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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 13D

Under the Securities Exchange Act of 1934

INTEVAC, INC.

(Name of Issuer)

Common Stock

(Title of Class of Securities)

461148108

(CUSIP Number)

Becker Drapkin Management, L.P.
Attn: Steven R. Becker
Attn: Matthew A. Drapkin
500 Crescent Court
Suite 230
Dallas, Texas 75201
(214) 756-6016

With a copy to:

Richard J. Birns, Esq.
Boies, Schiller & Flexner LLP
575 Lexington Avenue, 7 th Floor
New York, NY 10022
(212) 446-2300

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

May 16, 2014

(Date of Event which RequiresFiling of this Statement)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition thahé subject of this Schedule 13D,
and is filing this schedule because of §§240.13%);140.13d-1(f) or 240.13d-1(g), check the follogvbox:O

Note: Schedules filed in paper format shall includégaed original and five copies of the scheduleluding all
exhibits. See Rule 240.13d-7 for other partiesttom copies are to be sent.

* The remainder of this cover page shall be fiked for a reporting person’s initial filing on thisrm with respect to the
subject class of securities, and for any subsecareehdment containing information which would aftesclosures provided
in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be “filed” forphepose of Section 18
of the Securities Exchange Act of 19! Act”) or otherwise subject to the liabilities of that tat of the Act but shall b



subject to all other provisions of the Act (howewse the Notes).



SCHEDULE 13D

CUSIP No. 461148108

1 NAME OF REPORTING PERSON / I.LR.S. IDENTIFICATION NOF ABOVE PERSON
Becker Drapkin Management, L.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUR) (b)yOd
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
00
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIBPURSUANT TO ITEMS 2(d) or 2(d}
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Texas
7 SOLE VOTING POWER
152,640
NUMBER OF SHARES 8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 1,048,98(
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 152,640
10 SHARED DISPOSITIVE POWER
1,048,98(
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
1,201,62(C
12 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)I
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
5.0%
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
IA, PN




CUSIP No. 461148108

1 NAME OF REPORTING PERSON / I.R.S. IDENTIFICATION NOF ABOVE PERSON
Becker Drapkin Partners (QP), L
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUR) (b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
wWC
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIBFPURSUANT TO ITEMS 2(d) or 2(df
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Texas
7 SOLE VOTING POWER
880,212
NUMBER OF SHARES 8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 0
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 880,212
10 SHARED DISPOSITIVE POWER
0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

880,212

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)I

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

3.7%

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN




CUSIP No. 461148108

1 NAME OF REPORTING PERSON / I.R.S. IDENTIFICATION NOF ABOVE PERSON.
Becker Drapkin Partners, L.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUR) (b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
wWC
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIBFPURSUANT TO ITEMS 2(d) or 2(ed
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Texas
7 SOLE VOTING POWER
168,768
NUMBER OF SHARES 8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 0
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 168,768
10 SHARED DISPOSITIVE POWER
0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

168,768

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)I

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

0.7%

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN




CUSIP No. 461148108

1 NAME OF REPORTING PERSON / I.R.S. IDENTIFICATION NOF ABOVE PERSON
BC Advisors, LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUR) (b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
00
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIBFPURSUANT TO ITEMS 2(d) or 2(ed
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Texas
7 SOLE VOTING POWER
0
NUMBER OF SHARES 8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 1,201,62(C
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 0
10 SHARED DISPOSITIVE POWER
1,201,62(C

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

1,201,62(

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)I

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

5.0%

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IA, OO




CUSIP No. 461148108

1 NAME OF REPORTING PERSON / I.R.S. IDENTIFICATION NOF ABOVE PERSON
Steven R. Becke
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUR) (b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
00
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIBPURSUANT TO ITEMS 2(d) or 2(d{
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United State!
7 SOLE VOTING POWER
0
NUMBER OF SHARES 8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 1,201,62C
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 0
10 SHARED DISPOSITIVE POWER
1,201,62C

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

1,201,62C

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)I

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

5.0%

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN




CUSIP No. 461148108

1 NAME OF REPORTING PERSON / I.LR.S. IDENTIFICATION NOF ABOVE PERSON
Matthew A. Drapkir
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP)(@ (b)yd
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
00
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIBPPURSUANT TO ITEMS 2(d) or 2(ed
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United State:
7 SOLE VOTING POWER
0
NUMBER OF SHARES 8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 1,201,62(C
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 0
10 SHARED DISPOSITIVE POWER
1,201,62(C

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON

1,201,62C

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDESERTAIN SHARES (SEE INSTRUCTIONS)I

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

5.0%

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN




Item 1.

Item 2.

Item 3.

Item 4.

Security and the | ssuer

This statement on Schedule 13D (this “Statemastgtes to the shares of common stock, par valug0} per share (the
“Common Stock™), of Intevac, Inc., a Delaware cagtmn (the “Issuer”). The principal executiveioffs of the Issuer are
located at 3560 Bassett Street, Santa Clara, CAQ50

I dentity and Background

(a) This Statement is filed jointly on behalftbhé following persons (collectively, the “ReportiRgrsons”): Becker Drapkin
Management, L.P., a Texas limited partnership (B&Bnagement”); Becker Drapkin Partners (QP), L.F.ezas limited
partnership (“Becker Drapkin QP"); Becker Drapkiarfhers, L.P., a Texas limited partnership (“BedReapkin, L.P.”); BC
Advisors, LLC, a Texas limited liability companyBCA”"); Steven R. Becker (“Mr. Becker”); and Mattheiw Drapkin (“Mr.
Drapkin”). The Reporting Persons are filing thtat8ment jointly, and the agreement among the RiegdPersons to file
jointly is attached hereto as Exhibit 1 and incogbed herein by reference (t*Joint Filing Agreement”).

Becker Drapkin QP and Becker Drapkin, L.P. areemtiVely referred to herein as the “Becker Dragkimds”.

Mr. Becker and Mr. Drapkin are the sole memberB®©A, and BCA is the general partner of BD Manageméur. Becker
and Mr. Drapkin are also limited partners of BD Mgament. BD Management is the general partnemaff investment
manager for, each of the Becker Drapkin Funds hedrivestment manager for a separate managed danobehalf of an
investment advisory client (the “Managed Account”).

(b) The business address of the Reporting Persds0i Crescent Court, Suite 230, Dallas, Texas 7520

(c) The present principal occupation of each of Bcker and Mr. Drapkin is serving as the co-mamggiember of BCA.
The principal business of BCA is serving as theegahpartner of BD Management. The principal besiof BD
Management is serving as the general partner dfirarestment manager for, the Becker Drapkin Fuamtkthe investment
manager for the Managed Account. The principairtass of each of the Becker Drapkin Funds is agggiaind holding
securities for investment purposes.

(d) None of the Reporting Persons have, durindasifive years, been convicted in a criminal pesting (excluding traffic
violations or similar misdemeanors).

(e) None of the Reporting Persons have, durindatsiefive years, been a party to a civil proceedihg judicial or
administrative body of competent jurisdiction agsult of which such Reporting Person was or igesitbo a judgment,
decree or final order enjoining future violatiorfsar prohibiting or mandating activities subject tederal or state securities
laws or finding any violation with respect to suatwvs.

(f) Mr. Becker and Mr. Drapkin are citizens of thaited States of America. The place of organizatiball other Reporting
Persons is listed in paragraph (a) of this Item 2.

Source and Amount of Funds or other Consideration

The Reporting Persons expended an aggregate amqualtto $6,251,332.68 (including commissions)urchase 1,201,62
shares of Common Stock. Funds used to purchaseeépsecurities held in the accounts of the BeEkapkin Funds have
come from working capital of the Becker Drapkin Bsnwhich may, at any given time, include margeni® made by
brokerage firms in the ordinary course of busindasnds used to purchase reported securities lyetldebManaged Account
have come from the funds of the Managed Accounichvimay, at any given time, include margin loansienay brokerage
firms in the ordinary course of business.

Purpose of Transaction

(a)-(j)) The Reporting Persons purchased ther@omStock based on their belief that the shar€Xoofimon Stock are
undervalued and represent an attractive investopartunity. Subject to applicable law and regoladi the Standstill
Agreement (as defined below) and, depending updaindactors, including general market and investtrconditions, the
financial performance and strategic direction &f tbsuer, and the availability of shares of Comt&totk at prices that
would make the purchase of such shares desir&lglé&eporting Persons may increase their positidhdrissuer through the
purchase of shares of Common Stock on the openetarkn private transactions or otherwise, on secims and at such
times as the Reporting Persons deem advisableddition, the Reporting Persons may, from timgre and at any time,
acquire other equity, debt, notes, instrumentshercssecurities of the Issuer (collectively witle tBommon Stock,
“Securities”) in the open market or otherwise. Reporting Persons reserve the right in the fulmdispose of any or all of
their Securities in the open market or otherwis@ng time and from time to time, and to engageriy hedging or similar
transactions with respect to the Securities.

On December 9, 2013, the Issuer entered into seeawgnt (the “Standstill Agreement”) with the RejmgrtPersons that



resulted in Mr. Drapkin becoming a member of thardoof directors of the Issuer (the “Board”) on Bexber 10, 2013.

The following is a brief description of certainres of the Standstill Agreement, which descripti®gualified in its entirety
by reference to the full text of the Standstill Agment which is attached as Exhibit 2 hereto acarporated by reference
herein.

Under the terms of the Standstill Agreement, @ Ibsuer agreed on the date thereof (a) to inctbassze of the Board to
eight, (b) to appoint Mr. Drapkin as a directoitlhvé Board effective as of December 10, 2013 antb(eppoint Mr. Drapkin
to, in the Board’s sole discretion, either the Cemgation Committee or the Nominating and Govern&@uaramittee; (ii) the
Issuer has agreed to nominate Mr. Drapkin for i&le to the Board as a director at the Issuerlgti2zthnual meeting of
stockholders and 2015 annual meeting of stockhsjdgi) the Reporting Persons have agreed to albydeertain standstill
provisions (including not acquiring beneficial owsleip of more than 17.5% of the outstanding Comi&tatk) until thirty
days prior to the last date upon which nominatimnghe election of directors at the 2016 annuattimg of stockholders
would be considered timely pursuant to the Issumgtsificate of incorporation and bylaws (or suetlier date upon the
occurrence of certain events, as described in thedStill Agreement) (the “Standstill Period”); aid) the Reporting
Persons have agreed to vote their shares of ConStomk in favor of all directors nominated by theaBibfor election at any
stockholder meeting where such matters will be date (provided that such nominees were not nomihiateontravention
of the Standstill Agreement).

In addition, under the terms of the Standstill Agnent, the Issuer has also agreed that (i) umtittimclusion of the
Standstill Period, it will not increase the sizellodé Board except as necessary to comply witheirag of the Standstill
Agreement; (ii) so long as Mr. Drapkin is a membgkthe Board, he will be offered membership in anynmittee of the
Board constituted to evaluate strategic opportesitor the Issuer; and (iii) if Mr. Drapkin is uator unwilling to serve as a
director, the Issuer and the Reporting Personsapploint a mutually agreeable replacement withid&gs of Mr. Drapkin
tendering his resignation.

On December 10, 2013, the Board appointed Mr. Drap&k a member of the Board and appointed Mr. Orejakthe
Nominating and Governance Committee of the Ba

No Reporting Person has any present plan or propdseh would relate to or result in any of the teas set forth ir
subparagraphs (a) § 6f Item 4 of Schedule 13D except as set forttetmeor such as would occur upon completion of af
the actions discussed herein.

Item 5. Interest in Securities of the | ssuer

(a), (b) The Reporting Persons may be deemedrtefizially own in the aggregate 1,201,620 shaf€sommon

Stock. Based upon a total of 23,904,414 outstanstimres of Common Stock, as reported in the Issgearterly report on
Form 10-Q for the quarterly period ended MarchZ®,4, the Reporting Persons’ shares represent@pmately 5.027% of
the outstanding shares of Common Stock.

Becker Drapkin QP owns 880,212 shares of CommorckS{the “Becker Drapkin QP Shares”yhich represel
approximately 3.682% of the outstanding sharesash@on Stock.

Becker Drapkin, L.P. owns 168,768 shares of ComrStock (the “Becker Drapkin, L.P. SharesWhich represel
approximately 0.706% of the outstanding sharesash@on Stock.

The Becker Drapkin QP Shares and Becker DrapkiR, Ehares are collectively referred to herein as‘Becker Drapkil
Funds Shares”.

Becker Drapkin QP has the power to vote or to ditlkee vote of (and the power to dispose or dirketdisposition of) tt
Becker Drapkin QP Shares. Becker Drapkin QP dissldeneficial ownership of the Becker Drapkin, LSRares.

Becker Drapkin, L.P. has the power to vote or teatithe vote of (and the power to dispose or titee disposition of) tf
Becker Drapkin, L.P. Shares. Becker Drapkin, ldiBclaims beneficial ownership of the Becker DrapRP Shares.

As general partner of the Becker Drapkin Funds,NBdhagement may be deemed to have the shared powetet or direct
the vote of (and the shared power to dispose ectihe disposition of) the Becker Drapkin Fundar8k. BD Management
in its capacity as investment manager for the Mada&ccount has the sole power to vote or direcvtite of (and the sole
power to dispose or direct the disposition of) 8B, shares held by the Managed Account (the “Mah@geount Shares”),
which represent approximately 0.639% of the outiitejnshares of Common Stock. BD Management dissldieneficial
ownership of the Becker Drapkin Funds Shares.

The Becker Drapkin Funds disclaim beneficial owhgr®f the Managed Account Shares.

As general partner of BD Management, BCA may berggkto have the shared power to vote or directote of (and the
shared power to dispose or direct the dispositfparmy shares of Common Stock beneficially ownedby

Management. BCA does not own any shares of Confhtack directly and disclaims beneficial ownershiguay shares of
Common Stock beneficially owned by BD Management.



Item 6.

Iltem 7.

As co-managing members of BCA, each of Mr. Becket r. Drapkin may be deemed to have the sharedptywote or
direct the vote of (and the shared power to disposhrect the disposition of) any shares of Comr8twck beneficially
owned by BCA. Mr. Becker and Mr. Drapkin each tiguo beneficial ownership of any shares of Commtots
beneficially owned by BCA.

As of the date hereof, no Reporting Person ownsshayes of Common Stock other than those set ifotthis Item 5.
(c) The trading dates, number of shares of CommookJurchased or sold, and the price per sha@oaimon Stock for &

transactions by the Reporting Persons in shareSoofimon Stock within the last 60 days, all of whiskre brokere
transactions, are set forth belc

Name of Reporting Person Trade Date Purchased (Sold) Price/ Share

Becker Drapkin, L.P 5/9/2014 1,837 $6.7617
Becker Drapkin, L.P 5/12/2014 5,014 $6.8147
Becker Drapkin, L.P 5/13/2014 2,278 $6.8570
Becker Drapkin, L.P 5/14/2014 118 $6.9814
Becker Drapkin, L.P 5/16/2014 851 $7.0279
Becker Drapkin QF 5/9/2014 15,734 $6.7617
Becker Drapkin Qf 5/12/2014 42,923 $6.8147
Becker Drapkin Qf 5/13/2014 19,505 $6.8570
Becker Drapkin Qf 5/14/2014 1,016 $6.9814
Becker Drapkin Qf 5/16/2014 7,290 $7.0279
Managed Accour 5/9/2014 4,129 $6.7617
Managed Accour 5/12/2014 11,263 $6.8147
Managed Accour 5/13/2014 5,118 $6.8570
Managed Accour 5/14/2014 266 $6.9814
Managed Accour 5/16/2014 1,913 $7.0279

(d) No person other than the Reporting Persorditze Managed Account with respect to the Managexbunt Shares, has
the right to receive or the power to direct theeiptof dividends from, or the proceeds from thie &d, the shares of
Common Stock set forth above.

(e) Not applicable.
Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the | ssuer

On May 23, 2014, the Reporting Persons enteredtir@aloint Filing Agreement pursuant to which tlagyeed to the joi
filing on behalf of each of them of statements che&lule 13D with respect to the securities of #saiér. Such Joint Filii
Agreement is attached hereto as Exhibit 1.

The Reporting Persons may, from time to time, eintierand dispose of option contracts with one orercounterparties tr
are based upon the value of shares of Common Stdukh transactions may be significant in amouftie profit, los
and/or return on such contracts may be wholly otiglly dependent on the market value of the shafédommon Stock.

On December 9, 2013, the Issuer and the ReportamgoRs entered into the Standstill Agreement, ¢neg of which ai
described in Item 4 of this Schedule 13D.

On May 6, 2014, each of (i) Becker Drapkin QP, Bgcker Drapkin, L.P., and (iii) BD Management eeatkinto a Stoc
Purchase Plan (the “10b5-1 Plans”) with Tourmalfetners, LLC (“Tourmaline”)pursuant to which Tourmaline mr
purchase shares of Common Stock on behalf of tpécaple Reporting Person for the period beginninge 9, 2014 ai
ending July 31, 2014. Transactions under the 1DIP8ans will be subject to certain price restricicand termination
accordance with its terms and subject to applicéleand regulation. The 10d5Plans are intended to comply with
requirements of Rule 10b5-1(c) promulgated underSé&curities Exchange Act of 1934.

The foregoing description of the 10b5-1 Plans ialifjed in its entirety by reference to the texttoé 10b51 Plans, which a
attached as Exhibit 3 hereto and incorporated feyeace herein.

On December 20, 2013, Mr. Drapkin, in connectiothvhiis service on the Board, was awarded adquaadified stock optio
(the “Option”). The Option represents the right to buy 18,000 shafeCommon Stock of the Issuer at an exercises
$7.89 per share. The Option vests in two equahliinsénts on December 20, 2014 and December 20,.2015

Except for the matters described herein, no Rempifierson has any contract, arrangement, undensgand relationshi
with any person with respect to any securitieheflssuer.

Material to Be Filed as Exhibits



Exhibit 1

Exhibit 2

Exhibit 3

Exhibit 4

Exhibit 5

Joint Filing Agreement, dated May 23120by and among Becker Drapkin Management, L.BckBr Drapkin Partners
(QP), L.P., Becker Drapkin Partners, L.P.; BC Adwss LLC; Steven R. Becker; and Matthew A. Drapkin

Agreement, dated December 9, 2013, lmyaanong Intevac, Inc., Steven R. Becker, Matthewrapkin, BC Advisors,
LLC, Becker Drapkin Management, L.P., Becker DragRartners (QP), L.P., and Becker Drapkin PartriePs,

(1) Stock Purchase Plan, dated May 8420y and between Becker Drapkin Partners (QP), &nd Tourmaline Partners,
LLC

(2) Stock Purchase Plan, dated May 6, 2014, bybatdeen Becker Drapkin Partners, L.P. and Tourradbartners, LLC
(3) Stock Purchase Plan, dated May 6, 2014, bybatdeen Becker Drapkin Management, L.P. on betiadfeoManaged
Account, and Tourmaline Partners, LLC

Power of Attorney, dated March 16, 204igned by Steven R. Becker

Power of Attorney, dated March 16, 204igned by Matthew A. Drapkin



SIGNATURES

After reasonable inquiry and to the best of eacthefundersigned’s knowledge and belief, eacheiitidersigned, severally and not jointly,
certifies that the information set forth in thiatetment is true, complete and correct.

Dated: May 23, 2014
BECKER DRAPKIN MANAGEMENT, L.P.
By: BC Advisors, LLC, its general partn
By: /s/ Andrew S. McLellan

Name: Andrew S. McLellan
Title: Attorney-in-Fact

BECKER DRAPKIN PARTNERS (QP), L.
By: Becker Drapkin Management, L.P., its general pal
By: BC Advisors, LLC, its general partn
By: /s/ Andrew S. McLellan

Name: Andrew S. McLellan
Title: Attorney-in-Fact

BECKER DRAPKIN PARTNERS, L.F
By: Becker Drapkin Management, L.P., its general pal
By: BC Advisors, LLC, its general partn
By: /s/ Andrew S. McLellan

Name: Andrew S. McLellan
Title: Attorney-in-Fact

BC ADVISORS, LLC

By: /s/ Andrew S. McLellani
Name: Andrew S. McLellan
Title: Attorney-in-Fact

STEVEN R. BECKEF

By: /s/ Andrew S. McLellani
Name: Andrew S. McLellan
Title: Attorney-in-Fact

MATTHEW A. DRAPKIN

By: /s/ Andrew S. McLellani
Name: Andrew S. McLellan
Title: Attorney-in-Fact




Exhibit 1
JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) under the Se@siixchange Act of 1934, as amended, each of tersigned hereby agrees to
the joint filing on behalf of each of them of atetaent on Schedule 13D (including amendments thevéth respect to the Common Stock
Intevac, Inc., and that this Agreement be include@n Exhibit to such joint filing.

Each of the undersigned acknowledges that eachlshetsponsible for the timely filing of any statent (including amendments)
Schedule 13D, and for the completeness and accofabg information concerning him or it contairteztein, but shall not be responsible for
the completeness and accuracy of the informatioweming the other persons making such filingsepkto the extent that he or it knows or
has reason to believe that such information iscneate.

Dated: May 23, 2014

[ Sgnature Page Follows ]



BECKER DRAPKIN MANAGEMENT, L.P.
By: BC Advisors, LLC, its general partn

By: /s/ Andrew S. McLellan

Name: Andrew S. McLellan
Title: Attorney-in-Fact

BECKER DRAPKIN PARTNERS (QP), L.F
By: Becker Drapkin Management, L.P., its general pal
By: BC Advisors, LLC, its general partn

By: /s/ Andrew S. McLellan

Name: Andrew S. McLellan
Title: Attorney-in-Fact

BECKER DRAPKIN PARTNERS, L.F
By: Becker Drapkin Management, L.P., its general pal
By: BC Advisors, LLC, its general partn

By: /s/ Andrew S. McLellan

Name: Andrew S. McLellan
Title: Attorney-in-Fact

BC ADVISORS, LLC

By: /s/ Andrew S. McLellani

Name: Andrew S. McLellan
Title: Attorney-in-Fact

STEVEN R. BECKEF

By: /s/ Andrew S. McLellani

Name: Andrew S. McLellan
Title: Attorney-in-Fact

MATTHEW A. DRAPKIN

By: /s/ Andrew S. McLellani

Name: Andrew S. McLellan
Title: Attorney-in-Fact



Exhibit 2
AGREEMENT

This Agreement, dated as of December 9, 2013 ‘(thigreement "), is by and among Intevac, Inc., a Delaware caapion (the “
Company "), Steven R. Becker, an individual resident of agX‘Becker "), Matthew A. Drapkin, an individual resident oW York (“
Drapkin "), BC Advisors, LLC, a Texas limited liability copany, Becker Drapkin Management, L.P., a Texaddidhpartnership, Becker
Drapkin Partners (QP), L.P., a Texas limited padhip, and Becker Drapkin Partners, L.P., a Texaigdd partnership (collectively with
Becker and Drapkin, theShareholder Group ).

WHEREAS, the Company and the Shareholder Group agreed to each take and refrain from taking aedations on the terms
and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoimgmises and the respective representations, wesanbvenants,
agreements and conditions hereinafter set fortth jriending to be legally bound hereby, the pattieeto hereby agree as follows:

1. Definitions. For purposes of this Agreement:

€) The termsAffiliate” and “ Associate” have the respective meanings set forth in Rule2promulgated by the Securit
and Exchange Commission (th&EC ") under the Securities Exchange Act of 1934, asrathad (the Exchange Act "), and shall include
persons who become Affiliates or Associates of pengon subsequent to the date of this Agreerpemtided that neither “Affiliate” nor
“Associate” shall include (i) any person that igublicly held concern and is otherwise an AffiliareAssociate solely by reason of the fact
that a principal of any member of the Shareholdeu@ serves as a member of the board of directogsrolar governing body of such
concernprovided that the Shareholder Group does not control suohera, (ii) such principal in its capacity as a nbemof the board of
directors or other similar governing body of suomaern or (i) any entity which is an Associatéedp by reason of clause (a) of the
definition of Associate in Rule 12b-2 and is notAdfiliate.

(b) “Annual Meeting” means any annual meeting of stockholders of thegany.

(c) The termsBeneficial owner ” and “ beneficial ownership ” shall have the respective meanings as set farRwuile 13d-3
promulgated by the SEC under the Exchange Act.

(d) “Board " means the Board of Directors of the Company.

(e) “Common Stock " means the common stock of the Company, par v&0u@01 per share.

® “New Director " means Drapkin and any successor to Drapkin apedito the Board pursuant to Sectioaf%his
Agreement.

(9) The termsferson ” or “ persons” shall mean any individual, corporation (includingt-for-profit), general or limited

partnership, limited liability company, joint veméy estate, trust, association, organization oeraghtity of any kind or nature, including any
governmental authority.

(h) “Standstill Period " means the period from the date hereof until_theier of:
0] thirty (30) days prior to the TimeBeadline for the Annual Meeting to be held in 2046¢l
(i) such date, if any, of a breach by @ompany in any material respect of any of itseepntations, warranties,

(30) days following written notice of such breagbrgvided that (i) a failure to make take the actions sethfor Section 4(a)(ipnd_(ii), (i) a
failure to make the nomination required under $ecti(b)(i), and (iii) a failure to provide the notice of noration required under Section 4
(c) cannot be cured).

0] “Timely Deadline ” means, with respect to any Annual Meeting, the ¢iate upon which a notice to the Secretary of the
Company of nominations of persons for electiorhsBoard at such Annual Meeting or the proposalusiness at such Annual Meeting
would be considered “timely” under the Company’stifieate of Incorporation and Amended and Rest&glhws.

2. Representations and Warranties of the Company. The Company represents and warrants as follows$ the alate hereof:

€) The Company has the corporate poweraaithority to execute, deliver and carry outtérens and provisions of this
Agreement and to consummate the transactions cptaésd hereby.

(b) This Agreement has been duly andijahuthorized, executed and delivered by the Cawpeonstitutes a valid and
binding obligation and agreement of the Companyiamhforceable against the Company in accordariteits terms, except as enforcement
thereof may be limited by applicable bankruptcgoirency, reorganization, moratorium, fraudulemeyance or similar laws affecting the
rights of creditors and subject to general equityqgiples.



(c) The execution, delivery and perforeceanf this Agreement by the Company does not afidhet (i) violate or conflict with
any law, rule, regulation, order, judgment or decie each case that is applicable to the Compami) result in any material breach or
material violation of, or constitute a material aigt (or an event which with notice or lapse ofdior both could become a material default)
under or pursuant to, or result in the loss of éemie@ benefit under, or give any right of termioat amendment, acceleration or cancellation
of (A) any organizational document of the CompanyB) any agreement, contract, commitment, undedstey or arrangement, in each case
to which the Company is a party or by which it @ibd and which is material to the Company’s busimesoperations.

3. Representations and Warranties of the Shareholder Group, Etc . Each member of the Shareholder Group severaity nat
jointly, represents and warrants with respect todaif or itself as follows as of the date hert

€)) Such member has the power and atyhorexecute, deliver and carry out the termsanadisions of this Agreement and
to consummate the transactions contemplated heBlh member, if an entity, has the corporate tdichpartnership or limited liability
company power and authority, as applicable, to @esdeliver and carry out the terms and provisfritiis Agreement and to consummate
the transactions contemplated hereby.

(b) This Agreement has been duly andiijakuthorized, executed, and delivered by such begptonstitutes a valid and
binding obligation and agreement of such memberisedforceable against such member in accordaithdtaiterms, except as enforcement
thereof may be limited by applicable bankruptcgoirency, reorganization, moratorium, fraudulemayance or similar laws affecting the
rights of creditors and subject to general equityqgiples.

(c) The execution, delivery and perforeenf this Agreement by such member does not alaeti(i) violate or conflict witt
any law, rule, regulation, order, judgment or deapplicable to such member, or (ii) result in argterial breach or material violation of, or
constitute a material default (or an event whicthwiotice or lapse of time or both could becomeagemial default) under or pursuant to, or
result in the loss of a material benefit undergioe any right of termination, amendment, accelerapr cancellation of, (A) any
organizational document, if an entity, or (B) amyeement, contract, commitment, understandingrangement, in each case to which such
member is a party or by which such member is bound.

(d) As of the date hereof, the membeithefShareholder Group and their Affiliates andoksstes beneficially own in the
aggregate 1,082,365 shares of Common Stock.

(e) Drapkin consents and agrees to sms\aedirector of the Company as of 9:00 a.m., Raaifie, on December 10, 2013 (the
“ Effective Time”) in accordance with the terms of this Agreement.

4, Directors; Related Matters.

€) On the date hereof, the Board shaliccordance with the Company’s governance doctsnadopt a resolution to:
0] increase the size of the Board tdhe{@) directors;
(i) appoint Drapkin to the Board, asigedtor, effective as of the Effective Time; and
(iii) appoint Drapkin to, in the Boardssle discretion, either the Compensation Commitebe Nominating and

Governance Committee.

(b) In connection with the Annual Meetitmgbe held in 2014 (the2014 Annual Meeting ") and the Annual Meeting to be
held in 2015 (the 2015 Annual Meeting ), the Company will take all action necessary ffee the following:

(@ the Board and the Nominating and Goaece Committee shall nominate Drapkin for electinthe Board as a
director at the 2014 Annual Meeting and the 2015ual Meeting, as applicable; and

(i) the Company shall recommend thatGmenpany’s stockholders vote, and shall solicixps, in favor of the
election of Drapkin at the 2014 Annual Meeting &mgl 2015 Annual Meeting and otherwise support Dirafik election in a manner no less
rigorous and favorable than the manner in whichGbepany supports its other nominees.

(c) The Company agreed that at leastytli®0) days prior to the Timely Deadline for tharAial Meeting to be held in 2016
(the “2016 Annual Meeting "), the Nominating and Governance Committee willifyahe Shareholder Group that it has resolved to
recommend the New Director for election as direatdhe 2016 Annual Meeting.

(d) The Company agrees, until the conctusf the Standstill Period, not to increase tlae sf the Board except as necessary
to comply with the terms of this Agreement.

(e) The Company agrees that, so longraphin is a member of the Board, Drapkin will béeoéd membership on any
committee of the Board constituted to evaluateesfyia opportunities for the Company.

5. Replacement Directors. If, at any time prior to the conclusion of theusdstill Period, the New Director is unable or
unwilling to serve as a director of the Companyéotthan, subject to Section 4(b}{greof, in connection with the Board’s decision twot
renominate the New Director, then the Shareholdeu@and the Board (excluding the New Director whesigning) shall appoint



mutually agreeable replacement for such New Direwithin ninety (90) days of such New Director wiyi tendering his resignation
from the Board (in which case all references is thgreement to “Drapkin” with respect to such Neiebtor’s rights and obligations as a
director shall refer to such replacement, as apbplé provided that references in this Agreement to “Shareholdeu@’ will not include such
person unless such person is otherwise alreadyrzbB1g.

6. Voting . During the Standstill Period, each member ofShareholder Group shall cause all shares of Conimrk ownec
of record or beneficially owned by it or its respee Affiliates or Associates to be present for gun purposes and to be voted in favor of all
directors nominated by the Board for election at stockholder meeting where such matters will beed@n;provided , that such nominees
were not nominated in contravention of this Agreetme

7. Sandstill . Each member of the Shareholder Group agreesdiang the Standstill Period, he or it will nohcahe or it will
cause each of such person’s respective Affiligdsspciates and agents and any other persons axctihg or its behalf not to, directly or
indirectly:

(a) acquire beneficial ownership in exces17.5% of the outstanding shares of CommonkSteased on the latest annual or
quarterly report of the Company filed with the SE@suant to Section 13 or 15(d) of the Exchangg,Ather than the acquisition of equity-
based compensation pursuant to Sectibar@of and the exercise of any options or conversi@any convertible securities comprising such
equity-based compensation;

(b) submit any shareholder proposal (pam$ to Rule 14a-8 promulgated by the SEC undeExohange Act or otherwise) or
any notice of nomination or other business for aeration, or nominate any candidate for electmthe Board or oppose the directors
nominated by the Board, other than as expressiyitted by this Agreement;

(c) form, join in or in any other way fiaipate in a “partnership, limited partnershipndicate or other group” within the
meaning of Section 13(d)(3) of the Exchange Achwéspect to the Common Stock or deposit any sleif€@smmon Stock in a voting trust
or similar arrangement or subject any shares of f@omStock to any voting agreement or pooling areament, other than with other
members of the Shareholder Group or one or motieedf Affiliates (provided that any such Affiliate signs a joinder to this Agment) or to
the extent such a group may be deemed to restittihét Company or the New Director or any of thegpective Affiliates as a result of this
Agreement;

(d) engage in discussions with otherldtotders of the Company, solicit proxies or writ@mnsents of stockholders or
otherwise conduct any nonbinding referendum wittpeet to the Common Stock, or make, or in any weyperage, influence or participate
in, any “solicitation” of any “proxy” within the nmaming of Rule 14a-1 promulgated by the SEC undeEtkchange Act to vote, or advise,
encourage or influence any person with respecbting or tendering, any shares of Common Stock vésipect to any matter, including,
without limitation, any Sale Transaction that is approved by a majority of the Board, or beconipaaticipant” in any contested
“solicitation” for the election of directors witlespect to the Company (as such terms are defineseorunder the Exchange Act and the rules
promulgated by the SEC thereunder), other thamlicftion” or acting as a “participant” in supparf all of the nominees of the Board at
any stockholder meeting;

(e) call, seek to call, or to requestehBing of, a special meeting of the stockhold=frthe Company, or seek to make, or
make, a shareholder proposal at any meeting ofttekholders of the Company or make a request fist af the Company stockholders (¢
otherwise induce, encourage or assist any otheppdp initiate or pursue such a proposal or rajjoeotherwise acting alone, or in concert
with others, seek to control or influence the goagice or policies of the Company;

)] effect or seek to effect (includingithout limitation, by entering into any discussspmegotiations, agreements or
understandings with any third person), offer orgmse (whether publicly or otherwise) to effectcause or participate in, or in any way as
solicit, encourage or facilitate any other persmeffect or seek, offer or propose (whether puplal otherwise) to effect or cause or
participate in (including by tendering or sellingad) (i) any acquisition of any material assetbusinesses of the Company or any of its
subsidiaries, (ii) any transfer or acquisition bages of Common Stock or other securities of thea@amy or any securities of any Affiliate of
the Company if, after completion of such transfeaacquisition or proposed transfer or acquisite@person or group (other than the
Shareholder Group and their Affiliates) would béciafly own, or have the right to acquire benefi@anership of, more than 5% of the
outstanding shares of Common Stock (based on tbst lannual or quarterly report of the Companydfiléth the SEC pursuant to Section 13
or 15(d) of the Exchange Actrovided that open market sales of securities through adsrok the Shareholder Group which are not actually
known by the Shareholder Group to result in angdferee acquiring beneficial ownership of more th#nof the outstanding shares of
Common Stock shall not be included in this claug@®( constitute a breach of this Section (#ii) any tender offer or exchange offer, merger,
change of control, acquisition or other businesalmioation involving the Company or any of its sulties or (iv) any recapitalization,
restructuring, liquidation, dissolution or othettr@ordinary transaction with respect to the Compamgny of its subsidiaries (any of the
transactions or events described in (i) throughdhove are referred to as &4le Transaction "), unless such Sale Transaction has been
approved by a majority of the Board and has be@oamced by the Compangrovided , that this paragraph shall not require membetbhef
Shareholder Group or the New Director to vote wofeof a Sale Transaction that was approved byBtiead,;

(9) publicly disclose, or cause or fdaii the public disclosure (including, without ltation, the filing of any document or
report with the SEC or any other governmental agem@ny disclosure to any journalist, member efitedia or securities analyst) of, any
intent, purpose, plan or proposal to obtain anyefmior consent under, or any amendment of, artlgeoprovisions of Sectionl@ereof or this
Section 7, or otherwise seek (in any manner that would megpiiblic disclosure by any of the members of thar&holder Group or their
Affiliates or Associates) to obtain any waiver, sent under, or amendment of any provision of trgse&ment;

(h) disparage the Company or any memb#reoBoard or management of the Compéprovided that this provision shall nc



apply to compelled testimony, either by legal pescesubpoena or otherwise, or to communicationtsatteerequired by an applicable
legal obligation and are subject to contractual/igions providing for confidential disclosure;

0] engage in any short sale or any paseh sale or grant of any option, warrant, conblersecurity, stock appreciation right
other similar right (including, without limitatiomny put or call option or “swap” transaction) wigspect to any security (other than a broad-
based market basket or index) that includes, ietater derives any significant part of its valuenfi a decline in the market price or value of
the Company'’s securities;

@) enter into any arrangements, undeditegs or agreements (whether written or oral) wothadvise, finance, assist or
encourage any other person that engages, or affgn®oposes to engage, in any of the foregoing; or

(k) take or cause or induce or assiststiho take any action inconsistent with any offtiregoing;

provided , that, notwithstanding the foregoing, it is undeesl and agreed that this Agreement shall not bened to prohibit (x) the New
Director from engaging in any lawful act in his eafty as a director of the Company that is eitbgressly approved by the Board or requ

in order to comply with his fiduciary duties asieedtor of the Company or (y) the Shareholder Grisap making public statements,
engaging in discussions with other shareholdet&itiog proxies or voting any shares or proxieshwiespect to any Sale Transaction that has
been approved by a majority of the Board and has b&nounced by the Company.

8. Support . During the Standstill Period, the New Directarhis capacity as a director of the Company, va# veasonable
efforts to support, at the Company’s sole costeqknse, the Company’s slate of directors in a magenerally consistent with the support
provided by the other directors of the Compagyided that such slate of directors is consistent withtértens and conditions of this
Agreement.

9. Policies . By the Effective Time, the New Director will haveviewed the Company'’s policies, procedures, andedines
applicable to members of the Board and agreesitie dty the provisions thereof during his or hewvser as a director of the Company,
including, without limitation, the Comparsg/Corporate Governance Guidelines, Code of Busi@essluct and Ethics, Director Code of Etl
and Insider Trading Compliance Program. The membieitse Shareholder Group acknowledge that theyaae that United States
securities law prohibits any person who has mdteaa-public information about a company from puwsimg or selling any securities of such
company, or from communicating such informatiomty other person under circumstances in whichriéasonably foreseeable that such
person is likely to purchase or sell such securitie

10. Compensation . The New Director shall be compensated for higiseras a director and shall be reimbursed for his
expenses on the same basis as all other non-enepdtingetors of the Company and shall be eligiblbed@ranted equity-based compensation
on the same basis as all other non-employee diseofdhe Company.

11. Indemnification and Insurance . The New Director shall be entitled to the sangéts of indemnification and directors’ and
officers’ liability insurance coverage as the othen-employee directors of the Company as suchgigiay exist from time to time.

12. Non-Disparagement . The Company agrees, prior to the conclusion @f3tandstill Period, that it shall not disparagg an
member of the Shareholder Group, any member afntmeagement of the Shareholder Group, or the NewcHir,provided that this provisio
shall not apply to compelled testimony, either &gdl process, subpoena or otherwise, or to commatioits that are required by an applicable
legal obligation or are subject to contractual smns providing for confidential disclosure.

13. Press Release/ Form 8-K . On or promptly after the date hereof, the Comparall issue a press release reasonably
satisfactory to the Company and the Shareholdeugnwhich press release shall announce the appeiritai the New Director. The
Company shall also provide to the Shareholder Geotgasonable opportunity to review and commergrgnForm 8-K with respect to the
execution and delivery of this Agreement by thaiparhereto in advance of its filing, and shallsider in good faith the reasonable and
timely comments of the Shareholder Group. No merobére Shareholder Group shall make (and theyaallise their Affiliates and
Associates not to make) any public statements rggpect to the matters covered by this Agreemealu@ing in any filing with the SEC, ar
other regulatory or governmental agency, or angkséxchange, or in any materials that would redsigrize expected to be filed with the
SEC, including pursuant to Exchange Act Rules 14a-B4a-12) that are inconsistent with, or otheewdsntrary to, this Agreement or the
statements in any above described press reledsaor8-K filing.

14. Expenses . Within two business days of the date hereof Gbmpany shall reimburse the Shareholder Grouphfor t
documented out-of-pocket expenses (up to a maxiofui0,000) incurred by the Shareholder Group imneetion with the negotiation and
execution of this Agreement and all related agé@siand matters. Except as provided in the pregesintence, each cost or expense incurred
in connection with this Agreement shall be paidhgy party incurring such cost or expense.

15. Soecific Performance . Each party hereto acknowledges and agrees, alfludlitself and its Affiliates, that irreparable
harm would occur in the event any of the provisiohthis Agreement were not performed in accordamitie their specific terms or were
otherwise breached. It is accordingly agreed tmatptarties will be entitled to specific relief heneler, including, without limitation, an
injunction or injunctions to prevent and enjoindkes of the provisions of this Agreement and foree specifically the terms and
provisions hereof in any state or federal courated in the State of Delaware, in addition to atieoremedy to which they may be entitle
law or in equity. Any requirements for the securargposting of any bond with such remedy are herediyed.

16. Jurisdiction . Each party hereto agrees, on behalf of itselfiendffiliates, that any actions, suits or proceeg arising oL
of or relating to this Agreement or the transacioontemplated hereby will be brought solely antlesively in the Court of Chancery of t



State of Delaware and any state appellate courtfifoen within the State of Delaware (or, if the @oof Chancery of the State of
Delaware declines to accept jurisdiction over dipalar matter, any federal court within the Stat®elaware) (and the parties agree on
behalf of themselves and their respective Affilkat®t to commence any action, suit or proceedilading thereto except in such courts), and
further agrees that service of any process, summmmtise or document by U.S. registered mail tortspective addresses set forth in Section
20 hereof will be effective service of process for angh action, suit or proceeding brought againgtpamty in any such court. Each party,
behalf of itself and its Affiliates, agrees and sents to the personal jurisdiction of the statefaddral courts located in the State of Delaw
and irrevocably and unconditionally waives any obig to the laying of venue of any action, suipooceeding arising out of this Agreement
or the transactions contemplated hereby, in the stafederal courts located in the State of Detawand hereby further irrevocably and
unconditionally waives and agrees not to pleadaincin any such court that any such action, sugroceeding brought in any such court
been brought in an improper or inconvenient forum.

17. Applicable Law . This Agreement shall be governed in all respeaetdiding validity, interpretation and effect, the laws
of the State of Delaware applicable to contracecated and to be performed wholly within such statthout giving effect to the choice of
law principles of such state. Each party herete@gjto irrevocably waive any right to trial by jury

18. Counterparts, Facsimile or Electronic Sgnatures. This Agreement may be executed in two or morent@parts which
together shall constitute a single agreement. Falesor electronic {.e. , PDF) signatures shall be as effective as origitalatures.

19. Entire Agreement; Amendment and Waiver; Successors and Assigns . This Agreement contains the entire understandfng
the parties hereto with respect to, and supersatipsor agreements relating to, its subject nraftéere are no restrictions, agreements,
promises, representations, warranties, covenaniadaertakings between the parties other than teogeessly set forth herein. This
Agreement may be amended only by a written instnirdaly executed by the parties hereto or thepeesve successors or assigns. No
failure on the part of any party to exercise, aodlalay in exercising, any right, power or remedydunder shall operate as a waiver thereof,
nor shall any single or partial exercise of sught;i power or remedy by such party preclude angrabh further exercise thereof or the
exercise of any other right, power or remedy. Athedies hereunder are cumulative and are not éxelosany other remedies provided by
law. The terms and conditions of this Agreementl sfeabinding upon, inure to the benefit of, andeméorceable by the parties hereto and
their respective successors, heirs, executors, legeesentatives and assigns. No party heretoassign or otherwise transfer either this
Agreement or any of its rights, interests or oliligas hereunder without the prior written consefrthe other parties hereto. Any purported
transfer without such consent shall be void.

20. Notices . All notices, consents, requests, instructionprayals and other communications provided for hreagid all legal
process in regard hereto shall be in writing aralldfe deemed validly given, made or served (gén by facsimile, when such facsimile is
transmitted to the facsimile number set forth belomto such other facsimile number as is provideé party to this Agreement to the other
parties pursuant to notice given in accordance thighprovisions of this Section 2@nd the appropriate confirmation is receivedpdif
given by any other means, when actually receivethgunormal business hours at the address spedifikids_Section 20 or at such other
address as is provided by a party to this Agreenuettite other parties pursuant to notice givencitoedance with the provisions of this
Section 2Q

if to the Company:

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054
Facsimile: (408) 727-5739
Attention: Chairman of the Board

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati
Professional Corporation

650 Page Mill Road

Palo Alto, California 94304
Facsimile: (650) 493-6811

Attention:; Herbert P. Fockler, Esq.
Attention: Bradley L. Finkelstein, Esq.

if to the Shareholder Group or any member thereof:

Becker Drapkin Management, L.P.
500 Crescent Court

Suite 230

Dallas, Texas 75201

Facsimile: (214) 756-6019
Attention: Steven R. Becker
Attention: Matthew A. Drapkin

with a copy (which shall not constitute notice) to:

Boies, Schiller & Flexner LLP
575 Lexington Avenue, 7th Floor
New York, New York 10022



Facsimile: (212) 44-2350
Attention: Richard J. Birns, Esq.

21. No Third-Party Beneficiaries . Nothing in this Agreement is intended to conferamy person other than the parties hereto
or their respective successors and assigns, aindebpective Affiliates to the extent provided &ier any rights, remedies, obligations or
liabilities under or by reason of this Agreement.

22. Unenforceability . If any provision of this Agreement is held inghbir unenforceable by any court of competent
jurisdiction, then the other provisions of this Agment shall remain in full force and effect. Amg\psion of this Agreement held invalid
unenforceable only in part or degree shall renvaifuil force and effect to the extent not held ili@r unenforceable. The parties hereto
further agree to replace such invalid or unenfdst@provision of this Agreement with a valid andaroeable provision that will achieve, to
the extent possible, the purposes of such invalithenforceable provision.

23. Construction. Each of the parties hereto acknowledges that ibkas represented by counsel of its choice throwighld
negotiations that have preceded the executioni®@ftgreement, and that it has executed this Agreemviéh the advice of such counsel. Each
party hereto and its counsel cooperated and paatid in the drafting and preparation of this Agrest, and any and all drafts relating
thereto exchanged among the parties shall be dettraedork product of all of the parties and may Ip@tconstrued against any party by
reason of its drafting or preparation. Accordinglgy rule of law or any legal decision that wowdduire interpretation of any ambiguities in
this Agreement against any party hereto that dilaftgprepared it is of no application and is herekgressly waived by each of the parties,
and any controversy over interpretations of thise®gnent shall be decided without regard to eveindsadting or preparation.

[ Sgnature page follows]



IN WITNESS WHEREOF, this Agreement has been dulscexed and delivered by the duly authorized sigreg®f the parties as
of the date first written above.

COMPANY:

INTEVAC, INC.

By: /s/ Jeff Anderson
Name: Jeff Anderson
Title: CFO



/sl Steven R. Becker

STEVEN R. BECKEF

BC ADVISORS, LLC

By: /s/ Matthew A. Drapkir

Name: Matthew A. Drapkil
Title: Partnel

BECKER DRAPKIN PARTNERS (QP), L.F
By: Becker Drapkin Management, L.P., its general pai
By: BC Advisors, LLC, its general partn

By: /s/ Matthew A. Drapkir

Name: Matthew A. Drapkil
Title: Partnel

/sl Matthew A. Drapkin

MATTHEW A. DRAPKIN

BECKER DRAPKIN MANAGEMENT, L.P.

By: BC Advisors, LLC, its general partn

By: /s/ Matthew A. Drapkir

Name: Matthew A. Drapkil
Title: Partnel
BECKER DRAPKIN PARTNERS, L.I
By: Becker Drapkin Management, L.P., its general pal
By: BC Advisors, LLC, its general partn

By: /s/ Matthew A. Drapkir

Name: Matthew A. Drapkil
Title: Partnel



Exhibit 3

STOCK PURCHASE PLAN

Becker Drapkin Partners (QP), LP (the “Purchasex$)of May 6, 2014 has entered into this Stock lfage Plan (the “Purchase Plaif)
order to purchase shares pursuant to the writtsimuictions on_Appendix Af the common stock (“Stock”) of Intevac, Inc. gthissuer)
pursuant to the requirements of and in conformitthwhe provisions of Rule 10b5-1 (“Rule 10b5-1f)daRule 10b-18 (“Rule 10b-18"
promulgated under the Securities Exchange Act 8419

The Purchaser requests that Tourmaline PartneG,(LLOUR”") executes the Purchase Plan pursuartdddllowing:
1. Starting on June 9, 2014 purchase shares of Staskignt to the written instructions Appendix Aon a“not hel” basis.
2. TOUR will use its reasonable efforts to effect aflenmarket purchases pursuant to this Purchase Plactdordance with tt
provisions of Rule 1048. TOUR will advise the Purchaser of all purclsasgecuted under this Purchase Plan pursuant
customary trade confirmatio

3. This Purchase Plan will terminate upon the earbés

i. the opening of the trading day immediately followithe receipt by TOUR of written notice by the Fhaser of termination of tl
Purchase Plar

ii. July 31, 2014
iii. the completion of the purchases contemplated bythiehase Plai

iv. the date TOUR becomes aware of the commencememyofoluntary or involuntary case or other procegdieeking liquidatio
reorganization or other relief under any bankruptogolvency or similar law or seeking the appoietmof a trustee, receiver
other similar official, in each case with respeztthe Issuer or the taking of any corporate achigrthe Issuer to authorize
commence any of the foregoir

v. the date the Issuer or any other person publiclyoances a tender or exchange offer with respethéoStock or a mergt
acquisition, reorganization, recapitalization dneastsimilar business combination or transactioa assult of the consummation
which the Stock would be exchanged or convertem¢ash, securities or other prope

vi. the Purchaser's or TOUR'’s reasonable determinatiait: (a) the Purchase Plan does not comply witke ROb51 or othe
applicable securities laws; or (b) the Purchassrra, or TOUR has not, complied with the Purchlse, Rule 10b3- or othe
applicable securities law

4. Any transaction pending at the time that this PasehPlan is terminated shall be completed and TR receive the commission
forth in paragraph 5 beloy

5. The Purchaser will pay TOUR commission not to edck@4 per shart

6. TOUR will provide Purchaser and Issuer with writteade confirmations of the purchases made purstanhis Purchase PI
promptly after the execution of such transactiond & any event no later than the close of busimesthe day following any su
sales, including sufficient information to perntietclient to timely prepare and make all filingguged under section 13(d), 13(g)
16 of the Exchange Ac

7. TOUR must suspend purchase of shares of Stock timdegPurchase Plan on a particular day for artheffollowing reasons

i. A day specified by the Purchase Plan is not a gewltich the shares of Stock trade regular way erlithing exchange or prime
market center

ii. Trading of the shares of Stock on the listing excfeaor the primary market center is suspendedrpraeason; o

iii. TOUR cannot effect a purchase of shares of Stoektduegal, regulatory or contractual restricti@mplicable to it, the Issuer
the Purchaser (including without limitation, Regida M, Rule 10-5 or Rule 10-18).

TOUR will resume purchases in accordance with Rapgl and 2 and this Purchase Plan on the nexdmiified in the Purchase Plan after
the condition causing the suspension of purchaae®éen resolved to the satisfaction of TOUR, $kadr and the Purchaser.

8. This Purchase Plan may be modified or amendeddytiichaser provided that such modification is madmod faith and not as p
of a scheme to evade the prohibitions of Rule 1@p-Bule 10b18. The Plan may be modified or amended only imatance with th
following:



a. Upon the written agreement of Purchaser andR'@nd approval of any amendment or modificatioriiay
Issuer,;

b. Upon modification of the Purchase Plan, Pusehavill be subject to a 30 day cooling off pertmfore
executing any trades; and

c. Amendments or modifications to the Purchas@ Riay only be made during an open trading windeev a
while Purchaser is not in possession of any mateoiapublic information and shall be subject to thpresentations and
warranties set forth in Section A below.

9. TOUR will from time to time trade on a proprietabgasis in shares of Stock while in possession &f Ehirchase Plan and orc
contemplated hereby, in accordance with industigsiuncluding New York Stock Exchange Rule 92. diyning this agreement, y
acknowledge the foregoing disclosures, and corteeROUR trading while it is in possession of thlarPor Purchas’s order.

A. The PurchassrRepresentations and Warranties

The Purchaser makes the following representatindsaarranties, each of which shall continue whiis Purchase Plan is in effect and will
survive the termination of this Purchase Plan:

i. At the time of the Purchaser’'s execution of thiscRase Plan, the Purchaser is not aware of anyrisateonpublic informatior
with respect to the Issuer or the Stock. The Ragehis entering into this Purchase Plan in goit &nd not as part of a plan
scheme to evade the prohibitions of Rule -1, Rule 10-18 or other applicable securities la\

ii. The Issuer has approved this Purchase Plan, asegddnat the purchases to be made by TOUR pursoghts Plan will nc
violate the Issuf's insider trading policie:

iii. Purchases of Stock under this Purchase Plan haue dwly authorized by the Purchaser and are ndiilgted by any lege
regulatory or contractual restriction or undertgkiinding on the Purchaser. The Purchaser wiirmfTOUR as soon as possi
of any subsequent legal or contractual restrictaffecting the execution of the Purchase Plan byR®@r the Purchaser and of
occurrence of any event that would cause the PsecR&n to be suspended or to end as contempiapadagraphs 3 and

iv. The Purchaser agrees not to enter into or altercamgesponding or hedging transaction with respecthe Stock while th
Purchase Plan remains in effe

v. If applicable, the Purchaser agrees to provide TQWtR all necessary information regarding the Pasehs previous purchast
as may be required for TOUR to calculate the Puge’'s volume limitations under Rule 1-18.

vi. The Purchaser agrees to provide TOUR any docuntleatst reasonably requests to effect this Purcliaa, including but ni
limited to: (i) a W-8 for the Purchaser; (ii) a gopf resolutions duly adopted by the Purchas@&oard of Directors authorizing 1
Repurchase Program and/or this Purchase Planjigral dorporate resolution or secretascertificate identifying the undersigr
and other specified individuals the authority tgplement the Purchase Plan by, among other thimgmgeng a brokedealer to a«
as the Purchaser'agent for such purposes, establishing and maingaian account on behalf of the Purchaser forRbiechas
Program and to transact in and instruct such brokedealer on the account to effect the Purchase ( Authorized Persor”).

vii. The Purchaser agrees that it will not take anyoadtiat would cause any purchase of Stock undsmPhichase Plan not to com
with Rule 10-18 or any other applicable la

viii. The Purchaser agrees that it does not have aythiofiuence or control over any purchase of Steffected by TOUR pursuant
this Purchase Plan and will not attempt to exeraisg such authority, influence or control. ThedPaiser agrees that it will n
communicate any information relating to the Stdble, Issuer or the Purchaser to any employee of TOURS affiliates who ai
responsible for purchasing Stock in accordance thigiPurchase Plan and during the time this Peelrdan is in effec

ix. The Purchaser acknowledges and agrees that theaBer@lan is a “securities contrags’such term is defined in Section 74
of Title 11 of the United States Code, as it mayab®ended (the “Bankruptcy CodeBntitled to all of the protections given s
contracts under the Bankruptcy Co

x. This Purchase Plan constitutes the Purchadegal, valid and binding obligation enforceabjmiast the Purchaser in accorde
with its terms. There is no litigation, arbitrati@r other proceeding pending, or to the Purchadembwledge threatened, t
would prevent or interfere with the Purché s purchase of Stock under this Purchase |

xi. That TOUR will be the Purchasserexclusive agent for the repurchase of sharedamkSursuant to this Purchase Plan anc
other repurchase program during the duration effhirchase Pla

xii. The Purchaser agrees to transfer funds for purshafsgtock that TOUR makes on behalf of the Purehdsit in no case later tt
the settlement date stipulated on the applicabtéetconfirmation

xiii. The Purchaser agrees to provide TOUR with tradertieyy and security delivery instructions for thailg trade reporting ar
account statements as well as the delivery of tbekSourchased by TOUR on the Purch’s behalf.



xiv. Purchaser agrees to make all filings, if any, respiunder Sections 13(d), 13(g) and 16 of the ExgbaAct in a timely manner,
the extent any such filings are applicable to Paseh.

B) Indemnification and Limitation on Liabilit

1. The Purchaser agrees to indemnify and hold harril@4$R (and its directors, officers, employees affiiaes) from and against i
claims, liabilities, losses, damages and experieekiding reasonable attornesyfees and costs) arising out of or attributableat(
any material breach by the Purchaser of this Peectilan (including the Purchaserepresentations and warranties), and b.
violation by the Purchaser of applicable laws ajutations. The Purchaser will have no indemnifaraobligations in the case
gross negligence or willful misconduct of TOUR oyather indemnified person. This indemnificatioifl wurvive the termination «
this Purchase Pla

2. Notwithstanding any other provision herein, neith@UR nor the Purchaser will be liable f

i. Special, indirect, punitive, exemplary, or consetia¢ damages, or incidental losses or damagesykiad, even if advised
the possibility of such losses or damages or ihdosses or damages could have been reasonabbgéor

ii. Any failure to perform or for any delay in perfornt that results from a cause or circumstanceishla¢yond its reasonal
control, including but not limited to failure ofedtronic or mechanical equipment, strikes, failofeeommon carrier or utilit
systems, severe weather, market disruptions or otheses commonly known “acts of Go”.

3. The Purchaser acknowledges and agrees that TOURdtgzovided the Purchaser with any tax, accogntinlegal advice wil
respect to this Purchase Plan, including whethrePilirchaser would be entitled to any of the affiimeadefenses under Rule 1(-1.

C) Governing Law

This Purchase Plan will be governed by, and coadtm accordance with, the laws of the State ofr@cticut, without regard to such State’s
conflict of laws rules.

D) Entire Agreemen

This Purchase Plan (including any Appendices, Aaaex Exhibits) constitutes the entire agreemetvtdsen the parties hereto with respec
the subject matter hereof, and supersedes anyopieeer contemporaneous agreements, understangnog®sals or promises with respect
thereto, whether written or oral.

E) Assignmen

This Purchase Plan and each party’s rights andatidins hereunder may not be assigned or delegatiedut the written permission of the
other party and shall inure to the benefit of epafty’s successors and permitted assigns, whethereoger, consolidation or otherwise.

F) Notices

All required notifications to TOUR under this Puasie Plan shall be made in writing, sent via fadsimimd confirmed by telephone to:

[redacted]

All required notifications to Purchaser under tRigchase Plan shall be made in writing, sent \gaiffaile and confirmed by telephone to:

[redacted]

G) Counterpart:

This Purchase Plan may be executed in two or nmaterparts and by facsimile signature.

Your execution of this agreement constitutes yepresentation that you are authorized by the Paectta enter into this agreement and
confirms your agreement with the foregoing. Upgacaiting and returning one copy of this lettertte tindersigned, this agreement shall
become a binding agreement between the Purchagd@rcammaline Partners, LLC



BECKER DRAPKIN PARTNERS (QP),
LP

By: /s/ Steven R. Becker

NameSteven R. Becke
Title: Managing Partne

ACKNOWLEDGED AND AGREED:
Tourmaline Partners, LL!

By: /s/ Daniel Dispign:

NameDaniel Dispigne
Title: COO



STOCK PURCHASE PLAN

Becker Drapkin Partners, LP (the “Purchaser”), faslay 6, 2014 has entered into this Stock Purchitaa (the “Purchase Planif) order tc
purchase shares pursuant to the written instrustionAppendix Aof the common stock (“Stock”) of Intevac, Inc. €tfissuer”)pursuant t
the requirements of and in conformity with the psoans of Rule 10b5-1 (“Rule 10b5-1") and Rule 1I®{“Rule 10b-18")promulgate
under the Securities Exchange Act of 1934.

The Purchaser requests that Tourmaline PartneG,(LLOUR") executes the Purchase Plan pursuarteddllowing:
1. Starting on June 9, 2014 purchase shares of Staskiant to the written instructions Appendix Aon a“not hel¢’ basis.
2. TOUR will use its reasonable efforts to effect aflenmarket purchases pursuant to this Purchase Platdordance with th
provisions of Rule 1088. TOUR will advise the Purchaser of all purclsaseecuted under this Purchase Plan pursuant
customary trade confirmatio

3. This Purchase Plan will terminate upon the earbs

i. the opening of the trading day immediately followithe receipt by TOUR of written notice by the Fhaser of termination of tl
Purchase Plar

ii. July 31, 2014
iii. the completion of the purchases contemplated bythehase Plar

iv. the date TOUR becomes aware of the commencemeamyofoluntary or involuntary case or other procegdieeking liquidatio
reorganization or other relief under any bankruptagolvency or similar law or seeking the appoietof a trustee, receiver
other similar official, in each case with respeztthe Issuer or the taking of any corporate achgrthe Issuer to authorize
commence any of the foregoir

v. the date the Issuer or any other person publicljoances a tender or exchange offer with respe¢hdoStock or a mergs
acquisition, reorganization, recapitalization dnestsimilar business combination or transactioa assult of the consummation
which the Stock would be exchanged or convertam¢ash, securities or other prope

vi. the Purchaser’'s or TOUR'’s reasonable determindtiat: (a) the Purchase Plan does not comply witle ROb51 or othe
applicable securities laws; or (b) the Purchassrra, or TOUR has not, complied with the Purchlse, Rule 10b3- or othe
applicable securities law

4. Any transaction pending at the time that this PasehPlan is terminated shall be completed and TEh#R receive the commission
forth in paragraph 5 beloy

5. The Purchaser will pay TOUR commission not to egck@4 per shart

6. TOUR will provide Purchaser and Issuer with writteade confirmations of the purchases made purstarhis Purchase PI
promptly after the execution of such transactiond @ any event no later than the close of busimesthe day following any su
sales, including sufficient information to perntietclient to timely prepare and make all filingguiged under section 13(d), 13(g)
16 of the Exchange Ac

7. TOUR must suspend purchase of shares of Stock tinddPurchase Plan on a particular day for arth@ffollowing reasons

i. A day specified by the Purchase Plan is not a dewluich the shares of Stock trade regular way erliing exchange or prime
market center

ii. Trading of the shares of Stock on the listing exgfeaor the primary market center is suspendedrfprreason; o

iii. TOUR cannot effect a purchase of shares of Stoektduegal, regulatory or contractual restrictiamplicable to it, the Issuer
the Purchaser (including without limitation, Regida M, Rule 10-5 or Rule 10-18).

TOUR will resume purchases in accordance with Rapigl and 2 and this Purchase Plan on the nexdpified in the Purchase Plan after
the condition causing the suspension of purchaae®¥éen resolved to the satisfaction of TOUR, $kedr and the Purchas



8. This Purchase Plan may be modified or amendeddytiichaser provided that such modification is madmod faith and not as p
of a scheme to evade the prohibitions of Rule 1@p-Bule 10b18. The Plan may be modified or amended only imatance with th
following:

a. Upon the written agreement of Purchaser andR @nd approval of any amendment or modificatiorHzy
Issuer;

b. Upon modification of the Purchase Plan, Pusehavill be subject to a 30 day cooling off perlmfore
executing any trades; and

c. Amendments or modifications to the Purchasa Riay only be made during an open trading windoav a
while Purchaser is not in possession of any mateoiapublic information and shall be subject to thpresentations and
warranties set forth in Section A below.

9. TOUR will from time to time trade on a proprietabpgasis in shares of Stock while in possession & Ehirchase Plan and orc
contemplated hereby, in accordance with industlgstuncluding New York Stock Exchange Rule 92. diyning this agreement, y
acknowledge the foregoing disclosures, and corteséROUR trading while it is in possession of thlaPor Purchas’s order.

A. The PurchaserRepresentations and Warranties

The Purchaser makes the following representatindsaaarranties, each of which shall continue whilie Purchase Plan is in effect and will
survive the termination of this Purchase Plan:

i. At the time of the Purchaser’s execution of thischase Plan, the Purchaser is not aware of anyriadateonpublic informatior
with respect to the Issuer or the Stock. The Ragehis entering into this Purchase Plan in goitl &nd not as part of a plan
scheme to evade the prohibitions of Rule -1, Rule 10-18 or other applicable securities la\

ii. The Issuer has approved this Purchase Plan, aegdgnat the purchases to be made by TOUR pursaahts Plan will nc
violate the Issuf's insider trading policie:

iii. Purchases of Stock under this Purchase Plan heate dhely authorized by the Purchaser and are ndiilpited by any lege
regulatory or contractual restriction or undertakiinding on the Purchaser. The Purchaser wiirmf TOUR as soon as possi
of any subsequent legal or contractual restrictaffecting the execution of the Purchase Plan by R®@r the Purchaser and of
occurrence of any event that would cause the PsecR&n to be suspended or to end as contemphapeddagraphs 3 and

iv. The Purchaser agrees not to enter into or altercamgesponding or hedging transaction with respecthe Stock while th
Purchase Plan remains in effe

v. If applicable, the Purchaser agrees to provide TQUXR all necessary information regarding the Pasghs previous purchast
as may be required for TOUR to calculate the Pue’'s volume limitations under Rule 1-18.

vi. The Purchaser agrees to provide TOUR any docuntleatst reasonably requests to effect this Purciiasa, including but ni
limited to: (i) a W-8 for the Purchaser; (ii) a gopf resolutions duly adopted by the Purchas@&oard of Directors authorizing 1
Repurchase Program and/or this Purchase Planjigraldorporate resolution or secreta\certificate identifying the undersigr
and other specified individuals the authority tgplement the Purchase Plan by, among other thimgmgeng a brokedealer to a«
as the Purchaser'agent for such purposes, establishing and maingaan account on behalf of the Purchaser forRichas
Program and to transact in and instruct such brokdealer on the account to effect the Purchaae (‘ Authorized Persor”).

vii. The Purchaser agrees that it will not take anyadthat would cause any purchase of Stock undemhichase Plan not to com
with Rule 10-18 or any other applicable la

viii. The Purchaser agrees that it does not have aythisfiuence or control over any purchase of Stefflected by TOUR pursuant
this Purchase Plan and will not attempt to exeraisg such authority, influence or control. ThedPaiser agrees that it will n
communicate any information relating to the Stdble, Issuer or the Purchaser to any employee of TOUR affiliates who al
responsible for purchasing Stock in accordance thigiPurchase Plan and during the time this Peedan is in effec

ix. The Purchaser acknowledges and agrees that theaRer@lan is a “securities contraes’such term is defined in Section 74
of Title 11 of the United States Code, as it mayabeended (the “Bankruptcy CodeBntitled to all of the protections given s
contracts under the Bankruptcy Co

X. This Purchase Plan constitutes the Purchadegal, valid and binding obligation enforceahigiast the Purchaser in accordze
with its terms. There is no litigation, arbitrati@r other proceeding pending, or to the Purchadarbwledge threatened, t
would prevent or interfere with the Purchés purchase of Stock under this Purchase |

xi. That TOUR will be the Purchassrexclusive agent for the repurchase of sharesamkSursuant to this Purchase Plan anc
other repurchase program during the duration sffhirchase Pla

xii. The Purchaser agrees to transfer funds for purshasstock that TOUR makes on behalf of the Purehdmut in no case later tt
the settlement date stipulated on the applicabletconfirmation



xiii. The Purchaser agrees to provide TOUR with tradertieyy and security delivery instructions for thailg trade reporting ar
account statements as well as the delivery of tbekSourchased by TOUR on the Purch’s behalf.

xiv. Purchaser agrees to make all filings, if any, rempunder Sections 13(d), 13(g) and 16 of the BxghaAct in a timely manner,
the extent any such filings are applicable to Paseln.

B) Indemnification and Limitation on Liabilit

1. The Purchaser agrees to indemnify and hold harril@d$R (and its directors, officers, employees affifisies) from and against
claims, liabilities, losses, damages and experisekiding reasonable attorneyfees and costs) arising out of or attributableatC
any material breach by the Purchaser of this Peectilan (including the Purchaserepresentations and warranties), and b.
violation by the Purchaser of applicable laws autations. The Purchaser will have no indemnifaratobligations in the case
gross negligence or willful misconduct of TOUR owyather indemnified person. This indemnificatioifl wurvive the termination ¢
this Purchase Pla

2. Notwithstanding any other provision herein, neith@UR nor the Purchaser will be liable fi

i. Special, indirect, punitive, exemplary, or consedia¢ damages, or incidental losses or damagesykiad, even if advised
the possibility of such losses or damages or ihdasses or damages could have been reasonabsgéor

ii. Any failure to perform or for any delay in perfornta that results from a cause or circumstanceishla¢yond its reasonal
control, including but not limited to failure ofegltronic or mechanical equipment, strikes, failofecommon carrier or utilit
systems, severe weather, market disruptions or otheses commonly known “acts of Go”.

3. The Purchaser acknowledges and agrees that TOURdtgzovided the Purchaser with any tax, accogntinlegal advice wit
respect to this Purchase Plan, including whethePilirchaser would be entitled to any of the afftimeadefenses under Rule 1(-1.

C) Governing Law

This Purchase Plan will be governed by, and coedtm accordance with, the laws of the State ofr@aticut, without regard to such State’s
conflict of laws rules.

D) Entire Agreemen

This Purchase Plan (including any Appendices, Aeaeéx Exhibits) constitutes the entire agreemetvtden the parties hereto with respec
the subject matter hereof, and supersedes anyopiewir contemporaneous agreements, understangnog®sals or promises with respect
thereto, whether written or oral.

E) Assignmen

This Purchase Plan and each party’s rights andativins hereunder may not be assigned or delegatieout the written permission of the
other party and shall inure to the benefit of epatty’s successors and permitted assigns, whethereoger, consolidation or otherwise.

F) Notices

All required notifications to TOUR under this Puasle Plan shall be made in writing, sent via fadsiead confirmed by telephone to:

[redacted]

All required notifications to Purchaser under thigchase Plan shall be made in writing, sent \gaifaile and confirmed by telephone to:

[redacted]

G) Counterpart:

This Purchase Plan may be executed in two or mmuraterparts and by facsimile signature.



Your execution of this agreement constitutes yepresentation that you are authorized by the Paectta enter into this agreement and
confirms your agreement with the foregoing. Upgacaiting and returning one copy of this lettertte tindersigned, this agreement shall
become a binding agreement between the Purchagd&rcammaline Partners, LLC

BECKER DRAPKIN PARTNERS, L}

By: /s/ Steven R. Becker
NameSteven R. Becke
Title: Managing Partne

ACKNOWLEDGED AND AGREED:
Tourmaline Partners, LL!

By: /s/ Daniel Dispign:
NameDaniel Dispigne
Title: COO




STOCK PURCHASE PLAN

Becker Drapkin Management, L.P. (the “Advisor”) lnghalf of a Managed Account (“the Purchasea®),of May 6, 2014 has entered into
Stock Purchase Plan (the “Purchase Plan”) in alpurchase shares pursuant to the written instmgion_Appendix Aof the common stoc
(“Stock”) of Intevac, Inc. (the “Issuer”) pursuamstthe requirements of and in conformity with firevisions of Rule 10b5-1 (“Rule 10b5)1”
and Rule 10b-18 (“Rule 10b-18") promulgated undber $ecurities Exchange Act of 1934.

The Purchaser requests that Tourmaline PartneG,(LLOUR") executes the Purchase Plan pursuarteddllowing:
1. Starting on June 9, 2014 purchase shares of Staskiant to the written instructions Appendix Aon a“not hel¢’ basis.
2. TOUR will use its reasonable efforts to effect aflenmarket purchases pursuant to this Purchase Platdordance with th
provisions of Rule 1088. TOUR will advise the Purchaser of all purclsaseecuted under this Purchase Plan pursuant
customary trade confirmatio

3. This Purchase Plan will terminate upon the earbs

i. the opening of the trading day immediately followithe receipt by TOUR of written notice by the Fhaser of termination of tl
Purchase Plar

ii. July 31, 2014
iii. the completion of the purchases contemplated bythehase Plar

iv. the date TOUR becomes aware of the commencemeamyofoluntary or involuntary case or other procegdieeking liquidatio
reorganization or other relief under any bankruptagolvency or similar law or seeking the appoietof a trustee, receiver
other similar official, in each case with respeztthe Issuer or the taking of any corporate achgrthe Issuer to authorize
commence any of the foregoir

v. the date the Issuer or any other person publicljoances a tender or exchange offer with respe¢hdoStock or a mergs
acquisition, reorganization, recapitalization dnestsimilar business combination or transactioa assult of the consummation
which the Stock would be exchanged or convertam¢ash, securities or other prope

vi. the Purchaser’'s or TOUR'’s reasonable determindtiat: (a) the Purchase Plan does not comply witle ROb51 or othe
applicable securities laws; or (b) the Purchassrra, or TOUR has not, complied with the Purchlse, Rule 10b3- or othe
applicable securities law

4. Any transaction pending at the time that this PasehPlan is terminated shall be completed and TEh#R receive the commission
forth in paragraph 5 beloy

5. The Purchaser will pay TOUR commission not to egck@4 per shart

6. TOUR will provide Purchaser and Issuer with writteade confirmations of the purchases made purstarhis Purchase PI
promptly after the execution of such transactiond @ any event no later than the close of busimesthe day following any su
sales, including sufficient information to perntietclient to timely prepare and make all filingguiged under section 13(d), 13(g)
16 of the Exchange Ac

7. TOUR must suspend purchase of shares of Stock tinddPurchase Plan on a particular day for arth@ffollowing reasons

i. A day specified by the Purchase Plan is not a dewluich the shares of Stock trade regular way erliing exchange or prime
market center

ii. Trading of the shares of Stock on the listing exgfeaor the primary market center is suspendedrfprreason; o

iii. TOUR cannot effect a purchase of shares of Stoektduegal, regulatory or contractual restrictiamplicable to it, the Issuer
the Purchaser (including without limitation, Regida M, Rule 10-5 or Rule 10-18).

TOUR will resume purchases in accordance with Rapigl and 2 and this Purchase Plan on the nexdpified in the Purchase Plan after
the condition causing the suspension of purchaae®¥éen resolved to the satisfaction of TOUR, $kedr and the Purchas



8. This Purchase Plan may be modified or amendeddytiichaser provided that such modification is madmod faith and not as p
of a scheme to evade the prohibitions of Rule 1@p-Bule 10b18. The Plan may be modified or amended only imatance with th
following:

a. Upon the written agreement of Purchaser andR @nd approval of any amendment or modificatiorHzy
Issuer;

b. Upon modification of the Purchase Plan, Pusehavill be subject to a 30 day cooling off perlmfore
executing any trades; and

c. Amendments or modifications to the Purchasa Riay only be made during an open trading windoav a
while Purchaser is not in possession of any mateoiapublic information and shall be subject to thpresentations and
warranties set forth in Section A below.

9. TOUR will from time to time trade on a proprietabpgasis in shares of Stock while in possession & Ehirchase Plan and orc
contemplated hereby, in accordance with industlgstuncluding New York Stock Exchange Rule 92. diyning this agreement, y
acknowledge the foregoing disclosures, and corteséROUR trading while it is in possession of thlaPor Purchas’s order.

A. The PurchaserRepresentations and Warranties

The Purchaser makes the following representatindsaaarranties, each of which shall continue whilie Purchase Plan is in effect and will
survive the termination of this Purchase Plan:

i. At the time of the Purchaser’s execution of thischase Plan, the Purchaser is not aware of anyriadateonpublic informatior
with respect to the Issuer or the Stock. The Ragehis entering into this Purchase Plan in goitl &nd not as part of a plan
scheme to evade the prohibitions of Rule -1, Rule 10-18 or other applicable securities la\

ii. The Issuer has approved this Purchase Plan, aegdgnat the purchases to be made by TOUR pursaahts Plan will nc
violate the Issuf's insider trading policie:

iii. Purchases of Stock under this Purchase Plan heate dhely authorized by the Purchaser and are ndiilpited by any lege
regulatory or contractual restriction or undertakiinding on the Purchaser. The Purchaser wiirmf TOUR as soon as possi
of any subsequent legal or contractual restrictaffecting the execution of the Purchase Plan by R®@r the Purchaser and of
occurrence of any event that would cause the PsecR&n to be suspended or to end as contemphapeddagraphs 3 and

iv. The Purchaser agrees not to enter into or altercamgesponding or hedging transaction with respecthe Stock while th
Purchase Plan remains in effe

v. If applicable, the Purchaser agrees to provide TQUXR all necessary information regarding the Pasghs previous purchast
as may be required for TOUR to calculate the Pue’'s volume limitations under Rule 1-18.

vi. The Purchaser agrees to provide TOUR any docuntleatst reasonably requests to effect this Purciiasa, including but ni
limited to: (i) a W-8 for the Purchaser; (ii) a gopf resolutions duly adopted by the Purchas@&oard of Directors authorizing 1
Repurchase Program and/or this Purchase Planjigraldorporate resolution or secreta\certificate identifying the undersigr
and other specified individuals the authority tgplement the Purchase Plan by, among other thimgmgeng a brokedealer to a«
as the Purchaser'agent for such purposes, establishing and maingaan account on behalf of the Purchaser forRichas
Program and to transact in and instruct such brokdealer on the account to effect the Purchaae (‘ Authorized Persor”).

vii. The Purchaser agrees that it will not take anyadthat would cause any purchase of Stock undemhichase Plan not to com
with Rule 10-18 or any other applicable la

viii. The Purchaser agrees that it does not have aythisfiuence or control over any purchase of Stefflected by TOUR pursuant
this Purchase Plan and will not attempt to exeraisg such authority, influence or control. ThedPaiser agrees that it will n
communicate any information relating to the Stdble, Issuer or the Purchaser to any employee of TOUR affiliates who al
responsible for purchasing Stock in accordance thigiPurchase Plan and during the time this Peedan is in effec

ix. The Purchaser acknowledges and agrees that theaRer@lan is a “securities contraes’such term is defined in Section 74
of Title 11 of the United States Code, as it mayabeended (the “Bankruptcy CodeBntitled to all of the protections given s
contracts under the Bankruptcy Co

X. This Purchase Plan constitutes the Purchadegal, valid and binding obligation enforceahigiast the Purchaser in accordze
with its terms. There is no litigation, arbitrati@r other proceeding pending, or to the Purchadarbwledge threatened, t
would prevent or interfere with the Purchés purchase of Stock under this Purchase |

xi. That TOUR will be the Purchassrexclusive agent for the repurchase of sharesamkSursuant to this Purchase Plan anc
other repurchase program during the duration sffhirchase Pla

xii. The Purchaser agrees to transfer funds for purshasstock that TOUR makes on behalf of the Purehdmut in no case later tt
the settlement date stipulated on the applicabletconfirmation



xiii. The Purchaser agrees to provide TOUR with tradertieyy and security delivery instructions for thailg trade reporting ar
account statements as well as the delivery of tbekSourchased by TOUR on the Purch’s behalf.

xiv. Purchaser agrees to make all filings, if any, rempunder Sections 13(d), 13(g) and 16 of the BxghaAct in a timely manner,
the extent any such filings are applicable to Paseln.

B) Indemnification and Limitation on Liability

1. The Purchaser agrees to indemnify and hold harril@d$R (and its directors, officers, employees affifisies) from and against
claims, liabilities, losses, damages and experisekiding reasonable attorneyfees and costs) arising out of or attributableatC
any material breach by the Purchaser of this Peectilan (including the Purchaserepresentations and warranties), and b.
violation by the Purchaser of applicable laws autations. The Purchaser will have no indemnifaratobligations in the case
gross negligence or willful misconduct of TOUR owyather indemnified person. This indemnificatioifl wurvive the termination ¢
this Purchase Pla

2. Notwithstanding any other provision herein, neith@UR nor the Purchaser will be liable fi

i. Special, indirect, punitive, exemplary, or consedia¢ damages, or incidental losses or damagesykiad, even if advised
the possibility of such losses or damages or ihdasses or damages could have been reasonabsgéor

ii. Any failure to perform or for any delay in perfornta that results from a cause or circumstanceishla¢yond its reasonal
control, including but not limited to failure ofegltronic or mechanical equipment, strikes, failofecommon carrier or utilit
systems, severe weather, market disruptions or otheses commonly known “acts of Go”.

3. The Purchaser acknowledges and agrees that TOURdtgzovided the Purchaser with any tax, accogntinlegal advice wit
respect to this Purchase Plan, including whethePilirchaser would be entitled to any of the afftimeadefenses under Rule 1(-1.

C) Governing Law

This Purchase Plan will be governed by, and coedtm accordance with, the laws of the State ofr@aticut, without regard to such State’s
conflict of laws rules.

D) Entire Agreemen

This Purchase Plan (including any Appendices, Aeaeéx Exhibits) constitutes the entire agreemetvtden the parties hereto with respec
the subject matter hereof, and supersedes anyopiewir contemporaneous agreements, understangnog®sals or promises with respect
thereto, whether written or oral.

E) Assignmen

This Purchase Plan and each party’s rights andativins hereunder may not be assigned or delegatieout the written permission of the
other party and shall inure to the benefit of epatty’s successors and permitted assigns, whethereoger, consolidation or otherwise.

F) Notices

All required notifications to TOUR under this Puasle Plan shall be made in writing, sent via fadsiead confirmed by telephone to:

[redacted]

All required notifications to Purchaser under thigchase Plan shall be made in writing, sent \gaifaile and confirmed by telephone to:

[redacted]

G) Counterpart:

This Purchase Plan may be executed in two or mmuraterparts and by facsimile signature.



Your execution of this agreement constitutes yepresentation that you are authorized by the Paectta enter into this agreement and
confirms your agreement with the foregoing. Upgacaiting and returning one copy of this lettertte tindersigned, this agreement shall
become a binding agreement between the Purchagd&rcammaline Partners, LLC

BECKER DRAPKIN MANAGEMENT,
LP ON
BEHALF OF A MANAGED ACCOUNT

By: /s/ Steven R. Becker
NameSteven R. Becke
Title: Managing Partne

ACKNOWLEDGED AND AGREED:
Tourmaline Partners, LL!

By: /s/ Daniel Dispign:
NameDaniel Dispigne
Title: COO




Exhibit 4

Power of Attorney

March 16, 2013

Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

This letter confirms that each and any of Richaf8iths, Thomas X. Fritsch, Andrew S. McLellandddbaniel A. Grossman is
authorized and designated to sign all securitikdae filings with the Securities and Exchange Cassion, including Forms 3, 4 and 5, on
my behalf and on behalf of each entity for whighdy sign such filings. This authorization and deation shall be valid until either revoked
in writing by the undersigned or until three yefrnen the date of this letter.

Very truly yours,

/sl Steven R. Becker
Steven R. Becker




Exhibit 5
Power of Attorney

March 16, 2013

Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

This letter confirms that each and any of Richam8iths, Thomas X. Fritsch, Andrew S. McLellandddbaniel A. Grossman is
authorized and designated to sign all securitikdae filings with the Securities and Exchange Cassion, including Forms 3, 4 and 5, on
my behalf and on behalf of each entity for whiahdy sign such filings. This authorization and geation shall be valid until either revoked
in writing by the undersigned or until three yefnesn the date of this letter.

Very truly yours,

[s/ Matthew A. Drapkin
Matthew A. Drapkir




