance period, but in no évmore than ninety (90) days following the commeneeat of any performance period
such other time as may be required or permitte&dxtion 162(m)), the Administrator will, in writin@) designate one or more participant
whom an award will be made, (ii) select the perfance goals applicable to the performance perigylgétablish the performance goals,
amounts or methods of computation of the awardghvhiay be earned for the performance period, andecify the relationship betwe
performance goals and the amounts or methods oputation of such awards, as applicable, to be eabyeeach participant for su
performance period. Following the completion of lkegerformance period, the Administrator will certih writing whether the applicat
performance goals have been achieved for suchrpeaface period. In determining the amounts earned participant, the Administrator
reduce or eliminate (but not increase) the amowmyabple at a given level of performance to take imtcount additional factors that
Administrator may deem relevant to the assessmiemidovidual or corporate performance for the pemfance period. A participant will
eligible to receive payment pursuant to an awardafperformance period only if the performance gdal such period are achieved (un
otherwise permitted by Section 162(m) and deterchimgthe Administrator). The Administrator may ta discretion grant awards that are
intended to qualify as “performance-based comp@msatinder 162(m), including awards that are based oiommeance goals or other spec
criteria or goals but do not satisfy the requiretaeri 162(m).

Individual Award Limitations

The Plan contains annual grant limits intendedatisfy certain Section 162(m) requirements. Spealify, the maximum number of sha
and/or dollars which could be issued to any onéiddal in any fiscal year pursuant to the Plaassollows:

Additional
Shares or
Dollar Value Maximum
Annual in Number of
Number of Connection Shares
Shares or with New and/or
Award Type Dollar Value Hire* Dollars
Stock Option 400,00( 600,00( 1,000,00!
Restricted Stoc 250,00( 350,00( 600,00(
Restricted Stock Unit 250,00( 350,00 600,00(
Stock Appreciation Rigk 400,00( 600,00( 1,000,001
Performance Shar 250,00( 350,00 600,00(
Performance Unit Initial Value of 41,500,00! Initial Value of 91,500,001 $3,000,00t

* May be granted in the Company'’s fiscal year inichhthe individuals service to the Company (or a parent or subsidiargoration of th
Company) first commence

In addition, performance bonus awards may be gdamevided that no one participant may be grapedormance bonus awards 1
could result in the participant receiving more ti$87000,000 in any one fiscal year of the Company.

The Administrator will adjust the share limitatiosest forth in the above paragraph in the evenngfajustment to the Compasyshare
discussed above (under “Adjustments to Shares &utioj¢he Plan”).

Transferability of Awards

Unless determined otherwise by the Administraterarals granted under the Plan generally are nosfieaaible other than by will or
the laws of descent or distribution, and all rightth respect to an award granted to a participgarerally will be available during
participant’s lifetime only to the participant.
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Dissolution or Liquidation

In the event of the Comparsy/proposed dissolution or liquidation, the Admiragtr will notify each participant as soon as pcadile
prior to the effective date of such proposed tratisa. An award will terminate immediately prior tonsummation of such proposed actic
the extent the award has not been previously eseici

Change in Control

The Plan provides that, in the event of a mergehefCompany with or into another corporation dtitgror a “change in control”as
defined in the Plan), each award will be treatedthess Administrator determines, including that eastiard be assumed or substant
equivalent awards substituted by the acquiringumcseding corporation or its affiliate. The Admtrésor will not be required to treat
outstanding awards the same in the transaction.

If the successor corporation does not assume aititutie for the award, the participant will fullgst in and have the right to exercise
of his or her outstanding options and stock apptamsi rights, all restrictions on restricted st@eid restricted stock units will lapse, and, 1
respect to awards with performantased vesting, all performance goals or other mgstriteria will be deemed achieved at 100% of i
levels and all other terms and conditions met. dditzon, if an option or stock appreciation riglst mot assumed or substituted for,
Administrator will notify the participant in writi or electronically that the option or stock appagan right will be exercisable for a perioc
time determined by the Administrator in its soleadetion, and the option or stock appreciationtrigitl terminate upon the expiration of st
period.

With respect to awards granted to remployee members of our Board that are assumedbstituted for, if on the date of or followi
such assumption or substitution, the participastzdus as a noemployee member of the Board (or a director ofsghecessor corporation)
terminated other than upon the participant’s vawmntresignation (unless the resignation is at gwuest of the acquirer), the nemploye:
director will fully vest in and have the right taexcise all of his or her outstanding options atatls appreciation rights, all restrictions
restricted stock and restricted stock units wilide, and, with respect to awards with performdrasged vesting, all performance goals or ¢
vesting criteria will be deemed achieved at 100%adafet levels and all other terms and conditioes. m

Termination or Amendment

The Plan will automatically terminate ten (10) yefrom the date of its initial adoption by the Bshannless terminated at an earlier t
by the Board. The Administrator may amend, altespend or terminate the Plan at any time, providatino amendment may be made witl
stockholder approval to the extent approval is ssagy or desirable to comply with any applicableslaNo amendment, alteration, suspen
or termination may impair the rights of any pagat unless mutually agreed otherwise betweendhejpant and the Administrator.

Federal Tax Aspects

The following summary is intended only as a gengratle to the material U.S. federal income tax egunences of participation in 1
Plan. The summary is based on existing U.S. lawlsragulations, and there can be no assurancehibsd taws and regulations will not cha
in the future. The summary does not purport to bmplete and does not discuss the tax consequempoes al participans death, or tt
provisions of the income tax laws of any municifyalstate or foreign country in which the participanay reside. As a result, tax conseque
for any particular participant may vary based ativildual circumstances.

Incentive Stock Options

An optionee recognizes no taxable income for regaleome tax purposes as a result of the grankercése of an incentive stock opt
qualifying under Section 422 of the Code. Optionghe neither dispose of
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their shares within two (2) years following the elétte option was granted nor within one (1) yedofgng the exercise of the option norm
will recognize a capital gain or loss equal to diigerence, if any, between the sale price andpilmehase price of the shares. If an optit
satisfies such holding periods upon a sale of tiaees, the Company will not be entitled to any a@#ida for federal income tax purposes. I
optionee disposes of shares within two (2) yeatsr @he date of grant or within one (1) year afte date of exercise (aisqualifying
disposition”),the difference between the fair market value ofdhares on the exercise date and the option egqudize (not to exceed the g
realized on the sale if the disposition is a tratiea with respect to which a loss, if sustaineduld be recognized) will be taxed as ordir
income at the time of disposition. Any gain in ess@f that amount will be a capital gain. If a léssecognized, there will be no ordin
income, and such loss will be a capital loss. Argirary income recognized by the optionee upondisgualifying disposition of the sha
generally should be deductible by the Company éolefal income tax purposes, except to the extasit daduction is limited by applical
provisions of the Code.

The difference between the option exercise priakthe fair market value of the shares on the egerdate is treated as an adjustme
computing the optioneg’alternative minimum taxable income and may bgestlio an alternative minimum tax which is paidsifch ta
exceeds the regular tax for the year. Special nal@g apply with respect to certain subsequent sdlése shares in a disqualifying disposit
certain basis adjustments for purposes of computiagalternative minimum taxable income on a subsegsale of the shares and certair
credits which may arise with respect to optionesgext to the alternative minimum tax.

Nonstatutory Stock Options

Options not designated or qualifying as incentitals options will be nonstatutory stock options ingvno special U.S. tax status.
optionee generally recognizes no taxable incomthasesult of the grant of such an option. Uporr@se of a nonstatutory stock option,
optionee normally recognizes ordinary income edqaahe amount that the fair market value of therehan such date exceeds the exe
price. If the optionee is an employee, such ordimacome generally is subject to withholding ofante and employment taxes. Upon the
of stock acquired by the exercise of a nonstatustogk option, any gain or loss, based on the miffee between the sale price and the
market value on the exercise date, will be taxedapétal gain or loss. No tax deduction is avagdiol the Company with respect to the gra
a nonstatutory stock option or the sale of thekstmjuired pursuant to such grant.

Stock Appreciation Rights

In general, no taxable income is reportable whesiogk appreciation right is granted to a partictpddpon exercise, the participi
generally will recognize ordinary income in an ambequal to the fair market value of any sharemwf Common Stock received. A
additional gain or loss recognized upon any laigpaskition of the shares would be capital gairss!

Restricted Stock Awards

A participant acquiring restricted stock generalflf recognize ordinary income equal to the fairrket value of the shares on the ves
date. If the participant is an employee, such @dinincome generally is subject to withholding ateme and employment taxes.
participant may elect, pursuant to Section 83(bjhef Code, to accelerate the ordinary income ta@neto the date of acquisition by filing
election with the Internal Revenue Service no l#tan thirty (30) days after the date the sharesaaquired. Upon the sale of shares acq
pursuant to a restricted stock award, any gaiross,|based on the difference between the sale gnidehe fair market value on the date
ordinary income tax event occurs, will be taxedagsital gain or loss.

Restricted Stock Unit Awards

There are no immediate tax consequences of regeasinaward of restricted stock units. A participatio is awarded restricted st
units generally will be required to recognize oedinincome in an amount equal to

-26-



Table of Contents

the fair market value of shares issued to suchqiaant at the end of the applicable vesting pedadf later, the settlement date elected by
Administrator or a participant. Any additional gainloss recognized upon any later dispositionryf shares received would be capital gai
loss.

Performance Shares and Performance Unit Awards

A patrticipant generally will recognize no incomeoupthe grant of a performance share or a performani award. Upon the settlem
of such awards, participants normally will recognardinary income in the year of receipt in an antaqual to the cash received and the
market value of any cash or nonrestricted sharesiwed. If the participant is an employee, suchinany income generally is subject
withholding of income and employment taxes. Upom ghle of any shares received, any gain or losgdan the difference between the
price and the fair market value on the date théargi income tax event occurs, will be taxed astahpgain or loss.

Section 409A

Section 409A of the Code provides certain new meuénts for nomqualified deferred compensation arrangements végipect to &
individual's deferral and distribution elections and permlssitistribution events. Awards granted under trenRVith a deferral feature will
subject to the requirements of Section 409A of@lele. If an award is subject to and fails to satihe requirements of Section 409A of
Code, the recipient of that award may recognizénargt income on the amounts deferred under the dwarthe extent vested, which may
prior to when the compensation is actually or cartsively received. Also, if an award that is subjeo Section 409A fails to comply w
Section 409AS$ provisions, Section 409A imposes an addition&b Z8deral income tax on compensation recognizedrdisiary income, ¢
well as interest on such deferred compensatiortadestates have enacted laws similar to Secti@A\4@hich impose additional taxes, intel
and penalties on nogualified deferred compensation arrangements. Tdragany will also have withholding and reportinguggments wit
respect to such amounts.

Medicare Surtax

Beginning in 2013, a participant’s annual “net istment income”as defined in section 1411 of the Internal Reve@ode, may k
subject to a 3.8% federal surtax (generally retetceas the “Medicare Surtax)Net investment income may include capital gain antis:
arising from the disposition of shares subject fgadticipant’s awards under the Plan. Whether &qigant’s net investment income will
subject to the Medicare Surtax will depend on theigipant’s level of annual income and other fagto

Tax Effect for the Company

The Company generally will be entitled to a tax wgtn in connection with an award under the Plaarn amount equal to the ordin
income realized by a participant and at the time phrticipant recognizes such income (for examible, exercise of a nonstatutory st
option). Special rules limit the deductibility obrmpensation paid to our chief executive officer aftter “covered employeesls determine
under Section 162(m) and applicable guidance.
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Number of Awards Granted to Employees, Consultantsand Directors

The number of awards that an employee, directaroosultant may receive under the Plan is in therei®on of the Administrator al
therefore cannot be determined in advance. Theviillg table sets forth (i) the aggregate numbeshafres of Common Stock subject to opt
and restricted stock units granted under the Rlasut Named Executive Officers (“NEOgipring the last fiscal year and (ii) the average
share exercise price of such options.

Weighted
Average
Per Share Number of
Number of Shares of
Exercise Restricted Stoclt
Options Price of
Name of Individual or Group Granted Options Units Granted
Norman Pond, Chairman of the Bo: 100,00t $ 4.4¢ —
Wendell Blonigan, President and Clt 145,001 $ 6.5¢ —
Jeffrey Andreson, Executive Vice President and fOfigancial Officer 36,50( $ 4.4c¢ 20,00(
Andres Brugal, Executive Vice President and Gendaatager, Photonic 23,00( $ 4.4c¢ 12,50(
Michael Russak, Executive Vice President and Adv 23,00( $ 4.4¢ 12,50(
Christopher Smith, Vice President Business Managé 23,00( $ 4.4¢ 12,50(
All executive officers, as a grot 350,50( $ 5.3 57,50(
All directors who are not executive officers, agraup 88,00( $ 5.1¢ 35,00(
All employees who are not executive officers, @saup 152,02% $ 4.6C 80,13}

* Excludes 336,245 options granted as part of a siptikn exchange with an exercise price of $6.54spare

Required Vote

The affirmative vote of the holders of a majoritytioe shares represented and voting at the Annwadtidg (provided that that vote &
constitutes the affirmative vote of a majority betrequired quorum) will be required for approvatte addition of 1,000,000 shares to
Intevac 2012 Equity Incentive Plan.

Summary

We believe strongly that the approval of the amegnmimo the 2012 Equity Incentive Plan is essentiabur continued success. (
employees are one of our most valuable assetsk Sfimns and other awards such as those providddrithe 2012 Equity Incentive Plan
vital to our ability to attract and retain outstargd and highly skilled individuals. Such awardsoabre crucial to our ability to motive
employees to achieve the Compangoals. For the reasons stated above, the statekisohre being asked to approve the amendment
2012 Equity Incentive Plan.

-28-



Table of Contents

PROPOSAL FOUR
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS
The Audit Committee of the Board has selected Gidmrnton LLP as our independent public accountémtshe fiscal year endit

December 31, 2014. Grant Thornton LLP began awgibir financial statements in 2000. Its represergatare expected to be present a
Annual Meeting, will have an opportunity to makstatement if they desire to do so, and will be lalde to respond to appropriate questions.

The Board of Directors unanimously recommends a &¢FOR” ratification of the selection of Grant Thanton LLP as Intevacs
independent registered public accounting firm fdre fiscal year ending December 31, 2014.

Principal Accountant Fees and Services

The following table presents fees billed for prefesal audit services and other services renderad toy Grant Thornton LLP for t
years ended December 31, 2013 and 2

2013 2012
Audit Fees(1) $1,061,58 $1,096,41
Audit-Related Fees(Z — —
Tax Fees(3 1,68¢ 1,167
All Other Fees(4 — —

Total Fees $1,063,27! $1,097,58.

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

(2) Audit related fees consist of assurance and relgedces provided by Grant Thornton LLP that &@sonably related to the performe
of the audit of our consolidated financial statetaeand are not reported under “Audit Feédiere were no services provided under
category in in fiscal 2013 or fiscal 201

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

(4) All other fees consist of fees for other corponakated services. There were no services providetbuthis category in fiscal 2013
fiscal 2012,

In making its recommendation to ratify the appoietihof Grant Thornton LLP as our independent audito the fiscal year endil
December 31, 2014, the Audit Committee has consitlevhether services other than audit and awetfited services provided by Gr
Thornton LLP are compatible with maintaining thdependence of Grant Thornton LLP and has deternthradsuch services are compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

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

The Company asks that you indicate your supporitfoexecutive compensation policies and practasslescribed in the Compaay’
Compensation Discussion and Analysis, accompanyafides and related narrative contained in this YPr8tatement. This proposal
commonly known as a “say-on-paptoposal, and gives our stockholders the oppostunitexpress their views on the compensation o
NEOs. Your vote is advisory and so will not be lrgdon the Board. However, the Board will revieve thoting results and take them i
consideration when making future decisions regaréixecutive compensation.

Compensation Program and Philosophy

As described in detail under the headings “ExeeuBompensation and Related Information” am@brhpensation Discussion
Analysis,” our NEO compensation program is desigtoealtract, retain, motivate and reward hggrforming executives who are critical to
success while maintaining strong and direct linksnveen executive pay, individual performance, tlwen@anys financial performance a
performance for our stockholders. The Compensaliommittee believes that the Compangxecutive compensation programs should su
the Company’s objective of creating value for ttscg&holders.

Accordingly, the Compensation Committee believed MEOs should have a significant interest in tben@anys stock performance, a
compensation programs should link executive comga@ns to stockholder value. One of the ways that@lompany has sought to accomg
these goals is by making a significant portionrafividual NEO compensation directly dependent an@ompanys profitability. In additior
the Company makes annual grants of stock optiodspanformance-based restricted stock units (“PSUghjch focus the NEO on creati
stockholder value while encouraging executivesuitdban equity interest in the Company.

The Compensation Committee will continue to empteasbmpensation arrangements that align the finhimterests of Intevas’NEO:!
with the long-term interests of stockholders. Pdegefer to the section of this proxy statementtiedti“Executive Compensation and Rel:
Information” for a detailed discussion of Intevaesecutive compensation practices and philosophy.

We are asking our stockholders to indicate thegpsut for our NEO compensation as described inRinasxy Statement. This vote is
intended to address any specific item of compemsatiut rather the overall compensation of our NEE@d the philosophy, policies ¢
practices described in this Proxy Statement. Adogig, we ask our stockholders to vote “FORiE following resolution at the 2014 Ann
Meeting:

“RESOLVED, that the Compang’stockholders approve, on an advisory basis,dhgensation of the named executive officer
disclosed in the comparg/Proxy Statement for the 2014 Annual Meeting ofckholders pursuant to the compensation discl
rules of the Securities and Exchange Commissioriuding the Compensation Discussion and Analysis, tabular disclosu
regarding such compensation and the accompanyimgtive disclosure.”

The Board of Directors recommends a vote “FOR” tifeon-binding) vote approving, on an advisory basis, tbempensation of th
Company’s executives named in the 2013 Summary Cemsption Table, as disclosed in the Companyroxy Statement pursuant to t
executive compensation disclosure rules of the Séms and Exchange Commission, which disclosurecindes the Compensatic
Discussion and Analysis, the compensation tablesl ather executive compensation disclosur
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CORPORATE GOVERNANCE MATTERS

Code of Business Conduct and Ethics

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

Independence of the Board

The Board has determined that, with the exceptiollo Pond and Mr. Blonigan, all of its members dirdependent directorsds tha
term is defined in the listing standards of Nasdag.

Board Meetings and Committees

During 2013, the Board held a total of 5 meetinigsl¢ding regularly scheduled and special meetiragg) also took certain actions
written consent. All members of the Board duringcéil 2013 attended at least seveitg-percent of the aggregate of the total numki
meetings of the Board held during the fiscal yeaad the total number of meetings held by all comseitt of the Board on which each ¢
director served (based on the time that each mersdered on the Board and the committees). The Bbasdlan Audit Committee,
Compensation Committee and a Nominating and Gonem&ommittee.

Audit Committee

The Audit Committee, which has been establisheddoordance with Section 3(a)(58)(A) of the ExchaAge currently consists
Mr. Dury (chairman), Mr. Rohrs and Dr. Yang, eadhuiom is “independentas such term is defined for audit committee membgrthe
Nasdaq listing standards. The Board has deterntimeideach member of the committee is“audit committee financial expertéis define
under the rules of the SEC. The Audit Committee Tntnes during 2013.

The Audit Committee is responsible for:

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

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

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

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

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

The Audit Committee Report is included in this prestatement on page 60.
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Compensation Committee

The Compensation Committee currently consists of 3¢haefer (chairman), Mr. Dury, Mr. Hill and MroRrs, each of whom
“independent”as such term is defined by the Nasdagq listing stafsdand the rules of the SEC. The CompensationnGibee met 5 time
during 2013.

The Compensation Committee is responsible for:

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

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

» Overseeing executive succession plann

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

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

The Compensation Committee Report is includedigphoxy statement on page 49.

Nominating and Governance Committee

The Nominating and Governance Committee currerdhysists of Dr. Yang (chairman), Mr. Drapkin, MrllHind Mr. Schaefer, each
whom is “independentas such term is defined by the Nasdagq listing statsd The Nominating and Governance Committee ntiete}s durin
2013.

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

The Nominating and Governance Committee will comsigcommendations of candidates for the Board gtdurby the stockholders
Intevac; for more information, see “Policy RegagiBoard Nominees” below.

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

Compensation Committee Interlocks and Insider Parttipation

Mr. Dury, Mr. Hill, Mr. Rohrs, and Mr. Schaefer sed as members of the Compensation Committee dfisogl 2013. No interlockir
relationship exists between any member of Intevdgbard or Compensation Committee and any membehefboard of directors
compensation committee of any other company, neramg such interlocking relationship existed inplast. No member of the Compenss
Committee is or was formerly an officer or an enyple of Intevac.

Attendance at Annual Stockholder Meetings by the Bard

Intevac encourages members of the Board to attem@rnual meeting of stockholders, but does no¢ laapolicy requiring attendan
Mr. Pond attended Intevac’s 2013 annual meetingarfkholders.
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Lead Director

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

Board Leadership Structure

Our Company is led by Mr. Blonigan, our CEO. MrnBowvho founded Intevac in 1991 serves as the Claairof our Board and h
served as chair since the Company’s inception. idsudsed above under “Lead Directastie of our independent directors, Mr. Dury, ac
our independent lead director. The Company belighesstockholders are best served by this structuhéch provides us with a dynar
leader, a steady connection to the Comparhistory and a strong independent voice. Our B@dsd contains 5 independent director
addition to Mr. Dury.

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

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

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

Arrangements With Respect to Service on the Board

On December 9, 2013, the Company entered into eeawent (the “Standstill Agreementfjth Steven R. Becker, Matthew A. Drap}
BC Advisors, LLC, Becker Drapkin Management, L.Becker Drapkin Partners (QP), L.P., and Becker Kimpartners, L.P., BD Partn
V, L.P. (collectively, the “Becker Drapkin Stockkier Group”).The Standstill Agreement resulted in Mr. Drapkircdiming a member of tl
Board of Directors.

Under the terms of the Standstill Agreement, thenBany agreed that, until the earlier of (i) the @amy’s Annual Meeting to be held
2016 and (ii) the breach by Becker Drapkin StoclbolGroup of certain provisions of the Standstirdement (the “Standstill Period”g)(the
Company would appoint Mr. Drapkin as member ofBoard; (b) the Company agreed to nominate Mr. Dirafie re-election to the Board
the 2014 and 2015 Annual Meetings of the Compastdckholders and agreed to solicit proxies, worfaf the election of Mr. Drapkin at e¢
such annual meeting; (c) the Company agreed, duhiedgStandstill Period, to not increase the siz¢hefBoard beyond eight directors,
(d) the Company agreed to Mr. Drapkin as a membany committee constituted to evaluate strategjgootunities for the Company.

Pursuant to the terms of the Standstill Agreemtv@, members of the Becker Drapkin Stockholder Groape agreed to vote for |
Board’s slate of nominees for directors at the 2014 &@ib2Annual Meetings of Stockholders. In additidme Becker Drapkin Stockholc
Group has agreed, until 30 days prior to the adwanc
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notice deadline for the Compasgy2016 Annual Meeting of Stockholders, to custonsandstill provisions during that time that pro
among other things, that the Becker Drapkin StotddroGroup will not (a) acquire beneficial ownersbif more than 17.5% of the outstanc
Common Stock; (b) engage in or in any way partigida a solicitation of proxies or consents witlspect to the Company; (c) initiate
shareholder proposals; (d) call, seek to call quest a special meeting of stockholders; or (e)emadtain impermitted dispositions of
Company’s Common Stock.

Policy Regarding Recommended Candidates for the Bo#

It is the policy of the Nominating and Governanaan@nittee of the Company to consider recommendationsandidates to the Bo:
from stockholders. Stockholder recommendationsaofdidates for election to the Board should be thekin writing to: Intevac, Inc., 35
Bassett Street, Santa Clara, California, 95054, modt include the candidase’hame, home and business contact information,letd
biographical data and qualifications, informatiegarding any relationships between the candidatel@eCompany within the last three ye
and evidence of the nominating persooivnership of Company stock. Stockholder nomimatim the Board must also meet the requiren
set forth in the Compang’bylaws. The Nominating and Governance Committee r@views materials provided by professional gedirms
and other parties in connection with a nominee wehoot proposed by a stockholder. In evaluatinchsmeminations, the Nominating &
Governance Committee seeks to achieve a balarlamuofledge, experience and capability on the Board.

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

» The Nominating and Governance Committee regul@ijews the current composition, size and effectgsrof the Boarc

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

» While the Nominating and Governance Committee hatsestablished specific minimum qualifications flirector candidates, t
Nominating and Governance Committee believes thatlidates and nominees must reflect a Board tretngprised of directors w|
(1) are predominantly independent, (2) are of highgrity, (3) have broad, business-related knogéednd experience at the policy
making level in business, government or technolagytuding an understanding of our industry and lousiness in particular, (4) h¢
qualifications that will increase overall Boardesffiveness and (5) meet other requirements thatbreagquired by applicable rul
such as financial literacy or financial expertis¢hwespect to Audit Committee membe

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

» With regard to candidates who are properly recomtadnby stockholders or by other means, the Nonmgatind Governan
Committee will review the qualifications of any sucandidate, which review may, in the Nominatingl @overnance Committee’
discretion, include interviewing references for tandidate, direct interviews with the candidatepther actions that the Commit
deems necessary or prog
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* In evaluating and identifying candidates, the Naatiimy and Governance Committee has the authoritgtiin or terminate any th
party search firm that used to identify directondidates, and has the authority to approve the dadsretention terms of any see
firm.

» The Nominating and Governance Committee will apgplyse same principles when evaluating Board catetidaho may be elect
initially by the full Board to fill vacancies or texpand the Board prior to the annual meeting o€ldtolders at which directors
elected

» After completing its review and evaluation of di@ccandidates, the Nominating and Governance Ca@enselects, or recomme!
to the full Board for selection, the director noeés.

» The Nominating and Governance Committee, afteridensg all factors, will decide whether or notiominate and recommen
nominee to the full Boart

Director Qualifications and Review of Director Nomhees

The Nominating and Governance Committee makes rawdations to the Board regarding the sind composition of the Board. 1
Committee reviews annually with the Board the cosiian of the Board as a whole. The Committee spoasible for ensuring that 1
composition of the Board accurately reflects thedseof the Compang’business and, in furtherance of this goal, priogothe addition ¢
members and the necessary resignation of membepsifposes of obtaining the appropriate memberss&itid. The specific qualifications
each director are set forth along with their bigdpiaal information under “Business Experience an@lfications of Nominees for Directors”
starting on page 10 of this proxy.

Intevac does not maintain a formal diversity poligiyh respect to its Board. As noted above, howelgevac does consider diversity
be a relevant consideration, among others, in thegss of evaluating and identifying director caaties. Intevac believes each director brir
strong and unique background and set of skillh¢oBoard that contributes to the Boardbmpetence and experience in a wide varietyesfs
When identifying director candidates, we take iatount the present and future needs of the Baadiditee committees of the Board.
instance, depending on the composition of the Badard given time, a candidate capable of meetiegrélgquirements of an audit commi
financial expert might be a more attractive candidhan a candidate with significantly more tecbgglindustry expertise, or vice versa.
also consider the character, judgment and integfitjirector candidates, which we evaluate throtefarence checks, background verifica
and reputation in the business community. We beligl of our directors to be of high character, digadgment and integrity. Our princi
goal with respect to director qualifications isdeat directors who are able to increase the oveffttiveness of the Board and incre
stockholder value.

Contacting the Board

Any stockholder who desires to contact our Chairmofathe Board or the other members of our Board d@go by writing to: Board
Directors, c/o Ping Yang, Chairman, Nominating &w/ernance Committee, Intevac, Inc., 3560 Bassmtt Santa Clara, California, 950
Communications received by Dr. Yang will also bencaunicated to the Lead Director, the Chairman efBloard or the other members of
Board as appropriate depending on the facts androstances outlined in the communication received.

Risk Assessment

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

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

Compensation Consultant

The Compensation Committee has engaged RadforcbarH&witt Company (“Radfordo provide advice and recommendations o1
amount and form of executive and director compémsatDuring 2013, the Compensation Committee alsgaged Radford to provi
consulting services associated with the desigmaraployee stock option exchange program. The Coyngal not pay Radford fees in exc
of $120,000 during 2013.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

The following is a discussion of our executive cemgation program and the compensation decisiong feadiscal 2013 with respect
the NEOs in the 2013 Summary Compensation Tabfeage 50.

Executive Summary

Intevac’s businesses are characterized by rapidly charigaotmology and customer requirements; intense cotigpe cyclical revenue
and significant competition for management talemthis environment, the objectives of our exeait@mpensation program are to:

» Attract, retain, and motivate hi-caliber executives

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

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

During fiscal 2013, our Compensation Committee wedrkvith its independent advisor, Radford, and @mnia@ management to ass
these objectives and the compensation plan designdure that it continues to meet our businesdsn@érough the course of this assessr
the Compensation Committee confirmed these objesfior fiscal 2013 and also determined they wepeaiate for 2014.

Fiscal 2013 was a year of change for the Compamyuly 2013, Mr. Blonigan was hired as the Compsuresident and CEO, replac
Mr. Pond, who continued serving in his role as @mmpany’s chairman. In 2013 we aégned our executive compensation programs
more in line with market practices and to continaigrovide a meaningful compensation opportunitgptio NEOs. We restructured our si
term bonus plan by dividing the plan into two pawith half based upon individual performance ant based on Company profitability. V
also reduced the total short term opportunity tarbéne with market by lowering the target bonwergentages and lowering the cap for
maximum payout. Also we introduced a performancgedaestricted stock unit (“PSUgyogram to better align our goals with our stockieo
and to increase the portion of pay that is perforteabased. Finally, at the beginning of 2013 wereat into severance agreements witr
NEOs in order to encourage them to remain withGbhmpany during this period of chan

At our annual stockholders’ meeting in May 2011, edd a norbinding advisory stockholder vote on the compensatif our NEO:
commonly referred to as a say-pay vote. Our stockholders approved the compensatiour NEOs, with approximately 98% of stockho
votes cast in favor of our 2011 say-pay proposal. We were mindful of the strong suppmrt stockholders expressed for our N
compensation programs. We believe our programsféeetively designed and work well to align compatien for our NEOs with the intere
of our stockholders, and help drive the achieverméour business strategy. Our “direct paxecutive compensation programs for fiscal -
continued to consist of base salary, annual cashsopportunities, and long-term equity incentiw®e. hold such say-opay votes every thr
years, as approved by our stockholders in ébinding advisory vote at our annual stockholdengeting in May 2011. We are holding
second say-on-pay vote at our 2014 annual stockhsllcheeting as described under Proposal Fiveisftoxy Statement.
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The specific compensation principles, componentsdgtisions during 2013 are discussed in more|dethkgw.

Principles of Executive Compensation

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

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

» Align compensation with the Compé's performance by

» Providing a significant portion of total compensatiin the form of a performandssed annual cash bonus dependent on
executivés performance relative to predetermined finanaial ather strategic objectives set at the beginofrepch fiscal yea

» Providing long-term, significant equity incentiv@s the form of a combination of stock options amdperformancesase!
restricted stock units (“PSUs”) in order to rettiose individuals with the leadership abilities e&sary for increasing lortgfn
stockholder value while aligning the interests of DNEOs with those of our stockholde

» Setting challenging performance goals for our NB@d providing a shoiterm incentive through an incentive compensatiamn
that is based upon achievement of these g

» Increase the portion of total compensation basepesformance-based annual cash bonuses and lsasekl awards relative to b
salary with increasing executive responsibilityde’

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

» Provide clear guidelines for each compensation etemelative to market practices (base salary,opedincebased annual ca
bonus and annual equity grants), while allowing Bempensation Committee flexibility to make finagoikions based
management recommendations (other than decisionbddCEO and the Chairman, which are made byritiepgendent members
the Board), and other factors such as experiemedribution to business success and retention n

The Compensation Committee

The Compensation Committee oversees the compensatid benefit policies, plans and programs for executive officers, althous
final approval of compensation for Mr. Bloniganet8EO, and Mr. Pond, the Chairman, were given byirtdlependent members of the Bo
The Compensation Committee develops goals and tgecfor the CEO and reviews his performance eelab his established goals
objectives. The Compensation Committee recommettdeg@rincipal elements of Mr. Porsdannual compensation while he served as CE
well as Chairman to the Board for approval. The @ensation Committee recommended the principal elesnef Mr. Blonigans annue
compensation upon his hiring as CEO. The Compearsafiommittee reviewed with Mr. Pond and approved fhincipal elements
compensation for the other members of the Compaeyecutive management staff. Similar processes felowed for Mr. Blonigan upon
assumption of the role of CEO. The Compensation /@iti@e also annually reviews the compensation ef itembers of the Board ¢
recommends any changes to the Board. The Compens@ommittee also reviews and makes recommendatimrike Board regardii
executive succession planning, incentive compeamsatians, and equity compensation plans.

2013 Independent Advisor and Competitive Market Dad

The Compensation Committee retained Radford tostaéisin evaluating 2013 executive and director pemsation programs and
provide advice and recommendations on the amouhfam of executive and
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director compensation, and the allocation of corspéan across the compensation components desds#ded. The instructions provided
Radford included assessing target compensationsiéwe our executives relative to market practiaesl evaluating the overall design of
executive compensation program. In addition, Rabtfeas engaged by the Compensation Committee toteiptie assessment of

competiveness of compensation for our Board. Rddfeported directly to the Compensation Committee ot to management. Radfor
independent from Intevac. During 2013, the Compigms&ommittee also engaged Radford to provide @lbing services associated with
design of an employee stock option exchange progfnom time to time at the Compensation Committeedquest, Radford attenc
Compensation Committee meetings. The Compensatiomn@ttee assessed the independence of RadfordgnirsuSEC rules and concluc
that the work of Radford has not raised any condfdnterest.

Executive compensation data was drawn from the drddExecutive Benchmark Survey for companies instimiconductor equipme
electronic equipment and instruments industrieat ttesign and manufacture equipment related tantheufacturing process of technoli
products, that have Bear average revenues generally falling betweei® @ $500 million and are profitable companies frach publicly
available proxy filings for the peer companies tifead below (the “Peer Companiesth the case of the data from the proxy filingstof Pee
Companies, only data for the CEO and Chief FindnOificer positions was obtained, as these aredhly two positions reported wi
sufficient frequency among the Peer Companies &wdmneaningful conclusions on competitive pay. Tharkat compensation levels
comparable positions were examined by Radford headCbmpensation Committee as part of the procedsteymine overall program desi
base salary, target incentives and annual stockebasards, including the total equity pool for efltion to all employees.

The Peer Companies we used to evaluate market cmaipen positioning for executives in making 20b8npensation decisions wi
selected in July 2012 based on factors that wdeeasgt for the Compensation Committee at that tifiree Compensation Committee revie
and adjusted the Peer Companies. Amtech, Axceliiddn, Veeco and Zygo were added to the peer gasupey met the selection crite
Kulicke & Soffa Industries was removed from the ipgmup as their main operations are outside thitedrStates. As a result, the 2013 |
Companies were modified to include the followingnganies:

*Il-VlInc. * » Advanced Energy Industries, Inc
» Amtech Systems, Ini « Axcelis Technologies, In

* Brooks Automation, Inc." * Cohu, Inc. *

e Cymer Inc. * « Electro Scientific Industries, Inc.
» LTX-Credence Corp. » Mattson Technology, In

* Nanometrics Inc. * Newport Corporation

* Rudolph Technologies, Inc. « Ultratech Inc. *

* Veeco Instruments, In * Zygo Corp.

* Included in the 2012 peer gro

The base salary, total cash compensation (basy gl performance-based annual cash bonus) galdctimpensation (including stock-
based awards) for each of Intevaesix most senior executives, including our NEOthat time, were compared to median market payldefoe
executives with similar levels of responsibilityhd Compensation Committee concluded that Intev@@sutive compensation was:

» Within a reasonable range of the market medianadlveit target levels of performance; ¢

» More variable as a function of performance than Beer Company average and that it continued toigeostrong incentive
management to optimize Intev's financial performance in each year and over t
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The Compensation Committee does not establishafigpgrget percentile for the total compensatidrour NEOs, but the Compensal
Committee believes that considering, as one amoagynfactors, the overall compensation of our NE©®<@mpared to the market mec
assists in crafting executive compensation packalyas will attract, motivate, and retain the qualéxecutive talent Intevac needs.
compensation earned by the NEOs for 2013 was génbedow the target compensation opportunitiegalelsshed for the NEOs. This resul
consistent with the intent and design of the Corgfmwmariable pay programs, which link actual pay alyeto improved operating results, ¢
result in reduced compensation in years in whiohrfcial results do not meet expectations.

Role of the CEO

During 2013, Mr. Pond provided recommendationshi® €ompensation Committee with respect to baseysalaounts, target bon
percentages, bonus payments, and sbaded awards for each NEO (other than himself armdBMnigan). These compensat
recommendations were based on market data revibwélde Compensation Committee and a review by MndPof each executive officar’
overall performance and contribution to the Compahying the prior year. While the Compensation Cattea considered tl
recommendations of Mr. Pond with respect to thdseents of compensation, the Compensation Committéependently evaluated -
recommendations and made all final compensatioisides. Mr. Pond did not make any recommendatiangoshis own compensation ¢
such decisions are made solely by the Board, eftmmmmendations were made to the Board by the Cosatien Committee. Upon becom
CEO, Mr. Blonigan assumed Mr. Pond’s role in congation matters.

Compensation Components

The components of executive compensation are:

» Base salary

» Performanc-based annual cash bonus; i

» Annual grants of lor-term, equit-based incentives, which in 2013, consisted of stgtions and performan-based RSU:s

We allocate total potential and target compensaiimong these components based on the goals oboysensation program, includi
the need to offer competitive compensation andfocus on paying for performance. We also provide executives the same benefits
perquisites that we offer our other U.S. employ@d®se standard employee benefits include partioipan our 401(k) plan and employ
stock purchase plan, and medical, dental and tifairance benefits, each with the same terms anditmoms available to employe:

During 2013, the Company offered an employee stoption exchange program under which eligible emgésy had the opportunity
exchange certain underwater options for new optibosever, our NEOs were not eligible to particgat this program.

2013 Executive Compensation
Base Salary:

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

Newly Hired NEOs: Prior to making an offer of employment to a NEGe Bompensation Committee approves the executiveed
base salary after consideration of the recommeoniati the CEO. In setting the executive offisebase salary, a number of factors are 1
into account, in the Compensation Committee’s digon, including the executive’ compensation with his previous employer,
compensation of other
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Intevac executives, the competitive labor markesfmilar executives, and how difficult it is tocreit and retain executive officers with sim
skills and experience. None of these factors igifipally weighted and the evaluation includes &jsative evaluation of skills, experience

responsibilities in the Compensation Committee’dgjuent. Mr. Blonigan joined Intevac in July 2013eTabovedescribed process w
followed with respect to the setting of his 20183np@nsation.

Continuing NEOs: Once a NEO has joined Intevac, the Compensationn@tiee approves changes to his or her base salairygdits
annual review. The competitive market data providedhe independent compensation consultant is, isextidition to an assessment of ¢
executive's responsibilities and performance agaihgectives (See Performance-based annual cash bonus, Annual Siatepjectives’
below for details relating to these objectives)determine annual changes to base salary. As withhires, these factors are evaluated ¢
Compensation Committee’s discretion and in the Gamsption Committee’judgment. Annual adjustments to base salaryisportionatel
affect the executive’s target bonus (“Target Bopwshich is determined by multiplying each executsvbase salary by the applicable ta
bonus percentage determined for such executivedoZbmpensation Committee (“Target Bonus Percefjtage

Base Salaries: 2013 base salaries for the NEOs were approyettido Compensation Committee (with the exceptioMafBlonigar
and Mr. Pond, whose base salaries were approveithéoyndependent members of the Board, upon recomiatien of the Compensati
Committee). For 2013 base salaries for our NEO®wet increased, except in connection with the egppent of a new NEO.

The annual base salaries for the NEOs in 2012 amhd ®&ere as follows:

Executive 2012 Base Salar 2013 Base Salar

Wendell Blonigan, — $ 500,00(
President and CEO(.

Norman Pond $ 436,80 $  437,00(
Chairman of the Board(:

Jeffrey Andreson, $  300,00( $  300,00(

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

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

Michael Russak $ 291,00 $ 291,00(
Executive Vice President and Advis

Christopher Smith $  322,00( $  322,00(

Vice President Business Developm

(1) Mr. Blonigan was hired in July 201

(2) Mr. Pond served as CEO from November 2012 to JOi82 Prior to assuming the role of CEO in Noven#¥2 and subsequent to
hiring of Mr. Blonigan in July 2013, Mr. Pond wasrdChairman and worked on a p#imte basis. Mr. Pond was compensated in 201
2013 at an hourly rate of $210 per hour. Mr. Paeekived an actual salary of $157,080 in 2012 argb$B0 in 2013. The table ab«
shows what Mr. Pond’s salary would have been hadebeived his hourly rate but worked on a fithe basis through both 2012 ¢
2013. The 2012 and 2013 Base Salary listed alsesepts the annual base salary assigned to himgdhis assumption of the CEO r
from November 2012 to July 2013 and is an annuadhzgsion of his hourly rate on a full time ba:

Performance-based annual cash bonus:

We provide the opportunity to earn performaiesed annual cash bonuses to our NEOs and othexgeraent employees under
2013 Annual Incentive Plan (“AIP")Mr. Pond, who served as our CEO until July 201&cteld not to participate in the AIP and
Compensation Committee agreed. Mr. Blonigan joined
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the Company in July 2013 and as per his employretter, payment of $250,000 of his 2013 annual somas guaranteed and was part o
negotiations involved with his commencement of emiplent with the Company.

We changed our plan this year and divided the AtB fwo parts: the “Individual Performance Bonudfiich is completely based on e
NEC's performance against goals and objectives séheatbeginning of the year; and the “Financial Pennce Based Bonusihich is
completely based on Intevac’s financial performaridee “Individual Performance Bonus” is payablecash and theFinancial Performani
Based Bonus” could be paid in cash or tib@sed RSUs at the discretion of the Compensationn@ittee. Previously, bonus incentives w
payable solely based on Company profitability. Theange to a bonus program based half on indivigealormance allows our NEOs
receive a bonus payment in years when the Compangtiprofitable. The Compensation Committee beliethat this change was importar
order to provide our NEOs with incentives to achigheir objectives and to maximize the Companyalue as well as for retent
considerations. In 2013 in light of this change, also decreased the Target Bonus percentages ¢or afathe NEOs and decreased
maximum cap on the payout from 200% to 150% of &arglso the adjustments to the target bonus oppiiés have adjusted the pay mi
our NEOs to be better aligned with market practiddse objective of the AIP is to align our execativwompensation with actual shoetir
business performance and with strategic busingestnles.

The components to determine the performance-bassdlmonus include:
« Target Bonus; an
» Annual Strategic Objective

Each of these components and the resulting calonlaf the annual bonus payments are describecrne wmhetail below.

Target Bonus: Each NEO is assigned an annual Target Bonus, caudgiyt multiplying each executivebase salary times his or
Target Bonus Percentage. The NE@arget Bonus is half based on individual perforogaand half based on financial performance. Wit
exception of Mr. Blonigars bonus, AIP participants Individual Performancesd&®hBonuses are capped at a maximum of one tiraeEattge
Bonus. AIP participant Financial Performance BaBeduses are capped at a maximum of two times thgeT8onus. The total bonus pay
is capped at a maximum of 150% times the TargetuBoMr. Blonigans total bonus payout, as per his employment letsecapped at
maximum of 200% times the Target Bonus.

Target Bonus Percentages are determined basednopetitve market data, internal equity considersijoand the degree of difficu
associated with achieving performance levels. Hactor is evaluated by the Compensation Commitesed on data and input providec
management and the independent compensation camsuthe 2013 target bonus opportunities were &etjusownward to better align the |
mix of our NEOs with market practices. The CompénsaCommittee believes that the 2013 Target BdPecentages were appropriate
each NEO based upon his or her position withinGbmpany, level of responsibility and performancgotives.

Target Bonus Percentages for the NEOs during 2@t8 as follows:

2012 Target 2013 Target
Bonus as a Percent Bonus as a Percent 2013 Targe 2013 Actua

Percent
Executive(1) Base Salary Base Salary Bonus Bonus of Target
Wendell Blonigan(2) N/A 10C% $500,00( $250,00( 50%
Jeffrey Andreson(3 125% 65% $195,00( $ 93,60( 48%
Andres Brugal(4 50% 60% $165,00( $ 74,25( 45%
Michael Russal 75% 60% $174,60( $ 77,69 45%
Christopher Smitl 75% 60% $193,20( $ 51,19¢ 27%

(1) Mr. Pond elected not to participate in the A
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(2) As per Mr. Blonigars employment letter, payment of $250,000 of his®8dnual bonus was guaranteed and was part oktyetiation
involved with his commencement of employment wita Company

(3) Mr. Andresons target bonus was adjusted to align to markeb Ms Andreson received a lower target bonus fecdl 2013 but receiwv
a larger stock option grant changing the mix intbtal compensation to a larger portion of longent incentives

(4) Mr. Brugal received a larger target bonus for i)t 3 to align with market practices and interegliity consideration:

Annual Strategic Objectives: For 2013, the bonus plan was divided into twoat parts: the “Individual Performance Based Bdnu

which was based upon the NEO’s performance agspestific goals and objectives (the “Goals”) and‘thmancial Performance Based Bo
which was based on Company profitability. Each NiE€eived a comprehensive set of Goals establistibe deginning of the fiscal year. 1
Goals were approved by the Compensation Committéeeabeginning of 2013. Although Mr. Pond did patticipate in the AIP he receive
set of goals at the beginning of the year. Uporob®#eg CEO in July 2013, Mr. Blonigan assumed thalgestablished for Mr. Pond.

The following table shows fiscal 2013 Goals andrttedative weightings for each NEO:

NEO
Norman Pond/ Wendell Blonige Q)

)
®3)
(4)
(®)

Jeffrey Andreson Q)

)

®3)

(4)

®)

Fiscal 2013 Goals (and Relative Weighting:
Achieve objectives related to financial pemiance including operating profitabil
(Consolidated net loss was $15.7 million compared & goal amount
$13.0 million net loss) and cash flow (cash bute raduction was 59% compa
to a goal amount of 50%) (collectively weighte®@®s);

Achieve objectives related to hard disk drimarket share growth (collectiv
weighted at 20%)

Achieve objectives relating to strategicediion, growth and profitability of tl
Photonics business unit (collectively weighted @62,

Achieve objectives related to diversificatistrategy (collectively weighted at 20'
and

Achieve strategic initiatives, including éia new CEO and organizational
leadership development (collectively weighted &02(

Achieve objectives related to financial pemiance including operating profitabil
(Consolidated net loss was $15.7 million compared a2 goal amount
$13.0 million net loss) and cash flow (cash burte reduction was 59% compa
to a goal amount of 50%) (collectively weighted®@¢s);

Achieve objectives related to financial atdisiness process improveme
including management reporting and financial plagnand analysis (collective
weighted at 25%)

Achieve objectives related to financial aycle and internal controls (collectiv
weighted at 20%)

Achieve objectives related to global infotina systems (collectively weighted
15%) and

Achieve objectives related to manufacturanmgl materials management incluc
new product introductions, cost reductions, and rajmnal efficiencie
(collectively weighted at 20%
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Performance

Achieved
Majority

Achieved
Majority

Achieved

Partially
Achieved

Achieved

Achieved
Majority

Achieved

Achieved

Achieved
Majority

Achieved
Majority
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NEO

Andres Brugal

Michael Russak

Christopher Smith

@

)

®3)

(4)
®)
1)

)
®3)
(4)
()
1)
)

®3)

Fiscal 2013 Goals (and Relative Weighting:

Achieve objectives related to Photonics fiicial performance including orde
revenue and operating profitability (Photonics rexewas $30.5 million compat
to a goal amount of $30.3 million. Photonics operatprofit was $1.1 millio
compared to a goal amount of $1.1 million) (collesly weighted at 20%

Achieve objectives related to financial agkrational performance including gr
margins and cost reductions (collectively weighae@0%);

Achieve objectives related to Photonics oiz@tional and leadership developn
(collectively weighted at 20%

Achieve objectives related to military pragrs (collectively weighted at 20%); a
Achieve objectives related to military markenetration (weighted at 20%

Achieve objectives related to hard disk drifinancial performance includi
orders, revenue and operating profitability (cdilkeay weighted at 60%)

Achieve objectives related to hard disk drimarket share growth ( weightec
10%);

Achieve objectives related to new hard didlive equipment products a
applications (collectively weighted at 109

Achieve objectives related to customer atarege of new products (weightec
10%); anc

Achieve objectives related to market diviszation strategy (weighted at 10%

Achieve objectives related to establishiagdership in certain new solar mar
(weighted at 25%)

Achieve objectives in Solar related to opiatacost efficiency (weighted at 50¢
and

Achieve objectives related to Solar proddistribution strategy in Asia (weight
at 25%).

Performance

Achieved

Achieved
Majority

Achieved

Achieved
Achieved

Achieved
Majority
Achieved
Majority
Achieved
Majority
Achieved
Majority
Partially
Achieved
Achieved
Majority
Partially
Achieved

Partially
Achieved

The NEOs’performance against each of the 2013 Goals wasi@eal at the end of the year by the CEO. The padoce and evaluati
was then reviewed and approved by the Compens@tommittee.

Likelihood of Achievement of Goals:

2013. For 2013, the bonus plan was divided into égoal parts: the “Individual Performance Based3which was based upon the NEO’

In general, total performance targets for the Goaksach NEO are set at aggressive levels,
that they anticipate performance in excess of witld be considered normal performance in the ebgoeeconomic environment. The C
recommends the Goals to the Compensation Commétekthese goals are typically considered reaspmffficult to achieve, as they were

performance against specific goals and objectittes (Goals”) and the “Financial Performance Baset” which was based on Comps
profitability. In early fiscal 2013, it was expedtéhat the Financial Performance Based Bonus wootde paid because the Company expt
to be in a loss position for fiscal 2013. The acpeyout to each participant employee depends ¢mthe profitability of the
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Company and his or her Goal achievement for thesaoreaent period. For the third consecutive yeasjnass conditions were weak in k
the hard drive and solar markets in which the Cargpaperates which negatively impacted the Compafigancial results and the Comp.
reported a net loss in 2013. As a result, the FimdrPerformance Based Bonus was not paid. Thevithail Goals associated with -
Individual Performance Based Bonus were also censilaggressive and deemed difficult to achievd,iachieved at 100% would he
exceeded the Compamsyoperational expectations for the measuremenbgeiue to their challenging nature, historical iaegement ¢
performance goals has fluctuated from year to year.

2013 Performance Against Goals: In order to determine the payout associated with Itidividual Performance Based Bonus,
Compensation Committee analyzed each NE&rformance versus their individual Goals. Thec#e performance versus objectives for €
of the goals are not disclosed as there are malltidividual goals for each NEO and the disclosafrevhich would not be meaningful a
would reveal confidential information regarding doursiness strategy and operations, which couldtriessubstantial competitive harm.

Stock Based Compensation:

We grant stock-based compensation to our NEOdSdn #ieir interests with the lontgrm interests of our stockholders and to provids
executives with incentives to manage Intevac froempgerspective of an owner with an equity stakbénbusiness.

Terms of Stock-Based Awards: In 2012, we utilized a mix of options and tirbased RSUs for our NEOs, weighted with a rati
options to RSUs of 2:1. The Compensation Commitssded to retain a similar mix of options and R$2013. However, in order to ad
practices in line with our peer companies, the Cemgption Committee also decided to increase therpgnce component for 2013 eqt
awards by replacing the time-based RSUs with aopmdnce-based restricted stock unit (“PSprgpgram to provide further incentives for
executives to strive to meet Company objectivedddrthis PSU program, a target number of PSUsheilkligible for timebased vesting
applicable performance criteria are met during ecsjigd performance period. The actual number di®®hich may be earned (and there
be eligible to vest) depends upon the level of adinent with respect to the performance critereciied by the Compensation Committe
the time of grant. If the threshold level of acliement is not met, no PSUs will be earned. If thgelevel of achievement is met, 100% of
target number of PSUs will be earned. For achieviiimeexcess of the threshold level, up to 150%heftarget number of PSUs may be ea
(and therefore eligible to vest). Once the actuahiber of PSUs eligible to vest has been determitiedPSUs will become eligible for time-
based vesting.

Stock Options

Stock options enable our executives to acquireeshaf our Common Stock at a fixed price per shtre ¢losing market price on 1
grant date). The stock options granted by the Compave a 7-year term, subject to earlier termimafollowing the executive’ cessation
service with Intevac in accordance with our 2012iiBgincentive Plan. Stock options granted to exiwes generally vest in four equal anr
installments, as measured from the grant date.Cdrapensation Committee believes that fgear vesting of stock options is consistent
peer group practices and provides retention ineestassociated with long-term stock price appreciat

Performance-Based Restricted Stock Units

Each of our NEOs, with the exceptions Mr. Blonigamd Mr. Pond, received a PSU grant. The grants gertion of the NEOs2quity tc
performance requirements in line with our busirgsategy to meet specific revenue and operatinfitoals at the business unit level.
grants were issued in two equal tranches. The pedioce period for Tranche 1 is fiscal years 2018 20614. The performance period
Tranche 2 is fiscal
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years 2013, 2014 and 2015. The Compensation Coearhttlieves that setting performance goals ovetiplailyears encourages the exect
team to focus on sustained, lotgm earnings growth, consistent with stockholdégriests. The number of shares of Company Comnumk
issuable upon vesting of the PSUs is dependeriieievel of performance achievement and ranges @%mo 150% of the target performa
stock unit grant. The Committee will assess pertorae following the completion of the performanceiqus. Further, even if the performa
goals are achieved, additional tirhased vesting requirements help align the intergfstsur NEOs with those of our stockholders oves
longer term and assist in retaining the executre; shares of Company Common Stock earned by pedoce stock unit holders on Tran
1 will vest and on the third anniversary of thergrdate and any shares of Company Common Stocle@dmyn PSU holders on Tranche 2
vest and on the fourth anniversary of the grarg.dat

Additional information on the equity awards grantedhe NEOs during fiscal 2013 is set forth in ti&rants of Plan Based Awards
Fiscal Year 2013" table.

Timing of Stock-Based Awards: The Compensation Committee grants stbaked awards to NEOs shortly after their start dht
accordance with our 2012 Equity Incentive Plan. Blonigan’s new hire grant of 145,000 options wasdmin accordance with the Company’
grant guidelines and consistent with similar granésle to CEOs in the peer group.

Generally, the Compensation Committee also gratoiskéased awards annually to our NEOs and other exempioyees. Annu
renewal grants are made only on days when ourénsidding window is open. The Compasiynsider trading window opens the third busi
day after quarterly earnings have been releasaeticiases three weeks prior to the end of each guattur policy is not to make our ann
renewal grants during such times as managementrathed/ Compensation Committee may be in posses$ioraterial, norpublic information
New hire grants are made each month on the thingrstiay of the month, by unanimous written consdrthe Compensation Commit
members. This approval has been delegated to tlelTiEthe CEO may not approve new-hire grants tOS8IE

Individual Grant Determinations:  Annually, the Compensation Committee approvgmal of renewal stockased awards to
granted to all grant recipients taking into consatien the total dilutive impact of all shares te §ranted, the burn rate (the total numb
shares to be granted as a percentage of shar¢anuling)), and projected compensation expense detatemployee stockased awards. Es
year, the Compensation Committee sets guidelinethéosize and mix of each grant to each NEO ahdratxempt employees. Actual st-
based award grants to the NEOs are made withiratiges set forth in these guidelines, based ofatiters discussed below. For the NEOs
guidelines reflect each NE©®'position within the Company and are set at al lthet the Compensation Committee considers apjaeptc
create a meaningful opportunity for reward predidabn increasing stockholder value. In determining appropriate grant levels,
Compensation Committee reviews competitive markatties, taking into consideration both the pa#ntalue to individual participar
compared to executives at other companies withlaimesponsibilities. The Compensation Committes® &lvaluated the mix of equity awe
to be granted.

The Company for 2013 based the number of optiodsRBUs on market data with a ratio of options t&®8f 2:1 utilized for 201
annual grants, as the Company believes that ttissnepresents the equivalent value of one PSU étzaone share underlying a stock option.

In 2013, the Compensation Committee increased uh&er of shares granted to the NEOs, and theredoygefd the mix of compensat
to a higher portion of longderm incentives, to align with market and in redtign that a significant portion of the NEOs outslang optiol
grants were underwater and, as a result, were mgefoproviding the intended retention and incentiaie. Except for Mr. Andreson w
received a larger stock option grant in 2013, #ievialue of the 2013 grants was at the same Ev#he 2012 renewal grants.
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Actual 2013 annual renewal grants to NEOs, exceptMr. Pond and Mr. Blonigan, were proposed by Rbnd and reviewed a
approved at a Compensation Committee meeting. terméing the number of option shares and PSUgdatgo each individual, includil
Mr. Pond, the Compensation Committee took into mntdactors such as each executiveécent performance, level of responsibility,
assignment, the competitive climate, internal gquibnsiderations, market data, and retention censtibns. Each of these factors
considered by the Compensation Committee, in dgruent, and no formal weighting of these factors wsed.

The number of stock options and PSUs granted tiNE@s in 2013 is shown in the table below.

2012 Time-Basec

2012 Stock 2013 Stock 2013
Executive Option Grants RSU Grants Option Grants PSU Grants
Wendell Blonigan(1) — — 145,00( —
Norman Pond(2 12,00( — 100,00( —
Jeffrey Andreson(3 12,50( 6,25( 36,50( 20,00(
Andres Brugal(4 40,00( 5,00( 23,00( 12,50(
Michael Russal 12,50( 6,25( 23,00( 12,50(
Christopher Smitl 12,50( 6,25( 23,00( 12,50(

(1) Mr. Blonigan was hired by the Company on July &2 and received a new hire grant of 145,000 optaord did not receive a rene
stock grant in the year of hire which is the Cony’s practice

(2) Mr. Pond received a grant of 100,000 options ferd@rvice as CEO. Mr. Pond did not receive an gaguant upon his assumption of
CEO role in 2012. The independent members of thar®Baeferred the determination of Mr. Pandjrant until fiscal 2013. Prior
assuming the role of CEO in November 2012, Mr. Parag the Company’s Chairman and received an arditedtor’s stock optio
grant.

(3) Mr. Andreson received a larger stock option grat fiscal 2013 but received a lower target bonuanging the mix in his tot
compensation to a larger portion of longer terneiives. Mr. Andresos’ stock grant was adjusted to align to market arsidere
appropriate for his role as CF

(4) Mr. Brugal was hired by the Company on Januaryo322and received a new hire grant of 40,000 optéons5,000 RSUs at that time
did not receive a renewal stock grant in the yéduire which is the Compar's practice

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

Compensation Recovery Policy: Under the AIP, if it is determined after a bensipaid under the plan that the individual angborate
performance upon which the bonus award was basedraadulently represented, the Company has tl raigrequire the return of the bor
Outside of this provision, at this time, we have imaplemented fraudulent misrepresentation poliakesa policy regarding retroacti
adjustments to any cash or equitysed incentive compensation paid to our execuifieers and other employees where the payments
predicated upon the achievement of financial reghlit were subsequently the subject of a finamegthtement. Our Compensation Comm
intends to adopt a general compensation recovdigyp@ “clawback” policy) covering our annual atwhg-term incentive award plans ¢
arrangements after the SEC adopts final rules imeiging the requirement of if and to the extenuneg by Section 954 of the Doddank
Wall Street Reform and Consumer Protection Acttbeoapplicable law.

Termination of Employment and Severance Agreements

In December 2012, the Compensation Committee apprcand in January 2013, the Company entered seferance agreements v
Mr. Andreson, Mr. Brugal, Dr. Russak and Mr. Smitmder the agreements, an executive who incursnasiuntary termination, including
termination by the Company that is not for cause or
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an executives resignation for good reason, and who executeslladlease of claims following such termination® aligible to receiv
severance benefits in the amount of twelve (12)thisrsalary continuation, as well as additional papts intended to help defray the NEO’
costs associated with continued health care coeefte executive also must continue to comply Withterms of his confidentiality agreem
with the Company. A more detailed description a&f #everance agreements can be found under therse€tthis proxy entitled Potentia
Payments upon Termination or Change of Con”

The Compensation Committee recognized that uporhiaage in leadership, providing certain benetitthe NEOs upon termination
employment in certain instances, such as involyntarmmination, would provide encouragement to remaith the Company and to me
decisions that are in the best interests of the gamy's stockholders and focus on the Compsmyoals and objectives. Therefore,
agreements were designed with the intent of progidi level of transition assistance in the everdgroinvoluntary termination of employm:
during a limited period of time. Each agreement aasrm of only two years, after which the exeaivemployment continues on with
severance protection, assuming that within that ywars the executive has not terminated and thaingis for a qualifying good reas
resignation under the severance agreement, whereCtdmpany cure period could end after the ywwar period, has not arisen. -
Compensation Committee believes that a two yean isrsufficient to alleviate immediate retentiomcerns related to leadership char
within Intevac, and will allow the Compensation Quittee to reevaluate its themtrent retention needs and severance philosoptheasnd ¢
the twoyear period approaches. The severance agreements goovide for any gross up should severancelmrgpayments and benefits
subject to Section 280G golden parachute excisstax

In connection with his being hired as CEO, the Campalso entered into a severance agreement witlBMnigan in June 201
providing for the same level of severance paymastdor the other NEOs, and subject to the samagel®f claims and confidential
requirements. Pursuant to the terms negotiatedMittBlonigan, and in order to encourage him touon longterm interests of the Compe
and its stockholders without the distractions rdgay uncertainties related to future employment,thaparticular can arise when assumil
new position, his severance agreement is not linite a two-year term. As under the other NEO sexaaagreements, Mr. Blonigan’
agreement does not provide for any gross up sheelerance or other payments and benefits be suiojesection 280G golden paract
excise taxes.

Mr. Blonigan’s offer letter with the Company alscopides that if there is a change in control of @@mpany, Mr. Blonigan’s then-
outstanding equity will vest in full, and any parfance goals will be deemed achieved at 100% gétdevels. This provision was a negoti:
term, and was considered necessary to attract Mnidgan to the Company, and also would, in the ewdra potential change in conti
encourage Mr. Blonigan to make decisions that e best interests of the Company’s stockholdadsfocus on the Compasygoals an
objectives by alleviating concerns regarding histainding equity awards.

Impact of Accounting and Tax Treatment

Accounting Treatment:  The fair value of equity awards is establisiredccordance with the applicable accounting statgland th
related compensation expense is one of the fatad#emn into consideration by the Compensation Cotemiin determining NEO and otl
employee stock-based awards as noted under “IngiVi@rant Determinations.”

Tax Treatment:  Under Section 162(m) of the Internal RevenueviBe Code, Intevac receives a federal income tedudtion fo
compensation paid to our CEO and certain other N&®g if the compensation paid to the individuakeutive is less than $1 million duri
any fiscal year or is “performance-basexd¥’ defined under Section 162(m). The Compensatamndittee balances the desirability of ha\
compensation qualify for deductibility with our met maintain flexibility in compensating executiofficers in a manner designed to pron
our goals. As a result, the Compensation Commhteenot adopted a policy that all compensation mestieductible. For example, bont
granted under the AIP awarded to our NEOs are esigded to qualify as “performance-baséat’ purposes of Section 162(m), which affc
Intevac flexibility in designing the bonus struaurest suited to Intevac’s goals.
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Compensation Committee Report

The information contained in this report shall rim# deemed to be “soliciting materialdr to be filed with the SEC, nor shall si

information be incorporated by reference into amgtpor future filing under the Securities Act oe tBxchange Act, except to the extent Int
specifically incorporates it by reference into sditimg.

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

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

John F. Schaefer (Chairme
David S. Dury

Stanley J. Hill

Thomas M. Rohr
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2013 Summary Compensation Table

The following table presents information concernthg total compensation of Intevac’s President @D, Intevacs Chairman wh

served as our CEO during part of 2013, the Chie&i¢ial Officer, and each of the three most higldgnpensated officers at the end of the

fiscal year (the “NEOs”) for services renderedritelac in all capacities for the fiscal years enbedember 31, 2013, 2012 and 2011.

Change in

Pension

Value and

Non-Equity Nonqualified
Incentive Plan Deferred
Stock Option Compensatior All Other
Bonus Awards Awards Compensatior Compensatior

Salary Earnings
Name and Principal Position Year $) (6] $)1) $)(2) $)(5) $) ($)(6) Total ($)
Wendell Blonigan(3 201z 221,15¢ — — 505,55: 250,00( — 2,00( 987,71:
President and Chief Executive 201z — — — — — — — —
Officer 2011 — — — — — — — —
Norman Pond(4 201z 325,50( — — 242,83: — — 2,00( 570,33:
Chairman of the Board 201z 157,08( — — 37,12 — — 2,00( 196,20:
2011 146,51( — — 69,64: — — 2,00(¢ 218,15:
Jeffrey Andresor 201z 300,01¢ — 89,80( 88,63: 93,60( — 2,00( 574,05:
Executive Vice President and 201z 295,68 — 47,18¢ 52,927 — — 2,00( 397,80(
Chief Financial Office 2011 281,69: — — 156,06: — — 2,00( 439,75:
Andres Brugal(7 201z 275,01¢ — 56,12¢ 55,85: 74,25( — 2,00( 463,24
Executive Vice President and 201z 264,44( — 41,20( 186,60( 50,00( — 2,00( 544.24(
General Manager, Photoni 2011 — — — — — — — —
Michael Russak 201z 291,01: — 56,12¢ 55,85: 77,69 — 2,00( 482,68:
Executive Vice President and 2012 261,30¢ — 47,18¢ 52,927 — — 2,00( 363,42:
Advisor 2011 287,06: — — 156,06: — — 2,00( 445,12¢
Christopher Smitl 201z 315,81: — 56,12t 55,85: 51,19¢ — 2,00( 480,98t
Vice President Business 201z 313,12¢ — 47,18¢ 52,927 — — 2,00( 415,24(
Developmen 2011 308,78t — — 156,06: — — 2,00(¢ 466,85:

)

@

©)
©)
®)

(6)
)

Amounts shown do not reflect compensation digtuaceived by the NEO. Instead, the amounts shawengrant date fair value of performarizesed restricted stock units grante
fiscal 2013 at the target level and tifpased restricted stock units granted in fiscal 284 2etermined pursuant to ASC 718. The assumptised to calculate the value of stock
option awards are set forth under Note 2 of theesiad Consolidated Financial Statements includeduin Annual Report on Form I0-for fiscal 2013 filed with the SEC «
February 20, 201+«

Amounts shown do not reflect compensation actuaitgived by the NEO. Instead, the amounts showgrarg date fair value of option awards grantefiscal 2013, 2012 and 20
as determined pursuant to ASC 718. The assumptised to calculate the value of stock and optionrdsvare set forth under Note 2 of the notes to Glafeted Financial Stateme
included in our Annual Report on Form-K for fiscal 2013 filed with the SEC on February, 2014.

Mr. Blonigan was hired on July 15, 20:

Mr. Pond served as CEO from November 16, 2@12uly 15, 2013. Prior to assuming the role of ClBQNovember 2012 and subsequent to Mr. Blonigdmiting in July 201:
Mr. Pond was our Chairman and worked on a-time basis. Mr. Pond was compensated in 2013, 26822011 at an hourly rate of $210 per h:

As per Mr. Blonigars employment letter, payment of $250,000 of his2&fnual bonus was guaranteed. Except for Mr. Bréigawhom a portion of his 2012 bonus was nadl tie
the Company’s profitability per his employment égttnone of the NEOs earned bonuses under IneydE’ for services rendered in fiscal 2012 and 2®ibr to assuming the role
CEO, Mr. Pond as our Chairman was not a membdreoiitanagement team and did not participate in tRe Mr. Pond participated in the Comp/’s profit sharing progran

Amounts include matching contributions we made umde tay-qualified 401(k) plan, which provides for br-based employee participatic

Mr. Brugal was hired on January 9, 20
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Grants of Plan-Based Awards in 2013

The following table presents information concernm@gnts of plarbased awards to each of the NEOs during the figeal ende
December 31, 2013.

All Other
. All Other Option
) Estimated Future Payouts Awards:  Awards: Exercise Grant Date
Estimated Future Payouts Under Under Equity Incentive Plan Number Numberof orBase Fair Value
Non-Equity Incentive Plan Awards(1) Awards(2) of Shares  Securities  Price of of Stock
of Stock Underlying  Option  and Option
Grant Threshold Threshold Maximum Threshold Target Maximum or Units Options Awards Awards
Name Date ¥ (6] (6] #) #) (#) (#) (#) ($/Share (©[©)
Wendell Blonigar 07/15/1
— — — — 0 0 — 145,00( 6.5¢ 505,55!
N/A 0 500,00( 1,000,00t 0 — — — — — —
Norman Pon¢
05/9/1: — — — — 0 0 — 100,00¢ 4.4¢ 242,83:
N/A 0 0 0 — — — — — —
Jeffrey Andreson
05/9/1: — — — 8,30( 20,00( 28,35( — 36,50( 4.4¢ 178,43:
N/A 0 195,00( 292,50( 0 — — — — — —
Andres Brugal
05/9/1: — — — 5,17t 12,50( 17,72¢ — 23,00( 4.4¢ 111,97¢
N/A 0 165,00( 247,50( 0 — — — — — —
Michael Russak
05/9/1: — — — 5,17t 12,50( 17,72¢ — 23,00( 4.4¢ 111,97¢
N/A 0 174,60( 261,90( 0 — — — — — —
Christopher Smith
05/9/1: — — — 5,17t 12,50( 17,72¢ — 23,00( 4.4¢ 111,97¢
N/A 0 193,20( 289,80( 0 — — — — — —

(1) Reflects threshold, target and maximum targshdonus amounts for fiscal 2013 performance uh@eAlIP, as described in “Compensation Discusaiwh Analysis —Compensatic
Components.” Except for the CEO, AIP participardic@onuses are capped at a maximum of 150% tinee$Satget Bonus. The CE©AIP cash bonus is capped at a maximu
200% times the Target Bont

(2) Reflects awards granted under the 2012 Equity tneePlan and are subject to the achievement dfiipé performance goals. The maximum number ofeshahown represents
total number of shares that may be earned if velagvenue and operating profit goals are achiew¢ide maximum level:

(3) Reflects the grant date fair value of each equitsird computed in accordance with ASC 718. The aptionms used to calculate the value of option andksawards are set forth un
Note 2 of the notes to Consolidated Financial &tatgs included in our Annual Report on Forn-K for fiscal 2013 filed with the SEC on February, 2014.
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Outstanding Equity Awards at 2013 Fiscal Year-End

The following table shows all outstanding optiom @hock awards held by each of the NEOs at theoéfidcal 2013.

Option Awards(1) Stock Awards(1)
Equity
Incentive
Plan
Equity Awards:
Incentive Market or
Equity Plan Payout
Incentive Awards: Value of
Plan Market Number of Unearned
Number of Number of Awards: Value of Unearned Shares,
Securities Securities Number of Number of Shares or Shares, Units, or
Underlying Underlying Securities Shares or Units of Units, or Other
Unexerciset  Unexercised Underlying Units of Stock That Other Rights That
Options Options Unexerciset Option Option  Stock That Have Not Rights That Have Not
#) #) Unearned Exercise Expiration Have Not Vested ($) Have Not Vested ($)
Name Exercisable Unexercisabl¢ Options (#) Price ($) Date Vested (#) (2 Vested (#) (2)
Wendell Blonigar — 145,00((3) — 6.5¢ 07/15/202! — — — —
Norman Ponc 02/01/201
05/24/2011
05/22/201
05/15/201:
08/21/201:
50,00( — — 7.5% — — — —
10,00( — — 22.01 05/14/201 — — — —
7,50( — — 20.1( — — — —
7,50( — — 12.5Z 05/20/201 — — — —
4,50( — — 11.1¢ — — — —
12,00( — — 6.7% 05/19/201: — — — —
12,00( — — 11.8¢ — — — —
12,00( — — 11.3¢ 05/17/201 — — — —
12,00( — — 7.7¢ — — — —
— 100,00((4) — 4.4¢ 05/09/202! — — — —
Jeffrey Andreson 06/21/201
08/21/201:
02/27/201!
50,00( — — 20.2( 05/20/201 — — — —
25,00( — — 11.1¢ — — — —
25,00( — — 3.91 05/19/201: — — — —
18,75( 6,25((5) — 11.8¢ — — — —
12,50( 12,50((6) — 11.3¢ 06/21/201! — — — —
3,12¢ 9,37%(7) — 7.5¢ 4,681(8) 34,82¢ — —
— 36,50((9) — 4.4¢ 05/09/202! — — 20,00((10) 148,60(
Andres Brugal 01/19/201"
10,00( 30,00((11) — 8.2¢ 2,50((12) 18,57t — —
— 23,00((13) — 4.4¢ 05/09/202! — — 12,50((14) 92,87t
Michael Russak 08/21/201:
02/27/201!
05/20/201
50,00( — — 11.1¢€ — — — —
15,00( — — 3.91 05/19/201: — — — —
18,75( 6,25((5) — 11.8¢ — — — —
12,50( 12,50((6) — 11.3¢ 06/21/201! — — — —
3,12¢ 9,375(7) — 7.5E 4,681(8) 34,82« — —
— 23,00((13) — 4.4¢ 05/09/202! — — 12,50((14) 92,87t
Christopher Smith 09/16/201
05/19/201:
37,50( 12,50((15) — 9.1z — — — —
12,50( 12,50((6) — 11.3¢ 06/21/201! — — — —
3,12¢ 9,3757) — 7.5¢ 4,681(8) 34,82¢ — —
— 23,00((13) — 4.4¢ 05/09/202! — — 12,50((14) 92,87t

@
@
©)
4
®)

Reflects options and RSUs granted under the 204yElapcentive Plan and the 2004 Equity IncentivenF

Reflects the fair value of outstanding stock awaslef December 31, 2013 at the closing markeemic7.43 per shar

Assuming continued employment with Intevac, 36,8B8res will become exercisable on July 15 of e@d4 22015, 2016 and 201

Assuming continued employment with Intevac, 25,808res will become exercisable on May 9 of eac0a#, 2015, 2016 and 201

Assuming continued employment with Intevac, 6,258res become exercisable on May 20, 2!



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

(7) Assuming continued employment with Intevac, 3,12&rss will become exercisable on June 21 of ea@0b4, 2015 and 201
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(8) Assuming continued employment with Intevac, 1,568res will vest on June 21 of each of 2014, 20152016.
(9) Assuming continued employment with Intevac, 9,12&rss will become exercisable on May 9 of eachdd#22015, 2016 and 201

(10) The performance shares were granted on May 9, Rb8ided specified performance goals are achianedassuming continued employment with Intevacd®dhares are schedu
to vest on May 9 of each of 2016 and 2017. The rarrobshares reported in the table is the targetenty and the actual number of shares that mayraages from 0% to 150% of 1
target amount, depending on achievement of spdqgifieformance goal

(11) 10,000 shares became exercisable on January 19, 284uming continued employment with Intevac, 00,6hares will become exercisable on January £adf of 2015 and 201
(12) 2,500 shares vested on January 19, 2
(13) Assuming continued employment with Intevac, 5,788rss will become exercisable on May 9 of eachdd#22015, 2016 and 201

(14) The performance shares were granted on May 9, Rb¥ided specified performance goals are achiewedassuming continued employment with Intevac®gttares are schedu
to vest on May 9 of each of 2016 and 2017. The rarrobshares reported in the table is the targetenty and the actual number of shares that mayraages from 0% to 150% of 1
target amount, depending on achievement of spdqifeformance goal

(15) Assuming continued employment with Intevac, 12,5B@res will become exercisable on September 18l.

Option Exercises and Stock Vested in 2013

The following table shows all stock options exezdisand value realized upon exercise, and all stockrds that vested and the vi
realized upon vesting, for each NEO during fis€l 2

Option Awards Stock Awards
Number of
Shares Number of Share:

Acquired on Value Realized o1 Acquired on Value Realized ol
Name of Executive Officer Exercise (# Exercise ($) Vesting (#)(1) Vesting ($)(2)
Wendell Blonigan — — — —
Norman Ponc — — — —
Jeffrey Andresol — — 1,563 7,06t
Andres Bruga — — 2,50( 10,80(
Michael Russal — — 1,56% 7,06t
Christopher Smitl — — 1,56: 7,06t

(1) Of the amounts show in this column, Intevac witdhtéle following number of shares to cover tax witlding obligations: 510 shares
Mr. Andreson; 967 shares for Mr. Brugal; 550 sh&oedPr. Russak; and 508 shares for Mr. Sir

(2) The value realized equals the fair market valuéntdvac common stock on the vesting date, muliiply the number of shares t
vested

Potential Payments upon Termination or Change of Guatrol
Severance Agreements

On December 19, 2012, the Board approved the Coynpatering into severance agreements with certdiouo executive officel
pursuant to a form of agreement approved by thed(ihe “Severance AgreementTh January 2013 the Company entered into a Seve
Agreement with each of Mr. Andreson, Mr. Brugal, BRussak and Mr. Smith, each referred to as ancikee”. The Company entered int
Severance Agreement with Mr. Blonigan when he wiasdhin July 2013. The Severance Agreements aend@d to provide a level
transition assistance in the event of a qualifyingluntary termination of employment.

Term of Severance Agreement

Each Severance Agreement other than Mr. Blonigagieement, has a term of two (2) years (the “Termsibpject to earlier terminati
as provided in the Severance Agreement. Followhiegeixpiration of the Term,
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Executive’s employment with the Company will congnto remain atvill and may be terminated by the Company at ametwith or withou
cause or with or without notice. The expiratiortte Term will not in and of itself entitle Executito receive any severance, and if Executive
employment with the Company terminates for any aeédsllowing the completion of the Term, Executiw@l not be entitled to receive a
severance pursuant to the terms of the Severanaeignt. If, prior to the expiration of the two ¢®ar Term, there is an initial occurrenc
an act or omission by the Company that could ctuistfGood Reason’as defined below) for termination, and the expiratiate of Compai
cure period related to such act or omission coatninfollowing the expiration of the two (2) yeaerm, the Term automatically will extend
thirty (30) days following the expiration of suchire period. Mr. Blonigars Severance Agreement does not have a two (2)tgear If ar
Executive becomes entitled to severance benefitsupat to his Severance Agreement, the SeveranceeAgnt will not terminate until .
obligations of the Company under the Severance &geat have been satisfied. Mr. Blonigan’s Agreendeets not have a termination date.

Severance Payments and Circumstances TriggeringrRegt Under Severance Agreement

Each Severance Agreement provides that if the Cogpnfigminates an Executiveeemployment for a reason other than Cause (aset
in the Executive’s Severance Agreement) or Exeelgideath or disability or if Executive resigns foodd Reason (as defined in
Executives Severance Agreement), and in each case, such#gion occurs during the Term (for Mr. Bloniganyrishg his employment wi
the Company), Executive will receive as severanom fthe Company: (i) continuing payments of Exeaiti base salary in effect on the ¢
of Executive’s termination, payable in accordandd whe Companys standard payroll procedures for twelve (12) mefitbm the date of su
termination, plus (ii) continuing payments of $2)0per month, payable in accordance with the Comsastandard payroll procedures
twelve (12) months from the date of such termirmatibhe payments of clause (ii) of the prior senteae intended to defray costs to Execl
associated with continued health coverage for Biezwand his eligible dependents; however, Exeeuthay use such funds in any mai
Executive sees fit. Severance under the Severagmefent is subject to a release of claims agreefwhich may include an agreement nc
disparage the Company, nealicit provisions and other standard terms andditimms) between Executive and the Company whiclsi
become effective within sixty (60) days after theeEutive'’s termination date, and Executive also must coatioucomply with the terms of |
confidentiality agreement with the Company. Thatfseveral payments under the Severance Agreereeetajly will held and paid on t
sixtieth (60t ) day after the ExecutigeSeparation from service, with remaining paymeh&n paid out in accordance with Sever:
Agreement terms, unless other timing is require®bégtion 409A of the Internal Revenue Code.

If Executive voluntarily terminates his employmaenith the Company (other than for Good Reason dutirgTerm or, Mr. Bloniga
during his employment with the Company), is ternmaafor Cause or due to Executiseleath or disability, or terminates for any reaafia
the expiration of the Term, then Executive will het entitled to receive severance or other bengfiter the Severance Agreement.

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

Change of Control Acceleration

In the event of a “Change in Control” (as definedVr. Blonigans Offer Letter), then effective as of immediatetiopto, and continge
upon, such Change in Control, Mr. Blonigan will ljulest in and, if applicable, have the right toemise, all of Mr. Blonigan’s then-
outstanding Company equity awards and, with resfre€ompany equity awards with performanzesed vesting, all performance goal
other vesting criteria will be deemed achievedrat bundred percent (100%) of target levels andth#r terms and conditions met.
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Estimated Payments Pursuant to Severance Agreements

The following table estimates potential paymenterugermination as if our NEOs had terminated ondbawer 31, 2013, in connect
with a change in control or other termination ceekby the Severance Agreements and potential pagnnelating to the changed vest
schedule of outstanding equity awards under our2 Hiuity Incentive Plan in connection with a charigecontrol. The table reflec
termination scenarios covered by the Severanceehgeats and the benefits receivable thereunder,efisas under our equity plans. 7
closing market price per share of our common stmeckDecember 31, 2013 was $7.43. No payments oltar those required by law
pursuant to general company policies and proceduoetd occur in the event of a NE©vVoluntary resignation (other than for Good Reass¢
such term is defined in the applicable Severanaeément), termination for cause, death or disgbilit

Termination Without Cause
Change in Control

or Resignation Without
Name of Executive Officer for Good Reason($ Termination($)
Base Salary
Wendell Blonigar 500,00t —
Norman Ponc — —
Jeffrey Andresol 300,00t —
Andres Bruga 275,00( —
Michael Russal 291,00( —
Christopher Smitl 322,00( —
Annual Cash Incentive
Wendell Blonigar — —
Norman Ponc — —
Jeffrey Andresol — —
Andres Bruga — —
Michael Russal — —
Christopher Smitl — —
Health Coverage
Wendell Blonigar 24,00( —
Norman Ponc — —
Jeffrey Andresol 24,00( —
Andres Bruga 24,00( —
Michael Russal 24,00( —
Christopher Smitl 24,00( —
Acceleration Of Equity Awards
Wendell Blonigar — 127,60(
Norman Ponc — —
Jeffrey Andresol — —
Andres Bruga — —
Michael Russal — —
Christopher Smitl — —
Total
Wendell Blonigar 524,00( 127,60(
Norman Pon¢ — —
Jeffrey Andresol 324,00( —
Andres Bruga 299,00( —
Michael Russal 315,00( —
Christopher Smitl 346,00( —

Equity Incentive Plans

Under the 2012 Equity Incentive Plan and the 20Gditly Incentive Plan, all unvested options and R$¥st in full and performance-
based awards would be deemed achieved at 100%get igpon an acquisition of Intevac by merger eeasale, unless the option or awal
assumed by the acquiring entity.
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The Board or its Compensation Committee, as adimads of the 2012 Equity Incentive Plan and th@£2&quity Incentive Plan, has-

authority to provide for the accelerated vestingan§ or all outstanding options under the 2012 fyglricentive Plan and the 2004 Eqt
Incentive Plan, including options held by our diogs and executive officers, under such circum&arand at such times as the Compens
Committee deems appropriate, including in the eeétgrmination of the executive or a Change of @@arof Intevac.

Compensation of Directors

The following table sets forth summary informatimoncerning compensation paid or accrued for sesvieadered to the Company in

capacities to the members of the Compangbard for the fiscal year ended December 31, 20#f%er than Norman Pond and Wen
Blonigan, whose compensation is set forth undeStimamary Compensation Table.

Change in
Pension Value
and
Non-Equity Nonqualified
Fees Earne: Incentive Plan Deferred
Compensatior All Other
or Paid in Stock Awards Option Compensatior Compensatior
Cash Awards Earnings Total
Name . (6] ®HOE@ ®OE) (6] ®) ®) (6]
Matthew A. Drapkin(6) — — 55,69%3) — — — 55,69¢
David S. Dury 59,62¢ 31,43( 23,501(4) — — — 114,55¢
Stanley J. Hill 45,00( 31,43(  23,50:(4) — — — 99,93:
Thomas M. Rohr 45,00( 31,43( 23,50:(4) — — — 99,93:
John F. Schaefe 49,37¢ 31,43( 23,50(4) — — — 104,30¢
Ping Yang 50,00( 31,43( 23,501(4) — — — 104,93:
(1) Amounts shown do not reflect compensation actuateived by the director. Instead, the amounts shame grant date fair value

(2)
(3)
(4)
(5)

(6)

awards granted during fiscal 2013 as determinedyaunt to ASC 718. The assumptions used to calcthatgalue of option awards |
set forth under Note 2 of the notes to Consolid&iedncial Statements included in our Annual ReparForm 10K for fiscal 2013 filet
with the SEC on February 20, 20:

Reflects the fair value as of the grant date: $31,#r a stock award to receive 7,000 shares ofrcomstock made on May 9, 20
Mr. Dury, Mr. Hill, Mr. Rohrs, Mr. Schaefer, and Dr¥ang each had 7,000 restricted stock units oudétg at the end of fiscal 201

Reflects the fair value as of the grant date: $#5,6br a stock option grant to purchase 18,000 eshaf Common Stock made
December 20, 2013 at an exercise price of $7.88 e

Reflects the fair value as of the grant date: $2Bfor a stock option grant to purchase 14,000eshaf Common Stock made on Ma
2013 at an exercise price of $4.49 per st

The directors had options to purchase the follonshgres of Common Stock outstanding at Decembe2@13: Mr. Drapkin: 18,0(
shares; Mr. Dury: 91,500 shares; Mr. Hill: 109,50tres; Mr. Rohrs: 56,000 shares; Mr. Schaefe@OB6shares, and Dr. Yang: 111,
shares

Mr. Drapkin: joined the Board on December 9, 2(

Standard Director Compensation Arrangements

Intevac uses a combination of cash and equity cosgi®mn to attract and retain qualified candidateserve on our Board. T

Compensation Committee of the Board conducts anameview of director compensation and, if appiate; recommends any changes ir
type or amount of compensation to the Board. Inesging director compensation, the Compensation Citteentakes into consideration
compensation paid to non-employee directors of @atgle companies, including competitive non-empdogieector
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compensation data and analyses prepared by contjpensansulting firms and the specific duties andmittee responsibilities of particu
directors. In addition, the Compensation Commitiesy make recommendations or approve changes intalireompensation in connect
with the Compensation Committeeadministration and oversight of our 2012 Equitgeintive Plan. Any change in director compensait
approved by the Board.

Cash Compensation

Non-employee directors receive annual cash feesdimice on the Board and its various committeesirig 2013, each of Intevac’s non-
employee directors received a cash payment of $01p2r quarter for serving as a director; and laté&/Lead Director received an additic
cash payment of $1,875 per quarter for servindy@d.ead Director. In addition, the Audit Committekair received an annual cash payme
$6,500 for serving as the Audit Committee Chaid #me Compensation and Nominating and Governaneen@itee Chairs received ann
cash payments of $5,000 for serving as chairsasfehiespective committees. Directors do not regeagh compensation for attending meet
of the Board.

Equity Compensation

Our non-employee directors are eligible to recgramnts of options to purchase shares of@ammon Stock pursuant to our 2012 Eq
Incentive Plan when and as determined by our Boarding fiscal 2013, Mr. Dury, Mr. Hill, Mr. RohrsMir. Schaefer and Dr. Yang e
received an option to purchase 14,000 shares gnaind of 7,000 timdsased RSUs under the 2012 Equity Incentive PlanDvapkin receive
an option to purchase 18,000 shares under the Rqa@y Incentive Plan representing a one-time gfanbeing appointed to the Board.

Other Arrangements

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

Equity Compensation Plan Information

The following table summarizes the number of outditag shares underlying options granted to empleyael directors, as well as
number of securities remaining available for futissuance, under our equity compensation plangeaélbber 31, 2013.

(c)

Number of
Securities
Remaining
@) . . (b) Available for
Number of Securities Weighted-Average Future
to be Issued Upon Exercise Price of Unlgzlrjgr(]qﬁty
Exercise of Outstanding Compensatior
Outstanding Options Options, Warrants
Plan Category Warrants and Rights and Rights Plans

1)
Equity compensation plans approved by security
holders(2) 2,875,822 $ 8.5¢ 1,607,54
Equity compensation plans not approved by
security holder: —

Total 2,875,82

8.5¢ 1,607,54

A B

(1) Excludes securities reflected in column
(2) Included in the column (c) amount are 343,409 shavailable for future issuance under our 2003 Byg# Stock Purchase Pl:
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatigggarding the ownership of our Common Stock as afdil 3, 2014, for each persor
entity who is known by us to own beneficially mdhan 5% of the outstanding shares of our CommonkS®ach of the NEOs in the 2(
Summary Compensation Table on page 50, each afimators, and all directors and executive offiagfrintevac as a group.

Percentage
Total Number Common Rights to Beneficially
of Shares(2) Stock Acquire(3) Owned(4)
Principal Stockholders, Executive Officers and Diretors(1)
5% Stockholders:
T. Rowe Price Associates, Inc.| 3,648,73 3,648,73 — 15.2%
First Eagle Investment Management, LLC 3,510,38 3,510,38 — 14.1%
BlackRock, Inc.(7 1,414,122 1,414,122 — 5.€%
Royce and Associates.( 1,327,34 1,327,34 — 5.6%
NEOs:
Norman H. Pond(¢ 888,21. 760,71. 127,50( 3.7%
Wendell Blonigar — — — *
Jeffrey Andreson(1C 178,60: 44,12¢ 134,37" *
Andres Bruga 20,00( — 20,00( *
Michael Russal 102,32 2,94¢ 99,37¢ *
Christopher Smitl 74,71 21,58t¢ 53,12t *
Directors:
Matthew A. Drapkin(11 1,082,36! 1,082,36! — 4.5%
David S. Dury(12 153,50( 76,00( 77,50( *
Stanley J. Hill(13 145,50( 50,00( 95,50( *
Thomas M. Rohr 42,00( — 42,00( *
John F. Schaeft 43,00( 1,00(¢ 42,00( *
Ping Yang 97,50( — 97,50( *
All directors and executive officers as a group ff&8sons 2,827,61! 2,038,74! 788,87! 11.8%

* Less than 1%

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

(2) The number and percentage of shares beneficgiahed is determined in accordance with Rule 33df-the Exchange Act, and °
information is not necessarily indicative of beo&fi ownership for any other purpose. Unless otisindicated in the footnotes, e
person or entity has sole voting and investmentgugiar shares such powers with his or her spougé)raspect to the shares showi
beneficially owned

(3) Includes any shares over which the individual ditgfas the right to acquire within 60 days of a3, 2014, through the exercise
any vested stock option and the vesting of perfocaahares and restricted stock ut

(4) The total number of shares of Common Stock outstgnaas 23,877,033 as of March 3, 20

(5) These securities are owned by various individuaéstors and institutional investors, including Dw Price New Horizons Fund, |
(which owns 1,471,200 shares, representing 6.2%ethares outstanding), for which T. Rowe Priceo&mtes, Inc. (Price Associat
serves as investment advisor with power to diragestment and/or sole power to vote the securifies. purposes of the report
requirements of the Exchange Act of 1934, Pricen8isdes is deemed to be beneficial owner of suctrges; however, Price Associa
expressly disclaims that it is, in fact, the betiefi owner of such securities. The address of PAissociates is 100 E. Pratt Str
Baltimore, Maryland 21202. This information was aibed from a filing made with the SEC pursuant éxtf®n 13(g) of the Exchan
Act on February 11, 201
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(6) The address of First Eagle Investment Managemer@, is 1345 Avenue of the Americas, New York, NY 081 This information we
obtained from a filing made with the SEC pursuaréction 13(g) of the Exchange Act on February2044.

(7) The address of BlackRock Inc. is 40 East&3treet, New York, NY 10022. This information wadabed from a filing made with tl
SEC pursuant to Section 13(g) of the Exchange Actamuary 29, 201.

(8) The address of Royce and Associates, LLC is 748 Bifenue, New York, NY 10151. This information watstained from a filing max
with the SEC pursuant to Section 13(g) of the ErgeaAct on January 10, 201

(9) Includes 710,045 shares that Mr. Pond holds intjreélerough various trusts with his spouse, 38,4H4dres held in a limited partners
of which Mr. Pond is the general partn

(10) Includes 22,000 shares that Mr. Andreson holdseaatly through a trust with his spou:

(11) Includes 1,082,365 shares deemed beneficially owrdicectly by Mr. Drapkin who is C-Managing Member of Becker Drapkin, L.
(12) Includes 66,000 shares that Mr. Dury holds indiyeittrough a trust with his spous

(13) Includes 50,000 shares that Mr. Hill holds indilethirough a trust with his spous

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorlransactions

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

Related Person Transactions

We did not enter into any transactions, and ndioglahips existed during the fiscal year endingdéeber 31, 2013, which are require
be disclosed pursuant to Item 404 of RegulatioK. S-

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely upon review of the copies of suchmsgdarnished to us and written representations ribaother reports were required,
believe that during the fiscal year ended Decer3thieP013, our officers, directors and holders ofenthan ten percent of our Common S
complied with all Section 16(a) filing requirements
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AUDIT COMMITTEE REPORT

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

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

. discussed with Grant Thornton LLP, Intev@déhdependent public accountants, the matters nedjud be discussed pursuan
Statement on Auditing Standards No. 61, as ame(lKtPA, Professional Standards, Vol. 1. AU sect8®®), as adopted by t
Public Company Accounting Oversight Board in Ru2@QaT;

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

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

Based upon the review and discussions describt#dsmeport, the Audit Committee recommended toBbard that the audited financ
statements be included in Intevac’s Annual Repoerfform 10-K for the year ended December 31, 2013.
Respectfully submitted by the members of the Awitmittee of the Board of Directors

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

-60-



Table of Contents

OTHER BUSINESS

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

CERTAIN INFORMATION REGARDING PARTICIPANTS INTHE S OLICITATION OF PROXIES

Under applicable SEC rules and regulations, the peesnof the Board of Directors and certain exeeutificers of the Company ¢
“participants” with respect to the Compasysolicitation of proxies in connection with the rAral Meeting. Certain required informat
regarding these “participants” is set forth in Arfeto this Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS

JEFFREY ANDRESON
Executive Vice President, Finance and

Administration, Chief Financial
Officer, Treasurer and Secretary

April 8, 2014
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ANNEX A
INFORMATION CONCERNING PARTICIPANTS IN THE SOLICITA TION OF PROXIES

Under applicable SEC rules and regulations, membktke Board of Directors and certain officerstiof Company are “participants”
with respect to the Comparsysolicitation of proxies in connection with theriral Meeting. The following sets forth certain infation abot
the persons who are “participants.”

Directors and Nominees

The following table sets forth the names and busra@ldresses of the Companglirectors (each of whom is also a nominee faratiar)
as well as the names and principal business agdreéshe corporation or other organization in vlattiee principal occupations or employr
of the directors is carried on. The principal ocatigns or employment of the Company’s directorssateforth under the captiofoposal On
— Election of Directors” in this Proxy Statement.

Name Business Name and Addres

Norman H. Pon( c/o Intevac, Inc., 3560 Bassett Street, Santa CGalifornia 9505¢
Wendell T. Blonigar c/o Intevac, Inc., 3560 Bassett Street, Santa Cabifornia 9505¢
Matthew A. Drapkir c/o Intevac, Inc., 3560 Bassett Street, Santa Cahifornia 9505¢
David S. Dury c/o Intevac, Inc., 3560 Bassett Street, Santa Czalifornia 9505¢
Stanley J. Hill c/o Intevac, Inc., 3560 Bassett Street, Santa Czalifornia 9505¢
Thomas M. Rohr c/o Intevac, Inc., 3560 Bassett Street, Santa Clzaifornia 9505«
John F. Schaefe c/o Intevac, Inc., 3560 Bassett Street, Santa Clzalifornia 9505¢
Ping Yang c/o Intevac, Inc., 3560 Bassett Street, Santa Czalifornia 9505¢

Certain Officers
The following table sets forth the name and priatipccupation of the Company’s officers who arertiggpants.” The principal busine
address of each such person is c/o Intevac, IB6Q Bassett Street, Santa Clara, California 95054.

Name Principal Occupation

Jeffrey Andresol Chief Financial Office

Information Regarding Ownership of the Company’si8ities by the Participants

Except as described in this Annex A or in this Rr@tatement, none of the persons listed above utdercaptions Directors an
Nominee” or “Certain Officers”owns any securities of the Company of record they tdo not own beneficially. The number of secesito
the Company beneficially owned by directors andcatee officers who are participants as of Marcl2@14 is set forth under the capt
“Security Ownership of Certain Beneficial Ownerslatanagement” in this Proxy Statement.
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Name
Norman H. Ponc

Wendell Blonigar

Matthew A. Drapkin(8'

Company Securities Purchased or Sold March 3, 20%Brough March 3, 2014

A-2

Date

Number of
Shares, Stock
Options and

RSUs Acquirec
(or Disposed
of)

August 3, 201:
July 31, 201:

January 31, 20:

May 17, 201z

February 1, 201

May 9, 2013
July 31, 201:

January 31, 20:

July 15, 201:

May 20, 201:
May 20, 201:
May 21, 201:
May 21, 201:
May 22, 201z
May 22, 2013
May 23, 2013
May 23, 201z
May 24, 201:
May 24, 201:
May 28, 201:
May 29, 201:
May 30, 201z
May 31, 201z
May 31, 201z
June 3, 201.

June 3, 201.

June 4, 201.

June 4, 201.

June 5, 201.

June 5, 201:

June 6, 201:

June 6, 201:

June 7, 201.

June 7, 201.

June 10, 201
June 10, 201
June 11, 201
June 11, 201
June 12, 201
June 12, 201
June 13, 201
June 13, 201
June 21, 201
June 21, 201
June 24, 201

10,00(
1,87
2,50(

12,00(

10,00(

100,00(
2,50(
1,152

145,00(

2,88t
20,05(
4,00¢
27,86(
3,07¢
21,37¢
41F
2,88t
2,622
18,22¢
8,30:
10,51¢
35,60¢
10,27(
71,37(
1,63¢
11,36¢
1,672
11,63¢
4,17¢
29,06¢
4,881
33,95¢
1,66¢
11,58¢
31¢
2,21¢
4,707
32,74
3,56%
24,78
92¢
6,46¢
2,05¢
14,32¢
5,09:

Transaction
Description

(5)
(6)
(6)
(3)
()
(3)
(6)
(6)
®3)

(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
()
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Name

David S. Dury

Stanley J. Hill

Thomas M. Rohr

John F. Schaeft

Ping Yang

Jeffrey Andresol
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Date
June 24, 201
June 25, 201
June 25, 201
June 26, 201
June 26, 201
June 28, 201
June 28, 201
July 10, 201
July 10, 201:
July 11, 201:
July 11, 201:
September 26, 20
September 26, 20
October 1, 201:
October 1, 201:
October 17, 201
October 17, 201
October 17, 201
October 29, 201
October 29, 201
October 29, 201
November 11, 201
November 11, 201
November 11, 201
November 12, 201
November 12, 201
November 12, 201
December 30, 201

May 17, 201z
May 9, 2012
May 9, 2012

May 17, 201z
February 26, 201
May 9, 2013

May 9, 2013

May 17, 201z
May 9, 2012
May 9, 2012
May 17, 201z
May 9, 2012
May 9, 2012
May 17, 201z
May 9, 2012
May 9, 2017

May 23, 2012

Number of
Shares, Stock
Options and

RSUs Acquirec
(or Disposed
of

35,42
1,06¢
7,43:
8,707

60,56¢

(1,537)

(5,767)

(4,209)

(15,797
(4,209)
(15,797
(5,809)
(21,79

(1,944)

(7,294)

11,75:

82,86¢

25,88:

17¢
1,23¢
387
1,93¢
13,92t
4,33¢

44,34:

318,81

99,34;

18,00(

12,00(
14,00(
7,00(

12,00(
10,00(
14,00(

7,00(

12,00(
14,00(
7,00(

12,00(
14,00(
7,00(

12,00(
14,00(
7,00(

4,00(

Transaction
Description
(5)
(5)
(5)
(5)
(5)
(7)
(7)
(7)
(7)
(7)
(7)
(7)
(7)
(7)
(7)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
(5)
)

(3)
(3)
1)

(3)
()
(3)
1)

(3)
(3)
1)
(3)
(3)
1)
(3)
(3)
1)
()
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Number of
Shares, Stock
Options and

RSUs Acquirec

(or Disposed Transaction

Name Date o) Description
June 21, 201 12,50( 3)
June 21, 201 6,25( (1)
July 31, 201: 1,82t (6)
August 3, 201: 4,00( (5)
January 31, 201 2,50( (6)
May 9, 201z 36,50( 3
May 9, 201z 20,00( (2)
May 15 2013 1,56: (2)
May 15, 201z (510 4
July 31, 201 2,50( (6)
January 31, 201 2,50( (6)
February 20, 201 20,00( Q)

(1) Grant of Restricted Stock Uni

(2) Vesting of Restricted Stock Uni

(3) Grant of Nol-Qualified Stock Option

(4) Shares surrendered to satisfy tax withholding @lbig;n with vesting of RSU

(5) Open market purcha:

(6)
(7)
(8)

Shares acquired under the Com[’'s Employee Stock Purchase P
Open market sal

Represents shares deemed beneficially owned itlgitee Mr. Drapkin who is C-Managing Member of Becker Drapkin, L.

Miscellaneous Information Concerning Participants
Except as described in this Annex A or in this Br&tatement, no participant or any of their respecassociates or affiliates (toget!

the “Participant Affiliates”)is either a party to any transaction or seriesafigactions since March 3, 2012, or has knowledgmy currer
proposed transaction or series of proposed transact(i) to which the Company or any of its sukeigs was or is to be a participant; (ii
which the amount involved exceeds $120,000; andirfiwhich any participant or Participant Affiliathad, or will have, a direct or indir
material interest. Furthermore, except as desciibdigis Annex A or in this Proxy Statement, (i) participant or Participant Affiliate, direc
or indirectly, beneficially owns any securities the Company, any parent of the Company or any diargi of the Company; and (ii)
participant owns any securities of the Companyeobrd but not beneficially.

Except as described in this Annex A or in this Rr&tatement, no participant or Participant Affdidtas entered into any agreemet
understanding with any person with respect to amtiyré employment by the Company or any of itsiati#ls or any future transactions to wt
the Company or any of its affiliates will or may d@arty.

Except as described in this Annex A or in this Rr&tatement, there are no contracts, arrangemensderstandings by any particip
or Participant Affiliate, since March 3, 2012, wilny person with respect to any securities of thenfany, including, but not limited to, jo
ventures, loan or option arrangements, puts os,cgilarantees against loss or guarantees of ptdigjon of losses or profits, or the giving
withholding of proxies.
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Except as described in this Annex A or in this Br&atement, and excluding any director or exeeutifficer of the Company acti
solely in that capacity, no person who is a paotyam arrangement or understanding pursuant to wdiobminee for election as directo
proposed to be elected has any substantial intatestt or indirect, by security holdings or othése, in any matter to be acted upon a
Annual Meeting.
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Appendix A

INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, MARCH 2014

The following constitute the provisions of the 2aB@ployee Stock Purchase Plan of Intevac, Inc. t@kged terms used herein shall
have the meanings assigned to such terms in thehadl Appendix.

1. Purpose The purpose of the Plan is to provide employdéseoCompany and its Designated Subsidiaries antlopportunity to
purchase Common Stock of the Company through acletetlpayroll deductions. It is the intention of tBompany to have the Plan qualify as
an “Employee Stock Purchase Plan” under Sectionod23e Code. The provisions of the Plan, accorglirghall be construed so as to extend
and limit participation in a uniform and nondischivatory basis consistent with the requirementseaitidn 423.

2. Eligibility .

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

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

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

4. Participation

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

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

5. Payroll Deductions

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

(b) Payroll deductions authorized by a participsrdll commence on the first payday following theériziDate 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 Retkj payroll deductions shall commence on the fiegtday on or following the end of the
Enrollment Window.
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(c) All payroll deductions made for a participahti be credited to his or her account under tlam Rihd shall be withheld in whole
percentages only. A participant may not make amjtimthal payments into such account.

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

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

(f) At the time the purchase right is exercisedyhole or in part, or at the time some or all & ompany’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 exercistéhe purchase right or the disposition of the Camrtock. At any time, the Company may,
but shall not be obligated to, withhold from thetjzdpant’s compensation the amount necessaryh®Company to meet applicable
withholding obligations, including any withholdimgquired to make available to the Company any &dudtions or benefits attributable to the
sale or early disposition of Common Stock by theplryee.

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

7. Exercise of Purchase Right

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

(b) Notwithstanding any contrary Plan provisiorthié Administrator determines that, on a given Rase Date, the number of
shares of Common Stock with respect to which pugehights are to be exercised may exceed (i) th#beu of shares of Common Stock that
were available for sale under the Plan on an Hdatg of the applicable Offering Period, or (ii) tm@mber of shares of Common Stock
available for sale under the Plan on such Purchase, the Administrator may in its sole discret{@hprovide that the Company shall make a
pro rata allocation of the shares of Common Staekiable for purchase on such Entry Date or Purelizste, as applicable, in as uniform a
manner as shall be practicable and as it shaltéte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, atidumthe Offering Period then in effect, or (ydwde that the Company shall make a
pro rata allocation of the shares of Common Staekiable for purchase on such Entry Date or Purelizate, as applicable, in as uniform a
manner as shall be practicable and as it shaltrdéte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, mmithége the Offering Period then in effect pursuarbection 19. The Company may
make pro rata allocation of the shares of CommonlkSavailable on the Entry Date of any applicabffefing Period pursuant to the preceding
sentence, notwithstanding any authorization of tamttil shares of Common Stock for issuance undePthn by the Company’s shareholders
subsequent to such Entry Date.
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8. Delivery. As soon as administratively practicable aftetheldarchase Date on which a purchase of sharesrofr@a Stock occurs, the
Company shall arrange the delivery to each pa#ditipthe shares purchased upon exercise of hisrgyurchase right in a form determined by
the Administrator (in its sole discretion). No peigant shall have any voting, dividend, or othleareholder rights with respect to shares of
Common Stock subject to any purchase right gramtelér the Plan until such shares have been purdiaasbdelivered to the participant as
provided in this Section 8.

9. Withdrawal.

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

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

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

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

(a) Subject to adjustment upon changes in captiédiz of the Company as provided in Section 18 ptlagimum number of shares
of Common Stock which shall be made available &e sinder the Plan shall be 2,850,000 shares plusteares which have been reserved bu
not issued under the Company’'s 1995 Employee Seockhase Plan as of the date of its termination.

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

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

14. Designation of Beneficiary

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

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

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

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

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

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

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

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

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

19. Amendment or Terminatian

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(w) “ Subsidiary” means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fthef Code.
(x) “ Trading Day” means a day on which the U.S. national stock argks and the Nasdaq System are open for trading.
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Appendix B
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN
AS AMENDED, MARCH 2014

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

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

The Plan permits the grant of Incentive Stock OpjdNonstatutory Stock Options, Restricted StodstRcted Stock Units, Stock
Appreciation Rights, Performance Bonus Awards, ®earince Units and Performance Shares.

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

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

(b) “ Applicable Laws’ means the requirements relating to the admirtistnaof 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 Rightesiicted Stock,
Restricted Stock Units, Performance Bonus AwardsfdPmance Units or Performance Shares.

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

(e) “ Award Transfer Prografhmeans any program instituted by the Administrakat would permit Participants the opportunity tc
transfer for value any outstanding Awards to arfgial institution or other person or entity approvey the Administrator. A transfer for
“value” shall not be deemed to occur under thisiRVaere an Award is transferred by a Participanbfina fide estate planning purposes to a
trust or other testamentary vehicle approved byAtthministrator.

() “ Board” means the Board of Directors of the Company.
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(g) “ Change in Contrdl means the occurrence of any of the following ¢sen

(i) A change in the ownership of the Company whickburs on the date that any one person, or moredhe person acting
as a group (“ Persdi, acquires ownership of the stock of the Comptat, together with the stock held by such Personstitutes more than
fifty percent (50%) of the total voting power oftktock 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 perce®) of the total voting power of the stock
of the Company will not be considered a Changednt®l; or

(ii) A change in the effective control of the Compavhich occurs on the date that a majority of memtof the Board is
replaced during any twelve (12) month period byebiors whose appointment or election is not endidoyea majority of the members of the
Board prior to the date of the appointment or &ectFor purposes of this clause (ii), if any Parsconsidered to be in effective control of
Company, the acquisition of additional control leé ICompany by the same Person will not be consider@hange in Control; or

(iii) A change in the ownership of a substantiattipm of the Company’s assets which occurs on tte that any Person
acquires (or has acquired during the twelve (12)timperiod ending on the date of the most recemiaition by such person or persons) as
from the Company that have a total gross fair markkie 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 sucjuisition or acquisitions; provided, howeveattfor purposes of this subsection (iii), the
following will not constitute a change in the owsleip of a substantial portion of the Company’s &sg@) a transfer to an entity that is
controlled by the Company’s stockholders immedjasdter the transfer, or (B) a transfer of assgtthe Company to: (1) a stockholder of the
Company (immediately before the asset transfegxahange for or with respect to the Company’s st(itkan entity, fifty percent (50%) or
more of the total value or voting power of whictoigned, directly or indirectly, by the Company, éPerson, that owns, directly or indirectly,
fifty percent (50%) or more of the total value @timg power of all the outstanding stock of the Q@amy, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of whichawned, directly or indirectly, by a Person dedsenliin this subsection (iii)(B)(3). For
purposes of this subsection (iii), gross fair masaue means the value of the assets of the Coynparhe 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 owoieascorporation that
enters into a merger, consolidation, purchase quiaition of stock, or similar business transactidth the Company.

Notwithstanding the foregoing, a transaction wit be deemed a Change in Control unless the triosapalifies 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 incorporatiofij)ats sole purpose is to create a holding conypihat will be owned in substantially the
same proportions by the persons who held the Coypaacurities immediately before such transaction.
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(h) “ Code” means the Internal Revenue Code of 1986, as aeaerteference to a specific section of the Codegulation
thereunder shall include such section or regulatoly valid regulation promulgated under such sectnd any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such section or regulation.

(i) “ Committee” means a committee of Directors or of other indirdls satisfying Applicable Laws appointed by tleail, or a
duly authorized committee of the Board, in accoogawith Section 4 hereof.

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

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

(m) “ Determination Dat& means the latest possible date that will not gdjze the qualification of an Award granted unither
Plan as “performance-based compensation” undero®ebs2(m) of the Code.

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

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

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

(q) “ Exchange Act means the Securities Exchange Act of 1934, asdeth

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

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

(i) If the Common Stock is listed on any establiss®ck exchange or a national market system, divoguwithout limitation
the NASDAQ Global Select Market, the
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NASDAQ Global Market or the NASDAQ Capital Markdtthe NASDAQ Stock Market, or the New York StockdBange, its Fair Mark
Value will be the closing sales price for such kt@r the closing bid, if no sales were reportesijjmoted on such exchange or system on the
day of determination, as reportedlihe Wall Street Journalr such other source as the Administrator deenebiel

(ii) If the Common Stock is regularly quoted byegognized securities dealer but selling priceshateeported, the Fair
Market Value of a Share will be the mean betweerhilgh bid and low asked prices for the Common Stocthe day of determination (or, if
no bids and asks were reported on that date, dicalplp, on the last trading date such bids and asde reported), as reportedline Wall
Street Journabr such other source as the Administrator deenetbiel or

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

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

(u) “ Incentive Stock Optiofimeans an Option that by its terms qualifies andtherwise intended to qualify as an incentivelsto
option within the meaning of Section 422 of the €aahd 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 qualifis not intended to qualify as an Incentive
Stock Option.

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

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

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

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

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

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

(ee) “ Performance Goalaneans the goal(s) (or combined goal(s)) deterchimethe Administrator (in its discretion) to be
applicable to a Participant with respect to an Alwa#s determined by the Administrator, the PerfanneaGoals applicable to an Award may
provide for a
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targeted level or levels of achievement using anmaare of the following measures: (a) cost of salea 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) markersh(j) marketing and sales expenses as a pegeeotaales, (k) net income as a
percentage of sales, (I) operating margin, (m) wigdional strategic initiatives, (n) operatiomalprovements, (0) product development,

(p) profit and/or profitability, (q) quality, (revenue, (s) total shareholder return and (t) warkiapital. The Performance Goals may differ
from Participant to Participant and from Award tevdrd. Any criteria used may be measured, as afgdicé) in absolute terms, (i) in
combination with another Performance Goal or G@alsexample, but not by way of limitation, as éigar matrix), (iii) in relative terms
(including, but not limited to, results for othegrjpds, passage of time and/or against another @oyngr companies or an index or indices),
(iv) on a per-share basis, (v) against the perfogaaf the Company as a whole or a segment of ¢timep@ny and/or (vi) on a pre-tax or after-
tax basis. Prior to the Determination Date, the Adstrator shall determine whether any elementfsjeon(s) shall be included in or excluded
from the calculation of any Performance Goal wébpect to any Participants and whether a Perforen&oal shall be measured in accordanc
with generally accepted accounting principles (“GARor a basis other than GAAP.

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

(g9) “ Performance Shafeaneans an Award denominated in Shares which magabeed in whole or in part upon attainment of
performance goals or other vesting criteria asAttiministrator may determine pursuant to Section 10.

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

(ii) “ Period of Restrictiorf means the period during which Restricted Stocktd)iPerformance Shares, Performance Units and/or
the transfer of Shares of Restricted Stock areesstihp restrictions and therefore, the Sharesugest to a substantial risk of forfeiture. Such
restrictions may be based on the passage of tiomtincied service, the achievement of target levkferformance, the achievement of
Performance Goals, or the occurrence of other evantietermined by the Administrator.

(i) “ 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.

(Il) “ Restricted Stock Unit means a bookkeeping entry representing an amemurdl to the Fair Market Value of one Share,
granted pursuant to Section 8. Each RestricteckSiod represents an unfunded and unsecured oldigaf the Company.
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(mm) “ Rule 16b3 " means Rule 16b-3 of the Exchange Act or any ssemeto Rule 16b-3, as in effect when discretidmeisig
exercised with respect to the Plan.

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

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

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

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

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

(a) Stock Subject to the Plaisubject to the provisions of Section 15 of th@nPthe maximum aggregate number of Shares tha
be issued under the Plan is 1,500,000 Shares(iplusy Shares that, as of the date stockholdétiallp approve the Plan, have been reserved
but not issued pursuant to any awards granted uhdet004 Equity Incentive Plan (the “ 2004 Plaand are not subject to any awards gra
thereunder, and (ii) any Shares subject to stotibagor similar awards granted under the 2004 Btatior the 1995 Stock Option/Stock
Issuance Plan (the_* 1995 PIjrthat, after the date stockholders initially appe the Plan, expire or otherwise terminate withwauing been
exercised in full and Shares issued pursuant todsiagranted under the 2004 Plan and/or the 1995tRé, after the date stockholders initially
approve the Plan, are forfeited to or repurchagettié Company, with the maximum number of Shardsetadded to the 2012 Plan pursuant t
clauses (i) and (ii) above equal to 4,063,305 Shdrke Shares may be authorized, but unissuedaoguired Common Stock. Any Shares
subject to an Award with a per Share exercise (ochmase) price equal to or greater than 100% afMarket Value on the date of grant shall
be counted against the numerical limits of thisti®ac3 as one (1) Share for every one (1) Shargstthereto. Except as provided in the
previous sentence, any Shares subject to any Athard, including specifically any Restricted Sto8lestricted Stock Unit, Performance Unit,
Performance Shares, or any other Award with a pareSexercise (or purchase) price lower than 10DFaw Market Value on the date of
grant, shall be counted against the numerical $imitthis Section 3 as two (2) Shares for every(@)&hare subject thereto and shall be
counted as two (2) Shares for every one (1) Steverred 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 unexercisableauitihaving been exercised in full, is surrendenacpant 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 Wlestunpurchased Shares (or for Awards other
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than Options or Stock Appreciation Rights the fibeie or repurchased Shares), which were subjepttivevill become available for future
grant or sale under the Plan (unless the Plangnasrtated). Upon exercise of a Stock AppreciatiaghRsettled in Shares, the gross number o
Shares covered by the portion of the Award so ésetlc whether or not actually issued pursuant e gxercise will cease to be available
under the Plan. Shares that have actually beeadssuder the Plan under any Award will not be retdrto the Plan and will not become
available for future distribution under the Plamydded, however, that if Shares issued pursuaAinards of Restricted Stock, Restricted
Stock Units, Performance Shares or Performancesldné repurchased by the Company or are forfedtdldet Company, such Shares will
become available for future grant under the Pléwar&s used to pay the exercise price or purchaae Afvard or to satisfy the tax withholding
obligations related to an Award will not becomeikalde for future grant or sale under the Planti®extent an Award under the Plan is paid
out in cash rather than Shares, such cash payniénbtwesult in reducing the number of Sharesilatéde for issuance under the Plan.
Notwithstanding anything in the Plan or any Awargréement to the contrary, Shares actually issueslipat to Awards transferred under :
Award Transfer Program will not be again availdblegrant under the Plan. Notwithstanding the foieg and, subject to adjustment as
provided in Section 15, the maximum number of Shénat may be issued upon the exercise of Inceftisek Options will equal the aggreg
Share number stated in Section 3(a), plus, tostteneallowable under Section 422 of the Code &edlreasury Regulations promulgated
thereunder, any Shares that become availabledoaige under the Plan pursuant to this Section 3(b)

(c) Share ReserveThe Company, during the term of this Plan, wilhthtimes reserve and keep available such nurmb8hares 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 differenbgps of Service Providers may
administer the Plan.

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

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

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

(v) Delegation of Authority for Dayo-Day Administration Except to the extent prohibited by Applicable L &he
Administrator may delegate to one or more individube day-to-day administration of the Plan ang @fithe functions assigned to it in this
Plan. Such delegation may be revoked at any time.
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(b) Powers of the AdministratoiSubject to the provisions of the Plan, and indhge of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Achtnator will have the authority, in its discretion

(i) to determine the Fair Market Value;

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

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

(v) to determine the terms and conditions, not mststent with the terms of the Plan, of any Awaranged hereunder. Such
terms and conditions include, but are not limitedthe exercise price, the time or times when Awandy be exercised (which may be base
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resioaotor 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 argltainge Program and/or Award Transfer Program atidtiie consent of
the Company’s stockholders, to institute an ExcledPgpgram and/or Award Transfer Program (providhed 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 tharPand Awards granted pursuant to the Plan;

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

(ix) to modify or amend each Award (subject to 8tR0 of the Plan), including but not limited twetdiscretionary
authority to extend the post-termination exercigiperiod of Awards and to extend the maximummef an Option (subject to Section 6(b)
of the Plan regarding Incentive Stock Options);

(x) to allow Participants to satisfy withholdingtabligations in such manner as prescribed in 8ectb of the Plan;
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(xi) to authorize any person to execute on beHati®@ Company any instrument required to effectgtent of an Award
previously granted by the Administrator pursuarguoh procedures as the Administrator may determine

(xii) to allow a Participant, in compliance witH Alpplicable Laws including, but not limited to, &mn 409A, to defer the
receipt of the payment of cash or the delivery lwdi®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 anitations as it determines appropriate as to theni and manner of any
resales by a Participant or other subsequent genbf/ the Participant of any Shares issued asudt iif or under an Award, including without
limitation, (A) restrictions under an insider tragipolicy, and (B) restrictions as to the use spacified brokerage firm for such resales or ¢
transfers;

(xv) to require that the Participasttights, payments and benefits with respect tAward (including amounts received ug
the settlement or exercise of an Award) shall et to reduction, cancellation, forfeiture or@apment upon the occurrence of certain
specified events, in addition to any otherwise &ple 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 acpalequiring such reduction,
cancellation, forfeiture or recoupment, or (B) uast to an amendment of an outstanding Award; and

(xvi) to make all other determinations deemed n&mssor advisable for administering the Plan.

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

5. Eligibility . Nonstatutory Stock Options, Stock AppreciatioghRs, Restricted Stock, Restricted Stock UnitsfdPerance Bonus
Awards, Performance Shares and Performance Unigdmgranted to Service Providers. Incentive Stopkions 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 ashduatory Stock
Option. However, notwithstanding such designattorthe extent that the aggregate Fair Market Vafube Shares with respect to which
Incentive Stock Options are exercisable for thet fime by the Participant during any calendar yeader all plans of the Company and any
Parent or Subsidiary) exceeds one hundred thowdaltads ($100,000), such Options will be treatedNasstatutory Stock Options. For
purposes of this Section 6(a), Incentive Stock @ystiwill be taken into account in the order in whikey were granted. The Fair Market Value
of the Shares will be determined as of the timeQp&on with respect to such Shares is granted.

(i) The Administrator will have complete discratito determine the number of Shares subject toio@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 tloam hundred thousand (400,000) Shares; providedekier, that in connection with his or
her initial service, a Service Provider may be tgdrOptions covering up to an additional six huddieusand (600,000) Shares in the Fiscal
Year in which his or her service as a Service Ri@vfirst commences.
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(b) Term of Option The term of each Option will be stated in the AdvAgreement; provided, however, that the term tdlino
more than ten (10) years from the date of grargdfein the case of an Incentive Stock Option,tdmn will be ten (10) years from the date of
grant or such shorter term as may be providedarAtivard Agreement. Moreover, in the case of anrtice Stock Option granted to a
Participant who, at the time the Incentive Stocki@pis granted, owns stock representing more tharpercent (10%) of the total combined
voting power of all classes of stock of the Companwgny Parent or Subsidiary, the term of the ItigerStock Option will be five (5) years
from the date of grant or such shorter term as b@agrovided in the Award Agreement.

(c) Option Exercise Price and Consideration

(i) Exercise Price The per share exercise price for the Shares tssbed 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 theiwe Stock Option is granted, owns stock repriésgmore
than ten percent (10%) of the voting power of kEbses of stock of the Company or any Parent osi8ialny, the per Share exercise price will
be no less than one hundred ten percent (110%edf4ir Market Value per Share on the date of grant

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

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

(3) Notwithstanding the foregoing, Options may banged with a per Share exercise price of less dim@hundred
percent (100%) of the Fair Market Value per Shar¢he date of grant pursuant to a transaction destin, and in a manner consistent with,
Section 424(a) of the Code.
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(ii) Waiting Period and Exercise DateAt the time an Option is granted, the Adminigiratill fix the period within which
the Option may be exercised and will determine @myditions that must be satisfied before the Optiaty be exercised.

(iii) Form of Consideration The Administrator will determine the acceptatieni of consideration for exercising an Option,
including the method of payment. In the case ofnaentive Stock Option, the Administrator will deténe the acceptable form of
consideration at the time of grant. Such considctarahay consist entirely of, without limitation:)(@¢ash; (2) check; (3) promissory note, to the
extent permitted by Applicable Laws, (4) other S®fsaiprovided that such Shares have a Fair Markieie\an the date of surrender equal to the
aggregate exercise price of the Shares as to vghici Option will be exercised and provided thatptiog such Shares will not result in any
adverse accounting consequences to the Compathe @asiministrator determines in its sole discreti¢y) consideration received by the
Company under a cashless exercise program (whthitoeigh a broker, net exercise program or othejvwisplemented by the Company in
connection with the Plan; (6) by reduction in tneoaint of any Company liability to the Participafm®) by net exercise; (8) such other
consideration and method of payment for the isseafi©Shares to the extent permitted by Applicatdwg; or (8) any combination of the
foregoing methods of payment.

(d) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockhaldery Option granted hereunder will be exercisagleording to the terms
of the Plan and at such times and under such donsglias 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 foste
Administrator may specify from time to time) froimet person entitled to exercise the Option, andulijpayment for the Shares with respect tc
which the Option is exercised (together with apgie withholding taxes). Full payment may consfsiry consideration and method of
payment authorized by the Administrator and peeditty the Award Agreement and the Plan. Sharesdsspon exercise of an Option will be
issued in the name of the Participant or, if retpebby the Participant, in the name of the Pauici@and his or her spouse. Until the Shares ar
issued (as evidenced by the appropriate entry ®@bdloks of the Company or of a duly authorizeddsi@nagent of the Company), no right to
vote or receive dividends or any other rights atoakholder will exist with respect to the Shanalgjsct to an Option, notwithstanding the
exercise of the Option. The Company will issuedq@use to be issued) such Shares promptly aftedphien is exercised. No adjustment will
made for a dividend or other right for which theard date is prior to the date the Shares areds&xeept as provided in Section 15 of the
Plan.

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

(il) Termination of Relationship as a Service Pdayi. If a Participant ceases to be a Service Proviatber than upon the
Participant’s termination as the result of the iegrant’s death or Disability, the Participant may exer&igseor her Option within such period
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time as is specified in the Award Agreement toakient that the Option is vested on the date ofiteation (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 rexted 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 withe time specified by the Administrator, the
Option will terminate, and the Shares covered lghsbption will revert to the Plan.

(iii) 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 withiotsperiod 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 lalbemtthe expiration of the term of such Option dda¢h in the Award Agreement). In the
absence of a specified time in the Award AgreentéetOption will remain exercisable for twelve (12pnths following the Participant’s
termination. Unless otherwise provided by the Adstmtor, if on the date of termination the Papigit is not vested as to his or her entire
Option, the Shares covered by the unvested poofitime Option will revert to the Plan. If after ngination the Participant does not exercise hi:
or her Option within the time specified herein, @ption will terminate, and the Shares coveredugh®Option will revert to the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Providbe Option may be exercised following the
Participant’s death within such period of time @aspecified in the Award Agreement to the exteat the Option is vested on the date of deatt
(but in no event may the option be exercised Idi&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 gleaied by the Participant, then such Option magxeecised by the personal representative
of the Participant’s estate or by the person(syttom the Option is transferred pursuant to thei€¥pant’s will or in accordance with the laws
of descent and distribution. In the absence ofegifipd time in the Award Agreement, the Optionlwémain exercisable for twelve
(12) months following Participant’s death. Unlesiseswise provided by the Administrator, if at thé of death Participant is not vested as to
his or her entire Option, the Shares covered byitvested 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 $Dption will revert to the Plan.

7. Restricted Stock

(a) Grant of Restricted StockSubject to the terms and provisions of the Rlaa Administrator, at any time and from time togim
may grant Shares of Restricted Stock to Servicgi@eos in such amounts as the Administrator, isde discretion, will determine; provided,
that, subject to the provisions of Section 15, migiany Fiscal Year, the number of Shares of Réstri§tock granted to any one Service
Provider will not exceed more than two hundred/fiftousand (250,000) Shares; provided, howevet jth@nnection with his or her initial
service, a Service Provider may be granted aniadditthree hundred fifty thousand (350,000) Shafd3estricted Stock in the Fiscal Year in
which his or her service as a Service Providet ficenmences.
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(b) Restricted Stock AgreemenEach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares graragad such other terms and conditions as the Adinator, in its sole discretion, will
determine. Unless the Administrator determinesrettse, 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 Awagdeement, Shares of Restricted Stock may noblig s
transferred, pledged, assigned, or otherwise akenar hypothecated until the end of the applict@god of Restriction.

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

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

(i) Section 162(m) Performance Restrictiorfor purposes of qualifying grants of Restrictéoc® as “performance-based
compensation” under Section 162(m) of the CodeAiministrator, in its discretion, may set residos based upon the achievement of
Performance Goals. The Performance Goals shaktdgyshe Administrator on or before the DeternmioraDate. In granting Restricted Stock
which is intended to qualify under Section 162(h)he Code, the Administrator shall follow any pedares determined by it from time to ti
to be necessary or appropriate to ensure quaiditatf the Restricted Stock under Section 162(nthefCode (e.g., in determining the
Performance Goals and certifying in writing whettrex applicable Performance Goals have been achafier the completion of the
applicable Performance Period).

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

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

(9) Dividends and Other Distribution®uring the Period of Restriction, Service Providiolding Shares of Restricted Stock will
be entitled to receive all dividends and otherrifistions 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 restristamtransferability and forfeitability as the
Shares of Restricted Stock with respect to whiely there paid.

(h) Return of Restricted Stock to Compar®n the date set forth in the Award AgreementRbstricted Stock for which
restrictions have not lapsed will revert to the @amy and, subject to Section 3, again will becowzlable for grant under the Plan.
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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 toarey Service Provider will not exceed m
than two hundred fifty thousand (250,000); provideowever, that in connection with his or her aliervice, a Service Provider may be
granted an additional three hundred fifty thous@%D,000) Restricted Stock Units in the Fiscal Yieawvhich his or her service as a Service
Provider first commences. After the Administratetermines that it will grant Restricted Stock Unitgler the Plan, it will advise the
Participant in an Award Agreement of the terms,ditions, and restrictions related to the grantluding the number of Restricted Stock Un

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

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

(i) Section 162(m) Performance Restrictiorfsor purposes of qualifying grants of Restrictéac® Units as “performance-
based compensation” under Section 162(m) of theeCih@ Administrator, in its discretion, may sedtrietions based upon the achievement of
Performance Goals. The Performance Goals shaktdgyshe Administrator on or before the DeternioraDate. In granting Restricted Stock
Units that are intended to qualify under Sectio@(&§ of the Code, the Administrator shall followygerocedures determined by it from time
time to be necessary or appropriate to ensurefgpagion of the Restricted Stock Units under Settié2(m) of the Code (e.g., in determining
the Performance Goals and certifying in writing tiee the applicable Performance Goals have beapwahafter the completion of the
applicable Performance Period).

(c) Earning Restricted Stock Unit&Jpon meeting the applicable vesting criteria, Rlagticipant 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 wiliae as soon as practicable after the date(s)
determined by the Administrator and set forth ia th
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Award Agreement; provided, however, that the timafiggayment shall in all cases comply with Secd@9A to the extent applicable to the
Award. The Administrator, in its sole discretionayronly settle earned Restricted Stock Units ithc&kares, or a combination of both.

(e) Cancellation On the date set forth in the Award Agreementua#arned Restricted Stock Units will be forfeitedhe Compan
and, subject to Section 3, again will become abégl#or 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 timdrteetas will be determined by the Administratoritinsole discretion.

(b) Number of SharesThe Administrator will have complete discretiendetermine the number of Stock Appreciation Rights
granted to any Service Provider, provided thatjestitio the provisions of Section 15, during anscii Year, the number of Shares covered by
Stock Appreciation Rights granted to any one SerfAmvider will not exceed more than four hundfezlsand (400,000) Shares; provided,
however, that in connection with his or her inigakvice, a Service Provider may be granted SARsrawy up to an additional six hundred
thousand (600,000) Shares in the Fiscal Year irthvhis or her service as a Service Provider fiostimences.

(c) Exercise Price and Other TerrmiBhe per share exercise price for the Shares tesbed pursuant to exercise of a Stock
Appreciation Right will be determined by the Adnsimator and will be no less than one hundred p&i(d®9%) of the Fair Market Value per
Share on the date of grant. Otherwise, the Adnmatist, subject to the provisions of the Plan, Wilve complete discretion to determine the
terms and conditions of Stock Appreciation Rightenged under the Plan.

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

(e) Expiration of Stock Appreciation Right& Stock Appreciation Right granted under the Riélhexpire upon the date
determined by the Administrator, in its sole disiore, and set forth in the Award Agreement. Notwitinding the foregoing, the rules of
Section 6(b) relating to the maximum term and ®®ac8i(d) relating to exercise also will apply to &ad\ppreciation Rights.

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

(i) The difference between the Fair Market Value@&@hare on the date of exercise over the exgudise; times
(i) The number of Shares with respect to which$teck Appreciation Right is exercised.
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At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may beaishe in Shares of equivalent value,
or in some combination thereof.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shar&ubject to the terms and conditions of the Famformance Units and Performance Share:
may be granted to Service Providers at any timefiaomd time to time, as will be determined by thendidistrator, in its sole discretion. The
Administrator will have complete discretion in debéning the number of Performance Units and Perforoe Shares granted to each
Participant; provided, that subject to the prowisiof Section 15, during any Fiscal Year, (a) tmber of Performance Shares granted to any
one Service Provider will not exceed more than indred fifty thousand (250,000); provided, howetleat in connection with his or her
initial service, a Service Provider may be grargedidditional three hundred fifty thousand (350)@&formance Shares in the Fiscal Year in
which his or her service as a Service Providet icenmences, and (b) no Service Provider will nee@lerformance Units having an initial
value greater than one million five hundred thodsdollars ($1,500,000); provided, however, thatennection with his or her initial service
Service Provider may be granted additional PerfacedJnits in the Fiscal Year in which his or hewgs as a Service Provider first
commences having an initial value no greater thnnillion 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 Skidirkave an initial value equal to the Fair Marké&lue of a Share on the date of grant.

(c) Performance Obijectives and Other Terfihe Administrator will set performance objectiveother vesting provisions
(including, without limitation, continued statusas&ervice Provider) in its discretion which, degieg on the extent to which they are met, "
determine the number or value of Performance 8tiz/es 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 Petigdch Award of Performance
Units/Shares will be evidenced by an Award Agreentiest will specify the Performance Period, andhsather terms and conditions as the
Administrator, in its sole discretion, will detemei.

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

(i) Section 162(m) Performance Restrictiorf2or purposes of qualifying grants of PerformaBbares and/or Performance
Units as “performance-based compensation” undetiddet62(m) of the Code, the Administrator, indiscretion, may set restrictions based
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upon the achievement of Performance Goals. Th@Peahce Goals shall be set by the Administratooromefore the Determination Date. In
granting Performance Shares and/or Performancs that are intended to qualify under Section 162{hhe Code, the Administrator shall
follow any procedures determined by it from timeitoe to be necessary or appropriate to ensuréfigaibn of the Performance Shares an
Performance Units under Section 162(m) of the Gedg, in determining the Performance Goals antifgieg in writing whether the
applicable Performance Goals have been achievedthft completion of the applicable Performanceoeler

(d) Earning of Performance Units/Shardster the applicable Performance Period has enittedholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earndtid¥articipant over the Performance
Period, to be determined as a function of the éxtewhich the corresponding performance objectivesther vesting provisions have been
achieved. After the grant of a Performance Unitf8hthe Administrator, in its sole discretion, nraguce or waive any performance objective
or other vesting provisions for such Performancé/Bhare.

(e) Form and Timing of Payment of Performance U8hgares Payment of earned Performance Units/Shares withade as soon
as practicable after the expiration of the applied®rformance Period or as otherwise determinetidyAdministrator; provided, however, t
the timing of payment shall in all cases complytwiection 409A to the extent applicable to the Alvdihe Administrator, in its sole
discretion, may pay earned Performance Units/Sharid® form of cash, in Shares (which have an eggpe Fair Market Value equal to the
value of the earned Performance Units/Shares atitise of the applicable Performance Period) @ @ombination thereof.

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

11. Performance Bonus Awards

(a) Grant of Performance Bonus Award3ubject to the terms and conditions of the PPamformance Bonus Awards may be
granted to Service Providers at any time and fiome to time, as will be determined by the Admirastr, in its sole discretion, in the form of a
cash bonus payable upon the attainment of Perfaren@oals that are established by the Administratcgach case on a specified date or date
or over any period or periods determined by the iistrator. Any such Performance Bonus Award paid Service Provider who would be
considered a “covered employee” within the meawih8ection 162(m) of the Code (hereinafter a “CeddEmployee”) will be based upon
objectively determinable bonus formulas establisheatcordance with Section 12.

(b) The Administrator will have complete discretimndetermine the amount of the cash bonus thdd dmiearned under a
Performance Bonus Award, provided that, no oneiSeRrovider may be granted Performance Bonus Asvidrat could result in such Service
Provider receiving more than five million dollar5$00,000) in any one Fiscal Year.
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12. Terms and Conditions of Any PerformaiiRssed 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 Set8&(m) of the Code. If the
Administrator, in its discretion, decides to grarerformance-Based Award subject to PerformanedsGo a Covered Employee, the
provisions of this Section 12 will control over acgntrary provision in the Plan; provided, howetkat the Administrator may in its discreti
grant Awards to such Covered Employees that aredoais 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 Emgples which are selected by the Administrator teikecany
Award subject to Performance Goals. The designati@gnCovered Employee as being subject to Sedt@fm) of the Code will not in any
manner entitle the Covered Employee to receiveward under the Plan. Moreover, designation of agfed Employee subject to Section 162
(m) of the Code for a particular Performance Peviiltinot require designation of such Covered Engpl®in any subsequent Performance
Period and designation of one Covered Employeenatlirequire designation of any other Covered Eyg®an such period or in any other
period.

(c) Procedures with Respect to Performance BaseztdsvTo the extent necessary to comply with the peréorce-based
compensation requirements of Section 162(m) ofbée, with respect to any Award granted subje&ddormance Goals, no later than the
Determination Date, the Administrator will, in wrigj, (a) designate one or more Participants whaCaneered Employees, (b) select the
Performance Goals applicable to the PerformancdedRdr) establish the Performance Goals, and atsammethods of computation of such
Awards, as applicable, which may be earned for Resffiormance Period, and (d) specify the relatignbbtween Performance Goals and the
amounts or methods of computation of such Awardspplicable, to be earned by each Covered Employesich Performance Period.
Following the completion of each Performance Peribd Administrator will certify in writing whethahe applicable Performance Goals have
been achieved for such Performance Period. Inm@terg the amounts earned by a Covered EmployeeAtiministrator will have the right to
reduce or eliminate (but not to increase) the arhpagable at a given level of performance to taite account additional factors that the
Administrator may deem relevant to the assessnféntividual or corporate performance for the Perfance Period.

(d) Payment of Performance Based Awartinless otherwise provided in the applicable Awagileement, a Covered Employee
must be employed by the Company or a Related Eatitthe day a Performance-Based Award for suctoRednce Period is paid to the
Covered Employee. Furthermore, a Covered Employkéeveligible to receive payment pursuant to ef&enance-Based Award for a
Performance Period only if the Performance Goalstich period are achieved, unless otherwise pewmirlity 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 performabpased compensation under Section 162(m) of the @dtbe subject to any additional
limitations
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set forth in the Code (including any amendmentdoti®n 162(m)) or any regulations and ruling isstreteunder that are requirements for
qualification as qualified performance-based comnspéion as described in Section 162(m) of the Cadé the Plan will be deemed amended t
the extent necessary to conform to such requiresnent

13. Leaves of Absence/Transfer Between Locatidhisless the Administrator provides otherwise ootierwise required by Applicable
Law, vesting of Awards granted hereunder will bspgnded during any unpaid leave of absence, satkeksting shall cease on the first da
any unpaid leave of absence and shall only recoroenepon return to active service. A Participant mitt cease to be an Employee in the cas
of (i) any leave of absence approved by the Compauty) transfers between locations of the Companipetween the Company, its Parent, or
any Subsidiary. For purposes of Incentive Stockddgt no such leave may exceed three (3) monthsssineemployment upon expiration of
such leave is guaranteed by statute or contraaetployment upon expiration of a leave of absepgeoved by the Company is not so
guaranteed, then six (6) months following the fiist) day of such leave any Incentive Stock Ophietd by the Participant will cease to be
treated as an Incentive Stock Option and will kated 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 anymaaother than by will or by the laws of descendistribution and may be exercised, during
the lifetime of the Participant, only by the Pagant. If the Administrator makes an Award tranafge, such Award will contain such
additional terms and conditions as the Administrdems appropriate. Notwithstanding anything eodbntrary in the Plan, in no event will
the Administrator have the right to determine anglement the terms and conditions of any Award Sf@mProgram without stockholder
approval.

15. Adjustments; Dissolution or Liguidation; MerggrChange in Control

(a) Adjustments In the event that any dividend or other distribait(whether in the form of cash, Shares, otheusges, or other
property), recapitalization, stock split, reverseck 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 bendifiisnded to be made available under the
Plan, will adjust the number and class of Sharasrttay be delivered under the Plan and/or the ngnalaess, and price of Shares covered by
each outstanding Award, the numerical Share limiSection 3 of the Plan and the per person numeBhare 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 Liguidation In the event of the proposed dissolution or ligtion of the Company, the Administrator will ngtif
each Participant as soon as practicable priora@tfective date of such proposed transactionh&aktent it has not been previously exercise
(with respect to an Option or SAR) or vested (wéhpect to an Award other than an Option or SAR\waard will terminate immediately
prior to the consummation of such proposed action.
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(c) Change in Contralln the event of a merger of the Company withnbo enother corporation or other entity or a Change
Control, each outstanding Award will be treatedresAdministrator determines, including, withoumifation, that each Award be assumed or
an equivalent option or right substituted by thecgssor corporation or a Parent or Subsidiaryestitcessor 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 Partidipdll fully vest in and have the
right to exercise all of his or her outstandingiOms and Stock Appreciation Rights, including Skaae to which such Awards would not
otherwise be vested or exercisable, all restristiom Restricted Stock and Restricted Stock Unilislayise, and, with respect to Awards with
performance-based vesting, all performance goatshar vesting criteria will be deemed achievedra hundred percent (100%) of target
levels and all other terms and conditions met.ddition, if an Option or Stock Appreciation Rigktriot assumed or substituted in the even
Change in Control, the Administrator will notifyetiParticipant in writing or electronically that t@gtion 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 Awalidoe considered assumed if, following the Chaig€ontrol, the Award confers
the right to purchase or receive, for each Shabgestito the Award immediately prior to the Chamg€ontrol, the consideration (whether
stock, cash, or other securities or property) razkin the Change in Control by holders of Commtotisfor 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 ihstansideration received in the Change in Con#rolat solely common stock of the succe
corporation or its Parent, the Administrator maithwhe consent of the successor corporation, geofor the consideration to be received u
the exercise of an Option or Stock AppreciationfRigy upon the payout of a Restricted Stock Uretfétmance Unit or Performance Share,
for each Share subject to such Award, to be sal@lgmon stock of the successor corporation or itefRaqual in fair market value to the per
share consideration received by holders of Commook3n the Change in Control.

Notwithstanding anything in this Section 15(c)lte tontrary, an Award that vests, is earned or-patdipon the satisfaction of o
or more performance goals will not be consideretia®ed if the Company or its successor modifiesadisyich 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 deemecdht@lidate an otherwise valid Award assumption.

(d) Outside Director AwardsWith respect to Awards granted to an Outside @inethat are assumed or substituted for, if on the
date of or following such assumption or substitutioe Participan$ status as a Director or a director of the suctesgporation, as applicab
is terminated other than upon a voluntary resigmaly the Participant (unless such resignation ieearequest of the acquirer), then the
Participant will fully vest in and have the riglotéxercise Options and/or Stock Appreciation Rigistso all of the Shares underlying such
Award, including those Shares which would not otlise be vested or exercisable, all restrictions on
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Restricted Stock and Restricted Stock Units wilska, and, with respect to Awards with performanaseld vesting, all performance goals or
other vesting criteria will be deemed achievedrag bundred percent (100%) of target levels andth#r 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 @edu withhold, or require a Participant to
remit to the Company, an amount sufficient to $afisderal, state, local, foreign or other taxexl{iding the Participant’s FICA obligation)
required to be withheld with respect to such Aw@mdexercise thereof).

(b) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify frore
to time, may permit a Participant to satisfy swehwithholding obligation, in whole or in part byithout limitation) (a) paying cash,
(b) electing to have the Company withhold othervdebverable cash or Shares having a Fair Marké&té/aqual to the minimum statutory
amount required to be withheld, or (c) deliveringlie Company already-owned Shares having a Faikéfl¥alue equal to the minimum
statutory amount required to be withheld. The Réarket 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 armathat they are either exempt from the
application of, or comply with, the requirementsSafction 409A such that the grant, payment, segttgrar deferral will not be subject to the
additional tax or interest applicable under Sectif@A, except as otherwise determined in the sisleretion of the Administrator. Each
payment or benefit under this Plan and under eachré Agreement is intended to constitute a sepaatenent for purposes of
Section 1.409A-2(b)(2) of the Treasury Regulatiortge Plan, each Award and each Award AgreementruhdePlan is intended to be exempt
from or otherwise meet the requirements of Sect@®A and will be construed and interpreted, inalgdbut not limited with respect to
ambiguities and/or ambiguous terms, in accordaritesmch intent, except as otherwise specificafitedmnined in the sole discretion of the
Administrator. To the extent that an Award or papmer the settlement or deferral thereof, is stije Section 409A the Award will be
granted, paid, settled or deferred in a mannentiibineet the requirements of Section 409A, suwdt the grant, payment, settlement or
deferral will not be subject to the additional taointerest 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 intené in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the exfggrmitted by Applicable Laws.

18. Date of Grant The date of grant of an Award will be, for allrpases, the date on which the Administrator makegletermination
granting such Award, or such other later date @eisrmined by the Administrator. Notice of theedtetination will be provided to each
Participant within a reasonable time after the ddtguch grant.
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19. Term of Plan Subject to Section 24 of the Plan, the Plan mdgtome 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 aiityg Plan unless terminated earlier under
Section 20 of the Plan.

20. Amendment and Termination of the Plan

(a) Amendment and TerminatiorThe 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 ternginaif the Plan will impair the rights of
any Participant, unless mutually agreed otherwiterben the Participant and the Administrator, wlsigheement 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 Compliance The granting of Awards and the issuance and @slief Shares under the Plan shall be subject to al
Applicable Laws, rule and regulations, and to sagprovals by any governmental agencies or nateg@irities exchanges as may be requiret
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 furthdsjeat 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 arth®xercise that the Shares are being purchasgdooimmvestment and without any present
intention to sell or distribute such Shares iftia opinion of counsel for the Company, such aasgmtation is required.

22. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction or to
complete or comply with the requirements of anyigtegtion or other qualification of the Shares uraley state, federal or foreign law or under
the rules and regulations of the Securities ancdh&mge Commission, the stock exchange on which Siodithe same class are then listed, or
any other governmental or regulatory body, whicthatrity, registration, qualification or rule comgtice is deemed by the Company’s counse
to be necessary or advisable for the issuanceaadtany Shares hereunder, will relieve the Camd any liability in respect of the failure
to issue or sell such Shares as to which suchsigguaiuthority, registration, qualification or ridempliance will not have been obtained.

23. Forfeiture EventsThe Administrator may specify in an Award Agreernthat the Participant’s rights, payments, andefiesswwith
respect to an Award shall be subject to reduction,
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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, briead 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-comptitconfidentiality, or other restrictive covenatitat may apply to the Participant, or other
conduct by the Participant that is detrimentah business or reputation of the Company and/@utssidiaries. The Administrator may also
require the application of this Section with reggeany Award previously granted to a Participewegn without any specified terms being
included in any applicable Award Agreement to tRieet required under Applicable Laws.

24, Stockholder ApprovalThe Plan will be subject to approval by the staders of the Company within twelve (12) montheiathe
date the Plan is adopted by the Board. Such stéd&happroval will be obtained in the manner anthtodegree required under Applicable
Laws.
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WHITE PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Wendell Blonigan and Jeffrey Andreson, or aithfethem, are hereby appointed as the lawful agentl proxies of the undersigned (with all
powers the undersigned would possess if persopediyent, including full power of substitution) &present and to vote all shares of capital
stock of Intevac, Inc. which the undersigned istiext to vote at our Annual Meeting of Stockholdat<}:30 p.m., PDT, on Wednesday, May
14, 2014, and at any adjournments or postponentegrtsof at the offices of Wilson Sonsini GoodriciR&sati, Professional Corporation
located at 650 Page Mill Road, Palo Alto, CA 9438glfollows on the reverse side.

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

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater

Nominees:Norman H. Pond, Wendell T. Blonigan, Matthew A. pkin, David S. Dury, Stanley J. Hill, Thomas M. RehJohn F. Schaefi
and Ping Yang

FOR ALL NOMINEES O WITHHOLD AUTHORITY FOR ALL NOMINEES |
(INSTRUCTION : To withhold authority to vote for any individuabminee(s) mark the “FOR” box above and, writertames in the
space provided below.)

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

FOR O AGAINST O ABSTAIN O

3. Proposal to approve an amendment to increasadikenum number of shares of Common Stock authdtfiaeissuance under the
Compan’s 2012 Equity Incentive Plan by 1,000,000 she

FOR O AGAINST O ABSTAIN O

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

FOR @O AGAINST O ABSTAIN O
5. Torecommend, by advisory vote, executive comp@nse
FOR O AGAINST O ABSTAIN O
DATE: , 2014
(Signature’

(Signature if held jointly

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

PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMPT LY,
USING THE ENCLOSED ENVELOPE.



