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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

(MARK ONE)

A QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended April 2, 2011

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

Commission file number 0-26946

INTEVAC, INC.

(Exact name of registrant as specified in its chaetr)

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

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

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

Indicate by check mark whether the regist(ahtas filed all reports required to be filed byc8on 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastii@s. @ Yes O No

Indicate by check mark whether the registhast submitted electronically and posted on its @@te Web site, if any, every Interactive C
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such file§d  Yes O No

Indicate by check mark whether the registiqatlarge accelerated filer, an accelerated filerpn-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filefd Accelerated filer Non-accelerated fileid Smaller reporting compani
(Do not check if a smaller reporting company)

Indicate by check mark whether the registimat shell company (as defined in Rule 12b-2 ofAb§. O Yes M No
On May 3, 2011, 22,838,418 shares of the Regiss Common Stock, $0.001 par value, were onthiay.
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

INTEVAC, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current assett
Cash and cash equivalel
Shor-term investment
Trade, note and other accounts receivable, ndtafances of $55 at both April 2, 2011 a
December 31, 201
Inventories
Prepaid expenses and other current a:
Deferred income tax ass¢
Total current asse
Property, plant and equipment, |
Long-term investment
Goodwill
Other intangible assets, net of amortization 0931 ,at April 2, 2011 and $1,801 at December 310:
Deferred income taxes and other I-term asset

Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

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

April 2, December 31
2011 2010
(Unaudited)

(In thousands, except
par value)
$ 25,87¢ $ 109,52

50,26: 4,99¢
17,56( 25,911
21,76¢ 20,671
6,89( 6,63(
3,30¢4 3,12¢
125,66( 170,85(
15,25 13,91¢
52,29 22,86¢
18,38¢ 18,38¢
6,84¢ 6,98¢
20,33 18,76«
$238,77¢ $ 251,77:
$ 5,147 $ 5,56z
4,57¢ 11,36¢
10,61: 11,10¢
4,80¢ 4,861
25,14: 32,89¢
10,97: 11,63(
23 23
142,28: 139,82
247 25E
60,11( 67,141
202,66: 207,24:
$238,77¢ $ 251,77:

Note: Amounts as of December 31, 2010 are derir@d the December 31, 2010 audited consolidatedhdiiahstatement:

See accompanying notes.
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net revenues
Systems and componel
Technology developmel
Total net revenue
Cost of net revenue
Systems and componel
Technology developmel
Total cost of net revenus
Gross profil
Operating expense
Research and developm
Selling, general and administrati
Total operating expens:
Income (loss) from operatiol
Interest income and other, r
Income (loss) before income tax
Provision for (benefit from) income tax
Net income (loss

Net income (loss) per shal
Basic
Diluted

Weighted average common shares outstani
Basic
Diluted

INTEVAC, INC.

See accompanying notes.
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Three months ended

April 2,
2011

April 3,
2010

(Unaudited)
(In thousands, except per
share amounts)

$15,49:
1,93¢
17,42;

$ (7,031)

$ (0.3))
$ (0.3)

22,72]
22,721

$28,91:
4,231
33,14

13,11
1,367
391
1,75¢
32¢
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net income (loss
Adjustments to reconcile net income (loss) to rRehcand cash equivalents provided by (used inatipgr
activities:
Depreciation and amortizatic
Net amortization of investment premiums and dis¢t®
Equity-based compensatic
Change in the fair value of acquisit-related contingent considerati
Deferred income taxe
Loss on disposal of equipme
Changes in operating assets and liabili
Total adjustment
Net cash and cash equivalents provided by (useacb@lating activitie:
Investing activities
Purchases of investmer
Proceeds from sales and maturities of investrr
Purchases of leasehold improvements and equip
Net cash and cash equivalents provided by (useidvesting activities
Financing activities
Proceeds from issuance of common si
Net cash and cash equivalents provided by finanaatigities
Effect of exchange rate changes on cash and casaénts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

See accompanying notes.

5

Three months ended

April 2,
2011

April 3,
2010

(Unaudited)
(In thousands)

$ (7,031

1,38¢
227

962

30C
(2,385)
31
(1,070

(552)
(7,589

(76,940
1,99t
(2,619
(77,562

1,49t
1,49t
_ 9
(83,647)
109,52(

$ 1,43(

1,48¢
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Basis of Presentation
Basis of Presentatiol

In the opinion of management, the unauditéerim condensed consolidated financial statemdmitstevac, Inc. and its subsidiaries (Inte'
or the Company) included herein have been prepareibasis consistent with the December 31, 20d@exliconsolidated financial stateme
and include all material adjustments, consistingaimal recurring adjustments, necessary to fairgsent the information set forth therein.
These unaudited interim condensed consolidateddinbstatements should be read in conjunction Wighaudited consolidated financial
statements and notes thereto included in Intevagisial Report on Form 10-K for the fiscal year em@®=cember, 31, 2010 (2010 Form 10-
K). Intevac’s results of operations for the threenths ended April 2, 2011 are not necessarily gtdie of future operating results.

The preparation of financial statements infoomity with accounting principles generally acasgpin the United States of America requires
management to make judgments, estimates and asenmfitat affect the amounts reported in the firgrgtatements and accompanying nc
Actual results could differ materially from thosgtiemates.

2. New Accounting Pronouncement

In January 2009, the Securities and Exchargeriission (“SEC”) issued Release No. 33-9002, thatdve Data to Improve Financial
Reporting.” The final rule requires companies toyide their financial statements and financialestant schedules to the SEC and on their
corporate websites in interactive data format uirggextensible Business Reporting Language (“XBRThe rule was adopted by the SEC to
improve the ability of financial statement useratzess and analyze financial data. The SEC adapgpédse-in schedule indicating when
registrants must furnish interactive data. Undex sichedule, Intevac will be required to submihfis with financial statement information
using XBRL commencing with its July 2, 2011 qudsteeport on Form 10-Q. Intevac is currently evailog the impact of XBRL reporting on
its financial reporting process.

3. Inventories

Inventories are stated at the lower of averagt or market and consist of the following:

April 2, December 31
2011 2010
(In thousands)
Raw materials $10,50( $ 13,37(
Work-in-progres: 9,66¢ 5,29t
Finished good 1,59¢ 2,00¢
$21,76¢ $ 20,67

Finished goods inventory consists primarilycompleted systems at customer sites that are goiderinstallation and acceptance testing.

6
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INTEVAC, INC.

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

4. Equity-Based Compensation

At April 2, 2011, Intevac had equity-based edgaoutstanding under the 2004 Equity Incentive RPlae “2004 Plan”) and the 2003
Employee Stock Purchase Plan (the “ESPP”). Intevstdickholders approved both of these plans.

The 2004 Plan permits the grant of incentivaan-statutory stock options, restricted stoci¢ktappreciation rights, performance units and
performance shares. During the three months engeitl 24 2011, Intevac granted 26,000 stock optiaith an estimated total grant-date fair
value of $185,000. Of this amount, estimated awafd®6,000 are not expected to vest. During theetimonths ended April 3, 2010, Intevac
granted 87,500 stock options with an estimated gvnt-date fair value of $765,000. Of this amo@stimated awards of $195,000 are not
expected to vest.

The ESPP provides that eligible employees maghase Intevac’s common stock through payrolud@dns at a price equal to 85% of the
lower of the fair market value at the beginningted applicable offering period or at the end ofreapplicable purchase interval. Offering
periods are generally two years in length, and isb$ a series of six-month purchase intervalgyiBlle employees may join the ESPP at the
beginning of any six-month purchase interval. Dgrine three months ended April 2, 2011, Intevaatgi purchase rights with an estimated
total grant-date fair value of $1.3 million. Durittge three months ended April 3, 2010, Intevac gdpurchase rights with an estimated total
grant-date fair value of $48,000.

Compensation Expense
The effect of recording equity-based compeasdbr the three-month periods ended April 2, 2@hdl April 3, 2010 was as follows:

Three Months Ended
April 2, April 3,
2011 2010
(In thousands)

Equity-based compensation by type of aws

Stock options $ 731 $ 487
Employee stock purchase pl 231 13C
Total equit-based compensatic 962 617
Tax effect on equi-based compensatic (269) (193
Net effect on net income (los $ 69: $ 424

Valuation Assumptions

The fair value of share-based payment awardstimated at the grant date using the Black-8shmption valuation model. The
determination of fair value of share-based payragrards on the date of grant using an option-prianglel is affected by our stock price as
well as assumptions regarding a number of highiygex and subjective variables. These variabldsidi®; but are not limited to, our expec
stock price volatility over the term of the awarded actual employee stock option exercise behavior

7
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INTEVAC, INC.

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

The weighted-average estimated value of engg®yock options granted during the three montteaApril 2, 2011 and April 3, 2010 was
$7.11 per share and $8.75 per share, respectivietyweightedaverage estimated fair value of employee stockhase rights granted pursui
to the ESPP during the three months ended Ap#iD21 and April 3, 2010 was $5.18 per share and8hder share, respectively. The fair value
of each option and employee stock purchase rigdritgs estimated on the date of grant using thekB&tholes option valuation model with
following weighted-average assumptions:

Three Months Ended

April 2, April 3,
2011 2010
Stock Options
Expected volatility 64.8%% 68.3%
Risk free interest raf 2.0(% 2.42%
Expected term of options (in yea 4.6 4.t
Dividend yield None None
Stock Purchase Right
Expected volatility 52.4(% 55.4¢%
Risk free interest raf 0.51% 0.44%
Expected term of purchase rights (in yei 1.2 0.7t
Dividend yield None None

The computation of the expected volatilityuaaptions used in the Black-Scholes calculationsyéw grants and purchase rights is based or
the historical volatility of Intevac’s stock priceeasured over a period equal to the expecteddéthe grant or purchase right. The risk-free
interest rate is based on the yield available d& Ureasury Strips with an equivalent remainingitefhe expected term of employee stock
options represents the weighted-average periodhbaitock options are expected to remain outstgraind was determined based on historical
experience of similar awards, giving consideratmthe contractual terms of the equity-based awandisvesting schedules. The expected term
of purchase rights represents the period of timearring in the current offering period. The divideyield assumption is based on Intevac’s
history of not paying dividends and the assumptibnot paying dividends in the future.

As the equity-based compensation expense nezexdjin the Condensed Consolidated Statementpefafions is based on awards
ultimately expected to vest, such amount has bedmced for estimated forfeitures. Forfeitures westimated based on Intevac’s historical
experience, which Intevac believes to be indicatiZBtevac’s future experience.

5. Business Combination, Goodwill and Purchased Ianhgible Assets, Net

On November 19, 2010, Intevac acquired thsetantling shares of Solar Implant Technologies, (181T"), a privately-owned, developme
stage company, creating an ion implant module todsel in the manufacturing of photovoltaic celldeVac’s primary reasons for this
acquisition were to complement its existing proceférings and to provide opportunities for futgmwth. The preliminary aggregate purct
price was $12.4 million, which consisted of anialitash payment totaling $2.7 million and a cogeint consideration obligation with a fair
value of $9.7 million payable in cash. In connettigth the acquisition, Intevac acquired $4.0 roilliof IPR&D, $43,000 of tangible assets,
and $10.5 million of goodwill and assumed $703,00tangible liabilities. Intevac also recorded &@&2%,000 net deferred tax liability to reflect
the tax impact of the identified intangible asshtt will not generate tax deductible amortizatixpense net of the future tax benefit of
acquired net operating loss carryforwards. Theevaltributable to IPR&D has been capitalized amdefinite-lived intangible asset. Goodwill
is attributable to estimated synergies arising ftbmacquisition and other intangible assets thatat qualify for separate recognition.
Goodwill is not deductible for tax purposes.
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INTEVAC, INC.

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

In connection with the acquisition of SIT,drac agreed to pay up to an aggregate of $7.0omilti cash to the selling shareholders if
certain milestones are achieved over a specifieidghentevac estimated the fair value of this dogent consideration to be in the amount of
$5.6 million based on the probability that certaiifestones would be met and the payments would &denon the targeted dates outlined in the
acquisition agreement.

In connection with the acquisition of SIT,dutic also agreed to pay a revenue earnout on bisevet revenue from commercial sales of
certain products over a specified period up toggregate of $9.0 million in cash to the sellingrehalders. Intevac estimated the fair value of
this contingent consideration to be in the amodig4ol million based on probability-based forecdstvenues reflecting Intevac’'s own
assumptions concerning future revenue of SIT. Angban the estimated probabilities of revenue aahteent could have a material effect on
the statement of operations and balance sheédts ipetriod of change.

Any change in fair value of the contingent sideration subsequent to the acquisition datecisgized in operating income within the
statement of operations. The fair value of the iogreint consideration increased $300,000 duringhtee months ended April 2, 2011.

Prior to the acquisition, Intevac had an gginterest in SIT with a cost basis of $94,000 thas accounted for under the cost method. As a
result of revaluing Intevac’s equity interest infQin the acquisition date, the Company recognizgdia of $481,000, which was included in
other income, net, in the consolidated statemenpefations during the fourth quarter of fiscal @01

Intevac accounted for the acquisition of S¢Tacbusiness combination. Under business combimatioounting, the assets and liabilities of
SIT were recorded as of the acquisition date, it tespective fair values, and consolidated with€ompany. The preliminary purchase price
allocation is based on estimates of the fair valugssets acquired and liabilities assumed. Sulesgda the acquisition in the fourth quarter of
fiscal 2010, Intevac paid in full $177,000 in nopes/able to certain selling shareholders assumed tige acquisition. The purchase price was
allocated as follows:

(In thousands)

Current assets (including cash of $ $ 4C
Property, plant, and equipme 3
IPR&D 4,00(
Goodwill 10,48
Long-term deferred tax asse 697
Total assets acquire 15,22
Notes payable to selle 177
Current liabilities 52¢€
Long-term deferred tax liabilitie 1,52¢
Total liabilities assume 2,22
Net assets acquire $12,99:

The results of operations for SIT for peripdi®r to the acquisition were not material to Irde's consolidated statements of operations and,
accordingly, pro forma financial information hag heen presented.

Goodwill and indefinite-life intangible asset® tested for impairment on an annual basis gerfrequently upon the occurrence of
circumstances that indicate that goodwill and imitf-life intangible assets may be impaired. la thurth quarter of fiscal 2010, Intevac
performed its annual impairment analysis and tkalte of the
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INTEVAC, INC.

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

analysis indicated that Intevac’s goodwill and fased intangible assets with an indefinite usé®iMWere not impaired. At April 2, 2011,
Intevac had a total of $18.4 million of goodwilldai4.1 million of indefinite-life intangible assest April 2, 2011, $10.5 million of goodwill
is attributed to the Equipment segment and $7.8amibf goodwill is attributed to the Intevac Phoics segment.

Total amortization expense of finite-livedangibles for the three months ended April 2, 208% $136,000. As of April 2, 2011, future
amortization expense is expected to be $406,00théoremainder of 2011, $541,000 for 2012, $541f0686@013, $363,000 for 2014, $284,(
for 2015 and $593,000 thereafter. Intangible agsetegment are as follows: Equipment: $5.9 milkma Intevac Photonics: $945,000.

6. Warranty

Intevac provides for the estimated cost ofreually when revenue is recognized. Integagarranty is per contract terms, and for systeoits
directly the warranty typically ranges between h& 84 months from customer acceptance. For systetfdghrough a distributor, Intevac
offers a 3 month warranty. The remainder of anyraray period is the responsibility of the distributDuring this warranty period any
defective non-consumable parts are replaced atallets at no charge to the customer. The warraatipd on consumable parts is limited to
their reasonable usable lives. Intevac uses esinapair or replacement costs along with its histbwarranty experience to determine its
warranty obligation. Intevac generally providesvaltye month warranty on its Intevac Photonics patsiuThe provision for the estimated
future costs of warranty is based upon historicat @and product performance experience. Intevaeses judgment in determining the
underlying estimates.

On the Condensed Consolidated Balance Stiketshortterm portion of the warranty provision is includedther accrued liabilities, whi
the long-term portion is included in other longrteiabilities. The expense associated with produatranties issued or adjusted is included in
cost of net revenues on the Condensed Consolid&tements of Operations.

The following table displays the activity imetwarranty provision account for the thraenth periods ended April 2, 2011 and April 3, 2(

Three months ended

April 2, April 3,
2011 2010
(In thousands)

Beginning balanc $ 3,41t $ 1,60:
Expenditures incurred under warrani (817 (591)
Accruals for product warranties issued during gorting perioc 38C 764
Adjustments to previously existing warranty accst 114 79
Ending balanc $ 3,097 $ 1,85¢

The following table displays the balance shgsification of the warranty provision accounfgril 2, 2011 and at December 31, 2010:

April 2, December 31
2011 2010
(In thousands)
Other accrued liabilitie $ 2,371 $ 2,61
Other lon¢-term liabilities 721 803
Total warranty provisiol $ 3,097 $ 341f

10
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INTEVAC, INC.

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

7. Guarantees
Officer and Director Indemnifications

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

Other Indemnifications

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

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

April 2, 2011
Unrealized Unrealized
Amortized Holding Holding
Cost Gains Losses Fair Value

(In thousands)
Cash and cash equivaler

Cash $ 19,09: $ — $ — $ 19,09
Commercial pape 3,00(¢ — — 3,00(¢
Money market fund 3,78¢ — — 3,78¢
Total cash and cash equivale $ 25,87¢ $ — $ — $ 25,87¢
Shor-term investments
Commercial pape $ 19,231 $ 4 $ — $ 19,24
Corporate bonds and medi-term notes 9,89: 10 2 9,90(
Municipal bonds 2,23 — 1 2,231
U.S. treasury and agency securi 7,51 3 — 7,51¢
Variable rate demand note*VRDNSs") 11,37¢ — — 11,37¢
Total shor-term investment $ 50,24¢ $ 17 $ 3 $ 50,26
Long-term investments
Corporate bonds and medi-term notes $ 24,65: $ 1 $ 42 $ 24,61:
Municipal bonds 3,43 4 — 3,43¢
U.S. treasury and agency securi 13,977 — 12 13,96¢
Auction rate securities* ARS") 10,90( — 61¢ 10,28!
Total lon¢-term investment $ 52,96: $ 5 $ 672 $ 52,29/
Total cash, cash equivalents, and investm $129,09( $ 22 $ 67€ $128,43t

11
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Cash and cash equivaler
Cash
Commercial pape
Corporate bond
Money market fund

Total cash and cash equivale

Shor-term investments
Commercial pape

U.S. treasury and agency securi
Total shor-term investment

Long-term investments

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

ARS
Total lon¢-term investment

Total cash, cash equivalents, and investm

(Unaudited)

December 31, 2010

Amortized
Cost

$ 22,881
2,99¢
1,25¢

82,37¢
$109,52:

$ 2,99¢
1,99¢
$ 4,99

$ 6,97¢
5,61¢
10,90(

$ 23,490
$138,00¢

The contractual maturities of available-folessecurities at April 2, 2011 are presented infttlewing table.

Due in one year or le:

Due after one through five years
Due after five through ten years |

Due after ten years(:

(1) Includes $575,000 in par value of VRD!
(2) Includes $1.5 million in par value of VRDN

(3) Includes $9.3 million in par value of VRDNs and $.nillion in par value of ARS

12

Unrealized Unrealized
Holding Holding

Gains Losses Fair Value

(In thousands)

$ — $ — $ 22,887

— 1 2,99¢

— — 1,25¢

— — 82,37¢

$ — $ 1 $109,52(

s — $ — $ 2,99t

— — 1,99¢

$ — $ — $ 4,99/

$ 5 $ — $ 6,98:

— 5 5,61(

— 627 10,27:

$ 5 $ 632 $ 22,86¢

$ 5 $ 632 $137,38
Amortized

Cost Fair Value

(In thousands)

$ 44,66: $ 44,67¢

41,04 40,98¢

1,50(C 1,50(C

22,79¢ 22,18

$109,99¢ $109,34!
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INTEVAC, INC.

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

The following table provides the fair market vabfdntevac’s investments with unrealized losses #na not deemed to be other-that
temporarily impaired as of April 2, 2011.

April 2, 2011
In Loss Position for In Loss Position for
Less than 12 Months Greater than 12 Months
Gross Gross
Unrealized Unrealized
Fair Value Losses Fair Value Losses
(In thousands)
Corporate bonds and medi-term notes $ 23,93¢ $ 44 $ — $ =
Municipal bonds 1,231 1 — —
U.S. treasury and agency securi 14,48 12 — —
ARS — — 10,28! 61¢
$ 39,65! $ 57 $ 10,28! $ 61¢

All prices for the fixed maturity securitiesciuding U.S. Treasury and agency securities, cortialepaper, corporate bonds, VRDNs and
municipal bonds are received from independentmgisiervices utilized by Intevac’s outside investtmaanager. This investment manager
performs a review of the pricing methodologies ammlits utilized by the independent pricing servifmrseach asset type priced by the vendor.
In addition, on at least an annual basis, the imvest manager conducts due diligence visits arehirgws with each pricing vendor to verify
the inputs utilized for each asset class. The digedce visits include a review of the proceduypesformed by each vendor to ensure that
pricing evaluations are representative of the pitieg would be received to sell a security in athedy transaction. Any pricing where the input
is based solely on a broker price is deemed tollmval 3 price. Intevac uses the pricing data ol@difrom its outside investment manager as
the primary input to make its assessments andrdetations as to the ultimate valuation of above-tiogied securities and has not made,
during the periods presented, any material adjustsrte such inputs.

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

As of April 2, 2011, Intevac’s investment golib included ARS with an aggregate par value D9 million. All of the ARS are student
loan structured issues, where the loans have higinated under the U.S. Department of Educasdfederal Family Education Loan Progr:
The principal and interest are 97-98% reinsurethbyU.S. Department of Education and the collatertés range from 102% to 115%.
Securities with a par value of $8.5 million areechAAA/Aaa, and a security with a par value of $2lion is rated AAA/A3. These
investments have experienced failed auctions bagirin February 2008. The investments in ARS wilt he accessible until a successful
auction occurs, they are restructured into a mqred security, a buyer is found outside of thetaurcprocess, or the underlying securities t
matured.

As of April 2, 2011, there was insufficientsanvable market information for the ARS held byelrtc to determine the fair value. Therefore
Level 3 fair values were estimated for these séesrby incorporating assumptions that market pigeints would use in their estimates of fair
value. At April 2, 2011, the fair value of the AR#&s estimated at $10.3 million based on a valudijoRoulihan Capital Advisors, LLC using
discounted cash flow models and management appiyiegnhal analysis to the valuation. The estimafesiture cash flows are based on cer
key assumptions, such as discount rates approjioiatee type of asset and risk, which are sigaificunobservable inputs. Some of these
assumptions included credit quality, collateral@atfinal stated
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INTEVAC, INC.

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

maturity, estimates of the probability of beingledlor becoming liquid prior to final maturity, reghptions of similar ARS, previous market
activity for the same investment security, impagt to extended periods of maximum auction ratesvahdation models. These securities are
classified as longerm assets, as management believes that the AR&twéll not become liquid within the next yeaotBntially, it could tak
until the final maturity of the underlying notesifiging from 20 years to 35 years) to realize tlmsestments’ recorded values.

Management believes that the impairment o #R& investments is temporary, primarily due toglegernment guarantee of the underlying
securities and Intevac’s ability to hold these sitiess for the foreseeable future. Management ketiehat it is more likely than not that it
would not be required to sell these securities figefloe recovery of their par amounts. A temporargdirment charge results in an unrealized
loss being recorded in the other comprehensivenirrcoomponent of stockholders’ equity. Such an dizezhloss does not reduce net income
for the applicable accounting period, becausedbs is not viewed as other-than-temporary. Thefaavaluated to differentiate between
temporary and other-than-temporary include thequted future cash flows, credit ratings actionsl, assessment of the credit quality of the
underlying collateral. Factors considered in deteimy whether a loss is temporary include lengttirok and the extent to which the
investment’s fair value has been less than thelmss, the financial condition and near-term pesgpof the issuer, including any specific
events which may influence the operations of tkaés, and Intevac’s intent and ability to retaia ifivestment for a period of time sufficient to
allow for any anticipated recovery of fair values &f April 2, 2011, management has no reason fe\zethat any of the underlying issuers of
Intevac’s ARS or their insurers are presently sk dr that the underlying credit quality of theetssacking Intevac’s ARS has been impacted
by the reduced liquidity of these investments. Adjril 2, 2011, based on the Level 3 valuationfpened, Intevac determined that there w
temporary decline in fair value of its ARS of $601@0.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

The following table represents the fair vafigrarchy of Intevac’s assets and liabilities meaduat fair value on a recurring basis as of
April 2, 2011.

Fair Value Measurements at April 2, 2011
Total Level 1 Level 2 Level 3
(In thousands)

Assets:
Money market fund $ 3,78¢ $ 3,78¢ $ — $ —
U.S. treasury and agency securi 21,48 7,981 13,49¢ —
Commercial pape 22,241 — 22,241 —
Corporate bonds and medi-term notes 34,512 — 34,517 —
Municipal bonds 5,667 — 5,667 —
VRDNs 11,37¢ — 11,37¢ —
ARS 10,28! — 10,28:
Total asset $109,34! $11,77¢ $87,28¢ $10,28:
Liabilities:
Acquisitior-related contingent considerati $ 10,157 $ — $ — $10,157

The following table presents the changes el 8 instruments measured on a recurring basih#othree months ended April 2, 2011 and
April 3, 2010. The majority of Intevac’s Level 3laaces consist of investment securities classdiedvailable-for-sale with changes in fair
value recorded in stockholders’ equity.

Changes in Level 3 instruments (in thousands):

Three months ended

April 2, April 3,
2011 2010
(In thousands)

Beginning balanc $10,27: $66,24¢
Net unrealized gains (losses) included in earn —
Net unrealized gains (losses) included in otherpr@imensive income (los 8 (670)
Redemptions at p: — (250
Ending balanci $10,28: $65,32¢
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
9. Other Comprehensive Income

The components of accumulated other compréeircome at April 2, 2011 and December 31, 20&0enas follows:

April 2, December 31
2011 2010
(In thousands)
Accumulated net unrealized holding loss on avag-for-sale investments, net of t $ (42%) $ (40€)
Foreign currency translation gai 672 662
Total accumulated other comprehensive inci $ 247 $ 258

The changes in the components of comprehensieene (loss) for the three months ended Aprd@,1 and April 3, 2010 were as follows:

Three months ended

April 2, April 3,
2011 2010
(In thousands)
Net income (loss $ (7,03)) $ 1,43(C
Unrealized holding gains (losses) on avail-for-sale investments, net of taxi

Increase in unrealized holding los: (26) (670)
Income tax benefi 9 234
a7 (436)
Foreign currency translation gai 9 20
Total comprehensive income (los $ (7,039 $ 1,01«

10. Net Income (Loss) Per Share
The following table sets forth the computatadrbasic and diluted income (loss) per share:

Three months endec
April 2, April 3,
2011 2010
(In thousands)

Net income (loss $ (7,037) $ 1,43(
Weighte(-average share— basic 22,72} 22,19¢
Effect of dilutive potential common shar — 77¢
Weightec-average share— diluted 22,72] 22,97¢

Net income (loss) per she—basic $ (0.31 $ 0.0¢

Net income (loss) per she—diluted $ (0.30) $ 0.0¢
Antidilutive shares based on employee awards erd 1,79: 1,15¢

Potentially dilutive common shares consist of skagsuable upon exercise of employee stock optamm are excluded from the calculation of
diluted EPS when their effect would be anti-diletiv
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

11. Segment Reporting

Intevac’s two reportable segments are Equigiraed Intevac Photonics. Intevac’s chief operatiagision-maker has been identified as the
President and CEO, who reviews operating resultsatke decisions about allocating resources andsisgeperformance for the entire
Company. Segment information is presented based bpevac’'s management organization structure @gpof 2, 2011 and the distinctive
nature of each segment. Future changes to thisaiténancial structure may result in changesh®reportable segments disclosed.

Each reportable segment is separately maremgdtias separate financial results that are reddawydntevac’s chief operating decision-
maker. Each reportable segment contains closedyetproducts that are unique to the particulameeg. Segment operating profit is
determined based upon internal performance measseesby the chief operating decision-maker.

Intevac derives the segment results frormitsrnal management reporting system. The accouptiigies Intevac uses to derive reportable
segment results are substantially the same as tisaskfor external reporting purposes. Managemeaisores the performance of each
reportable segment based upon several metricsidimg) orders, net revenues and operating incomealfment uses these results to evaluate
the performance of, and to assign resources t, @&abe reportable segments. Intevac managestegarating expenses separately at the
corporate level. Intevac allocates certain of thesporate expenses to the segments in an amouat ®g3% of net revenues. Segment
operating income excludes interest income/expend®ther financial charges and income taxes acegridi how a particular reportable
segment’s management is measured. Management dbesnsider impairment charges and unallocatedséosheasuring the performance of
the reportable segments.

The Equipment segment designs, develops amkletsamanufacturing equipment and solutions tchidel disk drive industry and offers
high-productivity technology solutions to the P\Wlaemiconductor industries. Historically, the mayoof Intevac’s revenue has been derived
from the Equipment segment and Intevac expectdhieanajority of its revenues for at least the reexteral years will continue to be derived
from the Equipment segment.

The Intevac Photonics segment develops compast-effective, high-sensitivity digital-opticatoducts for the capture and display of low-
light images and the optical analysis of materigitevac provides sensors, cameras and systemye¥ernment applications such as night
vision and long-range target identification anddommercial applications in the inspection, lawoeoément, scientific and medical industries.

Information for each reportable segment fertiiree months ended April 2, 2011 and April 3,®2&1as follows:

Net Revenues

Three months ended

April 2, April 3,
2011 2010
(In thousands)
Equipment $10,18( $25,55]
Intevac Photonic 7,24 7,58t
Total segment net revenu $17,42; $ 33,14
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Operating Income (Loss)

Equipment
Intevac Photonic

Total income (loss) from segment operati

Unallocated cost

Income (loss) from operatiol
Interest income, ne

Other income and expense,
Income (loss) before income tax

Total assets for each reportable segment Apriif2, 2011 and December 31, 2010 are as follows

Assets

Equipment

Intevac Photonic

Total segment asse

Cash, cash equivalents and investm
Deferred income taxe

Other current asse

Common property, plant and equipm
Other asset

Consolidated total asse

12. Income Taxes

(Unaudited)

Three months ended

April 2, April 3,
2011 2010
(In thousands)
$ (6,270 $ 3,88(

(1,589 (1,184
(7,859 2,69¢
(1,664 1,32¢
(9,517 1,367
24¢€ 40t
(117) (149
$ (9,38¢) $ 1,75¢
April 2, December 31
2011 2010
(In thousands)
$ 52,70 $ 57,13(
29,05 31,27
81,75¢ 88,40¢
128,43t 137,38(
19,72( 17,71¢
6,421 5,88¢
1,82¢ 1,80
61€ 57€
$238,77¢ $ 251,77:

Intevac recorded an income tax benefit atfiectve rate of 25.3% for the three months endedil®2, 2011, compared with an income tax

provision at an effective rate of 16.5% for theetamonths ended April 3, 2010. Intevac adjustsffexctive income tax rate each quarter to be

consistent with the estimated annual effective inedax rate. The effective income tax rate diffessn the applicable statutory rates due
primarily to the utilization of deferred and curtenedits, the effect of permanent differences tledgeographical composition of Intevac’s

worldwide earnings. Intevac’s effective income tate is highly dependent on the availability of tagdits and the geographic composition of

Intevac’s worldwide earnings.

Intevac enjoys a tax holiday in Singapore tigtothe tax years ending in 2015. The tax holidayides a lower income tax rate on certain

classes of income and the agreement requireséhairc thresholds of business investment and empoy levels be met in Singapore in order

to maintain this holiday.

Intevac is subject to income taxes in the {e8eral jurisdiction, and various states and fgmgurisdictions. Tax regulations within each

jurisdiction are subject to the interpretationtod related tax laws and regulations .
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(Unaudited)

require significant judgment to apply. With few eptions, Intevac is not subject to U.S. federaltesand local, or international jurisdictions
income tax examinations by tax authorities foryhars before 2006. Tax years 1999 through 2006ubject to income tax examinations by
U.S. federal and California tax authorities to éx¢ent of tax credit carry forwards remaining dlized in an otherwise open year. During the
first quarter of fiscal 2011, the California incoa examination for fiscal years ended 2005, 2&0& 2007 was completed. Presently, there
are no active income tax examinations in the juctsmhs where Intevac operates.

13. Contingencies

From time to time, Intevac may have certaintogent liabilities that arise in the ordinary cse of its business activities. Intevac accounts
for contingent liabilities when it is probable thHature expenditures will be made and such expargitcan be reasonably estimated.
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

This Quarterly Report on Form 10-Q containsverd-looking statements, which involve risks amgertainties. Words such as “believes,”
“expects,” “anticipates” and the like indicate fami-looking statements. These forward-looking statets include comments related to
Intevac’s shipments, projected revenue recognifionduct costs, gross margin, operating expensgsest income, income taxes, cash
balances and financial results in 2011 and beyprajected customer requirements for Intevac’s nedvexisting products, and when, and if,
Intevac’s customers will place orders for thesedpots; Intevac’s ability to proliferate its Photesitechnology into major military programs
and to develop and introduce commercial imagingipets; the timing of delivery and/or acceptancéhefsystems and products that comprise
Intevac’s backlog for revenue; legal proceedingst iaternal controls. Intevac’s actual results rddfer materially from the results discussed
in the forward-looking statements for a varietyedisons, including those set forth under “Risk &@&ttand in other documents we file from
time to time with the Securities and Exchange Cossion, including our Annual Report on Form 10-kdilon February 25, 2011, and our
periodic Form 10-Q’s and Form 8-K's.

Overview

Intevac provides process manufacturing equiprselutions to the hard disk drive industry, higloductivity process manufacturing
equipment and inspection solutions to the photevolf'PV”) industry and wafer handling platforms to the semihector industry. Intevac al:
provides sensors, cameras and systems for govetrapplications such as night vision and long-ratagget identification and for commercial
applications in the inspection, medical, scient#ficd security industries. Intevac’s customers astdrgial customers include manufacturers of
hard disk drives, semiconductor equipment, and &g as well as medical, scientific and securitynpanies, law enforcement and the U.S.
government and its agencies and contractors. lotegorts two segments: Equipment and Intevac RiestoDuring the fourth quarter of 20:
Intevac completed the acquisition of the outstagdimares of Solar Implant Technologies, Inc. (“3)® privately-owned, development-stage
company, creating a manufacturing module for PMiegtions.

Product development and manufacturing acisibceur in North America and Asia. Intevac hasl faffices in Asia to support its equipmu
customers. Intevac’s equipment and service prodarethighly technical and, with the exception qfala are sold primarily through a direct
sales force. In Japan, sales are typically madateyac’s Japanese distributor, Matsubo.

Intevac’s results are driven primarily by wiwide demand for hard disk drives, which in turpeeds on end-user demand for personal
computers, enterprise data storage, personal andioideo players and video game platforms. Inteeetinues to execute its equipment
diversification strategy into new markets by intnothg products for PV solar cell and semiconduetguipment manufacturing. Intevac
believes that expansion into these new marketshwdnie significantly larger than the hard disk drikeposition equipment market will result in
incremental equipment revenues for Intevac andedeser Intevac’s dependence on the hard disk driltestry. Intevac’s business is subject to
cyclical industry conditions, as demand for mantifang equipment and services can change depewdisgipply and demand for hard disk
drives, semiconductors, and PV cells, as well herdactors, such as global economic conditionstaakinological advances in fabrication
processes.
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The following table presents certain significeneasurements for the three months ended Ap2i021 and April 3, 2010:

Three months endec

April 2, April 3, Change over
2011 2010 prior period
(In thousands, except percentages and per share aords)
Net revenue $17,42: $33,14: $(15,719)
Gross profil $ 6,38( $14,47¢ $ (8,09¢)
Gross margin perce 36.€% 43.71% (7) points
Net income (loss $(7,03)) $ 1,43( $ (8,46))
Earnings (loss) per diluted she $ (0.3]) $ 0.0€ $ (0.37)

First quarter financial results for fiscal 20declined as Intevac’s Equipment customers didala delivery of any 200 Lean systems. Net
sales decreased during the first quarter of fi2Ball primarily due to lower equipment sales to aiaufacturers and lower Intevac Photonics’
technology development contracts offset in parhigyher Intevac Photonics product sales. Net inctoméhe first quarter of fiscal 2011
decreased compared to the same period in theywé@rdue to lower net sales, increased operatipgreses from the inclusion of SIT which
was acquired in the fourth quarter of fiscal 20dffset in-part by the absence of variable compémsatxpenses and recognition of an income
tax benefit. In the first quarter of fiscal 201hetCompany did not record variable compensatioeesgs as a result of being in a loss position.

For the second quarter of 2011, Intevac expesEquipment revenue to be higher than the dustrter of 2011 as hard disk drive customers
take delivery of systems currently in backlog tor@ase their production capacity. Intevac expetts/hc Photonics’ revenues in the second
quarter of 2011 to increase from the first quanfe2011 as Photonics continues to increase itsaligight-vision product shipments and
penetrate new military program opportunities.

Intevac’s trademarks, include the following00 Lear®,” “AccuLuber™,” “Continuum™,” “DeltaNu®,” “EBAPS ®,” “ExaminerR™,”
“I-Port™,” “LEAN SOLAR™.,” “LithoPrime™,” “LIVAR ®,” “MicroVista ®,” “NanoVista™”, “NightVista®,” “Night Port™,”
“PHARMA-ID™ " and “RAPID-ID™",

Results of Operations

Net revenues
Change over
Three months ended prior period
April 2, April 3,
2011 2010 Amount %
(In thousands, except percentages)
Equipment $10,18( $25,557 $(15,377) (60.2)%
Intevac Photonic 7,24 7,58¢ (342) (4.5%
Total net revenue $17,42: $33,14: $(15,719 (47.9%
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Equipment revenue for the three months endmil 2, 2011 included revenue recognized for thhkeeuLuber™ systems, disk equipment
technology upgrades and spare parts. Equipmentuevier the three months ended April 3, 2010 inetlicevenue recognized for two 200
Lean systems, one AccuLuber system, disk equipteehnhology upgrades and spare parts. Equipmentuevier the three months ended
April 2, 2011 did not include any sales of 200 Legatems. Intevac expects to ship fewer 200 Leatesys in 2011 compared to 2010 as the
hard disk drive industry is not expected to addsdwme level of capacity experienced in 2010. Denfantard disk drives in the long term is
expected to increase driven by the need for cotipm®to replace and update employee computengased information technology spending,
growth in digital storage and the proliferationpgfrsonal computers into emerging economies.

Intevac Photonics revenue for the three moettted April 2, 2011 consisted of $1.9 million e$earch and development contract revenue
and $5.3 million of product sales. Intevac Photsm&venue for the three months ended April 3, 2@iGisted of $4.2 million of research and
development contract revenue and $3.4 million ofipct sales. The increase in product revenue esstribm higher sales of digital night-
vision cameras and commercial products. The degeri@asontract research and development revenug¢heasult of a lower volume of
contracts as several of Intevac Photonics’ largeld@ment contracts were completed in 2010 andydetaU.S. government defense budget
approvals. Intevac expects that in 2011, Intevautdttics business levels will be flat compared sodi 2010. For fiscal 2011, Intevac expects
Photonics product revenue from low-light sensoi @ameras to increase; however, contract reseactdevelopment revenue will likely be
lower as a result of the completion of certain d@waent contracts in fiscal 2010 and delayed cabftanding for several large programs due
to delays in U.S. government defense budget apfgoSabstantial growth in future Intevac Photommgenues is dependent on proliferation of
Intevac’s technology into major military progranesntinued defense spending, the ability to obtajyoet licenses for foreign customers,
obtaining production subcontracts for these progrand development and sale of additional commigroiaucts.

Intevac’s backlog of orders at April 2, 201asn$41.7 million, as compared to $46.7 million acBmber 31, 2010 and $152.3 million at
April 3, 2010. The $41.7 million of backlog at Ap?i, 2011 consisted of $25.1 million of Equipmeatklog and $16.6 million of Intevac
Photonics backlog. The $46.7 million of backlogpaicember 31, 2010 consisted of $27.3 million ofipouent backlog and $19.4 million of
Intevac Photonics backlog. Backlog at April 2, 20idluded two 200 Lean systems compared to twoeaehber 31, 2010 and twenty-six at
April 3, 2010.

International sales decreased by 40.1% to3%hdlion for the three months ended April 2, 2Gidm $17.2 million for the three months
ended April 3, 2010. International sales includedoicts shipped to overseas operations of U.S. coi@pal he decrease in international sales
was primarily due to a decrease in net revenues fligk sputtering systems and upgrades. Substgrdaiabf Intevac’s international sales are
to customers in Asia. International sales con&89.0% of net revenues for the three months eAgeti2, 2011 and 51.8% of net revenues
for the three months ended April 3, 2010. The niid@mestic versus international sales will charmgenfperiod to period depending on the
location of Intevac’s largest customers in eactioger

Gross profit
Three months endec
April 2, April 3,
2011 2010 %Change
(In thousands, except percentages)
Equipment gross prof $4,60¢ $12,45: (63.0%
% of Equipment net revenu 45.2% 48.7%
Intevac Photonics gross pra $1,77: $ 2,02¢ 12.5%
% of Intevac Photonics net revent 24.5% 26.7%
Total gross profi $6,38( $14,47¢ (55.9%
% of net revenue 36.6% 43.7%
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Cost of net revenues consists primarily ochased materials and costs attributable to conteaetarch and development, and also includes
fabrication, assembly, test and installation ladnod overhead, customer-specific engineering casisanty costs, royalties, provisions for
inventory reserves and scrap.

Equipment gross margin was 45.3% in the thmeaths ended April 2, 2011 compared to 48.7% irtlthee months ended April 3, 2010.
The lower gross margin was due primarily to lowaremues, product mix, and lower factory utilizati@ross margins in the Equipment
business will vary depending on a humber of factioduding revenue levels, product mix, producttcgystem configuration and pricing,
factory utilization, and provisions for excess afdolete inventory.

Intevac Photonics gross margin was 24.5%aérthhee months ended April 2, 2011 compared to%6n7the three months ended April 3,
2010. The decrease in gross margin resulted piiyrfasim lower revenues, lower margins on technoldgyelopment contracts and a charge
for inventory write-offs offset in part by favorabproduct mix to higher margin product sales aret peductions associated with Intevac
Photonics’ high-volume production contract fordigital night-vision camera with a NATO customer.

Research and devel opment

Change over

Three months ended prior period
April 2, April 3,
2011 2010 Amount %

(In thousands, except percentages)

Research and development expe $9,012 $6,54¢ $2,46¢ 37.71%
% of net revenue 51.7% 19.7%

Research and development spending increadmathirEquipment and Intevac Photonics during theetimonths ended April 2, 2011 as
compared to the three months ended April 3, 20b@.ificrease in Equipment spending was due primirilgcreased PV development and the
inclusion of SIT which was acquired in the fourthagter of fiscal 2010. The increase in Intevac Bhiot research and development reflected a
lower volume of billable contract research and dtgwment efforts. Research and development expeatsast include costs of $1.4 million &
$2.8 million for the three-month periods ended Apri2011 and April 3, 2010, respectively, whicke aelated to Intevac Photonics contract
research and development and included in costtaerenues.

SHling, general and administrative

Change over

Three months ended prior period
April 2, April 3,
2011 2010 Amount %

(In thousands, except percentage:

Selling, general and administrative expe $6,88¢ $6,567 $31¢ 4.8%
% of net revenue 39.5% 19.8%

Selling, general and administrative expensesists primarily of selling, marketing, customeppart, financial and management costs. The
increase in selling, general and administrativendpwy in the three months ended April 2, 2011 wasgxily the result of acquisition-related
charges and increased equity compensation expeffiset, in part by the suspension of variable corspéion accruals. Selling, general and
administrative expense for the three months endwi 2, 2011 includes $300,000 in charges assatiaith the change in the fair value of the
contingent consideration obligations related toShE acquisition.
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Interest income and other, net

Change over
Three months ended prior period
April 2, April 3,
2011 2010 Amount %

(In thousands, except percentages)

Interest income and other, r $12¢ $391 $(262) (67.0%

Interest income and other, net consists pilygnaf interest income on investments and foreigrrency gains and losses. The decrease in
interest and other income in the three months eAghet 2, 2011 resulted from lower interest ratesl dluctuations in foreign currency gains
and losses.

Income tax provision (benefit)

Change over

Three months ended prior period
April 2, April 3,
2011 2010 Amount %

(In thousands, except percentages)

Income tax provision (benefi $(2,357) $32¢ $(2,685) (818.6%

Intevac recorded an income tax benefit atfBative rate of 25.3% for the three months endexdil®, 2011, compared with an income tax
provision at an effective rate of 16.5% for theethmonths ended April 3, 2010. Intevac adjustsffective income tax rate each quarter to be
consistent with the estimated annual effective imedax rate. The effective income tax rate diffeosn the applicable statutory rates due
primarily to the utilization of deferred and curtenedits, the effect of permanent differences tlwedgeographical composition of Intevac’s
worldwide earnings. Intevac’s effective income tate is highly dependent on the availability of tagdits and the geographic composition of
Intevac’s worldwide earnings.

Intevac enjoys a tax holiday in Singapore tigtothe tax years ending in 2015. The tax holidayides a lower income tax rate on certain
classes of income and the agreement requiresdhairc thresholds of business investment and emmoy levels be met in Singapore in order
to maintain this holiday.

Liquidity and Capital Resources

At April 2, 2011, Intevac had $128.4 milliam ¢ash, cash equivalents, and investments compaf&iB7.4 million at December 31, 2010.
During the first three months of 2011, cash andh @piivalents and investments decreased by $8l@mdue primarily to cash used by
operating activities and purchases of fixed agsatsally offset by cash received from the saléntévac common stock to Intevac’s employees
through Intevac’s employee benefit plans.

Cash, cash-equivalents and investments caofdise following:

April 2, December 31
2011 2010
(In thousands)
Cash and cash equivalel $ 25,87¢ $ 109,52
Shor-term investment 50,26: 4,99¢
Long-term investment 52,29¢ 22,86¢
Total cash, cash equivalents and investm $128,43¢ $ 137,38(

Operating activities used cash of $7.6 milliaming the first three months of 2011 and geneérasesh of $23.3 million during the first three
months of 2010. The decrease in cash generatepdrgting activities was due primarily to the nessland changes in working capital during
the first three months of 2011.
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Accounts receivable totaled $17.6 million girih2, 2011, compared to $25.9 million at Decem®er2010. The decrease of $8.4 million in
the receivable balance was due to collection desysnvoices. Total net inventories increased tb.§2nillion at April 2, 2011, compared to
$20.7 million at December 31, 2010 as the Compamuab building systems for delivery in the seconartgr of fiscal 2011. Accounts payable
decreased to $5.1 million at April 2, 2011 comparei5.6 million at December 31, 2010 in line whilsiness levels. Accrued payroll and
related liabilities decreased by $6.8 million darthe three months ended April 2, 2011 primarilated to the payment for prior year bonuses
and profit sharing.

Investing activities in the first three montf2011 used cash of $77.6 million. Purchaseswdstments net of proceeds from sales of
investments totaled $74.9 million. Capital expemais for the three months ended April 2, 2011 v2r€ million.

Financing activities in the first three montf2011 generated cash of $1.5 million from thle sé Intevac common stock to Intevac’s
employees through Intevac’s employee benefit plans.

Intevac’s investment portfolio consists pripadly of investment grade money market mutual futdlS. Treasury and agency securities,
commercial paper, municipal bonds, corporate bamdsvariable rate demand notes (“VRDNSs#tevac regularly monitors the credit risk in
investment portfolio and takes measures, which melyde the sale of certain securities, to managé sisks in accordance with its investm
policies.

As of April 2, 2011, Intevac's available-foale securities included $10.9 million par valueaottion rate securities (“ARS”), less a
temporary valuation adjustment of $619,000 to mtftbeir current lack of liquidity. Management leeies that the impairment of the ARS
investments is temporary. Due to current marketitimms, these investments have experienced failetions beginning in mid-

February 2008. These failed auctions result irck & liquidity in the securities, but do not afféhe underlying collateral of the securities.
Intevac does not anticipate that any potential afdiquidity in these ARS will affect its abilityo finance its operations and planned capital
expenditures. Intevac continues to monitor effbstdhe financial markets to find alternative meforgestoring the liquidity of these
investments. These investments are classified msawent assets until Intevac has better visibdis to when their liquidity will be restored.
The classification and valuation of these secuwritidl continue to be reviewed quarterly.

As described in Note 8 of Notes to CondensensOlidated Financial Statements, at April 2, 20 fair value of the ARS was estimate
$10.3 million based on a valuation by Houlihan @pAdvisors, LLC, using discounted cash flow madahd applying management's internal
analysis to the valuation. The estimates of futagh flows are based on certain key assumptionh,asidiscount rates appropriate for the type
of asset and risk, which are significant unobseevaiputs. As of April 2, 2011, there was insuféint observable market information for the
ARS held by Intevac to determine the fair valueefBfiore Level 3 fair values were estimated for ¢éhsescurities by incorporating assumptions
that market participants would use in their estesaif fair value. Some of these assumptions indudedit quality, collateralization, final
stated maturity, estimates of the probability ahigecalled or becoming liquid prior to final matty;iredemptions of similar ARS, previous
market activity for the same investment securitypact due to extended periods of maximum auctitesrand valuation models.

Intevac believes that its existing cash, aghivalents and investments will be sufficient teemits cash requirements for the foreseeable
future. Intevac intends to undertake approxima$&lyo $6 million in capital expenditures during tieenainder of 2011.

Critical Accounting Policies and Estimates

The preparation of financial statements ateted disclosures in conformity with accountingipiples generally accepted in the United
States of America (“US GAAP”) requires managemenntke judgments, assumptions and estimates fieat #ie amounts reported. Intevac’
significant accounting policies are described ineNbto the consolidated financial statements ohetlin Item 8 of Intevac’s Annual Report on
Form 10-K filed on February 25, 2011. Certain @f¢f significant accounting policies are considéodak critical accounting policies, as
defined below.
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A critical accounting policy is defined as dhat is both material to the presentation of latés financial statements and requires
management to make difficult, subjective or compjledgments that could have a material effect oevat’s financial conditions and results of
operations. Specifically, critical accounting esites have the following attributes: 1) Intevaceiguired to make assumptions about matter:
are highly uncertain at the time of the estimatet 2) different estimates Intevac could reasonhble used, or changes in the estimate that are
reasonably likely to occur, would have a materitda on Intevac’s financial condition or resulfsoperations.

Estimates and assumptions about future etsheir effects cannot be determined with cetfaintevac bases its estimates on historical
experience and on various other assumptions believbe applicable and reasonable under the ciraunmoss. These estimates may change as
new events occur, as additional information is ivlgteh and as Intevac’s operating environment charigesse changes have historically been
minor and have been included in the consolidateahitial statements as soon as they become knowaddition, management is periodically
faced with uncertainties, the outcomes of whichrarewithin its control and will not be known forgdonged periods of time. Many of these
uncertainties are discussed in the section belditlezh“Risk Factors.” Based on a critical assessneé Intevac’s accounting policies and the
underlying judgments and uncertainties affectirgdpplication of those policies, management bedi¢hiat Intevac’s consolidated financial
statements are fairly stated in accordance wittG34®\P, and provide a meaningful presentation ofuatés financial condition and results of
operation.

For further information about Intevac’s otleeitical accounting policies, see the discussionrifcal accounting policies in Intevac’s 2010
Form 10-K. Management believes that there has beesignificant change during the three months erfgmd 2, 2011 to the items identified
as critical accounting policies in Intevac’s 201dris 10-K.
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Item 3. Quantitative and Qualitative Disclosures About MakRisk

Interest rate risk. Intevac’s exposure to market risk for changes ferast rates relates primarily to its investmentfpto. Intevac does not
use derivative financial instruments in Intevacigdstment portfolio. Intevac places its investmevite high quality credit issuers and, by
policy, limits the amount of credit exposure to ame issuer. Investments typically consist of comuiaépaper, obligations of the U.S.
government and its agencies, corporate debt sesjnibunicipal bonds, VRDNs and ARS.

The table below presents principal amountsrateded weighted-average interest rates by yearpécted maturity for Intevac’s investment
portfolio at April 2, 2011.

Fair
2011 2012 2013 2014 2015 Beyond Total Value
(In thousands, except percentages)
Cash equivalent — — — — —
Fixed rate amount $ 3,00¢ $ 3,00C $ 3,00C
Weighted-average
rate 0.31% — — — — —
Variable rate amoun $ 3,78¢ — — — — — $ 3,78¢ $ 3,78¢
Weighted-average
rate 0.1(% — — — — —
Short-term investments
Fixed rate amount $24,99( $12,88¢ — — — — $ 37,87 $ 37,88¢
Weightec-average
rate 0.6&% 3.19% — — — —
Variable rate amoun $12,37¢ — — — — — $ 12,37¢ $ 12,37¢
Weighted-average
rate 0.4(% — — — — —
Long-term investment
Fixed rate amount — $35,88( $6,18: — — $10,90( $ 52,96: $ 52,29
Weighted-average
rate — 2.82% 2.41% — — 3.3¢%
Total investment portfoli $44,15: $48,76¢ $6,18: — — $10,90( $109,99¢ $109,34!

At April 2, 2011, Intevac held investmentsARS. With the liquidity issues experienced in glbtr@dit and capital markets, Intevac’s ARS
have experienced multiple failed auctions. Intes@atinues to earn interest at the maximum contedctie for each security. The estimated
values of the ARS held by Intevac are no longgraat As of April 2, 2011, Intevac had $10.3 millisnARS in the Condensed Consolidated
Balance Sheet, which is net of an unrealized 16§6©9,000. The unrealized loss is included in pteenprehensive income, as the decline in
value is deemed to be temporary due primarily teviac’s ability and intent to hold these securiti@sy enough to recover their values and that
it is more likely than not that Intevac would n& kequired to sell these ARS before recovery iir iher values.

Intevac continues to monitor the market forA&nd consider its impact (if any) on the fair neankalue of its investments. If the current
market conditions continue, or the anticipated vecp in market values does not occur, Intevac neyeluired to record additional unrealized
losses or record an impairment charge in 2011.

Based on Intevac’s ability to access its céstexpected operating cash flows, and other gsuo€ cash, Intevac does not anticipate that the
lack of liquidity of these investments will affdcttevac’s ability to operate its business in thdimmary course.

Foreign exchange risk. From time to time, Intevac enters into foreign eanay forward exchange contracts to economicallygbestrtain of
anticipated foreign currency transaction, trangtaind remeasurement exposures. The objective of theseamsiis to minimize the impact
foreign currency exchange rate movements on Intewgerating results. At April 2, 2011, Intevac haalforeign currency forward exchange
contracts.
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Item 4. Controls and Procedures
Evaluation of disclosure controls and procedures

Intevac maintains a set of disclosure contaold procedures that are designed to ensure foatiation relating to Intevac, Inc. required to
be disclosed in periodic filings under the SecesitExchange Act of 1934, or Exchange Act, is remtbrgrocessed, summarized and reporte
a timely manner under the Exchange Act. In conpaatiith the filing of this Form 10-Q for the quartnded April 2, 2011, as required under
Rule 13a-15(b) of the Exchange Act, an evaluatias earried out under the supervision and with Hréigipation of management, including
the Chief Executive Officer and Chief Financial ioéfr, of the effectiveness of Intevac’s disclostwatrols and procedures as of the end of the
period covered by this quarterly report. Basedhism évaluation, Intevac’s Chief Executive OfficedaChief Financial Officer concluded that
our disclosure controls and procedures were effeas of April 2, 2011.

Attached as exhibits to this Quarterly Repwoe certifications of the CEO and the CFO, whighraquired in accordance with Rule 13a-14
of the Exchange Act. This Controls and Procedueetian includes the information concerning the oastevaluation referred to in the
certifications, and it should be read in conjunttigth the certifications for a more complete urst@nding of the topics presented.

Definition of disclosure controls

Disclosure Controls are controls and procesldesigned to ensure that information requirecetdibclosed in our reports filed under the
Exchange Act, such as this Quarterly Report, isnded, processed, summarized and reported witbitirte periods specified in the Securities
and Exchange Commission’s rules and forms. Discé8wntrols are also designed to ensure that sficiiation is accumulated and
communicated to our management, including the CEDGFO, as appropriate to allow timely decisiorgarding required disclosure. Our
Disclosure Controls include components of our maércontrol over financial reporting, which consisf control processes designed to provide
reasonable assurance regarding the reliabilityuofioancial reporting and the preparation of ficiah statements in accordance with generally
accepted accounting principles in the U.S. To ttierg that components of our internal control dugeincial reporting are included within our
Disclosure Controls, they are included in the saofpgur quarterly controls evaluation.

Limitations on the effectiveness of controls

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

Changes in internal controls over financial reportng
There were no changes in our internal contveés financial reporting that occurred during pegiod covered by this Quarterly Report on
Form 10-Q that have materially affected, or arsoeably likely to materially affect, Intevac’s int@l control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

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

Item 1A. Risk Factors

The following factors could materially affdotevac’s business, financial condition or resofteperations and should be carefully
considered in evaluating the Company and its bgsina addition to other information presentedwlssre in this report.

The industries we serve are cyclical, volatile amapredictable.

The majority of our revenue is derived frore gale of equipment used to manufacture commoelityriology products such as disk drives.
We have also entered markets to sell equipment tasexdnufacture commodity technology products saghemiconductor devices and
photovoltaic (“PV”) solar cells. This subjects wshusiness cycles, the timing, length and volgtdit which can be difficult to predict. When
demand for commodity technology products exceeddymtion capacity, then demand for new capital ggeint such as ours tends to be
amplified. Conversely, when supply of commodityttiealogy products exceeds demand, then demand ¥orcagital equipment such as ours
tends to be depressed. For example, sales of systemmagnetic disk production were severely deggé$rom mid-1998 until mid-2003 and
grew rapidly from 2004 through 2006, followed bg@wvnturn in the cycle in late 2007 which contindglecough 2009. The number of new
systems delivered declined sequentially in 2000826nd 2009. The number of new systems delivera@ased in 2010 as customers incre
their production capacity in response to increatedand for digital storage. Intevac expects to &her 200 Lean systems in 2011 compared
to 2010 as the hard disk drive industry is not exgeto add the same level of capacity experiemc010. We cannot predict with any
certainty when these cycles will begin or end.

Our equipment represents only a portion ofctygital expenditure that our customers incur wihely upgrade or add production capacity.
Accordingly, our customers generally commit to nmakiarge capital expenditures, far in excess otthst of our systems alone, when they
decide to purchase our systems. The magnitudessétbapital expenditures requires our customdrave access to large amounts of capital.
The magnetic disk, semiconductor and solar cellufaaturing industries have from time to time magmiicant additions to their production
capacity. Our customers generally reduce their lefreapital investment during downturns in the @leeconomy, or during a downturn in
their industries.

We must effectively manage our resources aodyttion capacity to meet rapidly changing dem#&t. business experiences rapid growth
and contraction, which stresses our infrastructaternal systems and managerial resources. Dpenigds of increasing demand for our
products, we must have sufficient manufacturingacétp and inventory to meet customer demand; ditratain and motivate a sufficient
number of qualified individuals; and effectively nage our supply chain. During periods of decreademand for our products, we must be
able to align our cost structure with prevailingrke conditions; motivate and retain key employaed effectively manage our supply chain.
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Sales of our equipment are primarily dependent amr @eustomers’upgrade and capacity expansion plans and whether oustomers sele
our equipment.

We have no control over our customers’ upgia@ttk capacity expansion plans, and we cannot leetisay will select, or continue to select,
our equipment when they upgrade or expand the&aip The sales cycle for our equipment systemsheaa year or longer, involving
individuals from many different areas of Intevadamumerous product presentations and demonstrgtomsir prospective customers. Our
sales process also commonly includes producti@awiples, customization of our products, and iredfath of evaluation systems in the
factories of our prospective customers. We do ntgrénto longterm contracts with our customers, and until areorsl actually submitted by
customer there is no binding commitment to purclmasesystems.

Intevac Photonics’ business is also subjetirig sales cycles because many of its product$, &8 our military imaging products, often
must be designed into the customers’ end produttish are often complex state-of-the-art produttese development cycles are often multi-
year, and our sales are contingent on our custosueressfully integrating our product into theioguct, completing development of th
product and then obtaining production orders feirtproduct from the U.S. government or its allies.

Sales of new manufacturing systems are alperdtent on obsolescence and replacement of thadl@msbase of our customers’ existing
equipment with newer, more capable equipment. ¢rages are developed that extend the useful liteeoinstalled base of systems, then we
tend to sell more upgrade products and fewer nestenys, which can significantly reduce total reverigr example, some of our 200 Lean
customers continue to use legacy systems for thadugtion of perpendicular media, which delayedrémacement of such systems with new
200 Lean systems.

Our 200 Lean customers also experience cotigrefrom companies that produce alternative stertaghnologies like flash memory, which
offer smaller size, lower power consumption andemoigged designs. We expect that in the future, penwonal computing devices and
products will be developed, some of which, sucinternet appliances, iPad-like tablet computingices, netbooks or mobile phones with
advanced capabilities, or “smartphones”, may nataia a disk drive. Products using alternative netbgies, such as flash memory, optical
storage and other storage technologies, are begamireasingly common and could become a signifisaarce of competition to particular
applications of the products of our 200 Lean custcaywhich could adversely affect our results afraions. If alternative technologies, such
as flash memory, replace hard disk drives as afiignt method of digital storage, then demanddor hard disk manufacturing products
would decrease.

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

In the market for our disk sputtering systems experience competition from Canon Anelva, whiel sold a substantial number of syst
worldwide. In the market for semiconductor wafendliing equipment we are attempting to enter a ntasfith several large established
competitors including Brooks Automation and Genmattomation as well as competition from internaligveloped products at Applied
Materials and Tokyo Electron. Intevac is attemptmgnter the PV equipment market, and faces cdtigrefrom large established competiti
including Veeco Instruments, Centrotherm PhotovwedtaRoth & Rau, Von Ardenne and cell module maoufigers that are internally
developing manufacturing equipment that may be sgtdrnally in the future. In the market for outitary imaging products we experience
competition from companies such as ITT Industries Bairchild Imaging (which was acquired by BAE t@yss). In the markets for our
commercial imaging products we compete with comggsiich as Andor, Dalsa, E2V, Hamamatsu, Texasiimshts and Roper Industries for
sensor and camera products, and with companiesasudhura, B&W Tek, GE Security, Horiba—Jobin Yv@rtean Optics, Renishaw,
Thermo Scientific and Smiths Detection for Ramaacsmmeter products. Our competitors have subsintireater financial, technical,
marketing, manufacturing and other resources thaday especially in the semiconductor and photaioiquipment markets where we have
not previously offered products. We cannot ensliaé dur competitors will not develop enhancememtst future generations of, competitive
products that offer superior price or performareadres. Likewise, we cannot ensure that new catapetvill not enter our markets and
develop such enhanced products. Moreover, compefitir our customers is intense, and our compsttiave historically offered substantial
pricing concessions and incentives to attract ostamers or retain their existing customers.
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We are exposed to risks associated with a highlgaamtrated customer base and industry consolidation

Historically, a significant portion of our rerue in any particular period has been attributeb&ales of our disk sputtering systems to a
limited number of customers. This concentratiocugtomers can lead to extreme variability in rexeeand financial results from period to
period.

Industry consolidation can limit the numbeipotential customers for our products. Seagateigajiaxtor in 2006 and announced in 2011
that will acquire Samsung’s hard disk drive busin&¥estern Digital acquired Komag in 2007, Hoyaagmetic media operations in 2010 and
announced in 2011 that it will acquire Hitachi GibStorage Technology. The concentration of outaraer base may enable our customers to
demand pricing and other terms unfavorable to Bteend makes us more vulnerable to changes inrdemaa given customer. Orders fror
relatively limited number of manufacturers haveaotded for, and will likely continue to account farsubstantial portion of our revenues. "
loss of one of these large customers, or delapsiichasing by them, could have a material and adveffect on our revenues.

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

We have invested heavily, and continue toshvie the development of new products, such ag60rLean Gen Il system, our Continuum
wafer handling product, our LEAN SOLAR systems R applications, our digital night-vision productsir Raman system products and our
neareye display products. Our success in developingsafithg new products depends upon a variety dbfacincluding our ability to: predi
future customer requirements, make technologicah@aces, achieve a low total cost of ownership forgroducts, introduce new products on
schedule, manufacture products cost-effectiveljuitiag transitioning production to volume manufagtg; commercialize and attain customer
acceptance of our products; and achieve accepaableeliable performance of our new products infigld. Our new product decisions and
development commitments must anticipate contingoergblving industry requirements significantly idvance of sales. In addition, we are
attempting to expand into new or related marketduding the semiconductor market for wafer faltiaraequipment and the PV market. Our
expansion into the PV market is dependent upostleess of our customers’ development plans, sémwhioh are start-ups and in their
preliminary stages of development, as well as thleility to raise capital to fund their future déyment and capacity expansion. To date
Intevac has not recognized revenue from our serdiettor wafer handling or PV manufacturing produEtslure to correctly assess the size of
the markets, to successfully develop cost effeqtieelucts to address the markets or to establfstafe sales and support of the new products
would have a material adverse effect on futuremaes and profits.

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

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

Our quarterly revenues and common stock préne fluctuated significantly. We anticipate that cevenues, operating margins and
common stock price will continue to fluctuate fovaxiety of reasons, including: (1) changes indamand, due to seasonality, cyclicality and
other factors in the markets for computer systestsage subsystems and consumer electronics cmgalisks our customers produce with
systems; (2) delays or problems in the introductind acceptance of our new products, or delivegxadting products; (3) timing of orders,
acceptance of new systems by our customers or ikatime of those orders; (4) new products, servimetechnological innovations by our
competitors or us; (5) changes in our manufactuciogfs and operating expense; (6) changes in dexmaomic, political, stock market and
industry conditions; and (7) any failure of our oggéng results to meet the expectations of investmesearch analysts or investors.
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Any of these, or other factors, could leaddtatility and/or a rapid change in the tradingcprbf our common shares. In the past, securities
class action litigation has been instituted againstpanies following periods of volatility in theamket price of their securities. Any such
litigation, if instituted against Intevac, couldstdt in substantial costs and diversion of managerime and attention.

Adverse economic conditions and volatility and diption of the capital and credit markets may negegly impact our revenues and our
ability to access financing.

Economic conditions worldwide have contributediecreased spending by our customers and a glevih the hard disk drive industry.
These factors have adversely impacted our operegmgts in prior periods, including most recemtiyring fiscal 2009, and have caused us to
be cautious about our future outlook. Although maconomic and global market conditions improvethalatter half of 2009 and during
fiscal 2010, our customers continue to remain oamstas it relates to the sustainability of the vecp. Negative macroeconomic and global
recessionary factors, further volatility or dishigptin the capital and credit markets or furthecentainty or weakening in key markets could
negatively impact spending for our products and mayerially adversely affect our business, opegatésults and financial condition.

In addition, while we intend to finance op@&as with existing cash and cash flow from operaidf necessary, we may require financin
support our continued operations. Due to the exgstincertainty in the capital and credit markets,access to capital may not be available on
terms acceptable to us or at all.

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

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

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

We sell many of our imaging products and smwidirectly to the U.S. government, as well gxritme contractors for various U.S.
government programs. Funding of multi-year goveminpeograms is subject to congressional appropriatiand there is no guarantee that the
U.S. government will make further appropriationastigularly given the U.S. government’s recent ®on spending in other areas. Sales to the
U.S. government and its prime contractors may bésaffected by changes in procurement policiesgeudonsiderations and political
developments in the United States or abroad. Famele, if the U.S. government is less focused darde spending or there is a decrease in
hostilities, demand for our products could decre@be loss of funding for a government program wlaelsult in a loss of future revenues
attributable to that program. The influence of afyhese factors, which are beyond our control]&oegatively impact our results of
operations.

A significant portion of our U.S. governmeatenue is derived from fixed-price development pradiuction contracts. Under fixed-price
contracts, unexpected increases in the cost tdaewee manufacture a product, whether due to inetewestimates in the bidding process,
unanticipated increases in material costs, redpoeduction volumes, inefficiencies or other fact@e borne by us. We have experienced cost
overruns in the past that have resulted in loseeedain contracts, and may experience additioost overruns in the
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future. We are required to recognize the totahestied impact of cost overruns in the period in Whitey are first identified. Such cost
overruns could have a material adverse effect omesults of operations.

Generally, government contracts contain piowis permitting termination, in whole or in partitlout prior notice at the government’s
convenience upon the payment of compensation enlwérk done and commitments made at the timeraiiteation. We cannot ensure that
one or more of the government contracts under wighor our customers, operate will not be terngdatnder these circumstances. Also, we
cannot ensure that we, or our customers, wouldleeta procure new government contracts to offsetrevenues lost as a result of any
termination of existing contracts, nor can we eashat we, or our customers, will continue to ramiaigood standing as federal contractors.

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

Changes to our effective tax rate affect our resutif operations.

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

Intevac enjoys a tax holiday in Singapore tigtothe tax years ending in 2015. The tax holidayides a lower income tax rate on certain
classes of income and the agreement requireséhairc thresholds of business investment and emdoy levels be met in Singapore in order
to maintain this holiday. We may lose our eligityilior such benefits if, among other things, apgbile requirements are not met or if Intevac
incurs net losses for which it cannot claim a déidac Loss of these tax benefits could result inioaome in Singapore being taxed at the
statutory rate of 17% instead of the agreed PiomagrHoliday rate of 0%. A loss of all or part bese tax benefits would adversely affect our
results of operations and cash flows.

We booked a significant tax benefit in botl@2@nd 2008 based on management’s belief that vld toth carryback losses to years
Intevac paid income taxes and carryforward taxitsed future years where we would generate taxaigleme. Intevac will need to generate
approximately $58 million of taxable income in orde realize the Federal deferred tax assets redoad of April 2, 2011. If our expectations
of future income are incorrect, we could be requieestablish a valuation allowance against son# of the deferred tax assets.

Our success depends on international sales andrtfenagement of global operations.

The majority of our revenues come from regiounsside the United States. Most of our internati@ales are to customers in Asia, which
includes products shipped to overseas operatiobksSfcompanies. We currently have manufacturiggifi@s in California, Wyoming and
Singapore and international customer support cffineSingapore, China, and Malaysia. We expectithiatnational sales will continue to
account for a significant portion of our total reve in future years. Certain of our suppliers dse bbcated outside the United States.

Managing our global operations presents chgés including, but not limited to, those arisingnii: (1) global trade issues; (2) variations in
protection of intellectual property and other legghts in different countries; (3) concerns of UgBvernmental agencies regarding possible
national commercial and/or security issues posegrbwing manufacturing business in Asia; (4) flattan of interest rates, raw material co
labor and
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operating costs, and exchange rates, includingvéakening relative position of the U.S. dollar; y&yiations in the ability to develop
relationships with suppliers and other local bussas; (6) changes in the laws and regulationseofitiited States, including export restrictic
and other countries, as well as their interpretedind application; (7) the need to provide tecHraoa spares support in different locations;
(8) political and economic instability; (9) cultligifferences; (10) varying government incentiveptomote development; (11) shipping costs
and delays; (12) adverse conditions in credit mark@3) variations in tariffs, quotas, tax codad ather market barriers; and (14) barriers to
movement of cash.

We must regularly assess the size, capabhifitylocation of our global infrastructure and makeropriate changes to address these issues.
We may be subject to additional impairment chargks to potential declines in the fair value of oassets.

As a result of our acquisitions, we have digant goodwill and intangible assets on our batasiceet. We test goodwill and intangible as
for impairment on a periodic basis as required,\ehdnever events or changes in circumstances tedicat the carrying value may not be
recoverable. The events or changes that couldneqgsito test our goodwill and intangible assetsmfipairment include: a significant reducti
in our stock price, and as a result market cap#éibn, changes in our estimated future cash fleaswsyell as changes in rates of growth in our
industry or in any of our reporting units. In tlmufth quarter of 2008, we recorded an impairmeat@ of $10.5 million for goodwill due to a
decline in our market capitalization and certainchased technology intangible assets due to logwamue expectations. We will continue to
evaluate the carrying value of our remaining godidavid intangible assets and if we determine infttiere that there is a potential further
impairment in any of our reporting units, we mayrequired to record additional charges to earnimigich could materially adversely affect
our financial results and could also materially erdely affect our business. See Note 5 “Businessh@itation, Goodwill and Purchased
Intangible Assets, Net” in the Notes to the CondenSonsolidated Financial Statements for additionfalmation related to impairment of
goodwill and intangible assets.

The liquidity of our auction rate securities is ingired, which could impact our ability to meet casbquirements and require additional
financing.

At April 2, 2011, we held auction rate sedest(*ARS”) with a par value of $10.9 million. Timearket for these securities had historically
been highly liquid, even though the ARS that wedhmdve underlying maturities ranging from 20 toy8ars. The liquidity was achieved
through auctions, which occurred every 7 or 28 alggending on the security, in which the interestl pn each security was reset to current
market rates. We never intended to hold these siesuio maturity, but rather to use the aucticettdiee to sell the securities as needed to
provide liquidity. Since February 2008, all of teesSRS auctions have failed. The ARS will continadoe illiquid until a successful auction
process is reinstated, they are restructured imtor liquid security, or a buyer is found outsidehe auction process. We do not know when,
or if, this will occur. All of the ARS held by useastudent loan structured issues, originated utidet).S. Department of Education’s Federal
Family Education Loan Program with principal antkmest 97% —98% reinsured by the U.S. Department of Educatianof April 2, 2011, a
of these securities are currently rated investrgesde but there is no assurance that these ARSaevitinue to be similarly rated in the future.
As of April 2, 2011, securities with a par value$&.5 million are rated AAA/Aaa, and a securitylwét par value of $2.4 million is rated
AAA/A3. These securities are classified as longrténvestments and we recorded a temporary impairctearge of $619,000. If: (1) the
issuers of the ARS are unable to successfully resauations; or (2) the issuers do not redeem thg;AR (3) a liquid market for the ARS does
not develop; or (4) the U.S. Department of Educefals to support its guaranty of the obligatioos(5) these or any other valuation metric
processes change, then Intevac may be requiredttef adjust the carrying value of the ARS andéaord an other-than-temporary
impairment charge. In addition, Intevac could,liets a situation require additional financing whinfght not be available on favorable term
at all.

Our success is dependent on recruiting and retaipia highly talented work force.
Our employees are vital to our success, and@&umanagement, engineering and other employeedifficult to replace. We generally do
not have employment contracts with our key empley&erther, we do not
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maintain key person life insurance on any of oupleyees. The expansion of high technology companm@tdwide has increased demand and
competition for qualified personnel, and has mamteganies increasingly protective of prior employédemay be difficult for us to locate
employees who are not subject to non-competitiorergents and other restrictions.

The majority of our U.S. operations are loddteCalifornia where the cost of living and of neiting employees is high. Additionally, our
operating results depend, in large part, upon bilityato retain and attract qualified managememigineering, marketing, manufacturing,
customer support, sales and administrative per$oRughermore, we compete with industries sucthashard disk drive, semiconductor, and
solar industries for skilled employees. Failuredtain existing key personnel, or to attract, a#atenor retain additional highly qualified
employees to meet our needs in the future, could hamaterial and adverse effect on our busingemdial condition and results of operatic

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

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

Our business depends on the integrity of our inegtual property rights.

The success of our business depends uponttgrity of our intellectual property rights, ané wannot ensure that: (1) any of our pending
or future patent applications will be allowed oattlany of the allowed applications will be issuscatents or will issue with claims of the
scope we sought; (2) any of our patents will noinvalidated, deemed unenforceable, circumventathallenged; (3) the rights granted under
our patents will provide competitive advantageadgp(4) other parties will not develop similar puets, duplicate our products or design arc
our patents; or (5) our patent rights, intellectoralperty laws or our agreements will adequatebtgut our intellectual property or competitive
position.

From time to time, we have received claimg tira are infringing third parties’ intellectual erty rights or seeking to invalidate our rights.
We cannot ensure that third parties will not in fileire claim that we have infringed current owufat patents, trademarks or other proprietary
rights relating to our products. Any claims, withvathout merit, could be time-consuming, resultostly litigation, cause product shipment
delays or require us to enter into royalty or lisieg agreements. Such royalty or licensing agre&némequired, may not be available on
terms acceptable to us.

We could be involved in litigation.

From time to time we may be involved in litiige of various types, including litigation allegjiinfringement of intellectual property rights
and other claims. Litigation is expensive, subjerst$o the risk of significant damages and requsigsificant management time and attention
and could have a material and adverse effect obusiness, financial condition and results of opena.

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

We have completed a number of acquisitiongndusur operating history. For example, in 2007,agquired certain assets of DeltaNu, LLC
and certain assets of Creative Display Systems,, lih @008 we acquired certain assets of OC OerlBalzers Ltd. and in 2010 we acquired
the outstanding shares of Solar Implant Technofdie. We have spent and may continue to spemifis@nt resources identifying and
pursuing future acquisition opportunities. Acqudsit involve numerous risks including: (1) diffitek in integrating the operations,
technologies and products of the acquired compa(gshe diversion of our
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management’s attention from other business concami(3) the potential loss of key employees efdabquired companies. Failure to achieve
the anticipated benefits of the prior and any fetacquisitions or to successfully integrate theraipens of the companies we acquire could
have a material and adverse effect on our busifiaasicial condition and results of operations. Aaure acquisitions could also result in
potentially dilutive issuance of equity securitiasguisition- or divestiture-related write-offstbe assumption of debt and contingent liabilities.

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

We are subject to a variety of governmentgllations relating to the use, storage, dischdrgedling, emission, generation, manufacture,
treatment and disposal of toxic or otherwise haaasdsubstances, chemicals, materials or wastee faivto comply with current or future
regulations, such failure could result in suspemsibour operations, alteration of our manufactgiimocess, or substantial civil penalties or
criminal fines against us or our officers, direstor employees. Additionally, these regulationsl@¢oequire us to acquire expensive
remediation or abatement equipment or to incurtsutisl expenses to comply with them.

Business interruptions could adversely affect oyserations.

Our operations are vulnerable to interruptigrfire, earthquake or other natural disaster, guiimes or other disruptions associated with
infectious diseases, national catastrophe, tetractvities, war, disruptions in our computing as@mmunications infrastructure due to power
loss, telecommunications failure, human error, alor electronic security breaches and compuiteses, and other events beyond our
control. We do not have a detailed disaster regopkan. Despite our implementation of network séguneasures, our tools and servers may
be vulnerable to computer viruses, break-ins amilai disruptions from unauthorized tampering witlr computer systems and tools located
at customer sites. Political instability could caws to incur increased costs in transportatiorkensach transportation unreliable, increase our
insurance costs or cause international currencketsio fluctuate. This same instability could héve same effects on our suppliers and their
ability to timely deliver their products. In additi, we do not carry sufficient business interrupfiessurance to compensate us for all losses that
may occur, and any losses or damages incurred bguld have a material adverse effect on our bgsiaed results of operations. For
example, we self-insure earthquake risks becaudeelieve this is the prudent financial decisiondahsn the high cost of the limited coverage
available in the earthquake insurance market. Athgaake could significantly disrupt our operatiom®st of which are conducted in
California. It could also significantly delay owgsearch and engineering effort on new productst ofashich is also conducted in California.
We take steps to minimize the damage that woulchsed by business interruptions, but there isen@ioty that our efforts will prove
successful.

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

Pursuant to Section 404 of the Sarbanes-Oxé¢yf 2002, our management must perform evaluatidfrour internal control over financial
reporting. Beginning in 2004, our Form 10-K haduked a report by management of their assessmeheafdequacy of such internal control.
Additionally, our independent registered publicaaating firm must publicly attest to the effectiess of our internal control over financial
reporting.

We have completed the evaluation of our irdecontrols over financial reporting as requiredSsction 404 of the Sarbanes-Oxley Act.
Although our assessment, testing, and evaluatisutexl in our conclusion that as of December 31020ur internal controls over financial
reporting were effective, we cannot predict theconte of our testing in future periods. Ongoing cbamze with this requirement is complex,
costly and timezonsuming. If Intevac fails to maintain effectiveedrnal control over financial reporting; our maeagent does not timely ass
the adequacy of such internal control; or our irdefent registered public accounting firm does rtivdr an unqualified opinion as to the
effectiveness of our internal control over finahceporting, then we could be subject to restatarmépreviously reported financial results,
regulatory sanctions and a decline in the publpgrception of Intevac, which could have a matend adverse effect on our business, final
condition and results of operations.
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Item 2. Unregistered Sales of Equity Securities and UseéPobceeds

None.

Item 3. Defaults upon Senior Securities

None.
Item 4. (Removed and Reserved)

Item 5. Other Information

None.

Item 6. Exhibits
The following exhibits are filed herewith:

Exhibit

Number Description

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

10.3 The Registrars 2004 Equity Incentive Plan, as amen

23.2 Consent of Independent Valuation Fi

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

31.2 Certification of Executive Vice President, Finaragel Administration, Chief Financial Officer, Treasuand Secretary Pursuant
to Section 302 of the Sarba-Oxley Act of 2002

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

Pursuant to the requirements of the Secuilitiehange Act of 1934, the registrant has duly edubis report to be signed on its behalf by
the undersigned thereunto duly authorized.

INTEVAC, INC.

Date: May 3, 2011 By: /s/ KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Director
(Principal Executive Officer;

Date: May 3, 2011 By: /s/ JEFFREY ANDRESON
Jeffrey Andreson
Executive Vice President, Finance ¢
Administration, Chief Financial Officer,
Treasurer and Secretary
(Principal Financial and Accounting Office
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Exhibit 10.2

INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, FEBRUARY 2011

The following constitute the provisions of (@03 Employee Stock Purchase Plan of Intevac,Gagpitalized terms used herein shall have
the meanings assigned to such terms in the attaspeendix.

1. PurposeThe purpose of the Plan is to provide employdesenCompany and its Designated Subsidiaries artlopportunity to
purchase Common Stock of the Company through acledealpayroll deductions. It is the intention o tBompany to have the Plan qualify as
an “Employee Stock Purchase Plan” under Sectionod23e Code. The provisions of the Plan, accoigirghall be construed so as to extend
and limit participation in a uniform and nondisciiratory basis consistent with the requirementseaftisn 423.

2. Eligibility .
(a) Offering PeriodsAny individual who is an Employee as of the Ehmant Date of any Offering Period under this Plaalkbe

eligible to participate in such Offering Periodbgct to the requirements of Section 4. Additiopgtirovided that an individual is an Employee
as of a Semi-Annual Entry Date within an OfferingriBd, such individual may enter such Offering Bémn such Semi-Annual Entry Date.

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

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

4. Participation

(a) First Purchase Interval in the OfigrPeriod An Employee who is eligible to participate in tharfPpursuant to Section 2 shall be
entitled to participate in the first Purchase In&tin the first Offering Period only if such indéwal submits to the Comparsypayroll office (o
its designee), a properly completed subscriptioeegent authorizing payroll deductions in the famovided by the Administrator for such
purpose (i) no earlier than the effective datehef t




Form S-8 registration statement with respect tagheance of Common Stock under this Plan anddiilater than five (5) business days from
the effective date of such S-8 registration staterftbe “Enrollment Window”). An eligible Employefailure to submit the subscription
agreement during the Enroliment Window shall resuthe automatic termination of such individuglarticipation in the Offering Period.

(b) Subsequent Purchase Intervals andri@ff Periods An Employee who is eligible to participate in tRkan pursuant to Section 2 may
become a participant by (i) submitting to the Compa payroll office (or its designee), on or befareate prescribed by the Administrator
prior to an applicable Enrollment Date or Semi-Aahkntry Date, a properly completed subscriptioreagment authorizing payroll deductions
in the form provided by the Administrator for symtrpose, or (ii) following an electronic or othewellment procedure prescribed by the
Administrator.

5. Payroll Deductions

(a) At the time a participant enrollglie Plan pursuant to Section 4, he or she shalt tdehave payroll deductions made on each payday
during the Offering Period in an amount not excegden percent (10%) of the Compensation whichrtehe receives on each such payday;
provided, that should a payday occur on a Purcbase, a participant shall have the payroll dedugtimade on such payday applied to his or
her account under the new Offering Period or Pigehaterval, as the case may be. A particigasiibscription agreement shall remain in e
for successive Offering Periods unless terminasegravided in Section 9.

(b) Payroll deductions authorized by gipgant shall commence on the first payday follogvthe Entry Date and shall end on the last
payday in the Offering Period to which such authation is applicable, unless sooner terminatechbyparticipant as provided in Section 9;
provided, however, that for the first Offering Relj payroll deductions shall commence on the fiestday on or following the end of the
Enrollment Window.

(c) All payroll deductions made for ati@pant shall be credited to his or her accourtarthe Plan and shall be withheld in whole
percentages only. A participant may not make amjtimthal payments into such account.

(d) A participant may (i) discontinue loisher participation in the Plan as provided ict®® 9, (ii) increase the rate of his or her pdlyro
deductions once during each Purchase Interval(igndecrease the rate of his or her payroll deduns once during each Purchase Interval by
(x) properly completing and submitting to the Commga payroll office (or its designee), on or befarelate prescribed by the Administrator
prior to an applicable Purchase Date, a hew syiigmmi agreement authorizing the change in payrdiuttion rate in the form provided by the
Administrator for such purpose, or (y) following alectronic or other procedure prescribed by theiiktrator. If a participant has not
followed such procedures to change the rate ofghlageductions, the rate of his or her payroll detéhns shall continue at the originally elec
rate throughout the Offering Period and future ©fig Periods (unless terminated as provided ini@e&). The Administrator may, in its sole
discretion, change or institute any limit as to tla¢ure and/or number of payroll deduction ratengea that may be made by participants dt
any Offering Period. Any change in payroll deductiate made pursuant to this Section 5(d) shadiffestive as of the first full payroll period
following five (5) business days after the dateadrich the change is made by the participant (urtlesg\dministrator, in its sole discretion,
elects to process a given change in payroll deoluctite more quickly).

(e) Notwithstanding the foregoing, to théent necessary to comply with Section 423(l)(8he Code and Section 2(b), a participant’s
payroll deductions may be decreased




to zero percent (0%) at any time during a Purch@tseval. Payroll deductions shall recommence atrttie originally elected by the participant
effective as of the beginning of the first Purchbeerval which is scheduled to end in the follog/icalendar year, unless terminated by the
participant as provided in Section 9.

(f) At the time the purchase right is exged, in whole or in part, or at the time somalbof the Company Common Stock issued un
the Plan is disposed of, the participant must naalexjuate provision for the Company’s federal, statether tax withholding obligations, if
any, that arise upon the exercise of the purchtigheor the disposition of the Common Stock. At ainye, the Company may, but shall not be
obligated to, withhold from the participant’s compgation the amount necessary for the Company to apgdicable withholding obligations,
including any withholding required to make avaiabd the Company any tax deductions or benefitbatable to the sale or early disposition
of Common Stock by the Employee.

6. Grant of Purchase Righ®n the Enrollment Date of each Offering Periadthe Semi-Annual Entry Date of each Offering Peffior
each Employee who entered such Offering Period $amai-Annual Entry Date, each Employee particigatimsuch Offering Period shall be
granted a purchase right to purchase on each Rgdate during such Offering Period (at the apple#urchase Price) up to a number of
shares of Common Stock determined by dividing suatticipant’s payroll deductions accumulated pt@msuch Purchase Date and retained in
the participant’s account as of the Purchase Datbdapplicable Purchase Price; provided thabievent shall a participant be permitted to
purchase during each Purchase Interval more tharsif&res of Common Stock (subject to any adjustmerstuant to Section 18), and provi
further that such purchase shall be subject tdirthitations set forth in Sections 2(b) and 8. Thafoyee may accept the grant of such
purchase right by electing to participate in thenHh accordance with the requirements of Sectidrhé Administrator may, for future Offeril
Periods, increase or decrease, in its absoluteetiise, the maximum number of shares of CommoniStioat a participant may purchase du
each Purchase Interval of such Offering Periodréige of the purchase right shall occur as provideBection 7, unless the participant has
withdrawn pursuant to Section 9. The purchase 8ghtl expire on the last day of the Offering Perio

7. Exercise of Purchase Right

(a) Unless a participant withdraws frdma Plan as provided in Section 9, his or her pusehiht for the purchase of shares of Common
Stock shall be exercised automatically on the FagetDate, and the maximum number of full sharegsuto 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; anylpaductions accumulated in a participant’s acdavhich are not sufficient to purchase
a full share shall be retained in the participaaitcount for the subsequent Purchase Intervafferi@y Period, subject to earlier withdrawal
the participant as provided in Section 9. Any offueids left over in a participant’s account aftes Purchase Date shall be returned to the
participant. During a participant’s lifetime, a peipant’s purchase right to purchase shares heleus exercisable only by him or her.

(b) Notwithstanding any contrary Planypsmn, if the Administrator determines that, ogigen Purchase Date, the number of shares of
Common Stock with respect to which purchase rightsto be exercised may exceed (i) the numberareshof Common Stock that were
available for sale under the Plan on an Entry D&tbe applicable Offering Period, or (ii) the nuenlof shares of Common Stock available for
sale under the Plan on such Purchase Date, themstrator may in its sole discretion (x) providatthe Company shall make a pro rata
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allocation of the shares of Common Stock availédngurchase on such Entry Date or Purchase Datapjlicable, in as uniform a manner as
shall be practicable and as it shall determingsisaéle discretion to be equitable among all pipitts exercising purchase rights to purchase
Common Stock on such Purchase Date, and contieu®ffiering Period then in effect, or (y) providathhe Company shall make a pro rata
allocation of the shares of Common Stock availétngurchase on such Entry Date or Purchase Datgpplicable, in as uniform a manner as
shall be practicable and as it shall determingsisale discretion to be equitable among all pipditts exercising purchase rights to purchase
Common Stock on such Purchase Date, and termimat®ffering Period then in effect pursuant to Secti9. The Company may make pro
rata allocation of the shares of Common Stock atbikeél on the Entry Date of any applicable Offerimgi®d pursuant to the preceding sentence,
notwithstanding any authorization of additionalr&saof Common Stock for issuance under the Plath&yompanys shareholders subsequ

to such Entry Date.

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

9. Withdrawal

(a) Under procedures established by tthiAistrator, a participant may withdraw all but fess than all the payroll deductions credited
to his or her account and not yet used to exefgser her purchase right under the Plan at ang bisn(i) submitting to the Company’s payroll
office (or its designee) a written notice of withdsal in the form prescribed by the Administratar $ach 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 hikier withdrawal and such participant’s
purchase right for the Offering Period shall beoaustically terminated, and no further payroll dethres for the purchase of shares shall be
made for the Purchase Interval then in progresswanidss the Employee again enrolls in the Plaacgordance with Section 4, no further
payroll deductions for the purchase of shares $fegathade for such Offering Period. If a participaithdraws from an Offering Period, payroll
deductions shall not resume at the beginning offature Purchase Interval in that Offering Periodnothe succeeding Offering Period unless
the Employee re-enrolls in the Plan in accordanitie tlve provisions of Section 4.

(b) A participant’s withdrawal from anféfing Period shall not have any effect upon hikeareligibility to participate in any similar
plan that may hereafter be adopted by the Compaiysucceeding Offering Periods that commence #iftetermination of the Offering
Period from which the participant withdraws.

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

11. InterestNo interest shall accrue on the payroll dedustioha participant in the Plan.
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12. Stock

(a) Subject to adjustment upon changesjitalization of the Company as provided in Secfi8, the maximum number of shares of
Common Stock which shall be made available for gatier the Plan shall be 1,550,000 shares pluslkames which have been reserved bu
issued under the Company’s 1995 Employee Stockh@deecPlan as of the date of its termination.

(b) Shares of Common Stock to be deliddoea participant under the Plan shall be regstén the name of the participant or in the n
of the participant and his or her spouse.

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

14. Designation of Beneficiary

(a) A participant may designate a bergfjcwho is to receive any shares of Common Stoekaash, if any, from the participant’s
account under the Plan in the event of such ppéittis death subsequent to an Purchase Date o Wig@gurchase right is exercised but prior
to delivery to such participant of such shares@ash. In addition, a participant may designatereefieiary who is to receive any cash from the
participant’s account under the Plan in the evéisuch participant’s death prior to exercise of pnechase right. If a participant is married and
the designated beneficiary is not the spouse, gppaoasent shall be required for such designabdreteffective.

(b) In the event of the death of a pgtiat and in the absence of a beneficiary validigignated under the Plan who is living at the time
of such participant’s death, the Company shalhveelsuch shares and/or cash to the executor oméstraitor of the estate of the participant, or
if no such executor or administrator has been ayedi(to the knowledge of the Company), the Compamigs discretion, may deliver such
shares and/or cash to the spouse or to any onerer dependents or relatives of the participanif, mo spouse, dependent or relative is known
to the Company, then to such other person as thg@oy may designate.

(c) All beneficiary designations undeistBection 14 shall be made in such form and maasd¢ine Administrator may prescribe from
time to time.

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

16. _Use of FundsAll payroll deductions received or held by thenggany under the Plan may be used by the Compargnfocorporate
purpose, and the Company shall not be obligateggoegate such payroll deductions. Until sharésamimon Stock are issued under the Plan
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transfeeragf the Company), a participant shall
only have the rights of an unsecured creditor wegpect to such shares.

17. Reportsindividual accounts shall be maintained for epatticipant in the Plan. Statements of account &igafjiven to participating
Employees at least annually, which statements




shall set forth the amounts of payroll deductidhs,Purchase Price, the number of shares of Con8tauk purchased and the remaining cash
balance, if any.

18. Adjustments, Dissolution, Liquidation, Mer or Change of Control

(a) Adjustmentsin the event that any dividend or other distribat(whether in the form of cash, Common Stockeosecurities, or
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up, spin-off, combination,
repurchase, or exchange of Common Stock or otloarrisies of the Company, or other change in th@orate structure of the Company
affecting the Common Stock such that an adjustnisesietermined by the Administrator (in its solecdé&ion) to be appropriate in order to
prevent dilution or enlargement of the benefitpotential benefits intended to be made availabtieuthe Plan, then the Administrator shal
such manner as it may deem equitable, adjust thbauand class of Common Stock which may be deivender the Plan, the Purchase |
per share and the number of shares of Common $toaked by each purchase right under the Plan wiasmot yet been exercised, and the
numerical limits of Section 6.

(b)_Dissolution or Liquidationin the event of the proposed dissolution or lition of the Company, the Offering Period then in
progress shall be shortened by setting a new Psedbate (the “New Purchase Date”), and shall teateilmmediately prior to the
consummation of such proposed dissolution or ligtitsh, unless provided otherwise by the Board. Nee/ Purchase Date shall be before the
date of the Company’s proposed dissolution or tigtion. The Board shall notify each participaniriting, at least ten (10) business days
prior to the New Purchase Date, that the Purchade for the participant’s purchase right has béemged to the New Purchase Date and that
the participant’s purchase right shall be exercagtmatically on the New Purchase Date, unless fisuch date the participant has
withdrawn from the Offering Period as provided ic8on 9.

(c) Merger or Change of Contrah the event of a merger of the Company withndo ianother corporation or a Change of Controlheac
outstanding purchase right shall be assumed ogaivadent purchase right substituted by the suacrassrporation or a Parent or Subsidiary of
the successor corporation. In the event that theesisor corporation refuses to assume or subshitutee purchase right, the Purchase Interval
then in progress shall be shortened by settingwafechase Date (the “New Purchase Dade) the Offering Period then in progress shall
on the New Purchase Date. The New Purchase DdtésHaefore the date of the Company’s proposedyeresr Change of Control. The
Administrator shall notify each participant in vimig, at least ten (10) business days prior to thesRurchase Date, that the Purchase Date for
the participant’s purchase right has been chang#utNew Purchase Date and that the participanrshase right shall be exercised
automatically on the New Purchase Date, unless fwisuch date the participant has withdrawn from®ffering Period as provided in
Section 9.

19. Amendment or Termination

(a) The Administrator may at any time &mdany reason terminate or amend the Plan. Exaeptherwise provided in the Plan, no such
termination can affect purchase rights previousgnted under the Plan, provided that an Offeringoeenay be terminated by the
Administrator on any Purchase Date if the Admiitir determines that the termination of the Plan the best interests of the Company and
its stockholders. Except as provided in Sectiomai® this Section 19, no amendment may make anygeharany purchase right theretofore
granted which adversely affects the rights of aatipipant. To the extent necessary to comply \Biélgtion 423 of the Code (or any successor
rule or provision or any other applicable law, regjon or stock




exchange rule), the Company shall obtain stockm@dproval in such a manner and to such a degresjaged.

(b) Without stockholder consent and withiegard to whether any participant rights magtesidered to have 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 tlkelange ratio applicable to amounts withheld im@ency other than U.S. dollars, permit
payroll withholding in excess of the amount destgdaby a participant in order to adjust for delaysnistakes in the Company’s processing of
properly completed withholding elections, estabtishsonable waiting and adjustment periods andfyumting and crediting procedures to
ensure that amounts applied toward the purcha€®wimon Stock for each participant properly correspwith amounts withheld from the
participant’'s Compensation, and establish suchrditinéations or procedures as the Administrataiedmines in its sole discretion advisable
which are consistent with the Plan.

(c) In the event the Administrator det&r@s that the ongoing operation of the Plan mayltré@s unfavorable financial accounting
consequences, the Board may, in its discretion tanthe extent necessary or desirable, modify agrairthe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase Pricedny Offering Period including an Offering Periocdenway at the time of the change in Purchase
Price;

(ii) shortening any Offering Perisd that Offering Period ends on a new Purchase, Detleding an Offering Period underway at the
time of the Board action; and

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

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

21. Conditions Upon Issuance of Shar8kares of Common Stock shall not be issued w#pect to a purchase right under the Plan unless
the exercise of such purchase right and the isguand delivery of such shares pursuant theretd abraply with all applicable provisions of
law, domestic or foreign, including, without limiian, the Securities Act of 1933, as amended, bioly the rules and regulations promulgated
thereunder, the Exchange Act and the requiremédrasyostock exchange upon which the shares maylibéisted, and shall be further subject
to the approval of counsel for the Company withpees to such compliance.

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

22. Term of PlanThe Plan shall become effective upon the eadi@ccur of its adoption by the Board or its apidw the stockholders
of the Company. It shall continue in effect ungitrhinated pursuant to Section 19.

23. _Automatic Transfer to Low Price OfferiRgriod. To the extent permitted by any applicable lawgutations, or stock exchange rule
the Fair Market Value of the Common Stock on anscRase Date in an Offering Period is lower thanRhe Market Value of the Common
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Stock on the Enrollment Date of such Offering Peiriben all participants in such Offering Periodlsbe automatically withdrawn from such
Offering Period immediately after the exercisehdit purchase right on such Purchase Date and atitwaity re-enrolled in the immediately
following Offering Period and the current OfferiRgriod shall automatically terminate after suctchase of shares on the Purchase Date. The
Administrator may shorten the duration of such 1@ffering Period within five (5) business days feliog the start date of such new Offering

Period.




APPENDIX
The following definitions shall be in effeatder the Plan:
Definitions
(a) “ Administratot means the Board or any committee thereof des@ghby the Board in accordance with Section 13.
(b) “ Board means the Board of Directors of the Company.

(c) “_Change of Contr8lmeans the occurrence of any of the following gsen

(i) Any “person” (as such term isddn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or inditg, of securities of the Company representinty fifercent (50%) or more of the total voting
power represented by the Company’s then outstanditigg securities; or

(i) The consummation of the salelmposition by the Company of all or substantiallyof the Company’s assets; or

(iif) The consummation of a mergerconsolidation of the Company, with any other asgpion, other than a merger or consolidation
which would result in the voting securities of hiempany outstanding immediately prior thereto guritig to represent (either by remaining
outstanding or by being converted into voting sii@srof the surviving entity or its parent) atdeéifty percent (50%) of the total voting power
represented by the voting securities of the Companguch surviving entity or its parent outstamgdimmediately after such merger or
consolidation.

(iv) A change in the compositiontloé Board, as a result of which fewer than a mgjaf the Directors are Incumbent Directors.
“Incumbent Directors” means Directors who eithe) éke Directors as of the effective date of thenFfaursuant to Section 22), or (B) are
elected, or nominated for election, to the Boarthihe affirmative votes of at least a majorityttoése Directors whose election or nomination
was not in connection with any transaction desdribesubsections (i), (ii) or (iii) or in connecatiavith an actual or threatened proxy contest
relating to the election of Directors of the Compan

(d) “ Codé means the Internal Revenue Code of 1986, as aatend
(e) “ Common Stockmeans the common stock of the Company.
() “ Company means Intevac, Inc., a California corporation.

(9) “ Compensaticghmeans an Employee’s base straight time grosdreggnbut exclusive of payments for commissiongrime, shift
premium and other compensation.

(h) “ Designated Subsididryneans any Subsidiary that has been designatéldebfkdministrator from time to time in its sole clistion
as eligible to participate in the Plan.

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

() “Employe€ means any individual who is a common law emplogkan Employer and is customarily employed foleast twenty
(20) hours per week and more than five (5) montheny calendar year by the Employer. For purpo#seoPlan, the employment relationship
shall be treated as continuing intact while theviidial is on sick leave or other leave of abseaqmgeroved by the Company. Where the period
of leave exceeds 90 days and the individual’'s righttemployment is not guaranteed either by staiuby contract, the employment
relationship shall be deemed to have terminatetthe®1st day of such leave.

(k) “ Employef means any one or all of the Company and its Destied Subsidiaries.
() “ Enrollment Daté means the first Trading Day of each Offering Béri
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(m) “ Entry Daté means the Enroliment Date or Semi-Annual EntryeDen which an individual becomes a participarthiz Plan.
(n) “ Exchange Ac¢tmeans the Securities Exchange Act of 1934, adet:

(o) “ Fair Market Value means, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is listed any established stock exchange or a national rhaylséem, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Mark&he Nasdaq Stock Market, its Fair Market Vadhall be the closing sales price
the Common Stock (or the closing bid, if no saleserreported) as quoted on such exchange or systetre date of determination, as reported
in The Wall Street Journal or such other source as the Administrator deenrebte| or;

(ii) If the Common Stock is reguiaduoted by a recognized securities dealer bunggfirices are not reported, its Fair Market Value
shall be the mean of the closing bid and askeegifier the Common Stock on the date of determinatie reported ifihe Wall Street Journal
or such other source as the Administrator deenabte| or;

(iii) In the absence of an estaldisimarket for the Common Stock, its Fair Marketéashall be determined in good faith by the
Administrator.

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

(g) “ Parent means a “parent corporation,” whether now or h#ier existing, as defined in Section 424(e) ofClvele.
() “_Plar’ means this 2003 Employee Stock Purchase Plan.

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

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

(u) “ Purchase Pri¢emeans, for each participant, an amount equaigiotye-five percent (85%) of the Fair Market Valueaoshare of
Common Stock on (i) the Participant’s Entry Dateithat Offering Period, or (ii) on the PurchaseeDavhichever is lower; provided however,
that the Purchase Price may be adjusted by the digrdtor pursuant to Section 19.

(v) “SemiAnnual Entry Daté means the first Trading Day of each Purchaserateprovided that such Trading Day is not an
Enrollment 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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Exhibit 10.

INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN
AS AMENDED, MARCH 2011

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

. to attract and retain the best available persofumgiositions of substantial responsibili
. to provide additional incentive to Employees, Diogs and Consultants, a
. to promote the success of the Com[’s business

The Plan permits the grant of IneenStock Options, Nonstatutory Stock Options, Retstd Stock, Stock Appreciation Rights,
Performance Units and Performance Shares.

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

(a) “ Administratdr means the Board or any of its Committees ashélbdministering the Plan, in accordance with $aectiof the
Plan.

(b) “ Affiliated SAR means a SAR that is granted in connection witblated Option, and which automatically will be essl to be
exercised at the same time that the related Otierercised.

(c) “ Applicable Lawsmeans the requirements relating to the admirtisteof equity-based awards under U.S. state catpdaws,
U.S. federal and state securities laws, the Cadestock exchange or quotation system on whiclCtimon Stock is listed or quoted and the
applicable laws of any foreign country or jurisébct where Awards are, or will be, granted underRltan.

(d) “ Award means, individually or collectively, a grant umdbe Plan of Options, SARs, Restricted Stock, &erhnce Units or
Performance Shares.

(e) “ Award Agreemehimeans the written or electronic agreement sefinth the terms and provisions applicable to eaalard
granted under the Plan. The Award Agreement isestiltp the terms and conditions of the Plan.

(f) “ Awarded Stockmeans the Common Stock subject to an Award.
(g) “ Board means the Board of Directors of the Company.

(h) “ Change in Contrbimeans the occurrence of any of the following ésen




(i) Any “person” (as such term isddn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or inditg, of securities of the Company representinty fifercent (50%) or more of the total voting
power represented by the Company’s then outstanditigg securities; or

(i) The consummation of theesat disposition by the Company of all or substdiytiall of the Company’s assets;

(i) A change in the compositiof the Board occurring within a two-year periad,a result of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Dioes’ means directors who either (A) are Directagf the effective date of the Plan, or
(B) are elected, or nominated for election, toBleard with the affirmative votes of at least a migjoof the Incumbent Directors at the time of
such election or nomination (but will not include iadividual whose election or nomination is in nention with an actual or threatened proxy
contest relating to the election of directors te @ompany); or

(iif) The consummation of a er or consolidation of the Company with any ott@poration, other than a merger or
consolidation which would result in the voting seties of the Company outstanding immediately ptireto 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 securitfeh® Company or such surviving entity or its paremtstanding immediately after such
merger or consolidation.

() “ Cod€ means the Internal Revenue Code of 1986, as ameAdgdeference to a section of the Code hereihlweila reference
any successor or amended section of the Code.

(k) “ Committe& means a committee of Directors appointed by tbarB in accordance with Section 4 of the Plan.
() “Common Stockmeans the common stock of the Company, or irctiee of Performance Units, the cash equivalenettier
(m) “Companymeans Intevac, Inc., a California corporationaay successor thereto.

(n) “ Consultaritmeans any natural person, including an advisoraged by the Company or a Parent or Subsidiaryreareservice
to such entity.

(o) “ Cost of Sales as a Percentddggales’ means as to any Performance Period, the Compaogtsof sales stated as a percentage
of sales, determined in accordance with generaltgjpted accounting principles.

(p) “ Directot means a member of the Board.
(9) “ Disability’ means total and permanent disability as defime8ection 22(e)(3) of the Code.
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(r) “ Earnings Per Shdreeans as to any Performance Period, the Compdrrgfit After Tax, divided by a weighted averagente
of common shares outstanding and dilutive commaiivetent shares deemed outstanding, determinedcordance with generally accepted
accounting principles.

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

(t) “ Exchange Aétmeans the Securities Exchange Act of 1934, asdet

(u) “ Exchange Progrdmrmeans a program under which (i) outstanding Awaack surrendered or cancelled in exchange for dsvar
of the same type (which may have lower exercisgeprand different terms), Awards of a differentetyand/or cash, and/or (ii) the exercise

price of an outstanding Award is reduced. The teantsconditions of any Exchange Program will bedeined by the Administrator in its
sole discretion.

(v) “ Fair Market Valuemeans, as of any date, the value of Common Stetérmined as follows:

(i) If the Common Stock is éidgton any established stock exchange or a natnagdet system, including without limitation the
Nasdag National Market or The Nasdaq SmallCap Mark&he Nasdaq Stock Market, its Fair Market Vali# be the closing sales price f
such stock (or the closing bid, if no sales weporeed) as quoted on such exchange or system atathef determination, as reportedTime
Wall Street Journal or such other source as the Administrator deenbtel

(i) If the Common Stock is tegrly quoted by a recognized securities dealershklling prices are not reported, the Fair Market
Value of a Share of Common Stock will be the meatvben the high bid and low asked prices for them@on Stock on the day of
determination, as reported Tine Wall Street Journal or such other source as the Administrator deenmsbiel or

(i) In the absence of an bfished market for the Common Stock, the Fair Makkaue will be determined in good faith by the
Administrator.

(w) “Fiscal Yedrmeans the fiscal year of the Company.

(x) “_Free Cash Flotnmeans as to any Performance Period, the Compaayisngs before interest, taxes, depreciation and
amortization (EBITDA), determined in accordancehwgenerally accepted accounting principles.

(y) “ Freestanding SARneans a SAR that is granted independently of@ptjon.
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() “Incentive Stock Optidrmeans an Option intended to qualify as an ineenstock option within the meaning of Section 422 o
the Code and the regulations promulgated thereunder

(aa) “ Inside Directémeans a Director who is an Employee.

(bb) “ Marketing and Sales Expensgs Percentage of Salemieans as to any Performance Period, the Compamgiketing and
sales expenses stated as a percentage of salsided in accordance with generally accepted ataayprinciples.

(cc) “ Net Income as a PercentagBalés’ means as to any Performance Period, the Compaey'sicome stated as a percentage of
sales, determined in accordance with generally@edeaccounting principles.

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

(ee) “ Officet means a person who is an officer of the Compaitlfimwthe meaning of Section 16 of the Exchange aut the rules
and regulations promulgated thereunder.

(ff) “ Operating Margifmeans as to any Performance Period, the Compaey’sperating income divided by Revenues, detexdhin
in accordance with generally accepted accountimgiples.

(gg) “ Optiori means a stock option granted pursuant to the. Plan

(hh) “ Outside Directdmeans a Director who is not an Employee.

(i) “ Parent means a “parent corporation,” whether now or béisr existing, as defined in Section 424(e) ofCluzle.
(i) “_Participant means a Service Provider who holds an outstandlimgrd granted under the Plan.

(kk) “ Performance Godlsneans the goal(s) (or combined goal(s)) deterthimethe Committee (in its discretion) to be apgie to
a Participant with respect to an Award. As deteediby the Committee, the Performance Goals appéidatan Award may provide for a
targeted level or levels of achievement using anmare of the following measures: (a) Cost of Sales Percentage of Sales, (b) Earnings Per
Share, (c) Free Cash Flow, (d) Marketing and Salggenses as a Percentage of Sales, (e) Net Incom@earcentage of Sales, (f) Operating
Margin, (g) Revenue, (h) Total Shareholder Returth @ Working Capital. The Performance Goals mifedfrom Participant to Participant
and from Award to Award. Any criteria used may beasured, as applicable, (i) in absolute termsin(iiglative terms (including, but not
limited to, passage of time and/or against anatberpany or companies), (iii) on a per-share béisisagainst the performance of the
Company as a whole or a segment of the Companypraf/on a pre-tax or after-tax basis. Prior te htest possible date that will not
jeopardize an Awar's qualification as “performance-based compensatimler Section 162(m) of the Code, the Committesls
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation oy #erformance Goal with respect to any
Participants.

(In “ Performance Periddneans the time period of any Fiscal Year or dodger period as determined by the Committee isdte
discretion during which the performance objectirasst be met.

(mm) “ Performance Shdmmeans an Award granted to a Participant purst@8ection 10.

(nn) “ Performance Uriimeans an Award granted to a Participant purstBection 10.

(oo0) “ Period of Restrictidnmeans the period during which the transfer ofr8ba@f Restricted Stock are subject to restrictamd
therefore, the Shares are subject to a substaiskadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencetloér events as determined by the Administrator.

(pp) “ Plafi means this 2004 Equity Incentive Plan.

(qq) “ Profit After TaX means as to any Performance Period, the Compamytsne after taxes, determined in accordance with
generally accepted accounting principles.

(rr) “ Restricted Stockmeans shares of Common Stock issued pursuanResticted Stock award under Section 8 of the Btan
issued pursuant to the early exercise of an Option.

(ss) “ Revenudameans as to any Performance Period, the Compaey’sevenues generated from third parties, deterthin
accordance with generally accepted accounting iplies

(tt) “ Rule 1613 " means Rule 16b-3 of the Exchange Act or any ssemeto Rule 16b-3, as in effect when discretidmeisng
exercised with respect to the Plan.

(uu) “ Section 16(B)means Section 16(b) of the Exchange Act.
(vv) “ Service Providémeans an Employee, Director or Consultant.
(ww) “ Sharé means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(xx) “_Stock Appreciation Righbr “ SAR " means an Award, granted alone or in connectiadh amn Option, that pursuant to
Section 9 is designated as a SAR.

(yy) “ Subsidiary means a “subsidiary corporation”, whether novwhereafter existing, as defined in Section 424(fjhef Code.
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(zz) “ Tandem SARmeans a SAR that is granted in connection witblated Option, the exercise of which will requioefeiture of
the right to purchase an equal number of Shareeruhd related Option (and when a Share is purchaséer the Option, the SAR will be
canceled to the same extent).

(aaa) “ Total Shareholder Retimeans as to any Performance Period, the totatmgthange in share price plus reinvestment of any
dividends) of a Share.

(bbb) “ Unvested Awardshall mean Options or Restricted Stock that @revgranted to an individual in connection withlsuc
individual’s position as an Employee and (ii) ati# subject to vesting or lapsing of Company reghase rights or similar restrictions.

(ccc) “ Working Capitdlmeans the Company’s current assets minus culidilities, determined in accordance with gengrall
accepted accounting principles.

3. Stock Subject to the Plan

(a)_Stock Subject to the Pla&Bubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares that may
be optioned and sold under the Plan is 4,400,0@0eStplus (a) the number of shares which have lesenved but not issued under the
Company’s 1995 Stock Option/Stock Issuance Plan‘{tB95 Plan™jas of the effective date of the Plan, and (b) amgr&s returned to the 1¢
Plan as a result of termination of options or repase of Shares issued under such plan, with tlxémaen number of Shares to be added to
Plan pursuant to clauses (a) and (b) equal to 10800Shares. The Shares may be authorized, biguersor reacquired Common Stock.
Shares shall not be deemed to have been issuadhptits the Plan with respect to any portion oPavard that is settled in cash. Upon
payment in Shares pursuant to the exercise of @, 8#% number of Shares available for issuancenthéePlan shall be reduced only by the
number of Shares actually issued in such paymkthie lexercise price of an Option is paid by tertdehe Company, or attestation to the
ownership, of Shares owned by the Participantptimber of Shares available for issuance under ltire $hall be reduced by the gross number
of Shares for which the Option is exercised. Ndtatianding anything to the contrary herein, thel tatanber of Shares subject to Awards other
than Options or SARs that were granted at per Steecise prices equal to 100% of Fair Market VagdaeShare on the grant date may not
exceed 20% of the Shares reserved for issuance thelPlan.

(b)_Lapsed Award¢f an Award expires or becomes unexercisableatihaving been exercised in full, or is surrendgrersuant ti
an Exchange Program, or, with respect to OptioestiRted Stock, Performance Shares or Performidnis, is forfeited back to or
repurchased by the Company, the unpurchased Searfes Awards other than Options and SARs, théeited or repurchased Shares) which
were subject thereto shall become available farréugrant or sale under the Plan (unless the Rladiminated). With respect to SARs, only
Shares actually issued pursuant to an SAR shadkecwabe available under the Plan; all remainingr&under SARs shall remain available for
future grant or sale under the Plan (unless the & terminated). However, Shares that have &ctueén issued under the Plan under any
Award shall not be returned to the Plan and stalbecome available for future distribution undex Plan, except that if unvested Shares of
Restricted Stock, Performance Shares or Performinite are repurchased by the Company or are fedéd the Company, such Shares shall
become available




for future grant under the Plan. To the extent araAl under the Plan is paid out in cash rather siack, such cash payment shall not result in
reducing the number of Shares available for isspamcler the Plan.

4. Administration of the Plan

(a)_Procedure

(i)_Multiple Administrative Biies. Different Committees with respect to differenvigps of Service Providers may administer the

Plan.

(ii)_Section 162(mJro the extent that the Administrator determiniée be desirable to qualify Options granted hedenras
“performance-based compensation” within the meanin§ection 162(m) of the Code, the Plan will benadstered by a Committee of two or
more “outside directors” within the meaning of S@ctl62(m) of the Code.

(iii)_Rule 168 . To the extent desirable to qualify transactioasehnder as exempt under Rule 16b-3, the transactio
contemplated hereunder will be structured to satis requirements for exemption under Rule 16b-3.

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

(b)_Powers of the Administrat@ubject to the provisions of the Plan, and indhge of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Ahtnator will have the authority, in its discretion

(i) to determine the Fair Mark@&lue;

(ii) to select the Service Hdmrs to whom Awards may be granted hereunder;

(i) to determine the numbéiShares to be covered by each Award granted hdezun
(iv) to approve forms of agresmafor use under the Plan;

(v) to determine the terms andditions, not inconsistent with the terms of Bian, of any Award granted hereunder. Such terms
and conditions include, but are not limited to, é#xercise price, the time or times when Awards tmagxercised (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resioator limitation regarding any Award or the
Shares relating thereto, based in each case orfattons as the Administrator will determine;

(vi) to institute an Exchang®edtam;




(vii) to construe and interpife¢ terms of the Plan and Awards granted pursioethie Plan;

(viii) to prescribe, amend aedcind rules and regulations relating to the Atariyding rules and regulations relating to subngl
established for the purpose of satisfying appliedbteign laws and/or qualifying for preferred teeatment under applicable foreign laws;

(ix) to modify or amend each & (subject to Section 17(c) of the Plan), inahgdtihe discretionary authority to extend the post-
termination exercisability period of Awards longkan is otherwise provided for in the Plan;

(x) to allow Participants tdisfy withholding tax obligations by electing toveathe Company withhold from the Shares or cash to
be issued upon exercise or vesting of an Awardrthatber of Shares or cash having a Fair Market&alyual to the minimum amount
required to be withheld. The Fair Market Value oy &hares to be withheld will be determined ondhee that the amount of tax to be withfr
is to be determined. All elections by a Particip@anthave Shares or cash withheld for this purpafiebermade in such form and under such
conditions as the Administrator may deem necessaaglvisable;

(xi) to authorize any persorekecute on behalf of the Company any instrumemtired to effect the grant of an Award previously
granted by the Administrator;

(xii) to allow a Participant defer the receipt of the payment of cash or thiwehy of Shares that would otherwise be due tchsuc
Participant under an Award;

(xiii) to make all other detémations deemed necessary or advisable for adraiimigtthe Plan.

(c)_Exchange Programotwithstanding anything in this Plan to the cang, the Administrator shall not have the authotuat
institute an Exchange Program without the consgtiteoshareholders.

(d)_Effect of Administratar Decision The Administrator’s decisions, determinations amdrpretations will be final and binding on
all Participants and any other holders of Awards.

5. Eligibility. Nonstatutory Stock Options, Restricted Stockctppreciation Rights, Performance Units and RFeremce Shares may
be granted to Service Providers. Incentive Stockabp may be granted only to Employees.

6. Limitations

(a) Each Option will be designatedhie Award Agreement as either an Incentive S@pkon or a Nonstatutory Stock Option.
However, notwithstanding such designation, to tktera that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehmyy Participant during any calendar year (undgslahs of the Company and any Parent or
Subsidiary) exceeds $100,000, such Options wittéated as Nonstatutory Stock Options. For purpos#ss Section 6(a), Incentive Stock
Options will be taken




into account in the order in which they were grdnfhe Fair Market Value of the Shares will be daiaed as of the time the Option with
respect to such Shares is granted.

(b) The following limitations willpply to grants of Options and Stock AppreciatioghRé with an exercise price equal to or
exceeding 100% of Fair Market Value on the grat¢:da

(i) No Service Provider will beanted, in any Fiscal Year, Options or SARs trcpase more than 200,000 Shares.

(i) In connection with his ber initial service, a Service Provider may be tgdrOptions or SARs to purchase up to an additional
300,000 Shares, which will not count against thrétlset forth in Section 6(b)(i) above.

(i) The foregoing limitationgill be adjusted proportionately in connectioniwéiny change in the Company’s capitalization as
described in Section 13.

(iv) If an Option or SAR is aailed in the same Fiscal Year in which it was ¢gdr{other than in connection with a transaction
described in Section 13), the cancelled OptionAR Qvill be counted against the limits set forthsimbsections (i) and (ii) above. For this
purpose, if the exercise price of an Option is pedi) the transaction will be treated as a cancafiatf the Option and the grant of a new
Option.

7. Stock Options

(a)_Term of OptionThe term of each Option will be stated in the AdvAgreement. In the case of an Incentive StockaDpthe
term will be ten (10) years from the date of gransuch shorter term as may be provided in the Awagreement. Moreover, in the case of an
Incentive Stock Option granted to a Participant watdhe time the Incentive Stock Option is grantegins stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option will be five (5) years from the dafegoant or such shorter term as may be providgtiérAward Agreement.

(b)_Option Exercise Price and Cdashtion.

(i)_Exercise Pric&he per share exercise price for the Shares isslbied pursuant to exercise of an Option will ednined by
the Administrator, subject to the following:

(1) In the case of an mtdee Stock Option

a) granted to an Bogpk who, at the time the Incentive Stock Optiogrémted, owns stock representing more than ten
percent (10%) of the voting power of all classestotk of the Company or any Parent or Subsiditig/per Share exercise price will be no
than 110% of the Fair Market Value per Share ordtite of grant.




b) granted to any Hogpe other than an Employee described in paragi@pimmediately above, the per Share exercise
price will be no less than 100% of the Fair MaKatue per Share on the date of grant.

(2) In the case of a Nangtory Stock Option, the per Share exercise pritibe determined by the Administrator. In the eas
of a Nonstatutory Stock Option intended to quadi§y/“performance-based compensatiaiithin the meaning of Section 162(m) of the Cotie
per Share exercise price will be no less than 100fe Fair Market Value per Share on the daterafig

(3) Notwithstanding thedgoing, Incentive Stock Options may be granteth wiper Share exercise price of less than 100% of
the Fair Market Value per Share on the date oftgrarsuant to a merger or other corporate trarnsacti

(ii)_Waiting Period and ExeseiDates At the time an Option is granted, the Adminigiratill fix the period within which the
Option may be exercised and will determine any @ that must be satisfied before the Option baexercised.

(iif)_Form of Consideratiohe Administrator will determine the acceptaldeni of consideration for exercising an Option,
including the method of payment. In the case ofnaentive Stock Option, the Administrator will daténe the acceptable form of
consideration at the time of grant. Such considmrahay consist entirely of: (1) cash; (2) che&);gromissory note; (4) other Shares, prov
Shares acquired directly or indirectly from the @amy, (A) have been owned by the Participant anduloject to substantial risk of forfeiture
for more than six months on the date of surrerated,(B) have a Fair Market Value on the date ofesudter equal to the aggregate exercise
price of the Shares as to which said Option wilekercised; (5) consideration received by the Cotppeder a cashless exercise program
implemented by the Company in connection with tleP(6) a reduction in the amount of any Compaalyility to the Participant, including
any liability attributable to the Participant’s fiaipation in any Company-sponsored deferred corsgon program or arrangement; (7) any
combination of the foregoing methods of paymen{8rsuch other consideration and method of payrwerthe issuance of Shares to the
extent permitted by Applicable Laws.

(c)_Exercise of Option

(i)_Procedure for ExercisegRs as a StockholdeAny Option granted hereunder will be exercisameording to the terms of t
Plan and at such times and under such conditiodstasmined by the Administrator and set forthhi@ Award Agreement. An Option may not
be exercised for a fraction of a Share.

An Option will be deemedeecised when the Company receives: (x) writtealectronic notice of exercise (in accordance with
the Award Agreement) from the person entitled tereise the Option, and (y) full payment for the i®sawith respect to which the Option is
exercised. Full payment may consist of any consiiter and method of payment authorized by the Adstrattor and permitted by the Award
Agreement and the Plan. Shares issued upon exefcgeOption will be issued in the name of thetiegrant or, if requested by the
Participant, in the name of the Participant andohiser spouse. Until the Shares are issued (as
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evidenced by the appropriate entry on the bookk@fCompany or of a duly authorized transfer agétite Company), no right to vote or
receive dividends or any other rights as a stoakrolill exist with respect to the Awarded Stoc&twithstanding the exercise of the Option.
The Company will issue (or cause to be issued) Siares promptly after the Option is exercisedaNjostment will be made for a dividenc
other right for which the record date is prior e tlate the Shares are issued, except as providgettion 13 of the Plan.

Exercising an Option iryananner will decrease the number of Shares thereafailable, both for purposes of the Plan am
sale under the Option, by the number of Shares afich the Option is exercised.

(d)_Termination of RelationshipaaService Providerlf a Participant ceases to be a Service Provitber than upon the
Participant’s death or Disability, the Participamty exercise his or her Option within such peribtiroe as is specified in the Award
Agreement to the extent that the Option is vestethe date of termination (but in no event latamtthe expiration of the term of such Option
as set forth in the Award Agreement). In the absefa specified time in the Award Agreement, thei@h will remain exercisable for three
(3) months following the Participant’s terminatidsnless otherwise provided by the Administratonrifthe date of termination the Participant
is not vested as to his or her entire Option, thar&s covered by the unvested portion of the Optitirrevert to the Plan. If after termination
the Participant does not exercise his or her Optiidin the time specified by the Administratoret@ption will terminate, and the Shares
covered by such Option will revert to the Plan.

(e)_Disability of Participantf a Participant ceases to be a Service Provddex result of the Participant’s Disability, thetR#pant
may exercise his or her Option within such peribdroe as is specified in the Award Agreement te ¢ixtent the Option is vested on the date
of termination (but in no event later than the eaidon of the term of such Option as set forthhia Award Agreement). In the absence of a
specified time in the Award Agreement, the Optidh kemain exercisable for twelve (12) months feliog the Participant’s termination.
Unless otherwise provided by the Administratogrifthe date of termination the Participant is rested as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option within the time specified herein, the Optisill terminate, and the Shares covered by suchodptill revert to the Plan.

(f) _Death of Participantf a Participant dies while a Service Providee Option may be exercised following the Partict{zadeath
within such period of time as is specified in thevakd Agreement to the extent that the Option idedsn the date of death (but in no event
may the option be exercised later than the expmati the term of such Option as set forth in theafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay lbeen designated prior to Participant’s deathform acceptable to the Administrator. If
no such beneficiary has been designated by th&iparit, then such Option may be exercised by #rsgnal representative of the Participant’
estate or by the person(s) to whom the Optioraissierred pursuant to the Participant’s will oagtordance with the laws of descent and
distribution. In the absence of a specified timéhie Award Agreement, the Option will remain exsadile for twelve (12) months following
Participants death. Unless otherwise provided by the Admiatstr if at the time of death Participant is nosteel as to his or her entire Opti
the Shares covered by the unvested portion of fite@will immediately revert to the Plan. If the
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Option is not so exercised within the time speditierein, the Option will terminate, and the Shasgered by such Option will revert to the
Plan.

(g)_Buyout Provisions'he Administrator may at any time offer to buyt éar a payment in cash or Shares an Option prelyou
granted based on such terms and conditions asdh@nstrator shall establish and communicate toRasicipant at the time that such offer is
made.

8. Restricted Stock

(a)_Grant of Restricted Stockubject to the terms and provisions of the Rlae Administrator, at any time and from time togim
may grant Shares of Restricted Stock to Servicgiecs in such amounts as the Administrator, isdte discretion, will determine provided
that during any Fiscal Year, no Service Providetisteceive more than 125,000 Shares of RestriStedk except that such Service Provider
may receive up to an additional 175,000 SharesegtriRted Stock in the fiscal year of the Companwhich his or her service as a Service
Provider first commences.

(b)_Restricted Stock AgreemeRtich Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares grardad such other terms and conditions as the Aditndior, in its sole discretion, will
determine. Unless the Administrator determinesretlse, Shares of Restricted Stock will be heldhry €ompany as escrow agent until the
restrictions on such Shares have lapsed.

(c)_TransferabilityExcept as provided in this Section 8, Sharesasitftted Stock may not be sold, transferred, @ddgssigned, or
otherwise alienated or hypothecated until the dritti@applicable Period of Restriction.

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

(i)_General Restriction§he Administrator may set restrictions based uperachievement of specific performance objectives
(Company-wide, departmental, or individual), apalile federal or state securities laws, or any dbasis determined by the Committee in its
discretion.

(ii)_Section 162(m) PerformariRestrictions For purposes of qualifying grants of Restrictéoc® as “performance-based
compensation” under Section 162(m) of the CodeCthimmittee, in its discretion, may set restrictibased upon the achievement of
Performance Goals. The Performance Goals shaktigyshe Committee on or before the latest datmissible to enable the Restricted Stock
to qualify as “performance-based compensation” useetion 162(m) of the Code. In granting Restdcock which is intended to qualify
under Section 162(m) of the Code, the Committedl &fikow any procedures determined by it from titeetime to be necessary or appropriate
to ensure qualification of the Restricted Stockam8ection 162(m) of the Code (e.g., in determinirggPerformance Goals).

(e)_Removal of RestrictionExcept as otherwise provided in this Sectiont@r8s of Restricted Stock covered by each Reddricte
Stock grant made under the Plan will be releasad fEscrow as soon as practicable after the lastfine Period of Restriction. The
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Administrator, in its discretion, may accelerate time at which any restrictions will lapse or benpved.

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

(g)_Dividends and Other Distributso During the Period of Restriction, Service Provideolding Shares of Restricted Stock will be
entitled to receive all dividends and other disttibns paid with respect to such Shares unlesswibe provided in the Award Agreement. If
any such dividends or distributions are paid inr8sathe Shares will be subject to the same réstigon transferability and forfeitability as
the Shares of Restricted Stock with respect to lwthiey were paid.

(h)_Return of Restricted Stock tn@pany. On the date set forth in the Award Agreement,Rkstricted Stock for which restrictions
have not lapsed will revert to the Company andragall become available for grant under the Plan.

9. Stock Appreciation Rights

(a)_Grant of SARSSubject to the terms and conditions of the PAaBAR may be granted to Service Providers at ang &nd from
time to time as will be determined by the Admirastr, in its sole discretion. The Administrator ngagnt Affiliated SARs, Freestanding SA
Tandem SARs, or any combination thereof.

(b)_Number of Share$he Administrator will have complete discretiendetermine the number of SARs granted to any &ervi
Provider, subject to the limits set forth in Setik

(c)_Exercise Price and Other Terfie Administrator, subject to the provisionsiué Plan, will have complete discretion to
determine the terms and conditions of SARs graateter the Plan; provided, however, that no SAR hee a term of more than ten
(10) years from the date of grant. However, theage price of Tandem or Affiliated SARs will equbk exercise price of the related Option.

(d)_Exercise of Tandem SAREandem SARs may be exercised for all or parhef3hares subject to the related Option upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisabldti/espect to a Tandem SAR granted in connectiidim &n Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratidrthe underlying Incentive Stock Option; (b) tredue of the payout with respect to the
Tandem SAR will be for no more than one hundredg®r(100%) of the difference between the exenmigee of the underlying Incentive
Stock Option and the Fair Market Value of the Shangbject to the underlying Incentive Stock Optivthe time the Tandem SAR is exerci:
and (c) the Tandem SAR will be exercisable only mvtiee Fair Market Value of the Shares subject ¢oltitentive Stock Option exceeds the
Exercise Price of the Incentive Stock Option.
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(e)_Exercise of Affiliated SAR#nN Affiliated SAR will be deemed to be exerciagubn the exercise of the related Option. The
deemed exercise of an Affiliated SAR will not nesitste a reduction in the number of Shares sulgjettte related Option.

(f)_Exercise of Freestanding SARseestanding SARs will be exercisable on suandeand conditions as the Administrator, in its
sole discretion, will determine.

(9)_SAR AgreemenEach SAR grant will be evidenced by an Award Agnent that will specify the exercise price, thentef the
SAR, the conditions of exercise, and such othenseand conditions as the Administrator, in its sbéeretion, will determine.

(h)_Expiration of SARsAN SAR granted under the Plan will expire upos date determined by the Administrator, in its sole
discretion, and set forth in the Award AgreemerdgtWthstanding the foregoing, the rules of Secti@(d), 7(e) and 7(f) also will apply to
SARs.

(i) _Payment of SAR AmountJpon exercise of an SAR, a Participant will b&tkd to receive payment from the Company in an
amount determined by multiplying:

(i) The difference between Bar Market Value of a Share on the date of exeroiger the exercise price; times
(i) The number of Shares witispect to which the SAR is exercised.

At the discretion of the Administrator, theypgent upon SAR exercise may be in cash, in Shdreguwvalent value, or in some combinat
thereof.

(i) _Buyout ProvisionsThe Administrator may at any time offer to buyt éar a payment in cash or Shares a Stock Apprieci®ight
previously granted based on such terms and conditis the Administrator shall establish and comoaieito the Participant at the time that
such offer is made.

10. Performance Units and Performanceesha

(a)_Grant of Performance Units/®saiSubject to the terms and conditions of the FRarformance Units and Performance Shares
may be granted to Service Providers at any timefiamd time to time, as will be determined by thendidistrator, in its sole discretion. The
Administrator will have complete discretion in deténing the number of Performance Units and Perforoe Shares granted to each Service
Provider, provided that during any Fiscal Year,@)Service Provider shall receive PerformancedJmving an initial value greater than
$750,000, except that such Service Provider magive@dditional Performance Units in the fiscalryglathe Company in which his or her
service as an Employee first commences with arainialue no greater than $750,000, and (b) noi€emrovider shall receive more than
125,000 Performance Shares, except that such $dPvivider may receive up to an additional 175P6Gormance Shares in the fiscal yea
the Company in which his or her service as a SerRiovider first commences. The Administrator Wdlve complete discretion in determining
the conditions that must be satisfied.
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(b)_Value of Performance Units/SsarEach Performance Unit will have an initial vathat is established by the Administrator o
before the date of grant. Each Performance Shdrbdavie an initial value equal to the Fair Marketlire of a Share on the date of grant.

(c)_Performance Objectives and ©ffegms. The Administrator will set performance objectiwests discretion which, depending
the extent to which they are met, will determine tlumber or value of Performance Units/Sharesviiiblbe paid out to the Service Providers.
Each Award of Performance Units/Shares will be enkd by an Award Agreement that will specify tleef@mance Period, and such other
terms and conditions as the Administrator, in die gliscretion, will determine. The Administratoaynset performance objectives based upon
the achievement of Company-wide, divisional, ofividlial goals, applicable federal or state seasitaws, or any other basis determined by
the Administrator in its discretion.

(d)_Section 162(m) Performance @tijes. For purposes of qualifying grants of Performaboéts and/or Performance Shares as
“performance-based compensation” under Sectionmpaf the Code, the Committee, in its discretiomyrmdetermine that the performance
objectives applicable to Performance Units andffdmance Shares shall be based on the achievahBetformance Goals. The
Performance Goals shall be set by the Committear tnefore the latest date permissible to enablé#réormance Units and/or Performance
Shares to qualify as “performance-based compemsatizder Section 162(m) of the Code. In granting®enance Units and/or Performance
Shares which are intended to qualify under Sect&z(m) of the Code, the Committee shall follow gngcedures determined by it from time
to time to be necessary or appropriate to ensuaéfigation of the Performance Units and/or Perfanoe Shares under Section 162(m) of the
Code (e.g., in determining the Performance Goals).

(e)_Earning of Performance Unitelf#ls. After the applicable Performance Period has enttiedholder of Performance Units/Shares
will be entitled to receive a payout of the numbEPerformance Units/Shares earned by the Partitipzer the Performance Period, to be
determined as a function of the extent to whichdhreesponding performance objectives have beeieaih After the grant of a Performance
Unit/Share, the Administrator, in its sole disapetimay reduce or waive any performance objecfimesuch Performance Unit/Share.

(f) _Form and Timing of Payment @rfdrmance Units/ShareBayment of earned Performance Units/Shares withhde as soon as
practicable after the expiration of the applicaPé&formance Period. The Administrator, in its stikeretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whigbe an aggregate Fair Market Value equal to theevaf the earned Performance
Units/Shares at the close of the applicable Peidoa Period) or in a combination thereof.

(g)_Cancellation of Performance tdf8hares On the date set forth in the Award Agreementyaélarned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Leaves of AbsencéJnless the Administrator provides otherwise, wgsof Awards granted hereunder will be suspendethd any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence
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upon return to active service. A Service Providérmot cease to be an Employee in the case @) leave of absence approved by the
Company or (ii) transfers between locations of@menpany or between the Company, its Parent, oSaipgidiary. For purposes of
Incentive Stock Options, no such leave may excésety(90) days, unless reemployment upon expinatiosuch leave is guaranteed by
statute or contract. If reemployment upon expiratba leave of absence approved by the Compamgtiso guaranteed, then three months
following the 91st day of such leave any Incen®teck Option held by the Participant will ceasdéotreated as an Incentive Stock Option
and will be treated for tax purposes as a Nonsigtiugtock Option.

12. Transferability of AwardsUnless determined otherwise by the AdministraaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anynaaother than by will or by the laws of descendigtribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awaahsferable, such Award will contain si
additional terms and conditions as the Administrdeems appropriate.

13. Adjustments; Dissolution or Liguidatiom;©hange in Contral

(a)_AdjustmentsSubject to any required action by the sharehsldéthe Company, the number of Shares coverectly e
outstanding Award, the number of Shares which Heen authorized for issuance under the Plan biot\@kich no Awards have yet been
granted or which have been returned to the Plan gpacellation or expiration of an Award and thenber of Shares as well as the price per
share of Common Stock covered by each such ouistaAdvard and the 162(m) annual share issuancédliorider Section 3, 6, 8(a), 9(b) and
10(a) shall be proportionately adjusted for anyease or decrease in the number of issued Shandtimg from a stock split, reverse stock
split, stock dividend, combination or reclassifioatof the Common Stock, or any other increaseesrehse in the number of issued Shares
effected without receipt of consideration by ther@any; provided, however, that conversion of anyvestible securities of the Company sl
not be deemed to have been “effected without réoéiponsideration.” Such adjustment shall be madée Board, whose determination in
that respect shall be final, binding and conclusisecept as expressly provided herein, no issubpthe Company of shares of stock of any
class, or securities convertible into shares dflstif any class, shall affect, and no adjustmentagon thereof shall be made with respect to,
the number or price of Shares subject to an Award.

(b)_Dissolution or Liquidatiarin the event of the proposed dissolution or ligion of the Company, the Administrator will ngtif
each Participant as soon as practicable priora@ffective date of such proposed transaction.Adrainistrator in its discretion may provide
for a Participant to have the right to exercisedniser Option or SAR until ten (10) days priorstech transaction as to all of the Awarded St
covered thereby, including Shares as to which tivar@l would not otherwise be exercisable. In addjttbe Administrator may provide that
any Company repurchase option or forfeiture rigtpglicable to any Award shall lapse 100%, and éingtAward vesting shall accelerate
100%, provided the proposed dissolution or liqu@atakes place at the time and in the manner ogpited. To the extent it has not been
previously exercised (with respect to Options aAfRS) or vested (with respect to other Awards), avaAd will terminate immediately prior to
the consummation of such proposed action.
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(c)_Change in Control

(i)_Stock Options and SARIA the event of a Change in Control, each outstenOption and SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of theceasor corporation. In the event that the
successor corporation refuses to assume or subdiituthe Option or SAR, the Participant shallyfulest in and have the right to exercise the
Option or SAR as to all of the Awarded Stock, imlthg Shares as to which it would not otherwise ésted or exercisable. If an Option or £
becomes fully vested and exercisable in lieu ofieggion or substitution in the event of a Chang€amtrol, the Administrator shall notify the
Participant in writing or electronically that theption or SAR shall be fully vested and exercisdbtea period of fifteen (15) days from the d
of such notice, and the Option or SAR shall tern@ngon the expiration of such period. For the pags of this paragraph, the Option or SAR
shall be considered assumed if, following the CleangControl, the option or stock appreciation tighnfers the right to purchase or receive,
for each Share of Awarded Stock subject to theddptr SAR immediately prior to Change in Contrbk tonsideration (whether stock, cash,
or other securities or property) received in tha@je in Control by holders of Common Stock for e8bhare held on the effective date of the
transaction (and if holders were offered a chofceoasideration, the type of consideration chosgthe holders of a majority of the
outstanding Shares); provided, however, that ihstansideration received in the Change in Congrolat solely common stock of the succe
corporation or its Parent, the Administrator maithwhe consent of the successor corporation, gefar the consideration to be received u
the exercise of the Option or SAR, for each Shawwarded Stock subject to the Option or SAR, tesbkely common stock of the successor
corporation or its Parent equal in fair market edo the per share consideration received by helde€ommon Stock in the Change in
Control. Notwithstanding anything herein to the trary, an Award that vests, is earned or paid-gainuthe satisfaction of one or more
performance goals will not be considered assum#teifCompany or its successor modifies any of geeformance goals without the
Participant’s consent; provided, however, a modifan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemedct@lidate an otherwise valid Award assumption.

(i) _Restricted Stock, Perf@amece Shares and Performance Unitsthe event of a Change in Control, each outStenRestricted
Stock, Performance Share and Performance Unit asheaillbe assumed or an equivalent Restricted SRet#formance Share and Performance
Unit award substituted by the successor corporaticaParent or Subsidiary of the successor cofipordn the event that the successor
corporation refuses to assume or substitute foR#ésricted Stock, Performance Share or Performénieaward, the Participant shall fully
vest in the Restricted Stock, Performance ShaRediormance Unit including as to Shares (or wigpeet to Performance Units, the cash
equivalent thereof) which would not otherwise beted. For the purposes of this paragraph, a Restrigtock, Performance Share and
Performance Unit award shall be considered assifntiowing the Change in Control, the award cers the right to purchase or receive, for
each Share (or with respect to Performance Umhiescash equivalent thereof) subject to the Awamhéaliately prior to the Change in Control,
the consideration (whether stock, cash, or otheuréiées or property) received in the Change in @arby holders of Common Stock for each
Share held on the effective date of the transagtod if holders were offered a choice of consitlenathe type of consideration chosen by the
holders of a majority of the outstanding Shareg)yjoled, however, that if such consideration reediin the Change in Control
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is not solely common stock of the successor cotforar its Parent, the Administrator may, with tansent of the successor corporation,
provide for the consideration to be received, fecheShare and each unit/right to acquire a Shajeauto the Award, to be solely common
stock of the successor corporation or its Parenaleig fair market value to the per share constitemaeceived by holders of Common Stock in
the Change in Control. Notwithstanding anythingeliveto the contrary, an Award that vests, is eaorgohidout upon the satisfaction of one
more performance goals will not be considered assuifithe Company or its successor modifies anguch performance goals without the
Participant’s consent; provided, however, a modtfan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemedht@lidate an otherwise valid Award assumption.

14. No Effect on Employment or Serviddeither the Plan nor any Award will confer upoRaticipant any right with respect to
continuing the Participant’s relationship as a &erProvider with the Company, nor will they intend in any way with the Participant’s
right or the Company'’s right to terminate suchtietaship at any time, with or without cause, to éxtent permitted by Applicable Laws.

15. Date of GrantThe date of grant of an Award will be, for allrpases, the date on which the Administrator makesietermination
granting such Award, or such other later date @gfisrmined by the Administrator. Notice of theatetination will be provided to each
Participant within a reasonable time after the détsuch grant.

16._ Term of PlanSubject to Section 20 of the Plan, the Plan bgtome effective upon its adoption by the Boardilltcontinue in
effect for a term of ten (10) years unless tern@datarlier under Section 17 of the Plan.

17. Amendment and Termination of the Plan

(a)_Amendment and Terminatiorhe Board may at any time amend, alter, suspetehminate the Plan.

(b)_Stockholder Approvalhe Company will obtain stockholder approval oy &lan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(c)_Effect of Amendment or Termioat. No amendment, alteration, suspension or ternainaif the Plan will impair the rights of
any Participant, unless mutually agreed otherwitevben the Participant and the Administrator, wiiigheement 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.

18. Conditions Upon Issuance of Shares

(a)_Legal Complianc&hares will not be issued pursuant to the exeisin Award unless the exercise of such Awardthed
issuance and delivery of such Shares will compthwipplicable Laws and will be further subject ke tapproval of counsel for the Company
with respect to such compliance.
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(b)_Investment RepresentatioAs a condition to the exercise of an Award, tlenPany may require the person exercising such
Award to represent and warrant at the time of argh®xercise that the Shares are being purchasgdooinvestment and without any present
intention to sell or distribute such Shares ifttie opinion of counsel for the Company, such aasgmtation is required.

19._Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failueissue or sell such Shares as to which suchsieguaiuthority will not have been obtained.

20._Stockholder ApprovalThe Plan will be subject to approval by the statidlers of the Company within twelve (12) monthzathe
date the Plan is adopted. Such stockholder appralldie obtained in the manner and to the degeegired under Applicable Laws.
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Exhibit 23.2

CONSENT OF INDEPENDENT VALUATION FIRM

We consent to the inclusion in the Quarterly ReparForm 10-Q of Intevac, Inc. and subsidiariesti@r quarterly period ended April 2, 2011

of references to our Valuation Report relatinghe éstimation of fair value of certain auction reg¢eurities held by the Company as of April 2,
2011 and to references to our firm’'s name therein.

/s/ Houlihan Capital Advisors, LLC

Chicago, lllinois
May 3, 2011



Exhibit 31.]

I, Kevin Fairbairn certify that:

1.
2.

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

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to i
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered

by this report

. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respe

the financial condition, results of operations aadh flows of the registrant as of, and for, theopks presented in this repa

. The registrar's other certifying officer(s) and | are responsildleestablishing and maintaining disclosure cdstemd procedures (i

defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the registrant and hay

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

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttailsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigt occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer(s) ahldave disclosed, based on our most recent evatuafiinternal control over financial

reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

(a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refioancial information; and

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

Date: May 3, 2011

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




Exhibit 31.2

I, Jeffrey Andreson certify that:

1.
2.

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

Based on my knowledge, this report does not comaynuntrue statement of a material fact or om#téde a material fact necessary to ir
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material respe

the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repa

. The registrant’s other certifying officer(s) ahare responsible for establishing and maintaimisglosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the registrant and hav

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

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial statements
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentthdsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigt occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasondikely
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia

reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

(a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfgaability to record, process, summarize and refioancial information; and

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

Date: May 3, 2011

/s/ JEFFREY ANDRESON

Jeffrey Andreson

Executive Vice President, Finance ¢
Administration, Chief Financial Officer, Treasurer
and Secretar




Exhibit 32.1

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

I, Kevin Fairbairn, certify, pursuant to 183JC. Section 1350, as adopted pursuant to SedliéroBthe Sarbanes-Oxley Act of 2002, that
the Quarterly Report of Intevac, Inc. on Form 18e@the quarterly period ended April 2, 2011 futlgmplies with the requirements of Section

13(a) or 15(d) of the Securities Exchange Act d4Land that information contained in such Form 1f&i@y presents in all material respects
the financial condition and results of operatiohintevac, Inc.

Date: May 3, 2011

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

I, Jeffrey Andreson, certify, pursuant to 18IE. Section 1350, as adopted pursuant to Se@fiérof the Sarbanes-Oxley Act of 2002, that
the Quarterly Report of Intevac, Inc. on Form 18eQthe quarterly period ended April 2, 2011 futlgmplies with the requirements of Section

13(a) or 15(d) of the Securities Exchange Act @4Land that information contained in such Form 1f&i@y presents in all material respects
the financial condition and results of operatiohintevac, Inc.

Date: May 3, 2011

/s! JEFFREY ANDRESON

Jeffrey Andreson

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

A signed original of this written statemenqueed by Section 906 has been provided to Intelvec,and will be retained by Intevac, Inc. i
furnished to the Securities and Exchange Commissiots staff upon request.



