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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
INTEVAC, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current asset:
Cash and cash equivalel
Shor-term investment
Trade and other accounts receivable, net of alloaesief $0 at both
June 28, 2014 and at December 31, 2
Inventories
Prepaid expenses and other current a:
Total current asse
Long-term investment
Restricted cas
Property, plant and equipment, |
Intangible assets, net of amortization of $3,953uaie 28, 2014 and $3,485 at December 31,
Deferred income taxes and other |-term asset
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payabl
Accrued payroll and related liabilitie
Other accrued liabilitie
Customer advance
Deferred income taxe
Total current liabilities
Other lon¢-term liabilities
Stockholder' equity:
Common stock, $0.001 par val
Additional paic-in capital
Treasury stock, 437 shares at June 28, 2014 andhtis at December 31, 2(
Accumulated other comprehensive inca
Accumulated defici
Total stockholder equity
Total liabilities and stockholde’ equity

December 31

June 28,
2014 2013
(Unaudited)
(In thousands, excep
par value)

$ 25,05¢ $ 20,12:
33,17 48,97¢
9,26¢ 15,03’
22,618 22,76:
1,44: 1,23i
91,55: 108,13:
17,06« 12,31¢
1,00( —
13,31¢ 12,94
4,43¢ 4,90:
9,87: 9,97¢
$137,24( $ 148,27t
$ 4,25¢ $ 4,011
4,23 5,03¢
2,83¢ 3,26:
2,11/ 3,74
93¢ 93¢
14,38: 16,99(
2,17¢ 1,71¢
24 24
158,49( 156,35¢
(3,157 (1,68
703 72t
(35,377 (25,849
120,68: 129,57.
$137,24(  $ 148,27«

Note: Amounts as of December 31, 2013 are derik@d the December 31, 2013 audited consolidatediah statements

See accompanying notes to the condensed consadlifiaéacial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net revenues
Systems and componel
Technology developmel
Total net revenue
Cost of net revenue
Systems and componel
Technology developmel
Total cost of net revenut
Gross profit
Operating expense
Research and developmt
Selling, general and administrati
Total operating expens:
Loss on divestitur
Loss from operation
Interest income and other, r
Loss before income tax
Benefit from income taxe
Net loss

Net loss per shar
Basic and dilute:

Weighted average common shares outstani

Basic and dilutes

INTEVAC, INC.

Three Months Ended

Six Months Ended

June 28, June 29, June 28, June 29,
2014 2013 2014 2013
(Unaudited)

(In thousands, excep
per share amounts)
$12,03¢  $13,23:  $25,35¢ $22,12(

2,67 3,74¢ 6,372 7,84¢
14,71t 16,98: 31,73( 29,96¢
7,54( 10,17: 17,27¢ 16,48(
1,96¢ 2,981 4,43: 6,14
9,50¢ 13,15 21,70¢ 22,62:
5,211 3,82¢ 10,02: 7,34:
4,55¢ 5,584 8,831 11,94
5,89¢ 5,23¢ 11,16( 11,20¢
10,45’ 10,81¢ 19,99 23,14¢
— — — (20¢)
(5,246 (6,990 (9,970 (16,01
12C 92 192 172
(5,126  (6,89¢)  (9,77¢ (15,84
11¢€ 48¢€ 25( 1,16¢€
$(5,00) $(6,419) $(9,528) $(14,676
$ 02) $ (027) $ (040 $ (0.62
23,92° 23,78t 23,89: 23,724

See accompanying notes to the condensed consadlifiaéacial statements.
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INTEVAC, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Three Months Ended

Six Months Ended

June 28, June 29, June 28, June 29,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Net loss $(5,007) $(6,412) $(9,52¢) $(14,67¢)
Other comprehensive income (loss), before
Change in unrealized net loss on avail-for-sale investment (12 (74) (6) (89)
Foreign currency translation gains (loss 15 (4) (16) (10
Other comprehensive income (loss), before 4 (78) (22 (99)
Income tax benefit related to items in other corhpresive incomi — — — —
Other comprehensive income (loss), net of 4 (78) (22) (99)
Comprehensive los $(5,009) $(6,490 $(9,550) $(14,77H

See accompanying notes to the condensed consadlifiaéacial statements.
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities

Net loss

Adjustments to reconcile net loss to net cash aisth equivalents used in operating activit
Depreciation and amortizatic
Net amortization of investment premiums and dis¢®
Equity-based compensatic
Change in the fair value of acquisit-related contingent considerati
Deferred income taxe
Loss on divestitur
Changes in operating assets and liabili

Total adjustment

Net cash and cash equivalents used in operatingtisst

Investing activities

Purchases of investmer

Proceeds from sales and maturities of investrr

Proceeds from sale of DeltaNu as:

Increase in restricted ca

Purchases of leasehold improvements and equip

Net cash and cash equivalents provided by investitigities

Financing activities

Net proceeds from issuance of common s

Common stock repurchas

Net cash and cash equivalents provided by (useihamcing activities

Effect of exchange rate changes on cash and casba&ts

Net increase (decrease) in cash and cash equis

Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

See accompanying notes to the condensed consadlifiaéacial statements.
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Six months endec

June 28, June 29,
2014 2013
(Unaudited)
(In thousands)
$ (9,529 $(14,676
2,33¢ 2,09:
35¢€ 431
1,36: 1,08z
97 (209)
(316) (1,32¢)
— 20¢
3,06¢€ 8,24:
6,904 10,52
(2,629 (4,157
(23,87¢ (24,384
35,07¢ 25,721
— 50C
(1,000 —
(2,240) (835)
7,95¢ 1,00¢
1,17¢ 1,14«
(1,559 —
(381) 1,14¢
(15) (10
4,93¢ (2,01))
20,12: 24,26
$ 25,05¢ $ 22,25(




Table of Contents

INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Basis of Presentation

In the opinion of management, the unaudited inteximdensed consolidated financial statements ef/&tt, Inc. and its subsidiaries
(Intevac or the Company) included herein have lepared on a basis consistent with the Decemhe2(3B audited consolidated financial
statements and include all material adjustmentssisting of normal recurring adjustments, necesgafgirly present the information set forth
therein. These unaudited interim condensed coraelitfinancial statements should be read in cotipmavith the audited consolidated
financial statements and notes thereto includddtavac’s Annual Report on Form 10-K for the fisgahr ended December 31, 2013 (2013
Form 10-K). Intevac’s results of operations for fitemonths ended June 28, 2014 are not necessatibative of future operating results.

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America
requires management to make judgments, estimatkassumptions that affect the amounts reportelddribancial statements and
accompanying notes. Actual results could differariatly from those estimates.

2. Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards@q&FASB”) issued Accounting Standards Update (\ApNo. 2014-09, Revenue
from Contracts with Customers (Topic 606) whichyides guidance for revenue recognition. This AStd@s any entity that either enters into
contracts with customers to transfer goods or sesvor enters into contracts for the transfer offinancial assets. This ASU will supersede
revenue recognition requirements in Topic 605, RaeeRecognition, and most indusspecific guidance. This ASU also supersedes sost
guidance included in Subtopic 605-35, Revenue Ratiog-Construction-Type and Production-Type CoctisaThe standard’core principle |
that a company will recognize revenue when it tiensspromised goods or services to customers anaount that reflects the consideration to
which the company expects to be entitled in exchdngthose goods or services. In doing so, congsanill need to use more judgment and
make more estimates than under todayiidance. These may include identifying perforoeambligations in the contract, estimating the am
of variable consideration to include in the tranigecprice and allocating the transaction priceach separate performance obligation. The
standard will be effective for Intevac in the figgtarter of fiscal 2017 using one of two retrospecapplication methods. Early adoption is not
permitted. We are currently evaluating the impddhe adoption of this accounting standard updatewr consolidated financial statements.

In April 2014, the FASB issued authoritative guidarthat raises the threshold for a disposal trdimsato qualify as a discontinued
operation and requires additional disclosures allisgbntinued operations and disposals of indivigiggnificant components that do not
qualify as discontinued operations. The authovigagiuidance becomes effective prospectively faevat in the first quarter of fiscal 2015.
Early adoption is permitted, but only for dispodhlat have not been reported in financial statempreviously issued.
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INTEVAC, INC.

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

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

June 28, December 31
2014 2013
(In thousands)
Raw materials $12,51° $ 13,00¢
Work-in-progres: 8,59¢ 8,19¢
Finished good 1,50( 1,561

$22,61: $ 22,76:

Finished goods inventory consists primarily of céeted systems at customer sites that are undergustaylation and acceptance testing
and evaluation inventory.

4. Equity-Based Compensation

At June 28, 2014, Intevac had equity-based awartiganding under the 2012 Equity Incentive Planthed2004 Equity Incentive Plan
(the “Plans”) and the 2003 Employee Stock PurciRdae (the “ESPP”). Intevag'stockholders approved all of these plans. ThesRptermit th
grant of incentive or non-statutory stock optiomstricted stock, stock appreciation rights, restd stock units (‘RSUs,” also referred to as
performance units) and performance shares.

The ESPP provides that eligible employees may msehntevac’s common stock through payroll dedustit a price equal to 85% of
the lower of the fair market value at the beginnifighe applicable offering period or at the enaath applicable purchase interval. Offering
periods are generally two years in length, and isbo$ a series of six-month purchase intervalgjiBlle employees may join the ESPP at the
beginning of any six-month purchase interval. Unitlerterms of the ESPP, employees can choose toumto 15% of their base earnings
withheld to purchase Intevac common stock.

Compensation Expense
The effect of recording equity-based compensatboritfe three and six months ended June 28, 2014dwaral29, 2013 was as follows:

Three Months Ended Six Months Ended
June 28 June 29
June 28, June 29,
2014 2013 2014 2013

(In thousands)
Equity-based compensation by type of aws

Stock options $ 15t $ 104 $ 394 $ 277
RSUs 37¢ 10¢ 66¢ 184
Employee stock purchase pl 137 307 301 621
Total equit-based compensatic $ 66€ $ 5i1¢ $1,36: $1,08:
Tax benefit recognize $ 3 $ 5 $ 6 $ 10
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

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

Stock Options and ESP

The fair value of stock options and ESPP awaréstisnated at the grant date using the Black-Schagésn valuation model. The
determination of fair value of stock options andPPSawards on the date of grant using an optionAgrimodel is affected by Intevac’s stock
price as well as assumptions regarding a numbleigbfy complex and subjective variables. Thesealdés include, but are not limited to, our
expected stock price volatility over the term of twards and actual employee stock option exebekavior.

Option activity as of June 28, 2014 and changemduhe six months ended June 28, 2014 were asAfell

Weighted Average

Shares Exercise Price
Options outstanding at December 31, 2013 2,637,96! $ 8.5%
Options grante 460,73! $ 7.3
Options cancelled and forfeitt (89,087 $ 8.4¢
Options exercise (83,119 $ 4.4t
Options outstanding at June 28, 2( 2,926,50! $ 8.4¢€
Vested and expected to vest at June 28, 2,687,65 $ 8.65
Options exercisable at June 28, 2! 1,565,51. $ 10.01

Intevac issued 224,000 shares under the ESPP dbergjx months ended June 28, 2014.

Intevac estimated the weighted-average fair vafigtazk options and employee stock purchase rigsitsy the following weighted-
average assumptions:

Three Months Ended Six Months Ended
June 28 June 29 June 28 June 29
2014 2013 2014 2013
Stock Options
Weightec-average fair value of grants per sh $ 3.02 $ 2.11 $ 3.1¢4 $ 2.1C
Expected volatility 52.11% 58.0% 52.3%% 57.95%
Risk free interest rat 1.3(% 1.1&% 1.3¢% 1.1€%
Expected term of options (in yea 4.2 4.5 4.2 4.4
Dividend yield None None None None
Six Months Ended
June 28 June 29
2014 2013
Stock Purchase Right
Weightec-average fair value of grants per sh $ 2.1 $ 1.6C
Expected volatility 43.4(% 52.429%
Risk free interest rat 0.11% 0.2€%
Expected term of purchase rights (in yei 0.7¢ 1.8t
Dividend yield None None
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INTEVAC, INC.

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

The computation of the expected volatility assunmgiused in the Black-Scholes calculations for stagk option grants and purchase
rights is based on the historical volatility ofémtic’s stock price, measured over a period equhlkt@xpected term of the stock option grant ol
purchase right. The riskee interest rate is based on the yield availahl&).S. Treasury Strips with an equivalent remgrérm. The expect
term of employee stock options represents the wedghverage period that the stock options are ¢éggd¢o remain outstanding and was
determined based on historical experience of simaiteards, giving consideration to the contractaahts of the equity-based awards and
vesting schedules. The expected term of purchghésriepresents the period of time remaining inctiveent offering period. The dividend
yield assumption is based on Inte’s history of not paying dividends and the assuomptf not paying dividends in the future.

RSUs
A summary of the RSU activity is as follows:

Weighted Average

Grant Date

Shares Fair Value
Non-vested RSUs at December 31, 2013 237,85¢ $ 5.34
Grantec 226,37: $ 7.2¢
Vested (69,65() $ 5.3¢
Cancelled and forfeite (13,909 $ 5.6¢
Non-vested RSUs at June 28, 2( 380,67. $ 6.4¢

RSUs are converted into shares of Intevac comnuuok stpon vesting on a one-for-one basis. RSUs &jlgiare scheduled to vest over
four years. Vesting of RSUs is subject to the gratstcontinued service with Intevac. The compeasatkpense related to these awards is
determined using the fair market value of Intevammon stock on the date of the grant, and the casgi®n expense is recognized over the
vesting period. In fiscal 2014, the annual bonusfrticipants in the Company’s annual incentivanplill be settled with RSUs with one year
vesting. The Company accrued for the payment ofibes at the expected company-wide payout perceatagant at June 28, 2014, which
amounts were less than the target bonus amoungsébr participant. The bonus accrual is class#ged liability until the number of shares is
determined on the date the awards are grantechiahwme the Company classifies the awards intdgtgqThe Company recorded equity-
based compensation expense related to the anmeaitive plan of $161,000 and $322,000, respectifcglthe three and six months ended
June 28, 2014.

Performance-based RSUs (“performance-based awagasijed in fiscal 2013 to certain executive offécare also subject to the
achievement of specified performance goals. Thes®mnance-based awards become eligible to vegtibperformance goals are achieved
and then actually will vest only if the grantee e2ns employed by Intevac through each applicaldting date. The fair value of these
performance-based awards is estimated on the figtamt and assumes that the specified performgoaks will be achieved. If the goals are
achieved, these awards vest over a specified rémgaservice period, provided that the grantee remiamployed by Intevac through each
scheduled vesting date. If the performance goalsiar met, no compensation expense is recognizédranpreviously recognized
compensation expense is reversed. The expectedfoeath award is reflected over the service pesimdlis reduced for estimated forfeitures.
For performance-based awards granted during f&2¢H8, the performance goals require the achievenfdatgeted revenues and adjusted
annual operating profit levels measured at thecrdlo and three-year periods.
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INTEVAC, INC.

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

5. Purchased Intangible Assets
Details of finite-lived intangible assets by segtr&mof June 28, 2014, are as follows.

June 28, 201«
Gross Net
Carrying Accumulated Carrying
Amount Amortization Amount
(In thousands)
Equipment $7,172 $ (3,220 $3,952
Photonics 1,21¢ (733) 482

$8,387 $ (3,959 $4,43¢

Total amortization expense of finite-lived intanigbfor the three and six months ended June 28} 2@% $234,000 and $468,000.
As of June 28, 2014, future amortization expensxjeected to be as follows.

(In thousands)

2014 $ 46¢
2015 853
2016 853
2017 75¢€
2018 615
Thereaftel 88¢

$4,43¢

6. Acquisition-Related Contingent Consideration

In connection with the acquisition of Solar Impldmtchnologies, Inc. (“SIT”), Intevac agreed to payhe selling shareholders in cash a
revenue earnout on Intevac’s net revenue from cawialesales of certain products over a specifietiopeup to an aggregate of $9.0 million.
Intevac estimated the fair value of this contingeorisideration on June 28, 2014 based on prohab#gited forecasted revenues reflecting
Intevac’s own assumptions concerning future revdérara such products. As of June 28, 2014, paymeide associated with the revenue
earnout obligation have not been significant.

The fair value measurement of contingent considaras based on significant inputs not observethéxmarket and thus represents a
Level 3 measurement. Any change in fair value efdbntingent consideration subsequent to the atiquislate is recognized in operating
income within the statement of operations. Theofeihg table represents a reconciliation of the geain the fair value measurement of the
contingent consideration liability for the threedasix month periods ended June 28, 2014 and Jur2029:

Three Months Ended Six Months Ended
June 28 June 29

June 28, June 29,

2014 2013 2014 2013
(In thousands)
Opening balanc $1,43t $526: $1,38 $5,15]
Changes in fair valu 46 (320 97 (209
Closing balanci $1,481 $4,94: $1,481 $4,94.
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

The following table displays the balance sheetsifiagition of the contingent consideration lialyilaccount at June 28, 2014 and at
December 31, 2013:

June 28 December 31
2014 2013
(In thousands)
Other accrued liabilitie $ 14C $ 164
Other lon¢-term liabilities 1,341 1,22(
Total acquisitio-related contingent considerati $1,481 $ 1,38¢

The following table represents the quantitativegeanf the significant unobservable inputs usedhédalculation of fair value of the
continent consideration liability as of June 28120Significant increases or decreases in anyesfettinputs in isolation would result in a
significantly lower (higher) fair value measurement

Quantitative Information about Level 3 Fair Value Measurements at June 28, 201

Fair Value Valuation Technique Unobservable Input Range (Weighted Average
(In thousands, except for percentage:
Revenue Earnout $ 1,48 Discounted cash flo Weighted average cost of
capital 17.2%

Probability weighting of
achieving revenue
forecast: 20.0%- 55.0% (33.0%

7. Divestiture
Sale of DeltaNu

On March 29, 2013, the Company sold certain asisetsiding existing tangible and intangible assefisich comprised its Raman
spectroscopy instruments product line, also knosvBeltaNu, for consideration not to exceed $1.%ionil Under the terms of the agreement,
the acquirer also assumed certain liabilities eeldb the purchased assets. Payment terms incREB$J000 which was paid on the closing
date, with the remaining balance to be paid inftinen of an earnout of 5% of the acquirer's Ramagcgpscopy instrument sales for 5 years
following the closing date which will be due and/ghle on or before each anniversary of the clodaig or a minimum earnout payment of
$100,000 annually, whichever is higher. The maxineamout payments during the payment period sloakkrceed $1.0 million.

As the earnout is collected over an extended peridiine and in management’s judgment the degremlbdctibility is uncertain, Intevac
did not recognize the minimum earnout payments wgbosing, but instead will record income in theipdmwhen the minimum earnout
payments can be reasonably estimated for thatgarid payment is assured. The first earnout payinehe amount of $75,000 was received
in the second quarter of fiscal 2014 and was repart interest and other income, net on the coretbosensolidated statement of operations.

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

Cash proceec $ 50C
Assets sold
Accounts receivabl 147
Inventories 32C
Other current asse 27
Property, plant and equipme 15¢
Trade nam 9C
Total assets sol 74%
Liabilities divested
Accounts payabl 5¢
Other accrued expens 6
Total liabilities diveste 65
Transaction and other co: 3C
Loss on sali $(20¢

12
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INTEVAC, INC.

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

8. Warranty

Intevac provides for the estimated cost of warravttgn revenue is recognized. Intevac’s warranpeiscontract terms, and for systems
sold directly the warranty typically ranges betwé&@mand 24 months from customer acceptance. Ftgragssold through a distributor, Intevac
offers a 3 month warranty. The remainder of anyraray period is the responsibility of the distributDuring this warranty period any
defective non-consumable parts are replaced atallat at no charge to the customer. The warraatiod on consumable parts is limited to
their reasonable usable lives. Intevac uses egthrapair or replacement costs along with its histbwarranty experience to determine its
warranty obligation. Intevac generally providesvalve month warranty on its Photonics products. piwvision for the estimated future costs
of warranty is based upon historical cost and pcogerformance experience. Intevac exercises judgmaletermining the underlying
estimates.

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

The following table displays the activity in the manty provision account for the three and six rhergnded June 28, 2014 and
June 29, 2013:

Three Months Ended Six Months Ended
June 28 June 29

June 28, June 29,

2014 2013 2014 2013
(In thousands)

Opening balanc $1,331 $2,22F $1,647 $2,34¢

Expenditures incurred under warrani (217) (210 (529) (469)

Accruals for product warranties issued during #@orting perioc 21¢ 32¢ 504 53¢

Adjustments to previously existing warranty accst (177 (257) (472) (336)

Closing balanc $1,15¢ $2,087 $1,15¢ $2,08]

The following table displays the balance sheetsifiagition of the warranty provision account atd@8, 2014 and at December 31, 2(

June 28 December 31
2014 2013
(In thousands)
Other accrued liabilitie $ 98¢ $  1,54¢
Other lon¢-term liabilities 167 101
Total warranty provisiol $1,15¢ $ 1,64i
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INTEVAC, INC.

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

9. Guarantees
Officer and Director Indemnifications

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

Other Indemnifications

As is customary in Intevac’s industry, many of irgte’s contracts provide remedies to certain thadips such as defense, settlement, ot
payment of judgments for intellectual property klairelated to the use of its products. Such indécation obligations may not be subject to
maximum loss clauses. Historically, payments matited to these indemnifications have been immadteri

10. Cash, Cash Equivalents and Investments
Cash and cash equivalents, short-term investmenttoag-term investments consist of:

June 28, 201¢

Unrealizec Unrealizec
Amortized
Holding Holding Fair
Cost Gains Losses Value
(In thousands)

Cash and cash equivaler

Cash $ 7,461 $ — $ — $ 7,46

Money market fund 17,59: — — 17,59:
Total cash and cash equivale $25,05¢ $ — $ — $25,05¢
Shor-term investments

Certificate of depos $ 1,00( $ — $ — $ 1,00(

Commercial pape 49¢ — — 49¢

Corporate bonds and medi-term notes 22,97" 18 1 22,99«

Municipal bonds 4,66¢ 5 — 4,67¢

U.S. treasury and agency securi 4,00: 3 — 4,00¢
Total shor-term investment $33,14¢ $ 26 $ 1 $33,17:
Long-term investments

Corporate bonds and medi-term notes $ 5,27 $ = $ 3 $ 5,26¢

Municipal bonds 1,79 3 1 1,79¢

U.S. treasury and agency securii 9,99/ 6 2 9,99¢
Total lon¢-term investment $17,06: $ 9 $ 6 $17,06¢
Total cash, cash equivalents, and investm $75,26¢ $ 35 $ 7 $75,29¢
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
December 31, 201
Unrealizec Unrealizec
Amortized
Holding Holding Fair
Cost Gains Losses Value
(In thousands)
Cash and cash equivaler
Cash $ 5,81¢ $ — $ — $ 5,81¢
Money market fund 14,30: — — 14,30:
Total cash and cash equivale $20,12: $ — $ — $20,12:
Shor-term investments
Commercial pape $ 1,99¢ $ 1 $ — $ 1,99¢
Corporate bonds and medi-term notes 27,18: 13 3 27,19:
Municipal bonds 6,10¢ 4 — 6,112
U.S. treasury and agency securii 13,50¢ 7 — 13,51
Variable rate demand note*VRDNS") 16C — — 16C
Total shor-term investment $48,95: $ 25 $ 3 $48,97¢
Long-term investments
Corporate bonds and medi-term notes $ 8,811 $ 12 $ = $ 8,82¢
Municipal bonds 3,49¢ 2 2 3,49¢
Total lon¢-term investment $12,30¢ $ 14 $ 2 $12,31¢
Total cash, cash equivalents, and investm $81,38( $ 3¢ $ 5 $81,41¢
The contractual maturities of available-for-salewsities at June 28, 2014 are presented in theviatlg table.
Amortized
Cost Fair Value
(In thousands)
Due in one year or le: $48,73: $48,76:
Due after one through two ye: 19,06¢ 19,06¢

$67,80: $67,82¢

The following table provides the fair market vabfdntevac’s investments with unrealized losses #éna not deemed to be other-than
temporarily impaired as of June 28, 2014.

June 28, 201«

In Loss Position for In Loss Position for
Less than 12 Months Greater than 12 Months
Gross Gross
Unrealized Unrealized
Fair Value Losses Fair Value Losses
(In thousands)
Corporate bonds and medi-term notes $ 8,82¢ $ 4 $ — $ —
Municipal bonds 2,771 1 — —
U.S. treasury and agency securi 1,99¢ 2 — —
$13,59¢ $ 7 $ — $ —

All prices for the fixed maturity securities incind U.S. Treasury and agency securities, certégatf deposit, commercial paper,
corporate bonds, VRDNs and municipal bonds araveddrom independent pricing services
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INTEVAC, INC.

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

utilized by Intevac’s outside investment managéis Tnvestment manager performs a review of themgimethodologies and inputs utilized
by the independent pricing services for each d@gpetpriced by the vendor. In addition, on at l@asannual basis, the investment manager
conducts due diligence visits and interviews walbtepricing vendor to verify the inputs utilized fach asset class. The due diligence visits
include a review of the procedures performed byheandor to ensure that pricing evaluations aresssmtative of the price that would be
received to sell a security in an orderly trangactAny pricing where the input is based solelyadiroker price is deemed to be a Level 3 p
Intevac uses the pricing data obtained from itsidetinvestment manager as the primary input toenitaskassessments and determinations as
the ultimate valuation of the aboweentioned securities and has not made, duringéheds presented, any material adjustments to isychs

The following table represents the fair value hiehg of Intevac’s available-for-sale securities swad at fair value on a recurring basis
as of June 28, 2014.

Fair Value Measurements ai
June 28, 2014
Total Level 1 Level 2
(In thousands)

Recurring fair value measuremer
Available-for-sale securitie

Money market fund $17,59: $1759: $ —
U.S. treasury and agency securi 14,00: 8,991 5,00¢
Certificate of deposl 1,00(¢ — 1,00(¢
Commercial pape 49¢ — 49¢
Corporate bonds and medi-term notes 28,26: — 28,26:
Municipal bonds 6,47: — 6,47:
Total recurring fair value measureme $67,82¢  $26,58¢  $41,24(

11. Derivative Instruments

The Company uses foreign currency forward contracisitigate variability in gains and losses getestdrom the re-measurement of
certain monetary assets and liabilities denominattddreign currencies. These hedges do not quedifgpecial hedge accounting treatment.
These derivatives are carried at fair value witanges recorded in interest income and other, néeicondensed consolidated statements of
operations. Changes in the fair value of thesevdtivies are largely offset by mmeasurement of the underlying assets and lialsilitGash flow:
from such derivatives are classified as operatuoiyities. The derivatives have maturities of apqmmately one month. The notional amount of
Company'’s foreign currency derivatives was $474,800une 28, 2014 and $894,000 at December 31, 2013

12. Equity

Stock Repurchase Progral

On November 21, 2013, Intevac’s Board of Directpproved a stock repurchase program authorizirtg 30.0 million in repurchases.
At June 28, 2014, $26.8 million remains availaloleftiture stock repurchases under the repurchasgam.
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INTEVAC, INC.

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

The following table summarizes Intevac’s stock repases:

Three Months Endec
June 28, 201«
(In thousands, except pe
share amounts)

Six Months Endec

Shares of common stock repurcha 58 19t
Cost of stock repurchas: $ 41¢ $ 1,46¢
Average price paid per she $ 7.21 $ 7.4¢

Intevac records treasury stock purchases undeara$temethod using the first-in, first-out (FIFO)timed. Upon reissuance of treasury
stock, amounts in excess of the acquisition casteedited to additional paid in capital. If Intevaissues treasury stock at an amount belo

acquisition cost and additional paid in capitalbagsted with prior treasury stock transactionsi@ifficient to cover the difference between the

acquisition cost and the reissue price, this diffiee is recorded against retained earnings.

Accumulated Other Comprehensive Incor
The changes in accumulated other comprehensiven@dryy component for the three and six months edded 28, 2014 and
June 29, 2013, are as follows.

Three Months Ended Six Months Ended

June 28, 201«

Unrealized Unrealized
holding gains holding gains
on available- on available-
Foreign for-sale Foreign for-sale
currency investments Total currency investments Total
(In thousands)

Beginning balanc $ 66C $ 3¢ $69¢ $ 691 % 34  $72E
Other comprehensive income (loss) before reclassifin 15 (11) 4 (16) (6) (22)
Amounts reclassified from other comprehensive ine — — — — — —

Net currer-period other comprehensive income (Ic 15 (172) 4 (16) (6) (22

Ending balanc: $ 678 9 28 $705  $ 67F $ 28 $70¢
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
Three Months Ended Six Months Ended
June 29, 201:

Unrealized Unrealized
holding gains holding gains
on available- on available-

Foreign for-sale Foreign for-sale
currency investments Total currency investments Total
(In thousands)

Beginning balanc $ 68¢ $ 60 $74¢ $ 694 $ 75 $76¢
Other comprehensive loss before reclassifice (4) (74) (78) (20 (89 (99
Amounts reclassified from other comprehensive ine — — — — — —

Net currer-period other comprehensive Ic (4) (74) (78) (10 (89 (99

Ending balanc: $ 684 $ (14) $67C $ 684 $ (14 $67C

13. Net Loss Per Share

The following table sets forth the computation asiz and diluted loss per share:
Three Months Ended Six Months Ended
June 28 June 29, June 28 June 29,
2014 2013 2014 2013
(In thousands, except per share amount:

Net loss $(5,00) $(6,412)  $(9,52f  $(14,676

Weightec-average share— basic 23,927 23,78t 23,89: 23,72«

Effect of dilutive potential common shar — — — —

Weightec-average share— diluted 23,92" 23,78t 23,89: 23,72¢
Net loss per shar— basic and dilute $ 02)) $ (02) $ (040 $ (0.62

Antidilutive shares based on employee awards erd 1,977 2,69( 1,911 2,69¢

Potentially dilutive common shares consist of shassuable upon exercise of employee stock optadsvesting of RSUs and are
excluded from the calculation of diluted EPS whaeeirteffect would be anti-dilutive.

14. Segment Reporting

Intevac’s two reportable segments are: EquipmedtRirotonics. Intevac’s chief operating decision-endias been identified as the
President and CEO, who reviews operating resultsake decisions about allocating resources andgsiageperformance for the entire
Company. Segment information is presented based ipfevac’'s management organization structure dsioé 28, 2014 and the distinctive
nature of each segment. Future changes to thiswaltBnancial structure may result in changeshreportable segments disclosed.

Each reportable segment is separately managedaanskparate financial results that are revieweddteyac’s chief operating decision-
maker. Each reportable segment contains closayectproducts that are unique to the particulamssg. Segment operating profit is
determined based upon internal performance meassegkby the chief operating decision-maker.

18



Table of Contents

INTEVAC, INC.

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

Intevac derives the segment results from its imtienmanagement reporting system. The accountingipslintevac uses to derive
reportable segment results are substantially thee s those used for external reporting purposasalyement measures the performance of
each reportable segment based upon several métdtgding orders, net revenues and operating ircdvianagement uses these results to
evaluate the performance of, and to assign resstiogeach of the reportable segments. Intevac gesneertain operating expenses separatel
at the corporate level. Intevac allocates certhth@se corporate expenses to the segments in anrdraqual to 3% of net revenues. Segment
operating income excludes interest income/expendether financial charges and income taxes acegrdi how a particular reportable
segment’s management is measured. Management dbesnsider impairment charges, gains and lossekvestitures and sales of
intellectual property, and unallocated costs in sneiag the performance of the reportable segments.

The Equipment segment designs, develops and marketsim process equipment solutions for high-volama@ufacturing of small
substrates with precise thin film properties forchdrive and solar cell manufacturers as well &gioadjacent thin film deposition applications.

The Photonics segment develops compact, cost-e#ettigh-sensitivity digital-optical products ftire capture and display of low-light
images and the optical analysis of materials. btgyrovides sensors, cameras and systems for gogatrmpplications such as night vision
long-range target identification.

Information for each reportable segment for the¢haind six months ended June 28, 2014 and Ju2823 s as follows:

Net Revenues

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013
(In thousands)
Equipment $ 3,76z $ 9164 $12,80¢ $14,53:
Photonics 10,95! 7,81¢ 18,92: 15,43
Total segment net revenu $14,71F  $16,98! $31,73(  $29,96¢
Operating Income (Loss)
Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013
(In thousands)
Equipment $(5,667) $(5,841) $(9,80¢) $(13,187)
Photonics 2,561 258 3,47¢ 62
Total income (loss) from segment operati (3,100 (5,58¢) (6,337) (13,129
Unallocated cost (2,146 (1,402 (3,637 (2,685
Loss on divestitur — — — (208)
Loss from operation (5,246 (6,990 (9,970 (16,019
Interest income and other, r 12C 92 192 172
Loss before income tax $(5,12¢) $(6,899 $(9,77¢) $(15,84)

19



Table of Contents

INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
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Total assets for each reportable segment as of2ZRir#014 and December 31, 2013 are as follows:
Assets
December 31
June 28,
2014 2013
(In thousands)

Equipment $ 30,51¢ $ 33,42¢
Photonics 18,33¢ 21,12(
Total segment asse 48,84¢ 54,54¢
Cash, cash equivalents and investm 75,29¢ 81,41«
Restricted cas 1,00(¢ —
Deferred income taxe 9,921 9,60t
Other current asse 98¢ 982
Common property, plant and equipm 1,18¢ 1,30z
Other asset — 42k
Consolidated total asse $137,24( $ 148,27t

15. Restructuring Charges

During the first quarter of fiscal 2014, Intevabstantially completed implementation of the 2014taeduction plan (the “Plan”), which
was intended to reduce expenses and reduce it$awoekby 6 percent. The cost of implementing trenRias reported under cost of net
revenues and operating expenses in the condensedlicated statements of operations. Substantdlllyash outlays in connection with the
Plan occurred in the first half of fiscal 2014. lleypentation of the Plan is expected to reduce wahages and other employee-related
expenses by approximately $2.1 million on an anbaals.

On February 1, 2013, Intevac announced the 201tZedsction plan (the “2013 Plan”) to reduce exgsnacluding a reduction in its
workforce. Implementation of the 2013 Plan was tuigally completed in the first half of fiscal 20And the Company reduced its workforce
by 18 percent. The cost of implementing the 20 1 RVas reported under cost of net revenues anatipgexpenses in the condensed
consolidated statement of operations. Substangdlligash outlays in connection with the 2013 Riacurred in the first half of fiscal 2013. As
of June 28, 2014, activities related to the 20 Mere complete.

The changes in restructuring reserves associatixdhd Plans for the three and six months ended 28n2014 and June 29, 2013 are as
follows.

Three Months Ended Six Months Ended
June 28 June 29, June 28 June 29
2014 2013 2014 2013

Severance anc
other employee-
related costs
(In thousands)

Beginning balanc $ — $ 41 $ — $ —
Provision for restructuring reserv 61 24C 28¢ 742
Cash payments mau (62) (281) (28¢) (742)
Ending balanc $ — $ — $ — $ —

16. Income Taxes

Intevac recorded income tax benefits of $119,0aD%250,000 for the three and six months ended 28n2014, respectively. Intevac
recorded income tax benefits of $486,000 and $illbmfor the three and six months ended June2Bd4,3, respectively. The income tax
provisions for the three and six month periodsbarged
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(Unaudited)

upon estimates of annual income (loss), annual peemt differences and statutory tax rates in thiowa jurisdictions in which Intevac
operates. Intevac did not recognize a benefit erlkt&. net operating loss for the three and sixthwanded June 28, 2014 and June 29, 201<
due to having full valuation allowances on the Wi&erred tax assets. Intevatax rate differs from the applicable statutotgsadue primaril

to establishment of a valuation allowance, theéaatiion of deferred and current credits and theafdf permanent differences and adjustment
of prior permanent differences. Intevac’s futurieetive income tax rate depends on various fadtaisiding, the level of Intevac’s projected
earnings, the geographic composition of worldwidmings, tax regulations governing each regionppetating loss carryforwards,
availability of tax credits and the effectivenessnbevac’s tax planning strategies. Managemergfadly monitors these factors and timely
adjusts the effective income tax rate.

17. Contingencies

From time to time, Intevac may have certain corgirtdiabilities that arise in the ordinary courdét® business activities. Intevac
accounts for contingent liabilities when it is patite that future expenditures will be made and sxglenditures can be reasonably estimated.

Leases

Intevac leases certain facilities under non-caidelaperating leases that expire at various tinpe®WMarch 2024 and has options to
renew most leases, with rentals to be negotiatedaf of Intevac’s leases contain provisions &tal adjustments. Included in other long-
term liabilities on the consolidated balance shise$241,000 of deferred rent as of June 28, 28lktad to the effective rent on Intevac’s long-
term lease for Intevac’s Santa Clara, Californilitst. The terms of the Company’s lease of its taa@lara, California facility include a tenant
improvement allowance of up to $1.7 million. Tenamprovement allowances are reimbursements recéieedthe landlord for initial
construction costs and are amortized on a straiighthasis over the lease term as a reductionnin e tenant improvement allowances are
recorded when the Company has completed its oldigaaind the tenant improvement allowance is redéév In addition, Intevac is required
to maintain a standby letter of credit for $1.0limi for this lease. This standby letter of crasisecured with $1.0 million of restricted cash.
The facility leases require Intevac to pay fomaltmal maintenance costs. Gross rental expens&vasnillion and $1.8 million for the three
and six months ended June 28, 2014, respectively.

As of June 28, 2014, future minimum lease paymargsas follows.

(In thousands)

2014 $ 1,02
2015 3,19¢
2016 3,101
2017 2,64¢
2018 2,63(
Thereaftel 15,14¢

$27,74¢
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Iltem 2. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

This Quarterly Report on Form 10-Q contains forwimaking statements, which involve risks and uraiattes. Words such as
“believes,” “expects,” “anticipates” and the likedicate forward-looking statements. These forwanking statements include comments
related to Intevac’'s shipments, projected reveeaegnition, product costs, gross margin, operagkygenses, interest income, income taxes,
cash balances and financial results in 2014 andrizkyprojected customer requirements for Intevaels and existing products, and when, an
if, Intevac’s customers will place orders for the@seducts; Intevag ability to proliferate its Photonics technologya major military program:
the timing of delivery and/or acceptance of theays and products that comprise Intevac’s backdogdvenue and the Company’s ability to
achieve cost savings. Intevac’s actual results difégr materially from the results discussed in thewvard-looking statements for a variety of
reasons, including those set forth under “Risk &@ttand in other documents we file from time todiwith the Securities and Exchange
Commission, including our Annual Report on FormKL@ited on February 20, 2014, and our periodic FA®Q’s and Form 8-K’s.

Overview

Intevac provides process manufacturing equipmdatieas to the hard disk drive industry and offkigh-productivity, thin film
processing systems to the photovoltaic (“PV”") irntdpand to adjacent markets for thin film depositapplications. Intevac also provides
sensors, cameras and systems for government appigauch as night vision and long-range targettification. Intevac’s customers include
manufacturers of hard disk drives and PV cells el @ the U.S. government and its agencies antlagiars. Intevac reports two segments:
Equipment and Photonics.

Product development and manufacturing activitiezio North America and Asia. Intevac has fielflags in Asia to support its
equipment customers. Intevac’s equipment and sepricducts are highly technical and are sold piilsnhrough Intevac’s direct sales force.
Intevac also sells its products through distribsiiarJapan and China.

Intevac’s results are driven by worldwide demandhiard disk drives, which in turn depends on thengh in digital data creation and
storage, the rate of areal density improvemenésettd-user demand for personal computers, entergais: storage, including on-line, cloud
storage and near-line applications, personal aanibvideo players and video game platforms thdtiitecsuch drives. Demand for Intevac’s
equipment is impacted by Intevac’s customers’ ngamarket share positions and production capasds. Intevac continues to execute its
strategy of equipment diversification into new negkby introducing new products for PV solar cedimafacturing and most recently a thin
film physical vapor deposition (“PVD") applicatidar protective coating for touch screen cover glassiufacturing. Intevac believes that
expansion into these markets, which Intevac besi@re significantly larger than the hard disk dideposition equipment market, will result in
incremental equipment revenues for Intevac andedser Intevac’s dependence on the hard disk drileestry. Intevac’s equipment business is
subject to cyclical industry conditions, as dem#ordnanufacturing equipment and services can chdegending on supply and demand for
hard disk drives, PV cells, and cell phones as agbther factors such as global economic conditéord technological advances in fabrication
processes.
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The following table presents certain significantasierements for the three and six months ended2Rjri2014 and June 29, 2013:

Three months endec Six months endec
June 28, June 29, Change over June 28, June 29, Change over
2014 2013 prior period 2014 2013 prior period

(In thousands, except percentages ar
per share amounts)

Net revenue $14,71¢ $16,98: $ (2,26f) $31,73( $ 29,96¢ $ 1,76
Gross profit $ 5,211 $ 3,82¢ $ 1,38  $10,02: $ 7,34 $ 2,67¢
Gross margin perce 35.4% 22.5% 12.9 point 31.€% 24.5% 7.2 point:
Loss from operation $(5,24¢) $(6,990 $ 1,74¢  $(9,970) $(16,01) $ 6,044
Net loss $(5,007) $(6,417) $ 1,408  $(9,529) $(14,67¢) $ 5,14¢
Loss per diluted shal $ (0.2)) $ (0.29) $ 0.06 $ (0.40) $ (0.62) $ 0.2z

Net revenues decreased for the second quartesoafl 2014 compared to the same period in the pear primarily due to lower
equipment sales to disk manufacturers and lowetdRies’ contract research and development (“R&Dffset in part by higher Photonics’
product sales. In the second quarter of 2013, ftegcognized revenue on its first production sydfar its solar implant ENERG™ product.
The net loss for the second quarter fiscal 2014edesed compared to the same period in the priordieato higher gross margins and by lo
operating expenses as a result of cost reductfontgfoffset in part by lower revenues and inceglasosts associated with a contested Board ¢
Directors election.

Net revenues increased for the first six monthdismal 2014 compared to the same period in thar gear primarily due to higher
Photonics’ product sales offset in part by lowenipment sales to disk manufacturers and lower Phggbcontract R&D. Intevac recognized
revenue on one 200 Lean system in the first halisofl 2014 and did not recognize revenue on &tyL2an systems in the first half of
fiscal 2013. The net loss for the first six montiiiscal 2014 decreased compared to the samedirithe prior year due to higher revenues,
higher gross margins and lower operating expensas@sult of cost reduction efforts offset in gmarincreased costs associated with a
contested Board of Directors election.

In fiscal 2014, Intevac expects that demand forguoavth in hard disk media may increase, but teimand will not exceed the existing
capacity during the year. The Company thereforeetgthat shipments of Intevac equipment to haskl diive manufacturers will be
approximately at the same levels as 2013. In 20itdyac expects higher sales of new thin-film equept products. For fiscal 2014, Intevac
expects that Photonics business levels will inardasm 2013 as Photonics delivers production shigmef the pilot night vision system for 1
Apache helicopter.

Intevac’s trademarks, include the following: “208dn® ,” “AccuLuber™,” “EBAPS® ,” “ENERG ™,” “I-Port™,” “LithoPrime™,”
“LIVAR ©"“INTEVAC MATRIX™.” “MicroVista ¢ “NightV ista® ,” and “Night Port™
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Results of Operations

Net revenues
Three months endec Six months endec
Change ove Change ove
June 28, June 29, June 28, June 29,
2014 2013 prior period 2014 2013 prior period
(In thousands)
Equipment $376: $916:/ $ (5407 $12,80¢ $1453. $ (1,729
Photonics
Products 8,27¢ 4,07(¢ 4,20¢ 12,54¢ 7,58¢ 4,961
Contract R&D 2,677 3,74¢ (1,072 6,37- 7,84E (1,479
10,95: 7,81¢ 3,13¢ 18,92 15,43: 3,48¢
Total net revenue $14,71F  $16,98: $ (2,26¢) $31,73( $29,96¢ $ 1,76¢

Equipment revenue for the three and six monthsaddee 28, 2014 decreased over the same peridias prior year as a result of lower
sales of technology upgrades, service and spate [Rarring the second quarter of 2014 Intevac reizegl revenue on disk equipment
technology upgrades, spare parts and service. Pthismsecond quarter of 2013 Intevac recognizeeings on one solar implant ENERG
system, disk equipment technology upgrades, sgte and service. Equipment revenue for the sixthseanded June 28, 2014 included
revenue recognition for one 200 Lean system, uggradd spare parts. Equipment revenue for the @itha ended June 29, 2013 included
revenue recognition for one solar implant ENERSgystem, two AcculLuber systems, upgrades and spat® p

Photonics revenue for the three and six month ger@mded June 28, 2014 increased over the sanoelpérithe prior year as a result of
increased product sales offset in part by lowetremh R&D work. The decrease in contract R&D revemas the result of completion of the
program to design the Apache pilot night viewingteyn during mid-2013. The increase in product sasslted from the transition to
production deliveries for the Apache pilot nightwing camera at the end of 2013. On March 29, 2Bi8yac sold certain assets comprising
its Raman spectroscopy instruments product lirsm khown as DeltaNu, and no longer offers Ramaatgpeopy products.

Backlog
December 31
June 28, June 29,
2014 2013 2013
(In thousands)
Equipment $ 8,61 $ 13,56 $29,29:
Photonics 37,77 46,31¢ 48,29¢
Total backloc $46,38¢ $ 59,88¢ $77,59(

Equipment backlog at June 28, 2014 included onel&bsition system and one PVD touch screen coessgloating system. Equipm
backlog at December 31, 2013 included one 200 kyatem and one PV deposition system. Equipmentidgeit June 29, 2013 included th
200 Lean systems. Photonics backlog at June 28, i2@ludes $28.8 million in revenue that will berezd in one year and $9.0 million in
revenue that will be earned beyond one year.
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Revenue by geographic region

Three months endec Six months endec
Change ove Change ove
June 28, June 29, June 28, June 29,
2014 2013 prior period 2014 2013 prior period
(In thousands)

United State: $10,84: $ 9,71« $ 1,12¢ $2535. $17,04°7 $ 8,30¢
Asia 2,937 5,881 (2,949 4,417  10,36¢ (5,949
Europe 93t 1,38¢ (459 1,96: 2,557 (590)
Total net revenue $14,71F  $16,98: $ (2,26¢) $31,73( $29,96¢ $ 1,76¢

International sales include products shipped tasmas operations of U.S. companies. The increadeSnsales in 2014 versus 2013 was
primarily due to delivery of a 200 Lean system 1d.8. customer, higher camera sales and the ipiteaduction shipments of the pilot night
vision camera for the Apache helicopter. The desréia sales to the Asia region in 2014 versus 2@d3primarily due to lower net revenues
from solar implant systems, disk lubrication systeand technology upgrades. The decrease in satles Europe region in 2014 versus 2013
was primarily due to lower sales of Photonics’ @fighight-vision cameras to a NATO customer.

Gross profit
Three months endec Six months endec
June 28 June 29 Change ove June 29 Change ove
June 28,
2014 2013 prior period 2014 2013 prior period
(In thousands, except percentage:

Equipment gross prof $ 31z $1,35% $ (1,040 $ 2,317 $2,55¢ $ (239
% of Equipment net revenu 8.2% 14.€% 18.1% 17.€%
Photonics gross prot $4,89¢ $2477 $ 2,42: $7,70¢ $4,78¢ $ 291
% of Photonics net revenu 44.71% 31.7% 40.7% 31.(%
Total gross profi $5,211  $3,82¢ $ 1,38: $10,02. $7,34: $ 2,67¢
% of net revenue 35.4% 22.5% 31.6% 24.5%

Cost of net revenues consists primarily of purctiasaterials and costs attributable to contractare$eand development, and also
includes fabrication, assembly, test and installatabor and overhead, custonsgecific engineering costs, warranty costs, roggltprovision
for inventory reserves and scrap.

Equipment gross margin was 8.3% in the three magnided June 28, 2014 compared to 14.8% in the thoshs ended June 29, 2013
and was 18.1% in the six months ended June 28, @ipared to 17.6% in the six months ended Jun2®B. The lower gross margin for
the three months ended June 28, 2014 was due fyintalower systems and spares shipments, offspart by lower inventory provisions and
the lower system margin on the first solar impBNERGI system for which revenue was recognized in secomdter of 2013. The higher
gross margin for the six months ended June 28, 2Gkidue primarily to lower factory costs as a ltesfucost containment efforts, lower
inventory provisions and the lower system margintanfirst solar implant ENERGsystem for which revenue was recognized in second
quarter of 2013. Gross margins in the Equipmeniniess will vary depending on a number of factawms|uding product mix, product cost,
system configuration and pricing, factory utilizatj and provisions for excess and obsolete invgntor

Photonics gross margin increased to 44.7% in theetimonths ended June 28, 2014 compared to 31.#é three months ended
June 29, 2013 and increased to 40.7% in the siximanded June 28, 2014 compared to 31.0% inxhaaiths ended June 29, 2013. The
higher gross margin for the three months ended 28n2014 was due to higher margins on both pradaieti contract R&D and lower
inventory provisions. The higher gross margin f@ six months ended June 28, 2014 was due to higheigins on contract R&D, lower
warranty costs and lower inventory provisions. Grogrgins in the Photonics business will vary ddpenon a number of factors, including
sensor yield, product mix, product cost, priciragtbry utilization, provisions for warranty and é@ntory reserves.
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Research and devel opment

Three months endec Six months endec
June 28 June 29 Change ove June 28 Change ove
June 29,
2014 2013 prior period 2014 2013 prior period
(In thousands)
Research and development expe $4,55¢ $5,58¢ $ (1,02¢0 $8,831 $11,94: $ (3,11

Research and development spending decreased ipriegui and in Photonics during the three and sixtmpariods ended June 28, 2014
as compared to the same periods in the prior jiéer decrease in Equipment spending was due printardecreased PV development and
from cost reduction initiatives. Photonics reseaantl development spending during the first hafisgfal 2013 included costs from DeltaNu
which did not re-occur in the first half of fisc2014 as DeltaNu was sold on March 29, 2013. Rekeard development expenses do not
include costs of $2.0 million and $4.4 million fiwe three and six months ended June 28, 2014 tasggcor $3.0 million and $6.1 million fc
the three and six months ended June 29, 2013,atbsgg, which are related to customer-funded cacttR&D programs at Photonics and
therefore included in cost of net revenues.

Slling, general and administrative

Three months endec Six months endec
June 28 June 29 Change ove Change ove
June 28, June 29,
2014 2013 prior period 2014 2013 prior period
(In thousands)
Selling, general and administrative expe $5,89¢ $523t $ 664 $11,16( $11,20¢ $ (46)

Selling, general and administrative expense canpistnarily of selling, marketing, customer suppértancial and management costs.
The increase in selling, general and administragpending in the three months ended June 28, 2@%4vimarily the result of increased
professional service costs associated with a cttd®oard of Directors election, higher chargeseissed with the change in the fair value of
the contingent consideration obligations relatetheoSIT acquisition, offset in-part by lower vdnliea compensation program expense and
savings from cost reduction initiatives.

Cost reduction plans

During the first quarter of fiscal 2014, Intevadstantially completed implementation of the 2014teeduction plan (the “Plan”), which
was intended to reduce expenses and reduce itsoncekby 6 percent. The total cost of implementimg Plan was $288,000 of which $43,00C
was reported under cost of net revenues and $2@5/88 reported under operating expenses. Subdhaallacash outlays in connection with
the Plan occurred in the first half of fiscal 20Ifiplementation of the Plan is expected to redadarg, wages and other employee-related
expenses by approximately $2.1 million on an anbaals.

During the first quarter of fiscal 2013, Intevaciaanced the 2013 cost reduction plan (the “2018"Pta reduce expenses including a
reduction in its workforce. Implementation of thefPwas substantially completed in the first hdlfiscal 2013 and the workforce was redu
by 18 percent. During the first half of 2013, Irdewecognized employee-related costs of $742,00¢hath $315,000 was reported under cost
of net revenues and $427,000 was reported undeatipg expenses in connection with the 2013 Pldincash outlays in connection with the
2013 Plan occurred in the first half of fiscal 20A3 of June 28, 2014, activities related to th&2Blan were complete.
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Loss on divestiture

On March 29, 2013, the Company sold certain asiseisiding existing tangible and intangible assetsich comprised its Raman
spectroscopy instruments product line, also knosvBeltaNu, for consideration not to exceed $1.%ioni] of which $500,000 was received in
cash upon closing, and recorded a loss of $208 T first earnout payment in the amount of $75,8@6 received in the second quarter of
fiscal 2014 and was reported in interest and dtieme, net on the condensed consolidated statesheperations. See Note 7 “Divestiture”
in the notes to the condensed consolidated finhstz@gements for additional information relatedhe loss on divestiture.

Interest income and other, net

Three months endec Six months endec
June 28 June 29 Change ove June 28 June 29 Change ove
2014 2013 prior period 2014 2013 prior period
(In thousands)
Interest income and other, r $ 12C $ 92 $ 28 $ 19z $ 17z $ 20

Interest income and other, net is comprised ofésteincome and realized gains and losses on ghiegestments, foreign currency gains
and losses, and other income and expense suclinasaga losses on sales of fixed assets and eanumme from divestitures.

Income tax benefit

Three months endec Six months endec
June 28 June 29 Change ove June 28 June 29 Change ove
2014 2013 prior period 2014 2013 prior period
(In thousands)
Income tax benefi $ 11¢ $ 48 $ (367 $ 25C 1,166 $ (916

Intevac recorded income tax benefits of $119,0aD%250,000 for the three and six months ended 28n2014, respectively. Intevac
recorded income tax benefits of $486,000 and $1llbmfor the three and six months ended June2®d3, respectively. The income tax
provisions for the three and six month periodsta®ed upon estimates of annual income (loss), Apeuaanent differences and statutory tax
rates in the various jurisdictions in which Intevaperates. Intevac did not recognize a benefitierlt.S. net operating loss for the three and si
months ended June 28, 2014 and June 29, 2013 thawittg full valuation allowances on the U.S. defdrtax assets. Intevac’s tax rate differs
from the applicable statutory rates due primaolgstablishment of a valuation allowance, theaatlon of deferred and current credits and the
effect of permanent differences and adjustmengsiof permanent differences. Intevac’s future effecincome tax rate depends on various
factors including, the level of Intevac’s projectarnings, the geographic composition of worldwedenings, tax regulations governing each
region, net operating loss carryforwards, avaiigbdf tax credits and the effectiveness of Intégaax planning strategies. Management
carefully monitors these factors and timely adjtiséseffective income tax rate.

Liquidity and Capital Resources

At June 28, 2014, Intevac had $75.3 million in ¢astsh equivalents, and investments compared t@ $8illion at December 31, 2013.
During the first six months of 2014, cash, cashiejants and investments decreased by $6.1 midlieaprimarily to cash used by operating
activities, purchases of fixed assets, repurchalsesmmon stock and increases in restricted cagfalia offset by cash received from the sale
of Intevac common stock to Intevac’s employeesugtointevac’s employee benefit plans.
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Cash, cash equivalents and investments consieedbtlowing:

December 31

June 28,
2014 2013
(In thousands)
Cash and cash equivalel $25,05¢ $ 20,12:
Shor-term investment 33,17 48,97t
Long-term investment 17,06 12,31¢
Total cash, cash equivalents and investm $75,29¢ $ 81,41«

Operating activities used cash of $2.6 million dgrthe first six months of 2014 and used cash & $4llion during the first six months
of 2013. The decrease in cash used by operatingt®st was due primarily to a smaller net loss &mdeductions in working capital during the
first six months of 2014, offset in part by the pant of annual bonuses.

Accounts receivable totaled $9.3 million at JuneZf8.4, compared to $15.0 million at December 81,32 The decrease of $5.8 million
in the receivable balance was due primarily to el@sed revenue levels and improved collections.| Tietanventories decreased slightly to
$22.6 million at June 28, 2014, compared to $221Bom at December 31, 2013. Accounts payable iasesl slightly to $4.3 million at
June 28, 2014 compared to $4.0 million at DecerlteP013 in line with business levels. Accrued p#yand related liabilities decreased to
$4.2 million at June 28, 2014 compared to $5.0iomlat December 31, 2013 primarily related to thgment for prior year bonuses. Customet
deposits decreased to $2.1 million at June 28, 20idpared to $3.7 million at December 31, 2013.

Investing activities generated cash of $8.0 milliuming the first six months of 2014. Proceeds feates of investments net of purchase:
totaled $11.2 million. Intevac is required to mainta standby letter of credit for $1.0 million ftve Santa Clara, California campus lease. Thi
standby letter of credit is secured with $1.0 moiiliof restricted cash. Capital expenditures forsikenonths ended June 28, 2014 were
$2.2 million.

Financing activities in the first six months of 20dsed cash of $381,000. The sale of Intevac constumk to Intevac's employees
through Intevac’s employee benefit plans generadesth $1.2 million. Cash used to repurchase sh&@umon stock under the Company’s
stock repurchase program totaled $1.6 million lfier $ix months ended June 28, 2014.

Intevac’s investment portfolio consists principadlyinvestment grade money market mutual funds, Ut8asury and agency securities,
certificates of deposit, commercial paper, municiands and corporate bonds. Intevac regularly toosithe credit risk in its investment
portfolio and takes measures, which may includestie of certain securities, to manage such riskeecordance with its investment policies.

As of June 28, 2014, approximately $10.2 milliorcaéh and cash equivalents were domiciled in far&g jurisdictions. Intevac expects
a significant portion of these funds to remaingifbre in the short term. If the Company chose patréate these funds to the United States, it
would be required to accrue and pay additionalgareany portion of the repatriation where no Uhiiates income tax had been previously
provided.

Intevac believes that its existing cash, cash edents and investments will be sufficient to mégtash requirements for the foreseeable
future. Intevac intends to undertake approxima$alyp million to $4.0 million in capital expenditereluring the remainder of 2014.
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Contractual Obligations
The following table summarizes Intevac’s contrataiigations as of June 28, 2014:

Payments due by perioc

Total <1 Yeal 1-3 Years 3-5 Years > 5 Years

(in thousands)
Operating lease obligatiol $27,74¢  $1,02: $6,29¢ $527¢ $15,14¢
Purchase obligations and commitme! 6,04 6,04 — — —
Other lon¢-term liabilities2 4 40¢ 40¢ — — —
Total 3.4 $34,19° $7,47¢ $6,29¢ $5,27¢ $15,14¢

' Purchase obligations include agreements to pura@sds or services that are enforceable and legallying on Intevac and that specify all

significant terms, including fixed or minimum quiiets to be purchased; fixed, minimum or variabfieg provisions; and the approximate
timing of the transaction. Purchase obligationdwg& agreements that are cancelable without pengiigse purchase obligations are rel:
principally to inventory and other iterr

Intevac is unable to reliably estimate the timifiguture payments related to uncertain tax pos#tjadherefore, $425,000 of unrecognized ta:
benefits has been excluded from the table at

Total excludes contractual obligations already réed on the condensed consolidated balance sheeatrast liabilities (except other long-
term liabilities) and certain purchase obligatic

Total excludes contingent consideration that mapdid pursuant to asset purchases or business catianis.

Critical Accounting Policies and Estimates

The preparation of financial statements and reldisclosures in conformity with accounting prineiglgenerally accepted in the United
States of America (“US GAAP”) requires managemenntke judgments, assumptions and estimates fieat #ie amounts reported. Intevac’
significant accounting policies are described irteNbto the consolidated financial statements ohedlin Item 8 of Intevac’s Annual Report on
Form 10-K filed on February 20, 2014. Certain afgd significant accounting policies are considéodak critical accounting policies, as
defined below.

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

Estimates and assumptions about future eventshaideffects cannot be determined with certaintjevac bases its estimates on
historical experience and on various other assumgtbelieved to be applicable and reasonable uhdaircumstances. These estimates may
change as new events occur, as additional infoomasi obtained and as Intevac’s operating envirgriroleanges. These changes have
historically been minor and have been includedédonsolidated financial statements as soon gs#heme known. In addition, managen
is periodically faced with uncertainties, the outes of which are not within its control and willtrie known for prolonged periods of time.
Many of these uncertainties are discussed in tbosebelow entitled “Risk Factors.” Based on dical assessment of Intevac’s accounting
policies and the underlying judgments and uncetitsraffecting the application of those policiegmagement believes that Intevac’s
consolidated financial statements are fairly statesbcordance with US GAAP, and provide a meaningfesentation of Intevac’s financial
condition and results of operation.
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For further information about Intevac’s other @@t accounting policies, see the discussion oicatibccounting policies in Intevac’s
2013 Form 10-K. Management believes that therebbas no significant change during the six montltedrJune 28, 2014 to the items
identified as critical accounting policies in Ingvs 2013 Form 10-K.

ltem 3. and Qualitative Disclosures About Market Rit
Quantitative

Interest raterisk. Intevac’s exposure to market risk for changes terest rates relates primarily to its investmentfpbio. Intevac does
not use derivative financial instruments in Intégdanvestment portfolio. The Company has adoptethaastment policy and established
guidelines relating to credit quality, diversifimat and maturities of its investments in order teserve principal and maintain liquidity. All
investment securities in Intevac’s portfolio haveimvestment grade credit rating. Investments gipicconsist of certificates of deposit,
commercial paper, obligations of the U.S. governnael its agencies, corporate debt securities amdaipal bonds.

The table below presents principal amounts ande@laeighted-average interest rates by year of@gdematurity for Intevac’s
investment portfolio at June 28, 2014.

Fair
2014 2015 2016 Total Value
(In thousands, except percentage:
Cash equivalent
Variable rate amoun $17,59: — — $17,59: $17,59:
Weightec-average rat 0.05% — —
Shor-term investment
Fixed rate amount $13,17: $15,96¢ — $29,14. $29,16¢
Weightec-average rat 1.18% 2.9€% —
Variable rate amoun $ 4,007 — — $ 4,000 $ 4,00¢
Weightec-average rat 0.75% — —
Long-term investment
Fixed rate amount — $ 2,79¢ $14,26: $17,06. $17,06¢
Weightec-average rat — 1.8<% 1.47%
Total investment portfoli $34,77. $18,76¢ $14,26: $67,80. $67,82¢

Foreign exchangerisk. From time to time, Intevac enters into foreign eaey forward exchange contracts to hedge certaiiis of
anticipated foreign currency re-measurement exgasdrihe objective of these contracts is to minintiieeimpact of foreign currency exchange
rate movements on Intevac’s operating results.ndt@nal amount of Company'’s foreign currency datilves was $474,000 at June 28, 2014.

Item 4. and Procedure:
Controls

Evaluation of disclosure controls and procedure

Intevac maintains a set of disclosure controlsnodedures that are designed to ensure that infamielating to Intevac, Inc. required
to be disclosed in periodic filings under the Sdms Exchange Act of 1934, or Exchange Act, ioorded, processed, summarized and repc
in a timely manner under the Exchange Act. In catina with the filing of this Form 10-Q for the quer ended June 28, 2014, as required
under Rule 13a-15(b) of the Exchange Act, an evialnavas carried out under the supervision and tighparticipation of management,
including the Chief Executive Officer and Chief &itial Officer, of the effectiveness of Intevacisaibsure controls and procedures as of the
end of the period covered by this quarterly repBased on this evaluation, Intevac’s Chief Exe@®fficer and Chief Financial Officer
concluded that our disclosure controls and proeasiurere effective as of June 28, 2014.
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Attached as exhibits to this Quarterly Report asifications of the CEO and the CFO, which areuiegyl in accordance with Rule 13a-
14 of the Exchange Act. This Controls and Procesigeztion includes the information concerning thietiols evaluation referred to in the
certifications, and it should be read in conjunetiath the certifications for a more complete ursti@nding of the topics presented.

Definition of disclosure controls

Disclosure Controls are controls and proceduregded to ensure that information required to beldsed in our reports filed under the
Exchange Act, such as this Quarterly Report, isndsd, processed, summarized and reported witkitirtre periods specified in the Securities
and Exchange Commission’s rules and forms. Discto8wntrols are also designed to ensure that siieimation is accumulated and
communicated to our management, including the CE®DGFO, as appropriate to allow timely decisiorgarding required disclosure. Our
Disclosure Controls include components of our imi¢control over financial reporting, which consisf control processes designed to provide
reasonable assurance regarding the reliabilityuofiaancial reporting and the preparation of fio@h statements in accordance with generally
accepted accounting principles in the U.S. To ttierd that components of our internal control diesincial reporting are included within our
Disclosure Controls, they are included in the saofpgur quarterly controls evaluation.

Limitations on the effectiveness of controls

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

Changes in internal controls over financial reportng

There were no changes in our internal controls émancial reporting that occurred during the pdramvered by this Quarterly Report
Form 10-Q that have materially affected, or arsoeably likely to materially affect, Intevac’s int@l control over financial reporting.

PART Il. OTHER INFORMATION

ltem 1. Proceedings
Legal

From time to time, Intevac is involved in claimsddagal proceedings that arise in the ordinary sewf business. Intevac expects tha
number and significance of these matters will insgeas Intevas’business expands. Any claims or proceedings stgasn whether meritoriot
or not, could be time consuming, result in cogtigation, require significant amounts of managetnane, result in the diversion of significant
operational resources, or require us to enterrisyalty or licensing agreements which, if requiredy not be available on terms favorable t
or at all. Intevac is not presently a party to &wsuit or proceeding that, in Intevac’s opinianlikely to seriously harm Intevac’s business.
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Item 1A. Factors

Risk

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

The industries we serve are cyclical, volatile amapredictable.

The majority of our revenue is derived from theesafl equipment used to manufacture commodity telolgygroducts such as disk
drives, PV solar cells and cell phones. This subjas to business cycles, the timing, length arditiity of which can be difficult to predict.
When demand for commodity technology products edsg@eoduction capacity, then demand for new capdaipment such as ours tends t
amplified. Conversely, when supply of commodityhieclogy products exceeds demand, then demand ¥ocapital equipment such as ours
tends to be depressed. For example, sales of systermagnetic disk production were depressed 1aig2007 through 2009. The number of
new systems delivered increased in 2010 as customaeased their production capacity in respoosedreased demand for data storage, bu
decreased in 2011, 2012, 2013, and through thehfit§ of 2014 as the hard disk drive industry dat add the same level of capacity that it dic
in 2010. We cannot predict with any certainty whiegse cycles will begin or end. We believe thatsales will continue to be depressed
through 2014.

Our equipment represents only a portion of thetahpkpenditure that our customers incur when tiggyrade or add production capac
Accordingly, our customers generally commit to nmakiarge capital expenditures far in excess otths of our systems alone when they
decide to purchase our systems. The magnitudeesétbapital expenditures requires our customéraue access to large amounts of capital.
Our customers generally reduce their level of edjivestment during downturns in the overall ecag®r during a downturn in their
industries.

We must effectively manage our resources and ptamucapacity to meet rapidly changing demand. Business experiences rapid
growth and contraction, which stresses our inftastire, internal systems and managerial resoutging periods of increasing demand for
our products, we must have sufficient manufactudapgacity and inventory to meet customer demanidicaf retain and motivate a sufficient
number of qualified individuals; and effectively neae our supply chain. During periods of decread@mand for our products, we must be
able to align our cost structure with prevailingrked conditions; motivate and retain key employaed effectively manage our supply chain.

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

We have no control over our customers’ upgradecapacity expansion plans, and we cannot be suyentiieselect, or continue to
select, our equipment when they upgrade or exdagid ¢apacity. The sales cycle for our equipmestesys can be a year or longer, involving
individuals from many different areas of Intevad amumerous product presentations and demonstrationsir prospective customers. Our
sales process also commonly includes producticaoiples, customization of our products, and iretiah of evaluation systems in the
factories of our prospective customers. We do na#reénto longterm contracts with our customers, and until areoisl actually submitted by
customer there is no binding commitment to purclasesystems.

The Photonicsbusiness is also subject to long sales cycles beamany of its products, such as our military imggiroducts, often mt
be designed into the customers’ end products, wdrieloften complex state-of-the-art products. Thieselopment cycles are typically multi-
year, and our sales are contingent on our custosoexessfully integrating our product into theimghuct, completing development of th
product and then obtaining production orders feirthroduct from the U.S. government or its allies.

Sales of new manufacturing systems are also dependebsolescence and replacement of the instiafied of our customers’ existing
equipment with newer, more capable equipment. dfrages are developed that extend the useful litheoinstalled base of systems, then we
tend to sell more upgrade products and fewer netesys, which can significantly reduce total reverar example, some of our 200 Lean
customers continue to use legacy systems for tugtion of perpendicular media, which delayedrémacement of such systems with new
200 Lean systems.
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Our 200 Lean customers also experience compefition companies that produce alternative storagen@ogies like flash memory,
which offer smaller size, lower power consumptiond anore rugged designs. These storage technolaggdseing used increasingly in
enterprise applications and smaller form factochsas tablets, smart-phones, ulb@sks, and notebook personal computers insteadrdfdis}
drives. Tablet computing devices and snprtnes have never contained, nor are they liketii@érfuture to contain, a disk drive. Products g
alternative technologies, such as flash memorycalgtorage and other storage technologies arentieg increasingly common and could
become a significant source of competition to patér applications of the products of our 200 Leastomers, which could adversely affect
our results of operations. If alternative techn@sgsuch as flash memory, replace hard disk dages significant method of digital storage,
then demand for our hard disk manufacturing progluciuld decrease.

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

We have invested heavily, and continue to investhé development of new products, such as oul.2@® and other PVD systems, our
solar systems for PV applications, our digital migision products and our neaye display products. Our success in developingseflithg nev
products depends upon a variety of factors, indgdiur ability to: predict future customer requients, make technological advances, achiev
a low total cost of ownership for our productsranitice new products on schedule, manufacture ptedosteffectively including transitionir
production to volume manufacturing; commercialind attain customer acceptance of our productsaahtkve acceptable and reliable
performance of our new products in the field. Oewrproduct decisions and development commitments amticipate continuously evolving
industry requirements significantly in advance ags. In addition, we are attempting to expand imgw or related markets, including the PV
and cell phone cover lens markets. Our expansiortire PV market is dependent upon the successrafustomers’ development plans. To
date we have not recognized material revenue frarh products. Failure to correctly assess thedfitlee markets, to successfully develop
effective products to address the markets or @béish effective sales and support of the new petsdwould have a material adverse effect on
future revenues and profits.

Rapid technological change in our served markefsires us to rapidly develop new technically adeahproducts. Our future success
depends in part on our ability to develop and offew products with improved capabilities and totoare to enhance our existing products. If
new products have reliability or quality problerosr performance may be impacted by reduced ortiger manufacturing costs, delays in
acceptance and payment for new products and addits@rvice and warranty expenses.

We are exposed to risks associated with a highlgyaamtrated customer base.

Historically, a significant portion of our revenireany particular period has been attributableslesof our disk sputtering systems to a
limited number of customers. This concentratiogugtomers, when combined with changes in the ciest®mpecific capacity plans and
market share shifts can lead to extreme variabilityur revenue and financial results from periogériod.

The concentration of our customer base may enalrleustomers to demand pricing and other termsvonddle to Intevac, and makes
more vulnerable to changes in demand by a givetooes. Orders from a relatively limited number cimafacturers have accounted for, and
will likely continue to account for, a substantortion of our revenues. The loss of one of thasgel customers, or delays in purchasing by
them, could have a material and adverse effeciomevenues.

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

In the market for our disk sputtering systems, wgegience competition primarily from Canon Anelwdyich has sold a substantial
number of systems worldwide. In the PV equipmentkaia Intevac faces competition from large estéigliscompetitors including Applied
Materials, Centrotherm Photovoltaics, Amtech, Jgsamd Von Ardenne. In the market for our militanyaiging products we experience
competition from companies such as Exelis
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and L-3 Communications. Some of our competitorsehaubstantially greater financial, technical, méng manufacturing and other resources
than we do, especially in the PV equipment marRet. competitors may develop enhancements to, ardugenerations of, competitive
products that offer superior price or performareatires, and new competitors may enter our maaketslevelop such enhanced products.
Moreover, competition for our customers is interss® our competitors have historically offered sab8al pricing concessions and incentives
to attract our customers or retain their existingtomers.

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

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

Any of these, or other factors, could lead to vibtatand/or a rapid change in the trading priceoaf common shares. In the past,
securities class action litigation has been ingdagainst companies following periods of voltiln the market price of their securities. Any
such litigation, if instituted against Intevac, twbresult in substantial costs and diversion of aggament time and attention.

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

Economic conditions worldwide have contributed ¢gm@ased spending by our customers and a slowdotke hard disk drive industry.
These factors have adversely impacted our operegigts and have caused us to be cautious abotitare outlook. Our customers also
continue to remain cautious about the economy. tilegmacroeconomic and global recessionary factarther volatility or disruption in the
capital and credit markets or further uncertairtyveakening in key markets could negatively imppetnding for our products and may
materially adversely affect our business, operatasglts and financial condition.

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

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

Many of our products, especially Photonics’ produotquire export licenses from U.S. governmenheigs under the Export
Administration Act, the Trading with the Enemy Axft1917, the Arms Export Act of 1976 or the Intdfomal Traffic in Arms Regulations.
These regulations limit the potential market fomgoof our products. We can give no assurance thatibe successful in obtaining all the
licenses necessary to export our products. Heightgovernment scrutiny of export licenses for degarelated products has resulted in
lengthened review periods for our license appliceti Exports to countries that are not consideyetthd U.S. government to be allies are likely
to be prohibited, and even sales to U.S. allies bealymited. Failure to comply with export conttalvs, including identification and reporting
of all exports and re-exports of controlled teclogyl or exports made without correct license apdrovamproper license use could result in
severe penalties and revocation of licenses. Faitupbtain export licenses, delays in obtainingrises, or revocation of previously issued
licenses would prevent us from selling the affegemtiucts outside the United States and could nedgimpact our results of operations.
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The Photonics business is dependent on U.S. govenmincontracts, which are subject to fixed pricingamediate termination and a
number of procurement rules and regulations.

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

Funding of multi-year government programs is sutjecongressional appropriations, and there iguarantee that the U.S. government
will make further appropriations, particularly givéhe U.S. government’s recent focus on spendimghiar areas and spending reductions.
Sales to the U.S. government and its prime comtrachay also be affected by changes in procurepwities, budget considerations and
political developments in the United States or allrd=or example, if the U.S. government is lessiged on defense spending or there is a
decrease in hostilities, demand for our productdccdecrease. The loss of funding for a governmengram would result in a loss of future
revenues attributable to that program. The infleemicany of these factors, which are beyond outrobrcould negatively impact our results of
operations.

A significant portion of our U.S. government reveris derived from fixed-price development and pugitun contracts. Under fixegrice
contracts, unexpected increases in the cost tdafeee manufacture a product, whether due to inetewestimates in the bidding process,
unanticipated increases in material costs, redpoeduction volumes, inefficiencies or other fact@® borne by us. We have experienced co
overruns in the past that have resulted in loseedain contracts, and may experience additioost overruns in the future. We are required
to recognize the total estimated impact of costroves in the period in which they are first ideistif. Such cost overruns could have a materia
adverse effect on our results of operations.

Generally, government contracts contain provisjpersnitting termination, in whole or in part, withtqarior notice at the government’s
convenience upon the payment of compensation anlwérk done and commitments made at the timerafiteation. We cannot ensure that
one or more of the government contracts under wivighor our customers, operate will not be tern@idainder these circumstances. Also, we
cannot ensure that we, or our customers, wouldketa procure new government contracts to offsetréevenues lost as a result of any
termination of existing contracts, nor can we eaghat we, or our customers, will continue to ramiaigood standing as federal contractors.

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

Our success depends on international sales andrtteagement of global operations.

The majority of our revenues come from regionsidetthe United States. Most of our internationdésare to customers in Asia, which
includes products shipped to overseas operatiobsSfcompanies. We currently have manufacturiediti@s in California and Singapore and
international customer support offices in SingapQféina, and Malaysia. We expect that internaticadds will continue to account for a
significant portion of our total revenue in futyrears. Certain of our suppliers are also locataside the United States.

Managing our global operations presents challemggding, but not limited to, those arising frofi) global trade issues; (2) variations
in protection of intellectual property and othegdérights in different countries; (3) concerndbf. governmental agencies regarding possible
national commercial and/or security issues posegrbwing manufacturing business in Asia; (4) flattan of interest rates, raw material co
labor and operating
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costs, and exchange rates, including the weakegiative position of the U.S. dollar; (5) variat®im the ability to develop relationships with
suppliers and other local businesses; (6) chamgéeilaws and regulations of the United Stateduding export restrictions, and other
countries, as well as their interpretation and iggfibn; (7) the need to provide technical and epaupport in different locations; (8) political
and economic instability; (9) cultural differenc€s0) varying government incentives to promote dgyment; (11) shipping costs and delays;
(12) adverse conditions in credit markets; (13)atams in tariffs, quotas, tax codes and otherkaidbarriers; and (14) barriers to movement o
cash.

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

Changes to our effective tax rate affect our resutif operations.

As a global company, we are subject to taxatiaiménUnited States, Singapore and various othertdesnSignificant judgment is
required to determine and estimate worldwide talilities. Our future effective tax rate could beated by: (1) changes in tax laws; (2) the
allocation of earnings to countries with differitax rates; (3) changes in worldwide projected ahaaeings in current and future years:

(4) accounting pronouncements; or (5) changesarv#tiuation of our deferred tax assets and ligslitAlthough we believe our tax estimates
are reasonable, there can be no assurance thfihahgetermination will not be different from theeatment reflected in our historical income
tax provisions and accruals, which could resulidditional payments by Intevac.

We booked significant tax benefits in 2008, 2008 Pand 2013 based on our belief that we could batty back losses and tax credits
to years Intevac paid income taxes and carry faii@sses and tax credits to future years whereeliesed we would generate taxable inco
In 2012, the Company established a $23.4 milliomoash valuation allowance against certain of iS.deferred tax assets based upon an
evaluation of all available objectively verifiald@idence, including but not limited to the cumuldatloss incurred over the three-year period
ended December 31, 2012 by the Company’s U.S. tipesaFor the year ended December 31, 2013, arfiiflidn valuation allowance
increase for the U.S. federal deferred tax assstre@orded. The establishment of the non-cash tiatuallowance on the Company’s U.S.
deferred tax assets did not have any impact aaih, nor does such an allowance preclude the Gonfgan utilizing its tax losses, tax
credits or other deferred tax assets in futureopleti

Intevac will need to generate approximately $52illion of taxable income in Singapore in order tdly realize the foreign deferred tax
assets recorded as of June 28, 2014. If our expmtdaof future income are incorrect, we could éguired to establish additional valuation
allowance against some or all of the entire remngimieferred tax assets which are attributable tdSmgapore operation.

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

As a result of our acquisitions, we have signifidatangible assets and had significant goodwilban balance sheet. We test these asse
for impairment on a periodic basis as required,\@ahdnever events or changes in circumstances tedicat the carrying value may not be
recoverable. The events or changes that couldmegsito test our intangible assets for impairniesitude: a significant reduction in our stock
price, and as a result market capitalization, ckarig our estimated future cash flows, as wellr@ges in rates of growth in our industry or in
any of our reporting units. In the fourth quarté2612, as a result of a decline in our markettedipation and a reduction in our revenue
expectations we recorded a goodwill impairment gaan the amount of $18.4 million. We will continteeevaluate the carrying value of our
intangible assets and if we determine in the futhie¢ there is a potential further impairment, waeyrbe required to record additional charge
earnings which could materially adversely affeat fimancial results and could also materially adedy affect our business. See Note 5
“Purchased Intangible Assetsi'the notes to the condensed consolidated finhstEtements for additional information relatednpairment o
intangible assets.
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Our success is dependent on recruiting and retaigia highly talented work force.

Our employees are vital to our success, and ouni@yagement, engineering and other employees flirltiito replace. We do not
maintain key person life insurance on any of oupleyees. The expansion of high technology companm@tdwide has increased demand anc
competition for qualified personnel, and has maglaganies increasingly protective of prior employdesay be difficult for us to locate
employees who are not subject to non-competitioreagents and other restrictions.

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

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

We are a manufacturing business. Purchased parssittve the largest component of our product d@st. ability to manufacture deper
on the timely delivery of parts, components andassbmblies from suppliers. We obtain some of tiyechenponents and subassemblies used
in our products from a single supplier or a limitgdup of suppliers. If any of our suppliers faildeliver quality parts on a timely basis, we
may experience delays in manufacturing, which coedallt in delayed product deliveries, increasestcto expedite deliveries or develop
alternative suppliers, or require redesign of aadpcts to accommodate alternative suppliers. Smfoer suppliers are thinly capitalized and
may be vulnerable to failure given recent econarpiaditions.

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

The success of our business depends upon theifptefjour intellectual property rights, and we oahensure that: (1) any of our
pending or future patent applications will be alémiror that any of the allowed applications willisgued as patents or will issue with claims of
the scope we sought; (2) any of our patents willbginvalidated, deemed unenforceable, circumeeotehallenged; (3) the rights granted
under our patents will provide competitive advaetatp us; (4) other parties will not develop simgeoducts, duplicate our products or design
around our patents; or (5) our patent rights, iat&lial property laws or our agreements will adégjygorotect our intellectual property or
competitive position.

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

We could be involved in litigation.

From time to time we may be involved in litigatiofivarious types, including litigation alleging fiffgement of intellectual property
rights and other claims. Litigation is expensiwghjscts us to the risk of significant damages amglires significant management time and
attention and could have a material and adversetedh our business, financial condition and resuiitoperations.

We could be negatively affected as a result of exgr contest and the actions of activist stockhokler

A proxy contest with respect to election of ourediors, or other activist stockholder activitieslid adversely affect our business
because: (i) responding to a proxy contest and atttéons by activist stockholders can be costly time-consuming, disruptive to our
operations and divert the attention of managemeahtoair employees; (ii) perceived uncertaintiesoasur future direction caused by activist
activities may result in the loss of potential Imgsis opportunities, and may make it more diffitulttract and retain qualified personnel and
business partners; and (iii) if individuals arecttel to our Board of Directors with a specific adgnit may adversely affect our ability to
effectively and timely implement our strategic dan
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Difficulties in integrating past or future acquisibns could adversely affect our business.

We have completed a number of acquisitions anddipns during our operating history. For exampie2007, we acquired certain
assets of DeltaNu, LLC and certain assets of Gred@isplay Systems, LLC, in 2008 we acquired caréasisets of OC Oerlikon Balzers Ltd., in
2010 we acquired the outstanding shares of SIZ0i?2 we completed the sale of certain semicondutanframe technology assets and in
2013 we completed the sale of the assets of Delt#uhave spent and may continue to spend signifiesources identifying and pursuing
future acquisition opportunities. Acquisitions itw® numerous risks including: (1) difficulties intégrating the operations, technologies and
products of the acquired companies; (2) the diearsif our management’s attention from other busimescerns; and (3) the potential loss of
key employees of the acquired companies. Failuezlieve the anticipated benefits of the prior ang future acquisitions or to successfully
integrate the operations of the companies we ae@oiuld have a material and adverse effect on wsinbss, financial condition and results of
operations. Any future acquisitions could also heisupotentially dilutive issuance of equity seitiess, acquisition or divestiture-related write-
offs or the assumption of debt and contingent ligédé. In addition, we have made and will continaeconsider making strategic divestitures.
With any divestiture, there are risks that futupemting results could be unfavorably impactedrifieted objectives, such as cost savings, are
not achieved or if other business disruptions oesua result of the divestiture or activities rethto the divestiture.

We are subject to risks of non-compliance with emvimental and other governmental regulations.

We are subject to a variety of governmental regpiatrelating to the use, storage, discharge, iamdmission, generation, manufact
treatment and disposal of toxic or otherwise hamasdsubstances, chemicals, materials or wastee faivto comply with current or future
regulations, such failure could result in suspemsibour operations, alteration of our manufactgigimocess, remediation costs or substantial
civil penalties or criminal fines against us or officers, directors or employees. Additionallyesie regulations could require us to acquire
expensive remediation or abatement equipment iicto substantial expenses to comply with them.

We are also subject to a variety of other governalergulations and may incur significant costoasged with the compliance with
these regulations. For example rules adopted b$H®@ to implement the Dodd-Frank Wall Street Refarmd Consumer Protection Act
impose diligence and disclosure requirements regguttie use of “conflict” minerals mined from the@mocratic Republic of Congo and
adjoining countries in the products we manufact@@mpliance with these regulations is likely toules additional costs and expenses or |
affect the sourcing and availability of the compuatseused in the products we manufacture.

Business interruptions could adversely affect oysarations.

Our operations are vulnerable to interruption log,fearthquake, floods or other natural disastearantines or other disruptions
associated with infectious diseases, national tafatse, terrorist activities, war, disruptions imr@omputing and communications infrastruc
due to power loss, telecommunications failure, hueraor, physical or electronic security breacha$ @mputer viruses, and other events
beyond our control. We do not have a detailed thsascovery plan. Despite our implementation dfwoek security measures, our tools and
servers may be vulnerable to computer viruseskbiresaand similar disruptions from unauthorized pemng with our computer systems and
tools located at customer sites. Political instBbdould cause us to incur increased costs irsfrartation, make such transportation unreliable
increase our insurance costs or cause internatiomedncy markets to fluctuate. All these unforesgisruptions and instabilities could have
same effects on our suppliers and their abilityirteely deliver their products. In addition, we doticarry sufficient business interruption
insurance to compensate us for all losses thatooeyr, and any losses or damages incurred by ud baue a material adverse effect on our
business and results of operations. For examplesgliénsure earthquake risks because we beliggastithe prudent financial decision based
on the high cost of the limited coverage availablthe earthquake insurance market. An earthqualde significantly disrupt our operations,
most of which are conducted in California. It coaldo significantly delay our research and engingezffort on new products, most of which
is also conducted in California. We take steps ituimize the damage that would be caused by busingssuptions, but there is no certainty
that our efforts will prove successful.
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We are required to evaluate our internal control@vfinancial reporting under Section 404 of the Szanes-Oxley Act of 2002, and any
adverse results from such evaluation could resulta loss of investor confidence in our financial perts and have an adverse effect on
our stock price.

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

We have completed the evaluation of our internatrads over financial reporting as required by 88té04 of the Sarbanes-Oxley Act.
Although our assessment, testing, and evaluatisutel in our conclusion that as of December 31320ur internal controls over financial
reporting were effective, we cannot predict thecoate of our testing in future periods. Ongoing cthamze with this requirement is complex,
costly and timezonsuming. If Intevac fails to maintain effectivearnal control over financial reporting; our maeagent does not timely ass
the adequacy of such internal control; or our irhefent registered public accounting firm does mtivdr an unqualified opinion as to the
effectiveness of our internal control over finahegporting, then we could be subject to restataroépreviously reported financial results,
regulatory sanctions and a decline in the publpErception of Intevac, which could have a matarid adverse effect on our business, finai
condition and results of operations.

Item 2. Unregistered Sales of Equity Securities and UsdPobceed:

The following table provides information as of J&& 2014 with respect to the shares of commorks&murchased by Intevac
during the second quarter of fiscal 2014.

Total
Number ol .
Maximum
Dollar
Shares Value of
Purchased Shares
Total as Part of That May
Number P'?i\(/:irli%?o Aggregate Publicly Yet be
of Announcec Purchased
Shares Price Under
Purchasec per Share Paid Program* the Program*
(in thousands, except per share datz
Month #1
March 30, 2014 to April 26, 201 — $ — $ — — $ 27,26
Month #2
April 27, 2014 to May 24, 201 24 $ 7.1¢ $ 177 24 $ 27,08t
Month #3
May 25, 2014 to June 28, 20 33 $ 7.2 $ 24z 33 $ 26,84:

* On November 21, 2013, the Board of Directors apgdaa stock repurchase program authorizing up tad0$3dlion in repurchase:

Item 3. Defaults upon Senior Securitie
None.
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Item 4. Mine Safety Disclosure

Not applicable.

Item 5. Other Information

None.

Item 6. Exhibits
The following exhibits are filed herewith:

Exhibit
Number

10.1

10.2

10.3

311

31.2

32.1

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Description
The Registrars 2003 Employee Stock Purchase Plan, as amen
The Registrars 2012 Equity Incentive Plan, as amends¢

Agreement, dated as of May 11, 2014, by and amotgyac, Inc., J. Daniel Plants, Marc T. Giles, VQegalyst Partners LP a
Voce Capital Management LLC (

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

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

Certifications Pursuant to U.S.C. 1350 Adopted ®am$ to Section 906 of the Sarbz-Oxley Act of 2002
XBRL Instance Documer

XBRL Taxonomy Extension Schen

XBRL Taxonomy Extension Calculation Linkbase Docutr

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

(1) Previously filed as an exhibit to the Comp’s Report on Form-K filed May 15, 2014
+  Management compensatory plan or arrangement rebjgree filed as an exhib
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SIGNATURES

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

INTEVAC, INC.

Date: July 29, 2014 By: /s/WENDELL BLONIGAN
Wendell Blonigar
President and Chief Executive Officer
(Principal Executive Officer

Date: July 29, 2014 By: /s/JEFFREY ANDRESON
Jeffrey Andresol
Executive Vice President, Finance and
Administration, Chief Financial Officer,
Treasurer and Secretary
(Principal Financial and Accounting Office
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Exhibit 10.1
INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, MARCH 2014

The following constitute the provisions of the 2@3ployee Stock Purchase Plan of Intevac, Inc.@bged terms used herein shall
have the meanings assigned to such terms in thehatl Appendix.

1. Purpose The purpose of the Plan is to provide employdéseoCompany and its Designated Subsidiaries antlopportunity to
purchase Common Stock of the Company through acletetlpayroll deductions. It is the intention of tBompany to have the Plan qualify as
an “Employee Stock Purchase Plan” under Sectionod#3e Code. The provisions of the Plan, accorglirghall be construed so as to extend
and limit participation in a uniform and nondischivatory basis consistent with the requirementseaitidn 423.

2. Eligibility .

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

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

3. Offering Periods The Plan shall be implemented by a series ofeasize Offering Periods, with such succession naitg thereafter
until (i) the maximum number of shares of Commooc&tavailable for issuance under the Plan have pasrhased, or (ii) terminated in
accordance with Section 19.



Each new Offering Period shall commence on such a@sidetermined by the Administrator; provided, &eosv, that the first Offering Period
shall commence on the first Trading Day on or aftegust 1, 2003. The Administrator shall have tbever to change the duration of Offering
Periods (including the commencement dates thereiti)respect to future offerings without stockhaldg@proval if such change is announced
prior to the scheduled beginning of the first OfigrPeriod to be affected thereafter, except agiged in Section 23.

4. Participation

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

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

5. Payroll Deductions

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

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



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

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

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

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

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

7. Exercise of Purchase Right

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

(b) Notwithstanding any contrary Plan provisiornthié Administrator determines that, on a given Rase Date, the number of
shares of Common Stock with respect to which pugehights are to be exercised may exceed (i) th#beu of shares of Common Stock that
were available for sale under the Plan on an Hdatg of the applicable Offering Period, or (ii) tm@mber of shares of Common Stock
available for sale under the Plan on such PurcbBase, the Administrator may in its sole discret{®@hprovide that the Company shall make a
pro rata allocation of the shares of Common Staekiable for purchase on such Entry Date or Purelizate, as applicable, in as uniform a
manner as shall be practicable and as it shaltéte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, atidumthe Offering Period then in effect, or (ydyde that the Company shall make a
pro rata allocation of the shares of Common Staekiable for purchase on such Entry Date or Purelizste, as applicable, in as uniform a
manner as shall be practicable and as it shaltéte in its sole discretion to be equitable amahgarticipants exercising purchase rights to
purchase Common Stock on such Purchase Date, mmithége the Offering Period then in effect pursuarbection 19. The Company may
make pro rata allocation of the shares of CommonlkSavailable on the Entry Date of any applicabffefing Period pursuant to the preceding
sentence, notwithstanding any authorization of timtthl shares of Common Stock for issuance undePthn by the Company’s shareholders
subsequent to such Entry Date.



8. Delivery. As soon as administratively practicable aftethelaarchase Date on which a purchase of sharesrofr@a Stock occurs, the
Company shall arrange the delivery to each pagitipthe shares purchased upon exercise of hisrguurchase right in a form determined by
the Administrator (in its sole discretion). No peigiant shall have any voting, dividend, or othiearholder rights with respect to shares of
Common Stock subject to any purchase right gramtelér the Plan until such shares have been purdiaasbdelivered to the participant as
provided in this Section 8.

9. Withdrawal.

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

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

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

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

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

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

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

14. Designation of Beneficiary

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

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

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

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



16. Use of FundsAll payroll deductions received or held by thenany under the Plan may be used by the Comparanfpocorporate
purpose, and the Company shall not be obligatsggoegate such payroll deductions. Until sharégSosimon Stock are issued under the Plan
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transfearagf the Company), a participant shall
only have the rights of an unsecured creditor wepect to such shares.

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

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

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

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

(c) Merger or Change of Controln the event of a merger of the Company withnte enother corporation or a Change of Control,
each outstanding purchase right shall be assumand equivalent purchase right substituted by tleeesssor corporation or a Parent or
Subsidiary of the successor corporation. In thenetreat the successor corporation refuses to assuisgbstitute for the purchase right, the
Purchase Interval then in progress shall be shedtby setting a new Purchase Date (the “New Puecbase”) and the Offering Period then in
progress shall end on the New Purchase Date. Thefechase Date shall be before the date of thep@owis proposed merger or Change of
Control.




The Administrator shall notify each participanwimiting, at least ten (10) business days prioh®NXew Purchase Date, that the Purchase Da
for the participant’s purchase right has been chdrig the New Purchase Date and that the partitgparchase right shall be exercised
automatically on the New Purchase Date, unless fwisuch date the participant has withdrawn froe®ffering Period as provided in
Section 9.

19. Amendment or Terminatian

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

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

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

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

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

(iii) allocating shares.



Such modifications or amendments shall not recgtvekholder approval or the consent of any Platigiants.

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

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

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

22. Term of Plan The Plan shall become effective upon the eadiexccur of its adoption by the Board or its appidw the
stockholders of the Company. It shall continueffeet until terminated pursuant to Section 19.

23. Automatic Transfer to Low Price Offering Perioto the extent permitted by any applicable lawgufations, or stock exchange rt
if the Fair Market Value of the Common Stock on &wchase Date in an Offering Period is lower tt@nFair Market Value of the Common
Stock on the Enrollment Date of such Offering Parihien all participants in such Offering Periodlsbe automatically withdrawn from such
Offering Period immediately after the exercisetdit purchase right on such Purchase Date and atitratly re-enrolled in the immediately
following Offering Period and the current OfferiRgriod shall automatically terminate after suchchase of shares on the Purchase Date. Tt
Administrator may shorten the duration of such @&ffering Period within five (5) business days feliog the start date of such new Offering
Period.




APPENDIX
The following definitions shall be in effect undée Plan:
Definitions.
(a) “ Administrator’ means the Board or any committee thereof desgghlby the Board in accordance with Section 13.
(b) “ Board” means the Board of Directors of the Company.

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

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

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

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

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

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

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

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

() “ Employee” means any individual who is a common law emplogan Employer and is customarily employed foleast
twenty (20) hours per week and more than five (Bhths in any calendar year by the Employer. Foppses of the Plan, the employment
relationship shall be treated as continuing intdtte the individual is on sick leave or other leaxf absence approved by the Company. W

the period of leave exceeds 90 days and the ingiilright to reemployment is not guaranteed eithestbiute or by contract, the employrr
relationship shall be deemed to have terminatethe®1st day of such leave.

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

() “ Enroliment Date’ means the first Trading Day of each Offering Bdri

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

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

(i) If the Common Stock is listed on any establésktock exchange or a national market system, dimeduwithout limitation
the Nasdaqg National Market or The Nasdaq SmallCagk®t of The Nasdaqg Stock Market, its Fair Markatué shall be the closing sales p
for the Common Stock (or the closing bid, if noesalvere reported) as quoted on such exchangetensys the date of determination, as
reported inThe Wall Street Journal or such other source as the Administrator deenbie| or;

(ii) If the Common Stock is regularly quoted byegognized securities dealer but selling priceshateeported, its Fair
Market Value shall be the mean of the closing nid asked prices for the Common Stock on the datietgrmination, as reported Tine Wall
Street Journal or such other source as the Administrator deenebte| or;

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

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

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

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

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

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

(w) “ Subsidiary’ means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.

(x) “ Trading Day” means a day on which the U.S. national stock argks and the Nasdaq System are open for trading.
12



Exhibit 10.z
INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN
AS AMENDED, MARCH 2014

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

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

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

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

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

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

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

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

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

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



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

(i) A change in the ownership of the Company whickburs on the date that any one person, or moredhe person acting
as a group (“ Persdi, acquires ownership of the stock of the Comptat, together with the stock held by such Personstitutes more than
fifty percent (50%) of the total voting power oftktock of the Company; provided, however, thapfmposes of this subsection, the
acquisition of additional stock by any one Persang is considered to own more than fifty perce®) of the total voting power of the stock
of the Company will not be considered a Changedntl; or

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

(iii) A change in the ownership of a substantiattipm of the Company’s assets which occurs on tte that any Person
acquires (or has acquired during the twelve (12)ttm@eriod ending on the date of the most recemiaition by such person or persons) as
from the Company that have a total gross fair markkie equal to or more than fifty percent (50%dhe total gross fair market value of all of
the assets of the Company immediately prior to sucjuisition or acquisitions; provided, howeveattfor purposes of this subsection (iii), the
following will not constitute a change in the owsleip of a substantial portion of the Company’s &sg@) a transfer to an entity that is
controlled by the Company’s stockholders immedjasdter the transfer, or (B) a transfer of assgtthe Company to: (1) a stockholder of the
Company (immediately before the asset transfegxahange for or with respect to the Company’s st(itkan entity, fifty percent (50%) or
more of the total value or voting power of whictoisned, directly or indirectly, by the Company, éPerson, that owns, directly or indirectly,
fifty percent (50%) or more of the total value @timg power of all the outstanding stock of the Qamy, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of whishawned, directly or indirectly, by a Person ddsanliin this subsection (iii)(B)(3). For
purposes of this subsection (iii), gross fair maka@ue means the value of the assets of the Coynparthe value of the assets being disposed
of, determined without regard to any liabilitiesasiated with such assets.

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

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

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



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

(i) “ Committee” means a committee of Directors or of other indials satisfying Applicable Laws appointed by tteail, or a
duly authorized committee of the Board, in accoo#awith Section 4 hereof.

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

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

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

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

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

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

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

(r) “ Exchange Prograrhmeans a program under which (i) outstanding aware surrendered or cancelled in exchange fordmswar
of the same type (which may have higher or lowerese prices and different terms), awards of fedifit type, and/or cash, (ii) Participants
would have the opportunity to participate in an Asvaransfer Program, and/or (iii) the exercise @€ an outstanding Award is reduced. The
Administrator will determine the terms and condi8of any Exchange Program in its sole discretion.

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

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



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

(ii) If the Common Stock is regularly quoted byemognized securities dealer but selling pricehateeported, the Fair
Market Value of a Share will be the mean betweerhigh bid and low asked prices for the CommonIStocthe day of determination (or, if
no bids and asks were reported on that date, dicalple, on the last trading date such bids and asde reported), as reportedTimne Wall
Street Journal or such other source as the Administrator deenabiel or

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

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

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

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

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

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

(y) “ Option” means a stock option granted pursuant to the.Plan
(z) “ Outside Directof means a Director who is not an Employee.

(aa) “_Parent means a “parent corporation,” whether now or héier existing, as defined in Section 424(e) ofGluele.

(bb) “ Participant’ means the holder of an outstanding Award.

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

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

(ee) “ Performance Goalaneans the goal(s) (or combined goal(s)) deterchimethe Administrator (in its discretion) to be
applicable to a Participant with respect to an Alwa#s determined by the Administrator, the PerfanoeaGoals applicable to an Award may
provide for &




targeted level or levels of achievement using anaare of the following measures: (a) cost of salea percentage of sales, (b) customer
orders, (c) customer satisfaction, (d) earningsspare, (e) financial strategic initiatives, (@drcash flow, (g) manufacturing cost
improvements, (h) market development, (i) markersh(j) marketing and sales expenses as a pegeeotsales, (k) net income as a
percentage of sales, (I) operating margin, (m) wigdional strategic initiatives, (n) operatiomalprovements, (0) product development,

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

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

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

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

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

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

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

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




(mm) “ Rule 16b3 " means Rule 16b-3 of the Exchange Act or any ssemeto Rule 16b-3, as in effect when discretidmeisig
exercised with respect to the Plan.

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

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

(pp) “ Service Providet means an Employee, Director or Consultant.

(gg) “ Sharé’ means a share of the Common Stock, as adjustadcordance with Section 15 of the Plan.

(rr) “ Stock Appreciation Right or “ SAR ” means an Award, granted alone or in connectiagh am Option, that pursuant to
Section 9 is designated as a Stock AppreciatiohtRRig

(ss) “ Subsidiary means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.

3. Stock Subject to the Plan

(a) Stock Subject to the Plaisubject to the provisions of Section 15 of th@nPthe maximum aggregate number of Shares tha
be issued under the Plan is 1,500,000 Shares(iplusy Shares that, as of the date stockholdétiallp approve the Plan, have been reserved
but not issued pursuant to any awards granted uhdet004 Equity Incentive Plan (the “ 2004 Plaand are not subject to any awards gra
thereunder, and (ii) any Shares subject to stotkmpor similar awards granted under the 2004 Biadior the 1995 Stock Option/Stock
Issuance Plan (the_* 1995 PIjrthat, after the date stockholders initially appe the Plan, expire or otherwise terminate withwauing been
exercised in full and Shares issued pursuant todsiagranted under the 2004 Plan and/or the 1995tRé, after the date stockholders initially
approve the Plan, are forfeited to or repurchagettié Company, with the maximum number of Shardsetadded to the 2012 Plan pursuant t
clauses (i) and (ii) above equal to 4,063,305 Sharke Shares may be authorized, but unissuedaogquired Common Stock. Any Shares
subject to an Award with a per Share exercise (ochmase) price equal to or greater than 100% afMarket Value on the date of grant shall
be counted against the numerical limits of thisti®ac3 as one (1) Share for every one (1) Shargstthereto. Except as provided in the
previous sentence, any Shares subject to any Athard, including specifically any Restricted Sto8lestricted Stock Unit, Performance Unit,
Performance Shares, or any other Award with a pareSexercise (or purchase) price lower than 100Faio Market Value on the date of
grant, shall be counted against the numerical $imitthis Section 3 as two (2) Shares for every(@)&hare subject thereto and shall be
counted as two (2) Shares for every one (1) Steverred to or deemed not issued from the Plan patgo this Section 3. The Shares may be
authorized, but unissued, or reacquired CommonkStoc

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



than Options or Stock Appreciation Rights the fibeie or repurchased Shares), which were subjepttivevill become available for future
grant or sale under the Plan (unless the Plangnasrtated). Upon exercise of a Stock AppreciatiaghRsettled in Shares, the gross number o
Shares covered by the portion of the Award so ésed¢ whether or not actually issued pursuant th xercise will cease to be available
under the Plan. Shares that have actually beeadssuder the Plan under any Award will not be retdrto the Plan and will not become
available for future distribution under the Plamydded, however, that if Shares issued pursuaAinards of Restricted Stock, Restricted
Stock Units, Performance Shares or Performanceslang repurchased by the Company or are forfaitéioet Company, such Shares will
become available for future grant under the Pléwar&s used to pay the exercise price or purchaze Afvard or to satisfy the tax withholding
obligations related to an Award will not becomeikalde for future grant or sale under the Planti®extent an Award under the Plan is paid
out in cash rather than Shares, such cash payniénbtwesult in reducing the number of Sharesilatéde for issuance under the Plan.
Notwithstanding anything in the Plan or any Awargréement to the contrary, Shares actually issuesbpat to Awards transferred under «
Award Transfer Program will not be again availalegrant under the Plan. Notwithstanding the foierg and, subject to adjustment as
provided in Section 15, the maximum number of Shénat may be issued upon the exercise of Inceftigek Options will equal the aggreg
Share number stated in Section 3(a), plus, totteneallowable under Section 422 of the Code &edlreasury Regulations promulgated
thereunder, any Shares that become availabledoaige under the Plan pursuant to this Section 3(b)

(c) Share ReserveThe Company, during the term of this Plan, wilhthtimes reserve and keep available such nurmb8hares as
will be sufficient to satisfy the requirements bétPlan.

4. Administration of the Plan

(a) Procedure

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

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

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

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

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




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

(i) to determine the Fair Market Value;

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

(iii) to determine the number of Shares to be ceddry each Award granted hereunder;

(iv) to approve forms of Award Agreements for useler the Plan;

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

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

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

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

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

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



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

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

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

(xiv) to impose such restrictions, conditions anitations as it determines appropriate as to theni and manner of any
resales by a Participant or other subsequent genbf/ the Participant of any Shares issued asudt iif or under an Award, including without
limitation, (A) restrictions under an insider tradipolicy, and (B) restrictions as to the use speacified brokerage firm for such resales or ¢
transfers;

(xv) to require that the Participasttights, payments and benefits with respect tdward (including amounts received ug
the settlement or exercise of an Award) shall Hges to reduction, cancellation, forfeiture oraapment upon the occurrence of certain
specified events, in addition to any otherwise &ple vesting or performance conditions of an Alyais may be specified in an Award
Agreement at the time of the Award, or later if @)plicable Laws require the Company to adopt acpalequiring such reduction,
cancellation, forfeiture or recoupment, or (B) uast to an amendment of an outstanding Award; and

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

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

5. Eligibility . Nonstatutory Stock Options, Stock AppreciatioglR$, Restricted Stock, Restricted Stock UnitsfdPerance Bonus
Awards, Performance Shares and Performance Unigdmgranted to Service Providers. Incentive Stopkions may be granted only to
Employees.

6. Stock Options
(a) Limitations.

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



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

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

(c) Option Exercise Price and Consideration

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

(1) In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time theiwe Stock Option is granted, owns stock repriésgmore
than ten percent (10%) of the voting power of Ekses of stock of the Company or any Parent osi8iaby, the per Share exercise price will
be no less than one hundred ten percent (110%edf4ir Market Value per Share on the date of grant

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

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

(3) Notwithstanding the foregoing, Options may benged with a per Share exercise price of less émarhundred
percent (100%) of the Fair Market Value per Shar¢he date of grant pursuant to a transaction testin, and in a manner consistent with,
Section 424(a) of the Cod



(ii) Waiting Period and Exercise DateAt the time an Option is granted, the Adminigiratill fix the period within which
the Option may be exercised and will determine @mnyditions that must be satisfied before the Optiary be exercised.

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

(d) Exercise of Option

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

An Option will be deemed exercised when the Compangives: (i) a notice of exercise (in such fosnte
Administrator may specify from time to time) froimet person entitled to exercise the Option, anduliypayment for the Shares with respect tc
which the Option is exercised (together with amiie withholding taxes). Full payment may consfsiry consideration and method of
payment authorized by the Administrator and peeditty the Award Agreement and the Plan. Sharesdsspon exercise of an Option will be
issued in the name of the Participant or, if retpebby the Participant, in the name of the Pauici@and his or her spouse. Until the Shares ar
issued (as evidenced by the appropriate entry ®@bdloks of the Company or of a duly authorizeddi@nagent of the Company), no right to
vote or receive dividends or any other rights atakholder will exist with respect to the Shanelsjsct to an Option, notwithstanding the
exercise of the Option. The Company will issuedq@use to be issued) such Shares promptly aftedphien is exercised. No adjustment will
made for a dividend or other right for which theard date is prior to the date the Shares areds&xeept as provided in Section 15 of the
Plan.

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

(il) Termination of Relationship as a Service Pdayi. If a Participant ceases to be a Service Provitber than upon the
Participan’s termination as the result of the Particis death or Disability, the Participant may exer&igseor her Option within such period




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

(iii) Disability of Participant If a Participant ceases to be a Service Proddex result of the Participant’s Disability, the
Participant may exercise his or her Option withintsperiod of time as is specified in the Award égment to the extent the Option is vested
on the date of termination (but in no event lat@ntthe expiration of the term of such Option adah in the Award Agreement). In the
absence of a specified time in the Award AgreentéetOption will remain exercisable for twelve (12pnths following the Participant’s
termination. Unless otherwise provided by the Adstmtor, if on the date of termination the Pap#git is not vested as to his or her entire
Option, the Shares covered by the unvested poofitime Option will revert to the Plan. If after t@nation the Participant does not exercise his
or her Option within the time specified herein, @ption will terminate, and the Shares coveredumhOption will revert to the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Providae Option may be exercised following the
Participant’'s death within such period of time @ispecified in the Award Agreement to the exteat the Option is vested on the date of deatt
(but in no event may the option be exercised Idi&n the expiration of the term of such OptionetSarth in the Award Agreement), by the
Participant’s designated beneficiary, provided doeheficiary has been designated prior to Partitipaleath in a form acceptable to the
Administrator. If no such beneficiary has been gleated by the Participant, then such Option magxeecised by the personal representative
of the Participant’s estate or by the person(syliom the Option is transferred pursuant to thei&gpant’s will or in accordance with the laws
of descent and distribution. In the absence ofezifipd time in the Award Agreement, the Optionlwémain exercisable for twelve
(12) months following Participant’s death. Unlesiseswise provided by the Administrator, if at theé of death Participant is not vested as to
his or her entire Option, the Shares covered byitvested portion of the Option will immediatelyeet to the Plan. If the Option is not so
exercised within the time specified herein, thei@pwill terminate, and the Shares covered by gDption will revert to the Plan.

7. Restricted Stock

(a) Grant of Restricted StockSubject to the terms and provisions of the Rlaa Administrator, at any time and from time togim
may grant Shares of Restricted Stock to Servicgifeos in such amounts as the Administrator, isde discretion, will determine; provided,
that, subject to the provisions of Section 15, miyiany Fiscal Year, the number of Shares of RéstriStock granted to any one Service
Provider will not exceed more than two hundred/fiftousand (250,000) Shares; provided, howevet jth@nnection with his or her initial
service, a Service Provider may be granted aniadditthree hundred fifty thousand (350,000) Shafd3estricted Stock in the Fiscal Year in
which his or her service as a Service Providet ienmences




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

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

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

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

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

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

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

(g) Dividends and Other Distribution®uring the Period of Restriction, Service Provideolding Shares of Restricted Stock will
be entitled to receive all dividends and otherritigtions paid with respect to such Shares, urttesg\dministrator provides otherwise. If any
such dividends or distributions are paid in Shattes Shares will be subject to the same restristamtransferability and forfeitability as the
Shares of Restricted Stock with respect to whiely tliere paid.

(h) Return of Restricted Stock to Compar®n the date set forth in the Award AgreementRbstricted Stock for which
restrictions have not lapsed will revert to the @amy and, subject to Section 3, again will becowslable for grant under the Ple




8. Restricted Stock Units

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

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

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

(i) Section 162(m) Performance Restrictiorf2or purposes of qualifying grants of Restrictéalc® Units as “performance-
based compensation” under Section 162(m) of theeCih@ Administrator, in its discretion, may sedtrietions based upon the achievement of
Performance Goals. The Performance Goals shaktdgyshe Administrator on or before the DeternipraDate. In granting Restricted Stock
Units that are intended to qualify under Sectio@(&§ of the Code, the Administrator shall followygerocedures determined by it from time
time to be necessary or appropriate to ensurefgpadion of the Restricted Stock Units under Settl&é2(m) of the Code (e.g., in determining
the Performance Goals and certifying in writing ties the applicable Performance Goals have beapwahafter the completion of the
applicable Performance Period).

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

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




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

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

9. Stock Appreciation Rights

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

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

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

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

(e) Expiration of Stock Appreciation Right#& Stock Appreciation Right granted under the Ridhexpire upon the date
determined by the Administrator, in its sole disiore, and set forth in the Award Agreement. Notwtdnding the foregoing, the rules of
Section 6(b) relating to the maximum term and $ecfi(d) relating to exercise also will apply to &&@&ppreciation Rights.

() Payment of Stock Appreciation Right Amounipon exercise of a Stock Appreciation Right, &iBi@ant will be entitled to
receive payment from the Company in an amount aeted by multiplying:

(i) The difference between the Fair Market Value@&hare on the date of exercise over the exqudise; times

(i) The number of Shares with respect to which$eck Appreciation Right is exercise



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

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shar&ubject to the terms and conditions of the Famformance Units and Performance Share:
may be granted to Service Providers at any timefiaomd time to time, as will be determined by thendidistrator, in its sole discretion. The
Administrator will have complete discretion in debéning the number of Performance Units and Perforoe Shares granted to each
Participant; provided, that subject to the provisiof Section 15, during any Fiscal Year, (a) thmber of Performance Shares granted to any
one Service Provider will not exceed more than inndred fifty thousand (250,000); provided, howetleat in connection with his or her
initial service, a Service Provider may be grargedidditional three hundred fifty thousand (350)@&formance Shares in the Fiscal Year in
which his or her service as a Service Providet icenmences, and (b) no Service Provider will nee@ierformance Units having an initial
value greater than one million five hundred thodsdallars ($1,500,000); provided, however, thatdnnection with his or her initial service
Service Provider may be granted additional PerfaceaJnits in the Fiscal Year in which his or haewgs as a Service Provider first
commences having an initial value no greater thnnillion five hundred thousand dollars ($1,500)00

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

(c) Performance Obijectives and Other Terfihe Administrator will set performance objectiveother vesting provisions
(including, without limitation, continued statusas&ervice Provider) in its discretion which, degieg on the extent to which they are met, "
determine the number or value of Performance 8tii/es that will be paid out to the Service Prawid€éhe time period during which the
performance objectives or other vesting provisionst be met will be called the “Performance Petigdch Award of Performance
Units/Shares will be evidenced by an Award Agreentiest will specify the Performance Period, andhsather terms and conditions as the
Administrator, in its sole discretion, will detemei.

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

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




upon the achievement of Performance Goals. Th@Peahce Goals shall be set by the Administratooromefore the Determination Date. In
granting Performance Shares and/or Performance thit are intended to qualify under Section 162{fihe Code, the Administrator shall
follow any procedures determined by it from timeitoe to be necessary or appropriate to ensurdfigatibn of the Performance Shares an
Performance Units under Section 162(m) of the Gedg, in determining the Performance Goals antifgieg in writing whether the
applicable Performance Goals have been achievedthft completion of the applicable Performanceoeler

(d) Earning of Performance Units/Shardster the applicable Performance Period has enittedholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earndtid¥articipant over the Performance
Period, to be determined as a function of the @xtewhich the corresponding performance objectesther vesting provisions have been
achieved. After the grant of a Performance Unitrf8hthe Administrator, in its sole discretion, ntaguce or waive any performance objective
or other vesting provisions for such Performancé/Bhare.

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

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

11. Performance Bonus Awards

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

(b) The Administrator will have complete discretimndetermine the amount of the cash bonus thdd dmiearned under a
Performance Bonus Award, provided that, no oneiSeRrovider may be granted Performance Bonus Asvidrat could result in such Service
Provider receiving more than five million dollars($®00,000) in any one Fiscal Ye



12. Terms and Conditions of Any PerformaiiRssed Award

(a) Purpose The purpose of this Section 12 is to provideAldeninistrator the ability to qualify Awards (oth#ran Options and
SARs) that are granted pursuant to the Plan asfigdgberformance-based compensation under Set8&(m) of the Code. If the
Administrator, in its discretion, decides to grarPerformance-Based Award subject to PerformanedsGo a Covered Employee, the
provisions of this Section 12 will control over acgntrary provision in the Plan; provided, howetkat the Administrator may in its discreti
grant Awards to such Covered Employees that aredoas Performance Goals or other specific criterigoals but that do not satisfy the
requirements of this Section 12.

(b) Applicability . This Section 12 will apply to those Covered Emyples which are selected by the Administrator teikecany
Award subject to Performance Goals. The designati@gmCovered Employee as being subject to Sedt@im) of the Code will not in any
manner entitle the Covered Employee to receiveward under the Plan. Moreover, designation of agted Employee subject to Section 162
(m) of the Code for a particular Performance Peviiltinot require designation of such Covered Enypl®in any subsequent Performance
Period and designation of one Covered Employeenatlirequire designation of any other Covered Eyg®an such period or in any other
period.

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

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

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




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

13. Leaves of Absence/Transfer Between Locatidsisless the Administrator provides otherwise ootierwise required by Applicable
Law, vesting of Awards granted hereunder will bepganded during any unpaid leave of absence, sathédkting shall cease on the first da
any unpaid leave of absence and shall only recoroenepon return to active service. A Participant mitt cease to be an Employee in the cas
of (i) any leave of absence approved by the Compauty) transfers between locations of the Companipetween the Company, its Parent, or
any Subsidiary. For purposes of Incentive Stockddgt no such leave may exceed three (3) monthassineemployment upon expiration of
such leave is guaranteed by statute or contraaetployment upon expiration of a leave of absapgeoved by the Company is not so
guaranteed, then six (6) months following the fjistt) day of such leave any Incentive Stock Option Hgldhe Participant will cease to be
treated as an Incentive Stock Option and will kated for tax purposes as a Nonstatutory Stoclo@pti

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

15. Adjustments; Dissolution or Liguidation; MerggrChange in Control

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

(b) Dissolution or Liquidation In the event of the proposed dissolution or ligtion of the Company, the Administrator will ngtif
each Participant as soon as practicable priora@tfective date of such proposed transactionh&€aktent it has not been previously exercise
(with respect to an Option or SAR) or vested (wéhpect to an Award other than an Option or SAR)YA&ard will terminate immediately
prior to the consummation of such proposed ac




(c) Change in Contralin the event of a merger of the Company withnbo enother corporation or other entity or a Change
Control, each outstanding Award will be treatedreessAdministrator determines, including, withounbiiation, that each Award be assumed or
an equivalent option or right substituted by thecessor corporation or a Parent or Subsidiaryesticcessor corporation. The Administrator
will not be required to treat all Awards similaitythe transaction.

In the event that the successor corporation doeassume or substitute for the Award, the Partidipéll fully vest in and have the
right to exercise all of his or her outstandingiOms and Stock Appreciation Rights, including Skaae to which such Awards would not
otherwise be vested or exercisable, all restristiom Restricted Stock and Restricted Stock Unilislayise, and, with respect to Awards with
performance-based vesting, all performance goatghar vesting criteria will be deemed achievedrag hundred percent (100%) of target
levels and all other terms and conditions metdditon, if an Option or Stock Appreciation Rightriot assumed or substituted in the even
Change in Control, the Administrator will notifyetiParticipant in writing or electronically that t@gtion or Stock Appreciation Right will be
exercisable for a period of time determined byAkeninistrator in its sole discretion, and the Optar Stock Appreciation Right will termina
upon the expiration of such period.

For the purposes of this subsection (c), an Awalidoe considered assumed if, following the Chaig€ontrol, the Award confers
the right to purchase or receive, for each Shdgstto the Award immediately prior to the Chamg€ontrol, the consideration (whether
stock, cash, or other securities or property) rekin the Change in Control by holders of Commtutisfor each Share held on the effective
date of the transaction (and if holders were offexehoice of consideration, the type of considenathosen by the holders of a majority of the
outstanding Shares); provided, however, that ihstansideration received in the Change in Con#rolat solely common stock of the succe
corporation or its Parent, the Administrator maithvihe consent of the successor corporation, gefar the consideration to be received u
the exercise of an Option or Stock AppreciationHRigy upon the payout of a Restricted Stock Uretfétrmance Unit or Performance Share,
for each Share subject to such Award, to be sal@gmon stock of the successor corporation or itefRaqual in fair market value to the per
share consideration received by holders of Commook3n the Change in Control.

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

(d) Outside Director AwardsWith respect to Awards granted to an Outside @inethat are assumed or substituted for, if on the
date of or following such assumption or substitutioe Participans status as a Director or a director of the succassporation, as applicab
is terminated other than upon a voluntary resigmaly the Participant (unless such resignation iserequest of the acquirer), then the
Participant will fully vest in and have the riglotéxercise Options and/or Stock Appreciation Rigistso all of the Shares underlying such
Award, including those Shares which would not otlise be vested or exercisable, all restriction:




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

16. Tax.

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

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

(c) Compliance With Section 409AAwards will be designed and operated in such anaathat they are either exempt from the
application of, or comply with, the requirementsSafction 409A such that the grant, payment, se#tierar deferral will not be subject to the
additional tax or interest applicable under Sectif@A, except as otherwise determined in the sisleretion of the Administrator. Each
payment or benefit under this Plan and under eachré Agreement is intended to constitute a sepaatenent for purposes of
Section 1.409A-2(b)(2) of the Treasury Regulatidrte Plan, each Award and each Award AgreementruhdePlan is intended to be exempt
from or otherwise meet the requirements of Sect@®A and will be construed and interpreted, inalgdbut not limited with respect to
ambiguities and/or ambiguous terms, in accordaritesumch intent, except as otherwise specificafitedmnined in the sole discretion of the
Administrator. To the extent that an Award or papmer the settlement or deferral thereof, is stije Section 409A the Award will be
granted, paid, settled or deferred in a mannentilhineet the requirements of Section 409A, suwdt the grant, payment, settlement or
deferral will not be subject to the additional tapinterest applicable under Section 409A.

17. No Effect on Employment or ServicBleither the Plan nor any Award will confer upoRaticipant any right with respect to
continuing the Participant’s relationship as a 8erProvider with the Company, nor will they intend in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the exfggrmitted by Applicable Laws.

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



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

20. Amendment and Termination of the Plan

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

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

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

21. Conditions Upon Issuance of Shares

(a) Legal Compliance The granting of Awards and the issuance and @slief Shares under the Plan shall be subject to al
Applicable Laws, rule and regulations, and to sagprovals by any governmental agencies or natgeirities exchanges as may be require
Shares will not be issued pursuant to the exemisesting of an Award unless the exercise or mgtif such Award and the issuance and
delivery of such Shares will comply with Applicalilaws, rules and regulations and will be furthdsjeat to the approval of counsel for the
Company with respect to such compliance.

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

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

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




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

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




Exhibit 31.1

I, Wendell Blonigan certify that:

1.
2.

5.

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

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

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

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

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

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

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

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: July 29, 2014

/sl WENDELL BLONIGAN
Wendell Blonigar
President and Chief Executive Offic




Exhibit 31.Z

I, Jeffrey Andreson certify that:

1.
2.

5.

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

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

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

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

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

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

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

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: July 29, 2014

/sl JEFFREY ANDRESON

Jeffrey Andresol

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




Exhibit 32.1

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

I, Wendell Blonigan, certify, pursuant to 18 U.SS&ction 1350, as adopted pursuant to Section Bi& Garbanes-Oxley Act of 2002,
that the Quarterly Report of Intevac, Inc. on FA®Q for the quarterly period ended June 28, 201¢ Eomplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suom10-Q fairly presents in all material
respects the financial condition and results ofrapens of Intevac, Inc.

Date: July 29, 2014

/sl WENDELL BLONIGAN
Wendell Blonigar
President and Chief Executive Offic

I, Jeffrey Andreson, certify, pursuant to 18 U.SS@ction 1350, as adopted pursuant to Section B Garbanes-Oxley Act of 2002,
that the Quarterly Report of Intevac, Inc. on FA®AQ for the quarterly period ended June 28, 20dl¢t Eomplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suoi10-Q fairly presents in all material
respects the financial condition and results ofrapens of Intevac, Inc.

Date: July 29, 2014

/sl JEFFREY ANDRESON

Jeffrey Andresol

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

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



