
INTEVAC INC

FORM 8-K
(Current report filing)

Filed 07/09/13 for the Period Ending 06/14/13

    
Address 3560 BASSETT STREET

SANTA CLARA, CA, 95054
Telephone 4089869888

CIK 0001001902
Symbol IVAC

SIC Code 3559 - Special Industry Machinery, Not Elsewhere Classified
Industry Industrial Machinery & Equipment

Sector Industrials
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.

https://www.edgar-online.com


      

SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
Pursuant to Section 13 or 15(d) of  

The Securities Exchange Act of 1934  

June 14, 2013  
Date of Report (date of earliest event reported)  

   

INTEVAC, INC.  

(Exact name of Registrant as specified in its charter)  
   

   

3560 Bassett Street  
Santa Clara, CA 95054  

(Address of principal executive offices)  

(408) 986-9888  
(Registrant’s telephone number, including area code)  

N/A  
(Former name or former address, if changed since last report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

         

  

  

  

  

Delaware   0-26946   94-3125814 
(State or other jurisdiction of  

incorporation or organization)    
(Commission File Number) 

  
(I.R.S. Employer  

Identification Number)  

  

� Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers  

Appointment of Principal Executive Officer  

On June 11, 2013, the Board of Directors (the “Board”) of Intevac, Inc. (“Intevac” or the “Company”) voted to elect Mr. Wendell 
Blonigan to be the President and Chief Executive Officer and Principal Executive Officer of Intevac, subject to his entry into an offer letter as 
set forth below, which offer letter was entered into on June 14, 2013. Mr. Blonigan’s employment with Intevac will begin July 15, 2013 and the 
Company issued a press release on July 9, 2013 announcing the election of Mr. Blonigan. A copy of the press release announcing the election 
of Mr. Blonigan is attached hereto as Exhibit 99.1.  

Entry into Offer Letter with Wendell Blonigan  

On June 14, 2013, in connection with the appointment of Wendell Blonigan as the President and Chief Executive Officer of Intevac, the 
Company entered into an offer letter (the “Offer Letter”) with Wendell Blonigan (the “Executive”), which sets forth the terms and provisions 
governing the Executive’s employment as President and Chief Executive Officer of the Company, effective July 15, 2013 (the “Effective 
Date”). The following summary is qualified in its entirety by reference to the full text of the Offer Letter which is attached hereto as Exhibit 
10.1 and is incorporated by reference.  

Salary . The Offer Letter sets the Executive’s annual base salary at $500,000.  

Annual Incentive Bonus . The Offer Letter provides that the Executive will be eligible to receive an annual incentive bonus with a target 
amount equal to 100% of Executive’s base salary and a maximum annual bonus amount equal to two (2) times the target amount. The actual 
bonus amount payable to the Executive will be dependent upon the achievement of annual performance objectives established in the discretion 
of the Company’s Board of Directors (the “Board”) or its Compensation Committee (the “Committee”). For the remainder of 2013, $250,000 
of the Executive’s annual incentive bonus is guaranteed, subject to his continued employment through the year.  

Stock Options . Pursuant to the terms of the Offer Letter, the Committee will recommend to the Board that it grant the Executive an 
option to purchase 145,000 shares of the Company’s common stock (the “Option”) subject to the terms and conditions set forth in the 
Company’s equity plan and standard stock option agreement. The Option will have an exercise price equal to the closing price of the 
Company’s common stock on the date of grant, which is expected to be the Effective Date. Subject to the Executive’s continued service 
through the applicable vesting date, the Option will be scheduled to vest in equal annual installments over each of the first four 
(4) anniversaries of the Effective Date such that the Option will be fully vested on the four (4) year anniversary of the Effective Date.  

Change in Control Acceleration . In the event of a “Change in Control” (as defined in the Offer Letter), then effective as of immediately 
prior to, and contingent upon, such Change in Control, Executive will fully vest in and, if applicable, have the right to exercise, all of 
Executive’s then-outstanding Company equity awards and, with respect to Company equity awards with performance-based vesting, all 
performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and 
conditions met.  

Health and Welfare Benefits . The Executive will be eligible to participate in the Company’s benefit package.  

Severance Agreement . The Executive will be eligible to enter into a Severance Agreement with the Company, the terms of which are 
summarized below.  



Entry into Severance Agreement with Wendell Blonigan  

On June 14, 2013, in connection with the appointment of the Executive as the Company’s President and Chief Executive Officer, the 
Company entered into a Severance Agreement (the “Agreement”) with the Executive. The following summary is qualified in its entirety by 
reference to the full text of the Agreement which is attached hereto as Exhibit 10.2 and is incorporated by reference.  

Term . The Agreement has a term commencing on the first date of Executive’s employment with the Company and terminating on the 
termination of Executive’s employment (the “Term”). However, if the Executive becomes entitled to severance benefits pursuant to his 
Agreement, the Agreement will not terminate until all obligations of the Company under the Agreement have been satisfied.  

Severance Benefits . If the Company terminates the Executive’s employment for a reason other than Cause (as such term is defined in the 
Agreement) or the Executive’s death or disability or if the Executive resigns for Good Reason (as such term is defined in the Agreement), the 
Executive will receive as severance from the Company: (i) continuing payments of the Executive’s base salary in effect on the date of the 
Executive’s termination, payable in accordance with the Company’s standard payroll procedures for twelve (12) months from the date of such 
termination, plus (ii) continuing payments of $2,000 per month, payable in accordance with the Company’s standard payroll procedures for 
twelve (12) months from the date of such termination. The payments of clause (ii) of the prior sentence are intended to defray costs to the 
Executive associated with continued health care coverage for the Executive and the Executive’s eligible dependents; however, the Executive 
may use such funds in any manner the Executive sees fit. The receipt of severance under the Agreement is contingent upon: (i) the Executive 
signing and not revoking a release of claims in favor of the Company, and (ii) the Executive’s continued compliance with the terms of his 
confidentiality agreement entered into with the Company.  

Excise Tax . In the event that the severance payments and other benefits payable to the Executive constitute “parachute payments” under 
Section 280G of the U.S. tax code and would be subject to the applicable excise tax, then the Executive’s severance benefits will be either 
(i) delivered in full or (ii) delivered to such lesser extent which would result in no portion of such benefits being subject to the excise tax, 
whichever results in the receipt by the Executive on an after-tax basis of the greatest amount of benefits.  

Item 9.01 Financial Statements and Exhibits.  

(d) Exhibits  
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10.1.    Offer Letter with Wendell Blonigan 

10.2.    Severance Agreement with Wendell Blonigan 

99.1    Press Release dated July 9, 2013 



Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
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    INTEVAC, INC. 

Date: July 9, 2013     By:     /s/ J EFFREY A NDRESON  
      Jeffrey Andreson 
      Vice President, Finance and Administration, 
      Chief Financial Officer, Treasurer and Secretary 



EXHIBIT INDEX  
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Exhibit No.    Description 

10.1    Offer Letter with Wendell Blonigan 

10.2    Severance Agreement with Wendell Blonigan 

99.1    Press Release dated July 9, 2013 



Exhibit 10.1 
   

  

3560 Bassett Street, Santa Clara, CA 95054-2704 

   

Dear Wendell,  

On behalf of the Board of Directors of Intevac ( “Intevac” or the “Company” ), I am pleased to offer you the position of President and 
Chief Executive Officer of Intevac, effective TBD (the “Effective Date” ). The terms of your position as President and Chief Executive Officer 
are set forth below:  

President and Chief Executive Officer  

As Intevac’s President and Chief Executive Officer ( “CEO” ), you will be the most senior officer of the Company and will render such 
business and professional services in the performance of your duties as are customary to such offices and positions in a Delaware corporation 
and consistent with Intevac’s Certificate of Incorporation and Bylaws, including general supervision, direction, and control of the business and 
officers of Intevac, subject in every case to the direction and control of the Board of Directors and its committees. All other executive officers 
and employees of Intevac and its subsidiaries will report directly to you or through such personnel as you shall designate. You, in turn, shall 
report directly and solely to the Board.  

I expect the BOD to extend an offer to you to join the Intevac Board of Directors once you accept this offer.  

Obligations  

As President and CEO, you shall devote your full business efforts and time to Intevac and will use good faith efforts to discharge your 
obligations to the best of your abilities and in accordance with each of the Company’s Certificate of Incorporation, Bylaws, Corporate 
Governance Guidelines, this Offer Letter and Worldwide Code of Business Conduct and Ethics.  

For so long as you serve as Intevac’s President and CEO, you agree not to actively engage in any other employment, occupation, or 
consulting activity for any direct or indirect remuneration without the prior approval of the Board (which approval will not be unreasonably 
withheld); provided, however, that you may, without the approval of the Board, serve in any capacity with any civic, educational, or charitable 
organization, provided such service does not interfere with your obligations to the Company. You agree not to accept a position on any other 
board of directors of a for-profit entity unless approved in advance by the Board.  

You hereby affirm that you are not now a party to any contract, understanding, agreement or policy, written or otherwise, which would be 
breached by your position as President and CEO of Intevac. You further represent that you have disclosed to the Company in writing all 
threatened, pending, or actual claims brought against you by any previous employer that are unresolved and outstanding as of the date of this 
letter.  

Compensation  

Salary . As of the Effective Date, your base salary per annum will be $500,000, payable periodically in accordance with the Company’s 
payroll policies and procedures then in effect. Your salary will be subject to annual review by the Compensation Committee of the Board, or 
any successor thereto (the “ Committee”  ). Any such change shall be made in the sole discretion of the Committee, subject to Board approval.  

   www.intevac.com          T 408 986 9888         F 408 727 5739 

   June 11, 2013 

Mr. Wendell Blonigan    
   
   



Annual Incentive Bonus . Your target annual incentive bonus will be 100% of Base Salary. The actual amount payable to you as an 
annual incentive bonus will be dependent upon the achievement of annual performance objectives established in the discretion of the Board or 
the Committee. Accordingly, depending on whether such objectives are under- or over-achieved, the actual amount payable to you as an annual 
performance bonus may be less than, greater than or equal to the target specified above. Annual incentive bonus is capped at 2 times the target. 
Annual incentive bonuses are subject to your continued employment with the Company through the date on which such bonuses are paid and 
any bonus payable pursuant to this paragraph shall be paid at the same time as bonuses are payable to other executive officers of the Company 
and in accordance with the provisions of the bonus plan generally applicable to the Company’s executive officers as the same may be in effect 
from time to time. For the remainder of 2013 the Company agrees to guarantee $250,000 of your annual incentive bonus, subject to your 
continued employment through the year, and such bonus will be paid no later than March 15, 2014.  

Long-Term Incentive Awards  

Stock Options . The Committee will recommend to the Board that it grant you an option to purchase 145,000 shares of Company 
common stock ( “Option” ) at an exercise price equal to the closing price of Intevac’s common stock on the date of grant, which we expect to 
be the Effective Date. The Option will be subject to the terms and conditions set forth in Intevac’s equity plan and standard stock option 
agreement and shall vest on the following vesting schedule: on the 1-year anniversary of the Effective Date and thereafter on each 12-month 
anniversary of such date, you shall become fully vested in that number of shares equal to 25% of the shares subject to the Option, such that on 
the 4-year anniversary of the Effective Date you shall be fully vested in all the optioned shares, in each case subject to you remaining a Service 
Provider (as defined under our equity plan) through the applicable vesting date.  

Future Equity Awards . Subject to the terms of this Offer Letter, you shall be eligible to participate in any stock option, restricted stock 
unit, performance share, performance unit or other equity based long-term incentive compensation plan, program or arrangement generally 
made available to executive officers of the Company, on substantially the same terms and conditions as generally apply to such other officers, 
except that the size of the awards made to you shall reflect your position with the Company, the Committee’s evaluation of your performance 
and competitive compensation practices.  

Change in Control Acceleration . If a “Change in Control” (as defined below) occurs while you are an employee of the Company (or if 
you are an employee of the Company as of immediately prior to such Change in Control), then effective as of immediately prior to, and 
contingent upon, such Change in Control, you will fully vest in and, if applicable, have the right to exercise, all of your then-outstanding 
Company equity awards (including shares as to which such awards would not otherwise be vested or, if applicable, exercisable) and, with 
respect to Company equity awards with performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at 
one hundred percent (100%) of target levels and all other terms and conditions met. The acceleration provisions in this paragraph will apply 
only to equity awards granted to you by the Company prior to the first Change in Control of the Company that occurs after the Effective Date. 
For purposes of this Offer Letter, “Change in Control” will have the meaning given to it in the Company’s 2012 Equity Incentive Plan as in 
effect on the Effective Date.  

Health and Welfare Benefits  

You will be eligible to participate in the Company benefit package, which includes medical/dental/vision/life/disability insurance, 401(k) 
plan, stock purchase plan, and educational reimbursement for approved courses. This package also provides for 10 paid holidays’ each year and 
accrual of Personal Time-Off (PTO) at a rate of 18 days per year for the first three years. The Company reserves the right to change benefits at 
anytime.  

Severance Agreement  

You will be eligible to enter into a Severance Agreement with the Company, a copy of which is attached to the Offer Letter.  

Miscellaneous  

The foregoing provisions are intended to comply with or be exempt from the requirements of Section 409A of the Internal Revenue Code 
of 1986, as amended, and the regulations and guidance thereunder (together, “Section 409A”) so that none of the payments and benefits to be 
provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities herein will be interpreted to so 
comply or be so exempt.  

Upon the termination of your employment for any reason, and unless otherwise requested by the Board, you will be deemed to have 
voluntarily resigned from the Board (and all other positions held at the Company and its affiliates) without any further action required by you 
or the Board. At the Board’s request, you will execute any documents necessary to reflect your resignation.  



This Offer Letter represents the entire agreement between you and the Company with respect to the subject matter contained herein, and 
supersedes all prior or contemporaneous agreements whether written or oral. This Offer Letter may only be amended or modified in a writing 
signed by a member of the Board and by you.  

This offer is contingent on your execution of the Company’s standard Proprietary Information and Inventions Agreement, which is 
attached. If you accept this offer, the terms described in this letter and the Proprietary Information and Inventions Agreement and any 
Severance Agreement entered into between you and the Company shall be the terms of your employment. No other promises, representations 
or terms have been agreed to by Intevac.  

In the event a provision of this Offer Letter becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or 
void, this Offer Letter will continue in effect without such provision.  

This Offer Letter shall be governed by the laws of the state of California, without regards to its conflicts of laws provisions.  

In order to comply with the Federal Immigration Reform Act, your employment pursuant to this offer is contingent on you providing the 
legally required proof of your identity and authorization to work in the United States.  

We look forward to having you join the Intevac Team. Attached please find two copies of this letter, please sign and date the enclosed 
copy in the space provided, execute the enclosed Proprietary Information Agreement and Severance Agreement and return to me.  

Sincerely,  
/s/ Norm H. Pond  
Norm H. Pond  
Chairman  

   
I have read and accept this offer of employment: 
/s/ Wendell Blonigan   6/14/13 
   
signature   date 



Exhibit 10.2 

INTEVAC, INC.  

SEVERANCE AGREEMENT  

This Severance Agreement (the “ Agreement ”) is entered into as of June 13, 2013 by and between Intevac, Inc. (the “ Company ”), and 
Wendell Blonigan (“ Executive ”), and shall become effective on the first day of Executive’s employment with the Company (the “ Effective 
Date ”).  

RECITALS  

1. The Board of Directors of the Company (the “ Board ”) has determined that it is in the best interests of the Company and its 
stockholders to assure that the Company will have the continued dedication and objectivity of Executive.  

2. The Board believes that it is in the best interests of the Company and its stockholders to provide Executive with an incentive to 
continue his employment and to motivate Executive to maximize the value of the Company for the benefit of its stockholders.  

3. The Board believes that it is imperative to provide Executive with certain severance benefits upon Executive’s termination of 
employment under certain circumstances. These benefits will provide Executive with enhanced financial security, incentive and encouragement 
to remain with the Company.  

AGREEMENT  

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:  

1. Term of Agreement . This Agreement will have a term commencing on the Effective Date and ending on the termination of 
employment of Executive (the “ Term ”). If Executive becomes entitled to benefits under Section 3(a) during the Term, this Agreement will 
not terminate until all of the obligations under the Agreement have been satisfied.  

2. At-Will Employment . Subject to the terms hereof, Executive’s employment with the Company remains “at-will” employment and may 
be terminated by the Company at any time with or without cause or with or without notice. However, as described in this Agreement, Executive 
may be entitled to severance benefits depending upon the circumstances of Executive’s termination of employment.  

3. Severance Benefits .  

(a) Termination without Cause or Other than Death or Disability or Resignation for Good Reason . If (x) the Company terminates 
Executive’s employment with the Company for a reason other than Cause or Executive’s death or disability or (y) if Executive resigns from 
such employment for Good Reason, then subject to Section 4 of this Agreement (including, but not limited to, the release requirements of 
Section 4(a)), Executive will receive as severance from the Company: (i) continuing payments of Executive’s base salary as in effect on the 
date of Executive’s  



termination, payable in accordance with the Company’s standard payroll procedures for twelve (12) months from the date of such termination, 
plus (ii) continuing payments of $2,000 per month, payable in accordance with the Company’s standard payroll procedures for twelve 
(12) months from the date of such termination. The payments of clause (ii) of the prior sentence are intended to defray costs to Executive 
associated with continued health care coverage for Executive and Executive’s eligible dependents; however, Executive may use such funds in 
any manner Executive sees fit. Additionally, if the executive resigns from the company for Good Reason, as a result of a change in control of 
the company, the executive will receive his bonus amount for the fiscal year the change of control occurs, prorated based on time and 
performance.  

(b) Voluntary Resignation; Termination for Cause . If Executive’s employment with the Company terminates (i) voluntarily by 
Executive (other than for Good Reason), or (ii) for Cause by the Company, then Executive will not be entitled to receive severance or other 
benefits except for those (if any) as may then be established under the Company’s then-existing severance and benefits plans and practices or 
pursuant to other written agreements with the Company.  

(c) Disability; Death . If the Company terminates Executive’s employment as a result of Executive’s disability, or Executive’s 
employment terminates due to his death, then Executive will not be entitled to receive any other severance or other benefits except for those (if 
any) as may then be established under the Company’s then-existing written severance and benefits plans and practices or pursuant to other 
written agreements with the Company.  

(d) Exclusive Remedy . In the event of a termination of Executive’s employment as set forth in Section 3 of this Agreement, the 
provisions of Section 3 are intended to be and are exclusive and in lieu of and supersede any other rights or remedies to which Executive or the 
Company otherwise may be entitled, whether at law, tort or contract or in equity, or under this Agreement (other than the payment of accrued 
but unpaid wages, as required by law, and any unreimbursed reimbursable expenses). Executive will be entitled to no benefits, compensation or 
other payments or rights upon a termination of employment other than those benefits expressly set forth in Section 3 of this Agreement.  

4. Conditions to Receipt of Severance; No Duty to Mitigate .  

(a) Separation Agreement and Release of Claims . The payment of any severance set forth in Section 3(a) above is contingent upon 
Executive signing and not revoking a release of claims agreement with the Company (which may include an agreement not to disparage the 
Company, non-solicit provisions and other standard terms and conditions) in a form reasonably acceptable to the Company (the “ Release ”) 
upon Executive’s termination of employment and such Release becoming effective no later than sixty (60) days following Executive’s 
employment termination date (such deadline, the “ Release Deadline ”). In no event will severance payments be paid or provided until the 
Release actually becomes effective. If the Release does not become effective by the Release Deadline, Executive will forfeit any rights to 
severance under this Agreement. Any severance payments under this Agreement will not commence until the 60 day following Executive’s 
separation from service, or, if later, such time as required by Section 4(b)(ii) below. Except as required by Section 4(b)(ii) below, any 
installment payments that would have been made to Executive during the sixty (60) day period immediately following Executive’s separation 
from service but for the preceding sentence will be paid to Executive on the 60 day following his separation from service and the remaining 
payments shall be made as provided in the Agreement.  
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(b) Section 409A .  

(i) Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits payable to Executive, if any, 
pursuant to this Agreement, that when considered together with any other severance payments or separation benefits that are considered 
deferred compensation (together, the “ Deferred Payments ”) under Section 409A of the Internal Revenue Code, as amended (the “ Code ”) 
and the final regulations and official guidance thereunder (“ Section 409A ”) will be payable until Executive has a “separation from service” 
within the meaning of Section 409A. Similarly, no severance payable to Executive, if any, pursuant to this Agreement that otherwise would be 
exempt from Section 409A pursuant to Treasury Regulation Section 1.409A-1(b)(9) will be payable until Executive has a “separation from 
service” within the meaning of Section 409A.  

(ii) Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning 
of Section 409A at the time of Executive’s separation from service (other than due to death), then the Deferred Payments, if any, that are 
payable within the first six (6) months following Executive’s separation from service, will become payable on the date six (6) months and one 
(1) day following the date of Executive’s separation from service. All subsequent Deferred Payments, if any, will be payable in accordance 
with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following 
his separation from service, but prior to the six (6) month anniversary of the separation from service, then any payments delayed in accordance 
with this Section 4(b)(ii) will be payable in a lump sum as soon as administratively practicable after the date of Executive’s death and all other 
Deferred Payments will be payable in accordance with the payment schedule applicable to each payment or benefit. Each payment, installment 
and benefit payable under this Agreement is intended to constitute a separate payment for purposes of Section 1.409A-2(b)(2) of the Treasury 
Regulations.  

(iii) Any severance payment that satisfies the requirements of the “short-term deferral” rule set forth in Section 1.409A-1(b)
(4) of the Treasury Regulations shall not constitute Deferred Payments for purposes herein. Any amount paid under this Agreement that 
qualifies as a payment made as a result of an involuntary separation from service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury 
Regulations that does not exceed the Section 409A Limit (as defined below) will not constitute Deferred Payments for purposes herein.  

(iv) For purposes of this Agreement, “ Section 409A Limit ” means two (2) times the lesser of: (x) Executive’s annualized 
compensation based upon the annual rate of pay paid to Executive during Executive’s taxable year preceding Executive’s taxable year of 
Executive’s termination of employment as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A-1(b)(9)
(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto, or (y) the maximum amount that may be taken into account 
under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in which Executive’s employment is terminated.  
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(v) The foregoing provisions are intended to comply with or be exempt from the requirements of Section 409A so that none 
of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any 
ambiguities or ambiguous terms herein will be interpreted to so comply or be exempt. Executive and the Company agree to work together in 
good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid 
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A.  

(c) Confidential Information Agreement . Executive’s receipt of any payments or benefits under Section 3 will be subject to 
Executive continuing to comply with the terms of the Confidential Information Agreement (as defined in Section 7) and the provisions of this 
Agreement.  

(d) No Duty to Mitigate . Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, 
nor will any earnings that Executive may receive from any other source reduce any such payment.  

5. Limitation on Payments . In the event that the severance benefits provided for in this Agreement or otherwise payable to Executive 
(i) constitute “parachute payments” within the meaning of Section 280G of the Code and (ii) but for this Section 5, would be subject to the 
excise tax imposed by Section 4999 of the Code, then Executive’s severance benefits under Section 3 will be either:  

(a) delivered in full, or  

(b) delivered as to such lesser extent which would result in no portion of such severance benefits being subject to excise tax under 
Section 4999 of the Code,  

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by 
Section 4999, results in the receipt by Executive on an after-tax basis, of the greatest amount of severance benefits, notwithstanding that all or 
some portion of such severance benefits may be taxable under Section 4999 of the Code. If a reduction in severance and other benefits 
constituting “parachute payments” is necessary so that benefits are delivered to a lesser extent, reduction will occur in the following order: 
(i) reduction of cash payments, which shall occur in reverse chronological order such that the cash payment owed on the latest date following 
the occurrence of the event triggering such excise tax will be the first cash payment to be reduced; (ii) reduction of acceleration of vesting of 
equity awards, which shall occur in the reverse order of the date of grant for such stock awards (i.e., the vesting of the most recently granted 
stock awards will be reduced first); and (iii) reduction of other benefits paid or provided to the Executive, which shall occur in reverse 
chronological order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the 
first benefit to be reduced. If more than one equity award was made to the Executive on the same date of grant, all such awards shall have their 
acceleration of vesting reduced pro rata. In no event shall the Executive have any discretion with respect to the ordering of payment reductions. 

Unless the Company and Executive otherwise agree in writing, any determination required under this Section 5 will be made in writing 
by a nationally recognized firm of independent public  
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accountants selected by the Company (the “ Accountants ”), whose determination will be conclusive and binding upon Executive and the 
Company for all purposes. For purposes of making the calculations required by this Section 5, the Accountants may make reasonable 
assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application 
of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the Accountants such information and documents as the 
Accountants may reasonably request in order to make a determination under this Section. The Company will bear all costs the Accountants 
may reasonably incur in connection with any calculations contemplated by this Section 5.  

6. Definitions .  

(a) Cause . For purposes of this Agreement, “ Cause ” means: (i) Executive’s act of personal dishonesty in connection with his 
responsibilities as an employee that is intended to result in Executive’s substantial personal enrichment; (ii) Executive being convicted of, or 
pleading no contest or guilty to, (x) a misdemeanor that the Company reasonably believes has had or will have a material detrimental effect on 
the Company, or (y) any felony; (iii) Executive’s gross misconduct; (iv) Executive’s willful and continued failure to perform the duties and 
responsibilities of his position after there has been delivered to Executive a written demand for performance from the Company that describes 
the basis for the Company’s belief that Executive has not substantially performed his duties and Executive has not corrected such failure within 
thirty (30) days of such written demand; or (v) Executive’s material violation of any written Company employment policy or standard of 
conduct.  

(b) Good Reason . For purposes of this Agreement, “ Good Reason ” means Executive’s resignation within thirty (30) days 
following the expiration of any Company cure period (discussed below) following the occurrence of one or more of the following, without 
Executive’s consent: (i) a material reduction of Executive’s authority, duties or responsibilities, unless Executive is provided with a comparable 
position; for purposes of clarification, should the Company be acquired and made part of a larger entity, whether as a subsidiary, business unit 
or otherwise and Executive by virtue of such event, experiences a material reduction of Executive’s authority, duties or responsibilities (for 
example, but not by way of limitation, if the Chief Executive Officer of the Company remains the Chief Executive Officer of the Company 
following an acquisition where the Company becomes a wholly owned subsidiary of the acquirer, but is not made the Chief Executive Officer 
of the acquiring corporation), such material diminution will constitute “Good Reason” under this subsection; provided, however, a reduction in 
authority, duties, or responsibilities solely by virtue of the Company becoming privately held pursuant to a transaction or Company action(s) 
endorsed by a majority of the members of the Board (as, for example, when the Chief Executive Officer of the Company remains as such 
following the Company becoming privately held, but is not the Chief Executive Officer of a publicly traded Company) will not constitute 
“Good Reason”; (ii) a material reduction by the Company (or its successor) in Executive’s base compensation as in effect immediately prior to 
such reduction, unless the Company also similarly reduces the base compensation of all other executives of the Company; or (iii) a material 
change in the geographic location of Executive’s primary work facility or location; provided, that a relocation of fifty (50) miles or less from 
Executive’s then present location or to Executive’s home as his primary work location will not be considered a material change in geographic 
location. In order for an event to qualify as Good Reason, Executive must not terminate employment with the Company without first  
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providing the Company with written notice of the acts or omissions constituting the grounds for “Good Reason” within ninety (90) days of the 
initial existence of the grounds for “Good Reason” and a reasonable cure period of not less than thirty (30) days following the date of such 
notice, and such grounds must not have been cured during such time.  

7. Confidential Information . Executive confirms his continuing obligations under the Proprietary Information and Inventions Agreement 
dated as of June     , 2013 (the “Confidential Information Agreement”).  

8. Successors .  

(a) The Company’s Successors . Any successor to the Company (whether direct or indirect and whether by purchase, merger, 
consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations under this 
Agreement and agree expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company 
would be required to perform such obligations in the absence of a succession. For all purposes under this Agreement, the term “Company” will 
include any successor to the Company’s business and/or assets which executes and delivers the assumption agreement described in this 
Section 8(a) or which becomes bound by the terms of this Agreement by operation of law.  

(b) Executive’s Successors . The terms of this Agreement and all rights of Executive hereunder will inure to the benefit of, and be 
enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.  

9. Notices .  

(a) General . Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have 
been duly given when personally delivered or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid or 
when delivered by a private courier service such as UPS, DHL or Federal Express that has tracking capability. In the case of Executive, mailed 
notices will be addressed to him at the home address which he or she most recently communicated to the Company in writing. In the case of the 
Company, mailed notices will be addressed to its corporate headquarters, and all notices will be directed to the Chief Executive Officer of the 
Company.  

(b) Notice of Termination . Any termination by the Company for Cause or by Executive for Good Reason or as a result of a 
voluntary resignation will be communicated by a notice of termination to the other party hereto given in accordance with Section 9(a) of this 
Agreement. Such notice will indicate the specific termination provision in this Agreement relied upon, will set forth in reasonable detail the 
facts and circumstances claimed to provide a basis for termination under the provision so indicated, and will specify the termination date 
(which will be not more than thirty (30) days after the giving of such notice). The failure by Executive to include in the notice any fact or 
circumstance which contributes to a showing of Good Reason will not waive any right of Executive hereunder or preclude Executive from 
asserting such fact or circumstance in enforcing Executive’s rights hereunder.  
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10. Severability . In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, this Agreement will continue in full force and effect without said provision.  

11. Integration . This Agreement represents the entire agreement and understanding between the parties as to the subject matter herein 
and supersedes all prior or contemporaneous agreements whether written or oral. This Agreement may be modified only by agreement of the 
parties by a written instrument executed by the parties that is designated as an amendment to this Agreement.  

12. Waiver of Breach . The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as 
or be construed to be a waiver of any other previous or subsequent breach of this Agreement.  

13. Headings . All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this 
Agreement.  

14. Tax Withholding . All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.  

15. Governing Law . This Agreement will be governed by the laws of the State of California (with the exception of its conflict of laws 
provisions).  

16. Arbitration .  

(a) The Company and Executive each agree that any and all disputes arising out of the terms of this Agreement, Executive’s 
employment by the Company, Executive’s service as an officer or director of the Company, or Executive’s compensation and benefits, their 
interpretation and any of the matters herein released, will be subject to binding arbitration under the arbitration rules set forth in California 
Code of Civil Procedure Sections 1280 through 1294.2, including Section 1281.8 (the “ Act ”), and pursuant to California law. Disputes that 
the Company and Executive agree to arbitrate, and thereby agree to waive any right to a trial by jury, include any statutory claims under local, 
state, or federal law, including, but not limited to, claims under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 
1990, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act, the Worker 
Adjustment and Retraining Notification Act, the California Fair Employment and Housing Act, the Family and Medical Leave Act, the 
California Family Rights Act, the California Labor Code, claims of harassment, discrimination, and wrongful termination, and any statutory or 
common law claims. The Company and Executive further understand that this agreement to arbitrate also applies to any disputes that the 
Company may have with Executive. However, claims for workers’ compensation benefits and unemployment insurance (or any other claims 
where mandatory arbitration is prohibited by law) are not covered by this arbitration agreement, and such claims may be presented by the 
Executive to the appropriate court or government agency.  

(b) Procedure . The Company and Executive agree that any arbitration will be administered by Judicial Arbitration & Mediation 
Services, Inc. (“ JAMS ”), pursuant to its Employment Arbitration Rules & Procedures (the “ JAMS Rules ”). The Arbitrator will have the  
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power to decide any motions brought by any party to the arbitration, including motions for summary judgment and/or adjudication, motions to 
dismiss and demurrers, and motions for class certification, prior to any arbitration hearing. The Arbitrator will have the power to award any 
remedies available under applicable law, and the Arbitrator will award attorneys’ fees and costs to the prevailing party, except as prohibited by 
law. The Company will pay for any administrative or hearing fees charged by the Arbitrator or JAMS except that Executive will pay any filing 
fees associated with any arbitration that Executive initiates, but only so much of the filing fees as Executive would have instead paid had he 
filed a complaint in a court of law. The Arbitrator will administer and conduct any arbitration in accordance with California law, including the 
California Code of Civil Procedure, and the Arbitrator will apply substantive and procedural California law to any dispute or claim, without 
reference to rules of conflict of law. To the extent that the JAMS Rules conflict with California law, California law will take precedence. The 
decision of the Arbitrator will be in writing. Any arbitration under this Agreement will be conducted in Santa Clara County, California.  

(c) Remedy . Except as provided by the Act and this Agreement, arbitration will be the sole, exclusive, and final remedy for any 
dispute between Executive and the Company. Accordingly, except as provided for by the Act and this Agreement, neither Executive nor the 
Company will be permitted to pursue court action regarding claims that are subject to arbitration.  

(d) Administrative Relief . Executive understands that this Agreement does not prohibit him from pursuing any administrative claim 
with a local, state, or federal administrative body or government agency that is authorized to enforce or administer laws related to employment, 
including, but not limited to, the Department of Fair Employment and Housing, the Equal Employment Opportunity Commission, the National 
Labor Relations Board, or the Workers’ Compensation Board. This Agreement does, however, preclude Executive from pursuing court action 
regarding any such claim, except as permitted by law.  

(e) Voluntary Nature of Agreement . Each of the Company and Executive acknowledges and agrees that such party is executing this 
Agreement voluntarily and without any duress or undue influence by anyone. Executive further acknowledges and agrees that he has carefully 
read this Agreement and has asked any questions needed for him to understand the terms, consequences, and binding effect of this Agreement 
and fully understands it, including that Executive is waiving his right to a jury trial . Finally, Executive agrees that he has been provided an 
opportunity to seek the advice of an attorney of his choice before signing this Agreement.  

17. Acknowledgment . Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his 
private attorney, has had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly 
and voluntarily entering into this Agreement.  

18. Counterparts . This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an 
original and will constitute an effective, binding agreement on the part of each of the undersigned.  

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by their duly authorized officers, 
as of the day and year first above written.  

COMPANY:  
   

[SIGNATURE PAGE TO BLONIGAN SEVERANCE AGREEMENT]  
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INTEVAC, INC. 

By: /s/ Norm H. Pond 6/14/13  
Title: CEO  

EXECUTIVE:  

/s/ Wendell Blonigan  
Wendell Blonigan  



Exhibit 99.1 
   

INTEVAC NAMES WENDELL BLONIGAN PRESIDENT AND CEO  
Norm Pond Continues as Chairman  

Santa Clara, California, July 09, 2013 – Intevac, Inc. (IVAC) announced today that Mr. Wendell Blonigan will join the company as President 
and Chief Executive Officer (CEO) on July 15, 2013. Mr. Norman Pond, Intevac’s founder and current Chairman and CEO, will continue as 
Chairman of the Board of Directors.  

Mr. Blonigan, 51, brings to Intevac nearly 30 years of senior management and technical experience in the high-technology industry. He joins 
the company from Orbotech LT Solar, which he founded and where he had served as chief executive officer since 2009. Previously, he was 
chief operating officer of Photon Dynamics, which he joined in 2006 after serving as president of Applied Materials’ AKT display subsidiary. 
Mr. Blonigan’s extensive high-technology experience spans the semiconductor, flat panel display, and solar capital equipment markets.  

“We are delighted that Wendell will become CEO of Intevac,” commented Mr. Pond. “He has a demonstrated track record of success managing 
high-technology equipment businesses as well as successfully bringing innovative products to market.”  

“Intevac is uniquely positioned as an innovative company possessing strong technologies in both their equipment and photonics businesses,” 
said Mr. Blonigan. “I’m excited to join the Intevac team, where we will work together to deliver increasing value to our customers and 
shareholders.”  

About Intevac  

Intevac was founded in 1991 and has two businesses: Equipment and Intevac Photonics.  

In our Equipment business, we are a leader in the design, development and manufacturing of high-productivity, vacuum process equipment 
solutions. Our systems are production-proven for high-volume manufacturing of small substrates with precise thin film properties, such as 
those required in the hard drive and solar cell markets we currently serve.  

In the hard drive industry, our 200 Lean systems process approximately 60% of all magnetic disk media produced worldwide. In the solar cell 
manufacturing industry, our LEAN SOLAR ™ systems increase the conversion efficiency of silicon solar cells.  

In our Photonics business, we are a leader in the development and manufacturing of leading-edge, high-sensitivity imaging products and vision 
systems. Our products primarily address the defense markets.  

For more information call 408-986-9888, or visit the company’s website at www.intevac.com.  

# # #  

    3560 Bassett Street, Santa Clara CA 95054         

Jeff Andreson  
Chief Financial Officer  
(408) 986-9888        

Claire McAdams  
Investor Relations  
(530) 265-9899  
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