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INTEVAC

Dear Shareholder:

You are cordially invited to attend the Annual Megtof Shareholders of Intevac, Inc., a Califorodaporation
which will be held May 15, 2007, at 9:00 a.m., lo@me, at our headquarters, 3560 Bassett StresttaSClara,
California 95054.

At the Annual Meeting, you will be asked to considad vote upon the following proposals: (i) toctlsix
(6) directors of Intevac, (ii) to approve the rarmoration of the Company from California to Delaeédy means of
a merger with and into a wholly owned Delaware &libgy, (iii) to approve an amendment to incredserhaximun
number of shares of Common Stock authorized faraisse under the Company’s 2004 Equity Incentive Bia
900,000 shares, and (iv) to ratify the appointneérdrant Thornton LLP as independent accountantatef/ac for
the fiscal year ending December 31, 2007.

The enclosed Proxy Statement more fully describeglétails of the business to be conducted at timaual
Meeting. After careful consideration, our Boardifectors has unanimously approved the proposals an
recommends that you voteOR each proposal.

After reading the Proxy Statement, please marle,dagn and return the enclosed proxy card in the
accompanying reply envelope to ensure receipt byl cansfer Agent no later than May 11, 2007. Angrsholder
attending the Annual Meeting may vote in persomeéf/be or she has returned a proXfpUR
SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATE AND RETURN THE ENCLOSED PROXY
OR ATTEND THE ANNUAL MEETING IN PERSON.

A copy of Intevac’s 2006 Annual Report has beenedawith this Proxy Statement to all shareholdertitled
to notice of and to vote at the Annual Meeting.

We look forward to seeing you at the Annual MeetiAkpase notify Joanne Diener at (408) 496-224if
plan to attend.

Sincerely yours,

Kevin Fairbairn
President and Chief Executive Officer

Santa Clara, California
April 16, 2007

IMPORTANT

Whether or not you plan to attend the meeting, plese mark, date and sign the enclosed proxy and
return it at your earliest convenience in the enclsed postage-prepaid return envelope.
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 15, 2007

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Megtof Shareholders of Intevac, Inc., a Califorodaporation

to be held May 15, 2007 at 9:00 a.m., local tint@ux headquarters, 3560 Bassett Street, Santa,@afifornia
95054, for the following purposes:

1. To elect directors to serve for the ensuing yeamtil their respective successors are dulyteteand
qualified. The nominees are Norman H. Pond, Kewinldairn, David S. Dury, Stanley J. Hill, Robertmhes,
and Ping Yang.

2. To approve the reincorporation of the CompaoymfCalifornia to Delaware by means of a merger with
and into a wholly owned Delaware subsidiary.

3. To approve an amendment to the 2004 Equity tiePRIlan to increase the number of shares reserved
for issuance thereunder by 900,000.

4. To ratify the appointment of Grant Thornton La®independent accountants of Intevac for thelfisca
year ending December 31, 2007.

5. To transact such other business as may propentg before the meeting or any adjournment thereof.
The foregoing items of business are more fully dbed in the Proxy Statement that accompanies\btitce.

Only shareholders of record at the close of busiiarch 22, 2007 are entitled to notice of anddte\at the
Annual Meeting and at any continuation or adjourntribereof.

All shareholders are cordially invited and encoehtp attend the Annual Meeting. In any eventnsuee you
representation at the meeting, please carefully tlea accompanying Proxy Statement, which descthematters
to be voted on at the Annual Meeting, and sigre dad return the enclosed proxy card in the replelpe
provided. Should you receive more than one proxyabse your shares are registered in different names
addresses, each proxy should be returned to etisirall your shares will be voted. If you attehd Annual
Meeting and vote by ballot, your proxy will be réeeal automatically, and only your vote at the Anridaleting will
be counted. The prompt return of your proxy carill agsist us in preparing for the Annual Meeting.

We look forward to seeing you at the Annual MeetiAkpase notify Joanne Diener at (408) 496-224if
plan to attend.

BY ORDER OF THE BOARD OF DIRECTORS

Clhcoles & E‘de

CHARLES B. EDDY IlI
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secretary

Santa Clara, California
April 16, 2007

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND TH E ANNUAL MEETING IN
PERSON. IN ANY EVENT, TO ENSURE YOUR REPRESENTATION AT THE ANNUAL
MEETING, YOU ARE URGED TO VOTE, SIGN AND RETURN THE ENCLOSED PROXY AS
PROMPTLY AS POSSIBLE IN THE POSTAGE-PREPAID ENVELOP E PROVIDED.
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INTEVAC, INC.
PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
To Be Held May 15, 2007

GENERAL

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors ofdnac,
Inc., a California corporation, of proxies to beaadat the Annual Meeting of Shareholders to bd May 15,
2007, or at any adjournment or postponement thefethe purposes set forth in the accompanyingddaf
Annual Meeting of Shareholders. Shareholders afnas of March 22, 2007 will be entitled to votéte
Annual Meeting. The Annual Meeting will be held%®0 a.m., local time, at our headquarters, 35688t
Street, Santa Clara, California 95054.

It is anticipated that this Proxy Statement andethelosed proxy card will be first mailed to sharelers on
or about April 16, 2007.

VOTING RIGHTS

The close of business on March 22, 2007 was trerdetate for shareholders entitled to notice of tand
vote at the Annual Meeting and any adjournmentsetife At the record date, we had 21,382,828 shafresr
Common Stock outstanding and entitled to vote @tthnual Meeting, held by 122 shareholders of recdre
believe that approximately 3,000 beneficial owrteskl shares through brokers, fiduciaries and noesine
Holders of Common Stock are entitled to one voteeich share of Common Stock they hold.

If any shareholder is unable to attend the Annuegtihg, the shareholder may still vote by proxye Th
enclosed proxy is solicited by our Board of Direstand, when the proxy card is returned propesipgeted, i
will be voted as directed by the shareholder orptlogy card. Shareholders are urged to specify tmices on
the enclosed proxy card. If a proxy card is sigaed returned without choices specified, in the absef
contrary instructions, the shares of Common Stepkeasented by the proxy will be voted FOR Propokals 3
and 4 and will be voted in the proxy holders’ ditimn as to other matters that may properly confierbeéhe
Annual Meeting.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The presence at the Annual Meeting, either in pesdy proxy, of the holders of a majority of the
outstanding shares of Common Stock entitled to sbtdl constitute a quorum for the transactionusibess.
While there is no definitive statutory or case kthority in California as to the proper treatmehabstentions
and broker non-votes, we intend to include abstestand broker non-votes as present or represéated
purposes of establishing a quorum for the transaaf business, but to exclude abstentions andelpnodn-
votes from the calculation of shares voting on amajter except in the case of our reincorporationyhich
abstentions and broker non-votes will be deemdmteotes cast against the reincorporation.

REVOCABILITY OF PROXIES

Any person giving a proxy has the power to revala any time before its exercise. A proxy may be
revoked by filing with the Secretary of Intevaciastrument of revocation or a duly executed proggring a
later date, or by attending the Annual Meeting aniihg in person
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SOLICITATION OF PROXIES

Intevac will bear the cost of soliciting proxiesofiles of solicitation material will be furnishedhimokerage
houses, fiduciaries and custodians holding sharéseir names that are beneficially owned by othefsrward
to the beneficial owners. We may reimburse suchagrer for their costs of forwarding the solicitatioaterial tc
beneficial owners. The original solicitation of gi®s by mail may be supplemented by solicitatiortddgphone
telegram or other means by directors, officers,leyges or agents of Intevac. No additional compgéosavill
be paid to these individuals for these servicgbpagh they may be reimbursed for reasonable
out-of-pocket expenses in connection with suckciation. We have retained to aid in sbécitation of
proxies from certain brokers, bank nominees andratistitutional owners for an estimated fee of lus
reasonable out-of-pocket expenses.

The Annual Report of Intevac for the fiscal year eded December 31, 2006 has been mailed
concurrently with the mailing of this Notice of Annual Meeting and Proxy Statement to all shareholders
entitled to notice of and to vote at the Annual Meting. The Annual Report is not incorporated into this
Proxy Statement and is not considered proxy-soligitg material.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, six directors (constitutitige entire board) are to be elected to serve thaihext
Annual Meeting of Shareholders and until a sucaefssaach such director is elected and qualif@dyntil the
death, resignation or removal of such director. Sikecandidates receiving the highest number offfimative
votes of the shares entitled to vote at the AnMedting will be elected directors of Intevac.

It is intended that the proxies will be voted fhe tsix nominees named below unless authority te fat
any such nominee is withheld. All six nominees@raently directors of Intevac, and all were elddie the
Board by the shareholders at the last Annual Mgetnthur L. Money, a current director, has voluitya
decided not to stand for re-election. Each personinated for election has agreed to serve if ele@nd the
Board of Directors has no reason to believe thatremminee will be unavailable or will decline tage. In the
event, however, that any nominee is unable or deslio serve as a director at the time of the Ahkliegting,
the proxies will be voted for any other person vididesignated by the current Board of Directorflitthe
vacancy. The proxies solicited by this Proxy Statetmay not be voted for more than six nominees.

Nominees

Set forth below is information regarding the nongim¢o the Board of Directors.

W Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 68
Kevin Fairbairn President and Chief Executive Offic 53
David S. Dury Director 58
Stanley J. Hill Director 65
Robert Lemo: Director 66
Ping Yang Director 54

Business Experience of Nominees for Election as Bitors

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond
served as President and Chief Executive Officenffebruary 1991 until July 2000 and again from Seybier
2001 through January 2002. Mr. Pond holds a BSisigs from the University of Missouri at Rolla aaid MS
in physics from the University of California at LAsigeles.

Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ffin January 2002 and was appointed a
director in February 2002. Before joining Intevitr, Fairbairn was employed by Applied Materialsrfrduly
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1985 to January 2002, most recently as \Recesident and General Manager of the Conductor Gtganizatior
with responsibility for the Silicon and Metal EtEfivisions. From 1996 to 1999, Mr. Fairbairn was €t
Manager of Applied’'s Plasma Enhanced Chemical V@&mposition Business Unit and from 1993 to 1996, he
was General Manager of Applied’s Plasma Silane ®Y&duct Business Unit. Mr. Fairbairn holds an MA in
engineering sciences from Cambridge University.

Mr. Dury has served as a director of Intevac since July 2002Dury is a co-founder of Mentor Capital
Group, a venture capital firm formed in July 208€om 1996 to 2000, Mr. Dury served as Senior \Recesiden
and Chief Financial Officer of Aspect Developmensoftware development firm. Mr. Dury holds a BA in
psychology from Duke University and an MBA from @el University. He is also a director of Phoenix
Technologies Ltd.

Mr. Hill was appointed as a director of Intevac in Marchd208r. Hill joined Kaiser Aerospace and
Electronics Corporation, a privately held manufaetwf electronics and electro-optical systemd,969 and
served as Chief Executive Officer and ChairmanathliKaiser and K Systems, Inc., Kaiser’'s parentgamny,
from 1997 until his retirement in 2000. Prior ta laippointment as Chief Executive Officer, Mr. Id#lrved in a
number of executive positions at Kaiser. Mr. Hibldis a BS in mechanical engineering from the Ursilgof
Maine and a Master of engineering from the Univgrsf Connecticut and has completed post-graduaties
at the University of Santa Clara business schoelisHalso a director of First Aviation Services;.In

Mr. Lemoshas served as a director of Intevac since Augud2 20r. Lemos retired from Varian Associal
Inc. in 1999 after 23 years, including serving aseVPresident and Chief Financial Officer from 1988999.
Mr. Lemos has a BS in business from the Universitgan Francisco, a JD in law from Hastings Collagé an
LLM in law from New York University.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang was employed by Taiwan
Semiconductor Manufacturing Company beginning if718nd served as Vice-President of Research and
Development from 1999 until 2005. Prior to joinihnMC, Dr. Yang worked at Texas Instruments fromQ.88
1997 where he was Director of Device and DesigmwFDr. Yang is currently an independent consultant.
Dr. Yang holds a BS in physics from National Taiwamversity, and an MS and a PhD in electrical aegrinc
from the University of lllinois. He is also a ditec of Credence and Apache Design Solutions.

Board Meetings and Committees

The Board of Directors held five meetings durirggéil 2006. All members of the Board of Directorsimiy
fiscal 2006 attended at least sevefig-percent of the aggregate of the total numbeneetings of the Board
Directors held during the fiscal year and the totahber of meetings held by all committees of tioafd on
which each such director served (based on thettiateeach member served on the Board of Directuistze
committees). There are no family relationships agnexecutive officers or directors of Intevac. TheaBl of
Directors has an Audit Committee, a Compensatiomi@ittee and a Nominating and Governance Committee.

Audit Committee

The Audit Committee of the Board of Directors hsixl meetings during fiscal 2006. The Audit Comngite
which during 2006 was comprised of Mr. Dury, MrllItdind Mr. Lemos, is responsible for overseeing our
accounting and financial reporting processes, @gng the audits of our financial statements aststisg the
Board of Directors in oversight and monitoring Bftfie integrity of the financial statements ofdwac, (ii) the
compliance by Intevac with legal and regulatoryuiegments, (iii) the qualifications, independenod a
performance of Intevac’s external auditors and Ifit¢vac’s internal accounting and financial colgr&ach
member of the Audit Committee is “independent” efiried in the listing standards of The Nasdaq Stock
Market. The Board has also determined that eachlbraeof the committee is an “audit committee finahci
expert” as designated in Item 401 of Regulatioi SFhe Audit Committee has adopted a written chiarte
approved by the Board of Directors, which is aua#éaon our website at www.intevac.com.
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Compensation Committee

The Compensation Committee of the Board of Direct@ld seven meetings during fiscal 2006. The
Compensation Committee, which during 2006 was caagdrof Mr. Lemos, Dr. Lambeth (until his resigoatifrom
the Board in April 2006), Mr. Money and Dr. Yangshresponsibility for the compensation of Intevaxecutive
officers and employees, including approving exeutifficer compensation plans, stock option grasuscession
plans and compensation strategy for Intevac’s epg@s. The Board has determined that Mr. LemosMéney
and Dr. Yang are “independent” as defined in theng standards of The Nasdaq Stock Market. Theg@msation
Committee has adopted a written charter approvatiéyBoard of Directors, which is available on aabsite at
www.intevac.com Please see “Compensation Discussion and Analf@igl description of our processes and
procedures for the consideration and determinatf@xecutive and director compensation.

Nominating and Governance Committee

The Nominating and Governance Committee of the @oé&Directors held three meetings during fiscad@0
The Nominating and Governance Committee, whichndu?il006 was comprised of Mr. Hill and Mr. Moneysha
responsibility for (i) overseeing compliance by Beard and its committees with corporate governaspects of
the Sarbane®xley Act and related SEC and Nasdagq rules, (ti¢mheining the criteria for membership on the Bao
(iii) reviewing our Code of Business Conducts aniids, (iv) considering issues of possible condliof interest of
board members or corporate officers, and (v) mak&mgmmendations to the Board regarding composéitiahsize
of the Board and its committees, review and sedaatif director nominees, and other corporate gamrea issues
generally. The Board has determined that both Nir.add Mr. Money are “independent” as definedhie isting
standards of The Nasdaq Stock Market. The Nomigatird Governance Committee has adopted a writt@riesh
approved by the Board of Directors, which is aud#gaon our website at www.intevac.com

Lead Director

Mr. David Dury serves as Lead Director and liaibetween management and the other amployee director
The Lead Director schedules and chairs meetingiseoindependent directors. The independent dire¢including
the Lead Director) hold a closed session at eaghlady scheduled Board meeting.

Compensation of Directors
Standard Director Compensation Arrangements

Through 2002, directors of Intevac did not recdaes for services provided as directors. Beginming003,
non-employee directors of Intevac received a retadfi $3,000 per quarter as compensation for #féirts serving
on the Board and its subcommittees. In 2005, ttaner was increased to $4,500 per quarter andehd Director
was granted additional compensation of $1,250 partqr. Directors are reimbursed for reasonableresgs
incurred in attending Board or committee meetings.do not pay fees for committee participationpecal
assignments of the Board of Directors. Under tHi42Bquity Incentive Plan, all directors are eligilth receive
option grants, when and as determined by the Boftdrectors. During fiscal 2006, Mr. Dury, Mr. HiMr. Lemos
and Mr. Money each received an option to purch@@0D shares under the 2004 Equity Incentive Rigon
joining the Board in 2006, Mr. Yang received aniapto purchase 30,000 shares under the 2004 Ebnaigntive
Plan.
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The following table sets forth summary informatimncerning compensation paid or accrued for sesvice
rendered to the Company in all capacities to thmbers of the Company’Board of Directors for the fiscal ye
ended December 31, 2006, other than Kevin Fairbainose compensation is set forth under the Summary
Compensation Table.

Change
in Pension
Value and
Nongqualified
Fees Earne: Non-Equity Deferred
or Paid Stock  Option Incentive Plan Compensatior  All Other
inCash  Awards Awards Compensatior Earnings  Compensatior  Total
Name $) %) $)() %) $) (C)] %)
David S. Dury 23,000 — 52,95¢2) — — —  75,95¢
Stanley J. Hill 18,00 — 52,95(3) — — —  70,95¢
Robert Lemo: 18,00( — 52,95¢4) — — — 70,95¢
Arthur L. Money 18,00¢( — 52,95¢5) — — — 70,95¢
Ping Yang 15,00  — 208,0446) - - — 223,04

(1) Amounts shown do not reflect compensation actuaktgived by the director. Instead, the amounts show
are the compensation costs we recognized in f&@6 for option awards as determined pursuant to
FAS 123(R). The assumptions used to calculate aheevof option awards are set forth under Note BBef
notes to Consolidated Financial Statements includedir Annual Report on Form 10-K for fiscal 2006
filed with the SEC on March 16, 20C

(2) Reflects the compensation costs recognized by datavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,882a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Dury had options to
purchase 10,000 shares of common stock outstamadlibgcember 31, 200

(3) Reflects the compensation costs recognized by datavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,882a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Hill had options to
purchase 28,000 shares of common stock outstamadlibgcember 31, 200

(4) Reflects the compensation costs recognized by detavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,852a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Lemos had options to
purchase 65,000 shares of common stock outstamadlibgcember 31, 200

(5) Reflects the compensation costs recognized by detavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $172,852a stock option grant to purchase 10,000 shafres
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Money had options to
purchase 60,000 shares of common stock outstaatlibgcember 31, 200

(6) Reflects the compensation costs recognized by detavfiscal 2006 for a stock option grant with the
following fair value as of the grant date: $524,987a stock option grant to purchase 30,000 shafres
common stock made on March 20, 2006 at an exepcise of $22.40 per share. Mr. Yang had options to
purchase 30,000 shares of common stock outstaatlibgcember 31, 200

As an executive officer of Intevac, the Chairmarhaf Board, Mr. Pond received a salary of $114495
fiscal 2006. In addition, Mr. Pond received a matgtcontribution of $2,000 under the tax-qualifié@il (k)
Plan, which provides for brodshsed employee participation, and Mr. Pond recesvpdyment of $17,951 unt
Intevac’s Profit Sharing Plan. This amount was ediin fiscal 2006, but paid in early 2007. Intevacognized
compensation cost of $117,172 in fiscal 2006 foclsoption grants with the following fair valuesafshe grar
date: (a) $309,955 for a stock option grant to pase 50,000 shares of common stock made on Fekipyafp~
at an exercise price of $7.53 per share; and (83887 for a stock option grant to purchase 10ga0es of
common stock made on May 24, 2006 at an exercise pf $22.01 per share. Mr. Pond did not receive a
additional fees for attending Board or Committeestimgys.
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CORPORATE GOVERNANCE MATTERS

Director independence.The Board has determined that, with the excepifdvr. Pond and Mr. Fairbairn,
all of its members are “independent directas’that term is defined in the listing standard$ted Nasdaq Stot
Market.

Contacting the Board of DirectorsAny shareholder who desires to contact our Cheairaf the Board or
the other members of our Board of Directors magadby writing to: Board of Directors, c/o StanleyHill,
Chairman, Nominating and Governance Committeeyattelnc., 3560 Bassett Street, Santa Clara, Caldp
95054. Communications received by Mr. Hill will albe communicated to the Lead Director, the Chairofa
the Board or the other members of the Board asoppipte depending on the facts and circumstancéised in
the communication received.

Board attendance at annual shareholder meetingée have a formal policy that encourages, but dags
require, attendance by members of the Board aAnoual Meeting of Shareholders. Mr. Pond, Mr. Fairb
and Mr. Hill attended our 2006 Annual Meeting obgholders.

Policy regarding board nomineesit is the policy of the Nominating and Governa@mmmittee of the
Company to consider recommendations for candidatése Board of Directors from shareholders. Shaidsr
recommendations of candidates for election to thar& should be directed in writing to: Intevac,.r8560
Bassett Street, Santa Clara, California, 95054 nanst include the candidagsehame, home and business cor
information, detailed biographical data and quedifions, information regarding any relationshipsiveen the
candidate and the Company within the last threesyead evidence of the nominating person’s owrigrsh
Company stock. Shareholder nominations to the Boarsk also meet the requirements set forth in the
Company'’s bylaws.

The Nominating and Governance Committee’s critanid process for identifying and evaluating the
candidates that it selects, or recommends to th8dard for selection, as director nominees, aréotflows:

» The Nominating and Governance Committee periodiaaliews the current composition, size and
effectiveness of the Boar

* In its evaluation of director candidates, includthg members of the Board of Directors eligiblerfor
election, the Committee seeks to achieve a balahkeowledge, experience and capability on the Boar
and considers (1) the current size and compositidhe Board and the needs of the Board and the
respective committees of the Board, (2) such facksrissues of character, judgment, diversity, age,
expertise, business experience, length of seriridependence, other commitments and the like h@) t
relevance of the candidates skills and experiemoait businesses and (4) such other factors as the
Nominating and Governance Committee may considerogpiate.

» While the Nominating and Governance Committee lr®stablished specific minimum qualifications
for director candidates, the Nominating and GoveceaCommittee believes that candidates and norr
must reflect a Board that is comprised of directehn® (1) are predominantly independent, (2) arkigi
integrity, (3) have broad, business-related knog#ednd experience at the policy-making level in
business, government or technology, including atewstanding of our industry and our business in
particular, (4) have qualifications that will inase overall Board effectiveness and (5) meet other
requirements that may be required by applicable lamd regulations, such as financial literacy or
financial expertise with respect to audit committeembers

» With regard to candidates who are properly recontedrby shareholders or by other means, the
Nominating and Governance Committee will review gloalifications of any such candidate, wh
review may, in the Nominating and Governance Cotemis discretion, include interviewing references
for the candidate, direct interviews with the caladé, or other actions that the Committee deems
necessary or prope

* In evaluating and identifying candidates, the Naatiimy and Governance Committee has the authority to
retain or terminate any third party search firntibaised to identify director candidates, andthas
authority to approve the fees and retention terframgp search firm
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» The Nominating and Governance Committee will agpise same principles when evaluating Board
candidates who may be elected initially by the Bdhlrd either to fill vacancies or to add additiona
directors prior to the Annual Meeting of Sharehoddat which directors are electt

» After completing its review and evaluation of di@ccandidates, the Nominating and Governance
Committee selects, or recommends to the full Baddirectors for selection, the director nomine

CODE OF ETHICS

We have adopted a Code of Business Conduct ands&trat applies to all of our employees, including
principal executive officer, principal financialffer, principal accounting officer or controllemd persons
performing similar functions. We have also adoddirector Code of Ethics that applies to all of divectors.
You can find both our Code of Business Conducttthits and our Director Code of Ethics on our wiebat
www.intevac.com We post any amendments to the Code of Businesdu@b and Ethics and the Director Code
of Ethics, as well as any waivers, that are regliocbe disclosed by the rules of either the SE@@MNasdaq
Stock Market, on our website.

Required Vote

The six nominees receiving the highest number foihaditive votes of the shares present or repredesmte
entitled to be voted at the Annual Meeting shalkleted as directors. Votes withheld from anyaoeare
counted for purposes of determining the presenedsence of a quorum for the transaction of busjrias
have no other legal effect on the election of doecunder California law.

The Board of Directors recommends that shareholdergsote FOR election
of all of the above nominees as directors.

PROPOSAL NUMBER TWO:

APPROVAL OF REINCORPORATION OF
THE COMPANY FROM CALIFORNIA TO DELAWARE

Introduction

For the reasons set forth in “Principal ReasonsherProposed Reincorporation” on page 10 of thosyp
statement, our Board of Directors believes thet #dvisable and in the best interests of the Compad our
shareholders to change the state of incorporafitimeoCompany from California to Delaware. Thistgat of
the proxy statement refers to the current Intelraz, the California corporation, as “Intevac Cadifia” or the
“Company” and to the new Intevac, Inc., the Delavaarporation, as “Intevac Delaware” or the “suiviy
corporation.” We propose to accomplish the reinocaion in Delaware by merging Intevac Califorméoi a
newly created wholly owned subsidiary that is ip@yated in Delaware (the “Reincorporation”). Thenesof
the Delaware corporation, which will be the sucoess Intevac California in the Reincorporation|aiso be
Intevac, Inc.

Intevac Delaware was incorporated under Delawaveola April , 2007 under the name “Intevac, Intte
address and phone number of Intevac Delaware argatine as the address and phone number of Intevac
California. Up until the time of the Reincorporatjdntevac Delaware will not have any material tsse
liabilities and will not have carried on any busiae

We began considering the possibility of reincorgiogain Delaware in early 2006, in connection wath
general review by the Board of our corporate stngctind related corporate governance mattersdibban ove
ten years since the Company had gone public, anBdlard believed that it was an appropriate timefo
comprehensive review of such matters. As partaif tbview, and in consultation with legal counget, Board
considered reincorporating to Delaware and undkréoeeview of the advantages and disadvantagelsamfging
our state of incorporation from California to Dekaw. At the conclusion of that review, as discussed
“Principal Reasons for the Proposed Reincorpordtitve Board determined that reincorporation indere
would be
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beneficial to the Company and its shareholdergyamily because Delaware corporate law is more
comprehensive, more widely used and extensivesrpneéted than other state corporate laws, including
California corporate law, and because the Delawargts are known for their sophistication, consisye speed
and efficiency in applying those laws.

The Board also believes that Delaware law is bstiged than California law to protect shareholders
interests in the event that the Company becomesutbiect of an unsolicited takeover attempt. Wenate
currently aware that any person is attempting tpue control of the Company, to obtain represéoadn our
board of directors or take any action that wouldemally affect the governance of the Company. Nbekess,
the Board believes that its fiduciary duty requitedse examine our vulnerability to such attemptsl avhat steps
we may take to protect shareholder value if the @amy does find itself in such a situation. In tt@gard, the
Board believes that being incorporated in Delawdtebenefit our shareholders because of the factited
above. The Board is not, however, proposing asqgfdhte present Reincorporation to adopt new ai@gover
strategies, even in those areas where the Deldaammay provide greater freedom to do so.

Additionally, our Board believes that, as a Delaavemrporation, the Company will be better ablettaat
and retain qualified directors and officers thamiy be able to as a California corporation, irt pacause
Delaware law provides more predictability with respto the issue of liability of directors and oéis than
California law does. The increasing frequency afrak against directors and officers that are algtliijated
has greatly expanded the risks to directors aridevff as they exercise their normal duties andorespilities of
governing a corporation and managing its businEss.amount of time and money required to resporahtb
litigate such claims can be substantial. Althougttif@rnia law and Delaware law both permit a cogimm to
include a provision in its articles (or certificates referred to in Delaware) of incorporation ihatertain
circumstances reduces or limits the monetary liglof directors for breaches of their fiduciarytgwof care, the
greater body of interpretation of Delaware law bwyrts and legal commentators provides to direcocs
officers more predictability as to how the law vi# applied than in California and, therefore, jes directors
and officers of a Delaware corporation greater aotrds to their risk of liability in making decisis and taking
corporate actions than under California law. Thar@otherefore, believes that the proposed reimratipn ma:
be a significant factor in continuing to attractlaetain such individuals, and in encouraging tlhemmake
corporate decisions on their own merits and fortteefit of shareholders, rather than out of arddeiavoid
personal liability.

On February 3, 2006, the Board met to discussdabelts of the review discussed above by our managem
and legal counsel of our corporate structure angigance. On each of April 20, 2006, July 28, 2806
October 26, 2006, the Board met again to discussdivantages and disadvantages of reincorporating i
Delaware, the mechanics of reincorporating andiplesshanges to our organizational documents astaati
with a reincorporation. On March 12, 2007, the Bloawet to confirm that the Reincorporation would be
presented to our stockholders for consideratighiatAnnual Meeting of Shareholders, and on Apyi2007, the
Board unanimously determined that the Reincorpamat in the best interest of the Company and our
shareholders, concurrently approving the AgreeraadtPlan of Merger (the “Merger Agreement”), the
Certificate of Incorporation of Intevac Delawarkgt'Delaware Certificate”) and the Bylaws of Inteva
Delaware (the “Delaware Bylaws'gppies of which are attached to this proxy statérasmppendices A, B ar
C, respectively. The final forms of the Merger Agmeent, Delaware Certificate and Delaware Bylaws as
implemented in the Reincorporation are expectdibtm substantially the form of those attached.

Because Intevac Delaware will be governed by thie\dere General Corporation Law (the “DGCL") and
the Company will have new organizational documeahthe Reincorporation proposal is approved, thappsec
Reincorporation will result in certain changes auyrights as a shareholder. These differenceswargnarized
under the sections entitled “Comparison of the @&hmarand Bylaws of Intevac California and Intevasddvare”
and “Significant Differences between the Corporatiaws of California and Delaware.”

Our Board has unanimously approved and, for theoremadescribed below, recommends that you approve
the proposal to reincorporate the Company’s staiiecorporation from California to Delaware. If apped by
shareholders, we expect that the Reincorporatitirbetome effective as soon as practicable foll@onr
Annual Meeting of Shareholders, although the pregdagincorporation could be abandoned, either bajor
after
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shareholder approval, if circumstances arise whitthe opinion of the Board, make it inadvisaligtoceed. If, 0
the other hand, the shareholders do not approvRéiecorporation, we would not consummate it, aedwould
continue to operate as a California corporation.

IN ORDER FOR THE PROPOSED REINCORPORATION TO BE EFFECTED, A MAJORITY OF
THE OUTSTANDING SHARES OF COMMON STOCK MUST APPROVE PROPOSAL TWO. SEE
“VOTE REQUIRED FOR THE REINCORPORATION PROPOSAL AND BOARD OF DIRECTORS’
RECOMMENDATION” BELOW.

YOU ARE URGED TO READ CAREFULLY THIS SECTION
OF THE PROXY STATEMENT, INCLUDING THE RELATED
APPENDICES, BEFORE VOTING ON THE REINCORPORATION.

Mechanics

The proposed Reincorporation would be effectedyamntsto a Merger Agreement in substantially thenfor
attached as Appendix A. The discussion of the Reparation and the Merger Agreement set forth bakow
qualified in its entirety by reference to the Marggreement. Upon completion of the Reincorporatiotevac
California will cease to exist, and Intevac Delagvaiill be the surviving corporation and will contimto operate ol
business under the name Intevac, Inc.

Upon the effective date of the Reincorporationheaatstanding share of common stock of Intevacf@alia
will be automatically converted into one share aieon stock of Intevac Delaware. Each stock cediié
representing issued and outstanding shares of canstock of Intevac California will continue to regent the san
number of shares of common stock of Intevac Delawhthe Reincorporation is effected, you will not ned to
exchange your existing stock certificates of IntewaCalifornia for stock certificates of Intevac Delavare. You
may, however, exchange your certificates if yowlsoose.

The common stock of Intevac California is listed imding on the Nasdaq Global Market, and, after t
Reincorporation, Intevac Delaware’s common stodkagintinue to be traded on the Nasdaq Global Mankghout
interruption, under the same symbol “IVAC” as tiheues of common stock of Intevac California areenity
traded.

Pursuant to the Merger Agreement, Intevac Califbarid Intevac Delaware agree to take all actioais th
Delaware law and California law require for Intev@alifornia and Intevac Delaware to effect the Renporation,
subject to the approval of Reincorporation by thareholders of Intevac California and the solelgtotder of
Intevac Delaware.

The Reincorporation will make a change only inldgal domicile of the Company (and certain relatednges
of a legal nature in the organizational documehti® Company, which are described in this proageshent). The
Reincorporation will not result in any change ie tiame, business, management, fiscal year, asdabilities or
location of the principal offices of the Company.dddition, the proposed Reincorporation will veg, believe,
significantly affect any of our material contraetgh any third parties and our rights and obligafainder these
contractual arrangements will continue and be assuny the surviving corporation. In addition, thieedtors of the
Company who are elected at this Annual Meetingtafr8holders as directors of Intevac California widtome the
directors of Intevac Delaware.

If the Reincorporation is effected, all employeadfd plans of Intevac California (including albsk options
and other equity incentive plans) will be assumedi @ontinued by the surviving corporation. Approvathe
Reincorporation will also constitute approval of tissumption of these plans by Intevac Delawarg@aftsof the
Reincorporation, each stock option and other echatyed award issued and outstanding pursuantge tians will
be converted automatically into a stock option theo equitybased award for the same number of shares of co
stock of the surviving corporation, at the sameerupon the same terms and subject to the sandiioos as set
forth in the applicable plan under which the awass granted and in the particular agreement réfigthe award.
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Vote Required for the Reincorporation Proposal andBoard of Directors’ Recommendation

California law requires the affirmative vote of thelders of a majority of the outstanding sharesoshmor
stock of Intevac California to approve the Merggréement pursuant to which Intevac California artdvac
Delaware would effect the Reincorporation. Approsfathe Reincorporation proposal will constitutgegval of
the Merger Agreement and therefore the Reincormoridtself. A vote in favor of the Reincorporatiproposal
is also effectively a vote to approve the formtad Delaware Certificate and the Delaware Bylawthéf
shareholders approve the Merger Agreement and eire®poration is effected, the Delaware Certiicand
the Delaware Bylaws in effect immediately priothe effective date will become the certificaterafdrporatior
and bylaws of the surviving corporation.

THE BOARD OF DIRECTORS UNANIMOUSLY APPROVES AND REC OMMENDS THAT YOU
VOTE “FOR” THE PROPOSED REINCORPORATION. THE EFFECT OF AN ABSTENTION OR A
BROKER NON-VOTE IS THE SAME AS THAT OF A VOTE AGAIN ST THE REINCORPORATION
PROPOSAL.

Principal Reasons for the Proposed Reincorporation

For many years, the State of Delaware has folloavpdlicy of encouraging corporations to incorpoiate
that state. In furtherance of this policy, Delawhas been the leader in adopting, construing apteimenting
comprehensive, coherent and flexible corporate lmashave been responsive to the evolving legalbarsines
needs of corporations organized under Delaware law.

Delaware courts have also developed and elabopaiteciples of corporate governance that corporation
can draw upon when making business and legal desisDur Board believes that it is a substantinkbieto
have the guidance of well-established principlesarporate governance in making its business agal le
decisions. Our Board also believes, as discussedeakthat Delaware law may be better suited thdiidDaia
law to protect shareholders’ interests in the ewélain unsolicited takeover attempt of the Compaiftjpough
we are not aware that any person is currently gitieig to acquire control of the Company, to obtain
representation on our Board of Directors or takgastion that would materially affect the governao€ the
Company.

Additionally as discussed above, the Board beli¢hiat as a Delaware corporation, the Companyheill
better able to attract and retain qualified direstind officers than as a California corporatiorpart because
Delaware law provides more predictability than @aiiia law with respect to the issue of liabilitiydirectors
and officers. For additional discussion of this teiatsee “Significant Differences between the Coaion Laws
of California and Delaware — Indemnification andhnitiation of Liability,” below.

Our Board of Directors and management have idedtifine following benefits of Delawasetorporate leg
framework in reaching their decision to proposeceriporating in Delaware:

» The Delaware General Corporate Law is generallypaskedged to be the most advanced and flexible
state corporate statute in the United Ste

» The Delaware General Assembly each year consigeradopts statutory amendments, many proposed
by the Corporation Law Section of the Delaware&SEar, in an effort to ensure that the Delaware
corporate statute continues to be responsive toltarging needs of business

» The Delaware Court of Chancery routinely handlessanvolving complex corporate issues with a level
of experience and a degree of sophistication adénstanding unmatched by any other court in the
country. The Delaware Supreme Court is also higbdarded and highly responsive in these mal

» The well-established body of case law construinta®are law has developed over the last century and
provides businesses with a greater predictabhigy tthe case law in most, if not all, other jursidins. In
fact, some states have simply adopted the casefl@glaware wholesale as their own, but without the
benefit of the Delaware courts to apply

10
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» The Division of Corporations of the Secretary ddt€tof Delaware is highly responsive and efficiemt
important administrative tasks, such as acceptimgcanfirming the filing of corporate documents
necessary to effect financings or merg

No Change in the Board Members, Business, Managenteimployee Benefit Plans or Location of
Principal Offices

The Reincorporation proposal will effect only a sba in our legal domicile (and certain other changfea
legal nature, the most significant of which arecdié®d in this proxy statement). The Reincorporatioll NOT
result in any change in our business, managenisoal fyear, assets or liabilities or location of ptincipal
facilities. The directors and officers of Intevaalifrnia will become the directors and officerslofevac
Delaware, including those directors elected attheual Meeting. All employee benefit plans (incloglistock
option and other equity incentive plans) of InteGadifornia will be continued by Intevac Delawaaed each
stock option and other equity-based award issuddatstanding pursuant to these plans will autaralyi be
converted into a stock option or other equity-baesedrd with respect to the same number of sharbgefac
Delaware, with the same exercise price, upon threegarms and subject to the same conditions dersetin
the applicable plan under which the award was grhand in the particular agreement reflecting thard.
Approval of the reincorporation proposal will cahge approval of the assumption of these planmigvac
Delaware. Intevac Delaware will also continue #fles employee benefit arrangements of Intevac Qaiié
upon the terms and subject to the conditions ctiyr@meffect.

Dissenters’ Rights Not Available

Although in some circumstances California law pdad shareholders with the right to dissent frontader
corporate mergers and reorganizations and to re¢ké/cash value of their shares rather than tligane
consideration, California law does not grant dissen rights in connection with the proposed Reipooation
because all shareholders prior to the merger rethaisame after the merger.

Anti-takeover Implications

Delaware, like many other states, permits a cotjfmrdo adopt a number of measures through amendmen
of its corporate charter or bylaws or otherwisé Hra designed to reduce a corporation’s vulngtgld
unsolicited takeover attempts. The Board belieliasitnproving the position of the Company and thiitg to
protect shareholders in such circumstances is btteeageasons for the proposed Reincorporation. The
Reincorporation is not, however, being proposearder to prevent any present attempt known to maré to
acquire control of the Company or to obtain repnéggon on our Board. In addition, our Board oféaitors has
no current plans to implement as part of the Rejppam@tion new defensive strategies to be useddh su
circumstances.

As part of its fiduciary duty to the shareholdergt Board may consider, at some point in the fyture
implementing certain defensive strategies allowedien Delaware law that are designed to enhancBdhed's
ability to negotiate with an unsolicited bidder.c8strategies could include, but are not limitedte adoption
of a shareholder rights plan or severance agreani@nbur management and key employees that waddrhe
effective upon the occurrence of a change in coofrthe Company. With respect to implementing such
defensive strategies, The Board believes that Delavaw is preferable to California law, becausthef
substantial judicial precedent that exists in Deleon the legal principles that govern the impletaigon and
use of such defensive strategies. As either ad@ald corporation or a Delaware corporation, thenGany
could implement some of these same defensive mesduut as a Delaware corporation, the Company, our
Board and our shareholders would benefit from tteaigr guidance and predictability in such maidicrded
by Delaware law.

Certain differences between California and Delaviane which become applicable to the Company as a
result of the Reincorporation without further aantiaf our Board or shareholders, could have a bgamm
unsolicited attempts to acquire control of the Camp The most significant of these is Section 20Be
Delaware General Corporation Law. Section 203 iatsta corporation from engaging in certain “busie
combinations” with “interested shareholders” fareth years following the date that the interesteatetiolder
became an interested shareholder, unless the Bpardves the business combination. At the same thee
Company will no longer
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have the protection of sections of the Californ@pg@ration Code that limit a corporati@mability to engage in
“cash-out” merger with a majority stockholder aeduire the delivery of a fairness opinion in cortieecwith
certain transactions with “interested shareholddtsr a discussion of differences between the law@adifornia
and Delaware that may affect shareholders, sealiffignt Differences between the Corporation Lads o
California and Delaware,” below.

Comparison of the Charters and Bylaws of Intevac Ciiornia and Intevac Delaware

There are significant similarities between the gt charter documents of Intevac Delaware (the
Delaware Certificate and the new bylaws of InteDataware (the “Delaware Bylaws”)) and the currdmarter
documents of Intevac California (the current Amehdad Restated Articles of Incorporation (the “@atia
Articles”) and the current Amended and Restatec®yl (the “California Bylaws”)). For example, bottet
Delaware Certificate and the California Articlesyide for the authorization of 50 million sharescommon
stock and 10 million shares of undesignated prefestock. The Delaware Certificate and the CalifoArticles
each provide that the Board is entitled to deteentiire rights, preferences, privileges and restristiof the
authorized and unissued preferred stock at the dinesuance, which provide the Company an abilay,
example, to create customized equity securitiesi$erin a strategic investment by a corporate parRreferred
stock with rights designated by the board of doexts also generally created as an integral gaheo
implementation of a shareholder rights plan defensieasure.

In general, it has been the intention of the Bdanchake minimal substantive changes in the righth®
Company’s shareholders in preparing the Delawaréficate. Although permitted by law in both statesither
the Delaware Certificate nor the California Artlerovide for a classified board of directors, vihieould
divide the Board into multiple classes, with ealeator serving for a multiple year term and onlyation of
the directors elected each year. In addition, gttt the California Bylaws provide that sharehoddio not
have the right to take action by majority writteansent in lieu of an actual shareholder meetirg Dblaware
Certificate provides similarly.

In preparing the Delaware Certificate and Delav&ykaws, we have also included certain provisiorsg th
enable the shareholders of Intevac Delaware to hghies similar to those that they have automaijcas
shareholders of a California corporation, but #ratnot granted automatically by Delaware law.drtipular,
under California law, holders of 10% of a corparats shares have a statutory right to call speunitings of
shareholders. The Delaware statute, however, dmtgzrovide this right automatically. Accordinglygvhave
drafted the Delaware Certificate to continue tigbtrfor our shareholders explicitly.

The following discussion is a further summary af thaterial differences between the California Aesc
and California Bylaws, on the one hand, and the®ate Certificate and Delaware Bylaws, on the offiee
summary is qualified in their entirety, however,ref§erence to the respective corporation laws dif@aia and
Delaware and the full text of the Delaware Cerdife; Delaware Bylaws, California Articles and Gaiifia
Bylaws. Approval by our shareholders of the Reipooation will automatically result in the adoptiohall the
provisions set forth in the Delaware Certificatel &elaware Bylaws. A copy of the Delaware Certifécis
attached hereto as Appendix B and a copy of thavieie Bylaws is attached hereto as Appendix C. The
California Articles and California Bylaws are ofefivith the Securities and Exchange Commissionaaad
available from the Company upon request.

Size of the Board of Directors

California law provides that the number of direstof a corporation may be fixed in the corporaton’
articles of incorporation or bylaws, or a range rhayestablished for the number of directors, withlioard
itself given authority to fix the exact number afettors within such range. The California Bylawesify a
range of five to nine for the number of directonsl @authorize the Board to fix the exact numberiadaors
within the range by resolution or unanimous writtemsent. The number of directors is currentlyaseeven,
and will be reduced to six with the resignatioribf Money at the upcoming annual meeting. Changeke
size of the board of directors outside these lirdtis be made only with the approval of holders ofggority of
the outstanding voting stock of the Company. Initimil under California law, the authorized numbér
directors cannot be reduced below five if a
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number of shares equal to or greater than sixtedriveo-thirds percent (1% 3 %) of the total outstanding shares
voted in opposition.

Delaware law provides that the number of directdra corporation, or the range of authorized doegtmay b
fixed or changed by the board of directors actilome@ by amendment to the corporation’s bylaws, ssitee
directors are not authorized to amend the bylawkenumber of directors is fixed in the certifeaf incorporatior
in which case shareholder approval is required.

In the present case, as with the California Artictbe proposed Delaware Certificate does not Bpadixed
number of directors. Unlike the California Bylawwever, the Delaware Bylaws do not specify eithéked
number or a range of directors, but provide thatBbard acting alone may fix or change the numbéirectors,
without need to seek shareholder approval.

Cumulative Voting

Cumulative voting entitles a shareholder to cashany votes as there are directors to be electdiipiied by
the number of shares registered in such shareb®l@me. The shareholder may cast all of such votes single
nominee or may distribute them among any two orermarminees. Under California law, shareholders of a
corporation have the right to cumulative votingless the corporation elects otherwise (and provitetdthe
corporation has shares listed on the New York oeAocan Stock Exchanges or traded on the NasdagaGlob
Market). Under Delaware law, cumulative votinglie election of directors is not permitted unlesscifirally
provided for in the corporation’s charter or bylaws

In the present case, the Company’s shareholddig &ime of the initial public offering chose tonginate
cumulative voting by prohibiting it in the CalifdenArticles. Accordingly, neither the Delaware Gfezate nor the
Delaware Bylaws will provide for cumulative votingind shareholders will continue not to have ttghtri

Filling Vacancies on the Board of Directors

Under California law, any vacancy on a corporasdmoard, other than one created by removal ofextdir,
may be filled by the board itself. Even if the nuenbf directors still in office is less than a quiar, the vacancy mi
be filled by the affirmative vote of a majority thfe directors present at a duly called and heldimgeeby the
unanimous written consent of the directors theoffite or by a sole remaining director. A vacanogated by
removal of a director may be filled by the boardydhso authorized by the corporatianéarticles of incorporation
by a bylaw provision approved by the corporaticstiareholders.

Under Delaware law, vacancies and newly createztttirships may be filled by a majority of the dtmes ther
in office, even if less than a quorum, or by a selmaining director, unless otherwise providechim ¢orporation’s
certificate of incorporation or bylaws (or unleks tertificate of incorporation directs that a jgaitr class of stock
is to elect such director, in which case a majasftyhe directors elected by that class, or a smi@aining director so
elected, may fill the vacancy or newly created aweship).

The Company has chosen not to alter the defaultigioms of its state of incorporation with resptecthis issue
Therefore, in the present case, while the Boaldtefvac California has the power to fill vacanasthe Board
itself generally, neither the California Articlesrthe California Bylaws permit the Board to fithwancies created
the removal of a director. However, the Delawaréag provide that any vacancy, including a vacasrepted by
the removal of a director by the shareholders teac Delaware or a court order, may be filled Imgegority of the
directors then in office, even if less than a quoror by a sole remaining director.

Monetary Liability of Directors

The California Articles and the Delaware Certifeesibth provide for the elimination of personal mamg
liability of the Company’s directors to the fullesttent permissible under the laws of the respediates. The
provision eliminating monetary liability of direawset forth in the Delaware Certificate may be emexpansive thi
the corresponding provision in the California Alei, however, due to differences between the Galdcand
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Delaware laws themselves. For a more detailed eafitan of the foregoing, see “Significant Differesc
between the Corporation Laws of California and bxeliee — Limitation of Liability and Indemnificatioh,
below.

Bylaw Amendments

The California Bylaws provide that they may be adezheither by the holders of a majority of the
outstanding shares entitled to vote or by therafilive vote of the Board, except that the Boarchoaamend
the provision of the California Bylaws that govethe range of directors, as discussed above.

Unlike the California Bylaws, the Delaware Certifie and Delaware Bylaws provide that the Delaware
Bylaws can by amended in all respects by eithehtiders of a majority of the outstanding shardgled to
vote or by a majority of the entire Board of Direrst then in office.

Significant Differences between the Corporation Law of California and Delaware

The following provides a summary of major substantiifferences between the corporation laws of
California and Delaware. It is not an exhaustivecdigtion of all differences between the laws & tvo states.
Accordingly, all statements herein are qualifiedhisir entirety by reference to the respective omafion laws o
California and Delaware.

Shareholder Voting in Acquisitions

The California and Delaware laws are substantgHyilar in terms of when shareholder approval euieec
for a corporation to undertake various types olu&gition transactions. Both California and Delawkns
generally require that a majority of the sharehddd both the acquiring and target corporatiornzeye a
statutory merger. In addition, both California d»elaware law require that a sale of all or subgéptall of the
assets of a corporation be approved by a majofitiyeooutstanding voting shares of the corporasielting its
assets.

Delaware law does not require a shareholder voteeo§urviving corporation in a merger (unless ftes
otherwise in the corporation’s certificate of ingoration) if:

» The merger agreement does not amend the existitifjoage of incorporation

» Each share of stock of the surviving corporatiotstainding immediately before the transaction is an
identical outstanding share after the merger;

 Either:

* no shares of common stock of the surviving corponafand no shares, securities or obligations
convertible into such stock) are to be issued énrtterger, o

» the shares of common stock of the surviving coramgo be issued in the merger (including shares
issuable upon conversion of any other shares, siesuor obligations to be issued in the merger) do
not exceed twenty percent (20%) of the shares mihwon stock of the surviving corporation
outstanding immediately prior to the transact

California law contains a similar exception toutgting requirements for reorganizations, where
shareholders or the corporation itself immediagelgr to the reorganization will own immediatelyteafthe
reorganization equity securities constituting mibian five-sixths (5/6) of the voting power of thengving or
acquiring corporation or its parent entity.

Limitations on Certain Business Combinations

Delaware, like a number of states, has adoptedapaws designed to make certain kinds of “unfdigti
corporate takeovers, or other non-board approwtsactions involving a corporation and one or nobries
significant shareholders, more difficult.

Under Section 203 of the Delaware statute, a Dalawarporation is prohibited from engaging in a
“business combination” with an “interested shardhdl for three years following the date that thetgon or
entity becomes
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an interested shareholder. With certain exceptiansnterested shareholder is a person or enttya¥vns,
individually or with or through other persons otiges, fifteen percent (15%) or more of the cogimm’s
outstanding voting stock (including rights to acgustock pursuant to an option, warrant, agreenaergngement or
understanding, or upon the exercise of conversig@xohange rights, and also stock as to which #énsgm has
voting rights only). The three-year moratorium irspd by Section 203 on business combinations ddespply if:

« Prior to the date on which the interested sharetfidlddcomes an interested shareholder, the boalideators
of the corporation approves either the businessbauation or the transaction that resulted in thespe or
entity becoming an interested sharehol:

< Upon consummation of the transaction that makepdingon or entity an interested shareholder, ttezgnte:
shareholder owns at least eighty-five percent (86Pthe corporation’s voting stock outstandinghea time
the transaction commenced (excluding, for purpo$eetermining voting stock outstanding, shareseavn
by directors who are also officers of the corpamaind shares held by employee stock plans thabtlgive
employee participants the right to decide confiddigtwhether to accept a tender or exchange oftet

< On or after the date the person or entity becomeastarested shareholder, the business combinegion
approved both by the board of directors and bysttereholders at a meeting by sixty-six and twadthir
percent (6€2/ 3%) of the outstanding voting stock not owned byitherested shareholds

In the present case, although Delaware law woulthjpéntevac Delaware to elect in its certificafe o
incorporation not to be governed by Section 203haxe not drafted the Delaware Certificate to dongach an
“opt out” election, and the Board intends that Waie Delaware be governed by Section 203 if the &eporation is
effected. The Board believes that Section 203 evitourage any potential acquiror to negotiate wighBoard, thus
assisting the Board in securing a transaction rfaxerable to the Company’s shareholders. Secti@a?fo may
have the effect of limiting the ability of a poteitunsolicited acquiror to make a two-tiered hid ntevac
Delaware in which all shareholders are not treatpehlly. Shareholders should note, however, tleafiplication ¢
Section 203 to Intevac Delaware will confer upoa Board the power to reject a proposed businessioation in
certain circumstances, even though a potentialieargmay be offering a substantial premium for €@mpany’s
shares over the then-current market price. Se@@could also discourage certain potential acgsiwdo are
unwilling to comply with its provisions from evepproaching the Company.

California law does not have a section similar tddWare Section 203, but it does have differentigions tha
may limit a corporation’s ability to engage in @éntbusiness combinations. California law requiheg, in a merger
of a corporation with a shareholder (or its affé)pwho hold more than fifty percent (50%) but l&ssn ninety
percent (90%) of the corporation’s common stock,dther shareholders of the corporation must recewnmon
stock in the transaction, unless all the corporégishareholders consent to the transaction. Togigion of
California law may have the effect of making a ‘fvamit” merger by a majority shareholder (possilgyttee second
step in a two-step merger) more difficult to acctistip Although Delaware law does not parallel Gatifia law in
this respect, under some circumstances Sectionl@E8 provide similar protection to shareholdersreg&oercive
two-tiered bids for a corporation in which the sttarlders are not treated equally.

California law also provides that, except in certasircumstances, when a tender offer or a profosa
reorganization or sale of assets is made by aressted party (generally a controlling or managiagypof the
corporation), the interested party must providedtier shareholders with an affirmative writtenropn as to the
fairness of the consideration to be paid to theedf@ders. This fairness opinion requirement dagsapply to
corporations that have fewer than 100 shareholufenrescord or to a transaction that has been qedlifinder
California state securities laws. Furthermore, tiézder of shares or a vote is sought pursuarmt totarested party’s
proposal and a later proposal is made by anothéy paleast 10 days prior to the date of acceptari¢he intereste
party’s proposal, the shareholders must be inforafdéble later offer and be afforded a reasonabpodpnity to
withdraw their vote, consent or proxy, and to withal any tendered shares. Delaware law has no cailpar
provision.
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Removal of Directors

In general, under California law, any directortloe entire board of directors, may be removed, with
without cause, with the approval of a majority lnd butstanding shares entitled to vote. In the ohse
corporation with cumulative voting or whose boaaliassified, however, no individual director mayrbmove
(unless the entire board is removed) if the nunab@otes cast against such removal would be sefiicio elect
the director under cumulative voting rules. In diddi, shareholders holding at least ten percerfoldf the
outstanding shares of any class may bring suiérworve any director in case of fraudulent or diskbaets or
gross abuse of authority or discretion.

Under Delaware law, any director, or the entirerdas directors, of a corporation that does notehav
classified board of directors or cumulative votngy be removed with or without cause with the apalrof a
majority of the outstanding shares entitled to \aitan election of directors. In the case of a Dale
corporation whose board is classified, unless #rficate of incorporation provides otherwise, i&telders
may effect such removal only for cause. In addjtemin California, if a Delaware corporation hamalative
voting, and if less than the entire board is tedmoved, a director may not be removed without ednysa
majority of the outstanding shares if the voteg agsinst such removal would be sufficient to ethetdirector
under cumulative voting rules. Delaware law alsorpts a Delaware corporation to include in its ifiedte of
incorporation a supermajority voting requirementamnection with the removal of directors.

In the present case, the California Articles antif@aia Bylaws do not provide for a classified Ibdaf
directors or cumulative voting. As a result, Intezalifornia directors currently may be removedjwvar
without cause, with the approval of a majority ke butstanding shares entitled to vote. As Int&glaware
will similarly have neither a classified board momulative voting, the directors the Company atter
Reincorporation will continue to be subject to remlovith or without cause.

Limitation of Liability and I ndemnification

California and Delaware have similar laws respegctire liability of directors of a corporation arget
indemnification by the corporation of its officedirectors, employees and other agents for danthggsncur.
The laws of both states also permit corporatioredimpt a provision in their charters eliminating tiability of a
director to the corporation or its shareholdersnimnetary damages for breach of the director’scimhy duty of
care. Nonetheless, as discussed below, there daincdifferences between the laws of the two stegéspecting
indemnification and limitation of liability. In gemal, however, Delaware law is somewhat broadatlawing
corporations to indemnify and limit the liability corporate agents, which the Board believes, anubher
things, helps Delaware corporations in attractingd getaining outside directors.

The Delaware General Corporate Law was amende@ldf i response to widespread concern about the
ability of Delaware corporations to attract capatitectors in light of then-current difficulties obtaining and
maintaining directors and officers insurance. Tédgadlative commentary to the law states that‘iintended to
allow Delaware corporations to provide substitutgection, in various forms, to their directors aadimit
director liability under certain circumstances.”

Elimination of Director Personal Liability for Monetary Damages

One provision of the revised DGCL permits a corfiorato include a provision in its certificate of
incorporation which limits or eliminates the perabliability of a director for monetary damagessarg from
breaches of his or her fiduciary duties to the oaapon or its stockholders, subject to certainegtions. Such a
provision may not, however, eliminate or limit diter monetary liability for:

» Breaches of the direcf's duty of loyalty to the corporation or its stoclders;
 Acts or omissions not in good faith or involvingentional misconduct or knowing violations of la
* The payment of unlawful dividends or unlawful staeburchases or redemptions;

» Transactions in which the director received an wppr personal benef
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Such a limitation of liability provision also maypthlimit a director’s liability for violation of, potherwise
relieve the Company or directors from the necessigomplying with, federal or state securities $awr affect
the availability of non-monetary remedies suchnfusnictive relief or rescission.

California law contains similar authorization focarporation to eliminate the personal liabilitydifectors
for monetary damages, except where such liabgityased on:

* intentional misconduct or knowing and culpable atadn of law;

 acts or omissions that a director believes to braoy to the best interests of the corporatioitsor
shareholders or that involve the absence of goithl éa the part of the direct:

* receipt of an improper personal bene

* acts or omissions that show reckless disregarthéodirectors duty to the corporation or its sharehold
where the director in the ordinary course of periog a director’s duties should be aware of a ok
serious injury to the corporation or its sharehmdd

* acts or omissions that constitute an unexcusedrpatf inattention that amounts to an abdicatiothef
director's duty to the corporation and its sharehol

* transactions between the corporation and a diredtorhas a material financial interest in such
transaction; an

« liability for improper distributions, loans or gaatees

In the present case, the current California Ari@déminate the liability of directors to the Comgeéfor
monetary damages to the fullest extent permissibtker California law. The Delaware Certificate darly
eliminates the liability of directors to the Compgéor monetary damages to the fullest extent pesiflis under
Delaware law. As a result, following the Reincomn directors of the Company cannot not be halule for
monetary damages even for gross negligence ooliadide care in carrying out their fiduciary dutesdirector:
so long as that gross negligence or lack of due daes not involve bad faith or a breach of thety @f loyalty
to the Company.

Indemnification

California law requires indemnification when théiwidual has defended successfully the action en th
merits. Delaware law requires indemnification operses when the individual being indemnified has
successfully defended any action, claim, issue attantherein, on the merits or otherwise. Delaviane
generally permits indemnification of expenses,udatg attorneys’ fees, actually and reasonablyrirzlin the
defense or settlement of a derivative or thirdypadtion, provided there is a determination by gomiig vote of
a disinterested quorum of the directors, by indepahlegal counsel or by the stockholders thaptiteon
seeking indemnification acted in good faith and imanner reasonably believed to be in best inkeodéshe
corporation. Without court approval, however, ndamnification may be made in respect of any ddrieat
action in which such person is adjudged liablenfegligence or misconduct in the performance obhiser duty
to the corporation. Expenses incurred by an offazatirector in defending an action may be paiddrnance
under Delaware law or California law, if the direcor officer undertakes to repay such amountsisf i
ultimately determined that he or she is not emtitteindemnification. In addition, the laws of battates
authorize a corporation to purchase indemnity imsce for the benefit of its officers, directors,ptoyees and
agents whether or not the corporation would haeepthwer to indemnify against the liability covetadthe

policy.

California law permits a California corporationgmvide rights to indemnification beyond those jded
therein to the extent such additional indemnifimatis authorized in the corporation’s articlesrafarporation.
Thus, if so authorized, rights to indemnificatioayrbe provided pursuant to agreements or bylawigions
which make mandatory the permissive indemnificapoovided by California law. Intevac California’stikles
of Incorporation authorize indemnification beyohdttexpressly mandated by California law. Delawanealsc
permits a Delaware corporation to provide indensation in excess of that provided by statute. Datawaw
does not require authorizing provisions in theifieatte of incorporation.
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Indemnification Agreements.

A provision of Delaware law states that indemntiiwa provided by statute will not be deemed exclesif
any other right under any bylaw, agreement, votst@tkholders or disinterested directors or otheewiUnder
Delaware law, therefore, the indemnification agreethentered into by Intevac California with itsioérs and
directors may be assumed by Intevac Delaware a®ptire Reincorporation. If the Reincorporation is
consummated, the indemnification agreements wiliinended to the extent necessary to conform the
agreements to Delaware law and to provide for ind&oation of officers and directors and advancetredn
expenses to the maximum extent permitted by Delkaveav. A vote in favor of the Reincorporation isal
approval of such amendments to the indemnificagigreements. Among other things, the indemnification
agreements will be amended to include within tpeirview future changes in Delaware law that expied
permissible scope of indemnification of directonsl @fficers of Delaware corporations.

I nspection of Shareholder Lists and Books and Records

Both California and Delaware law allow any shareleolto inspect a corporation’s shareholder listfor
purpose reasonably related to the person’s intageatshareholder. California law provides, in tholdj for an
absolute right to inspect and copy the corporasi@iareholder list by persons holding an aggreafdtee
percent (5%) or more of the corporation’s votingrsls, or shareholders holding an aggregate of ercept
(1%) or more of such shares who have contestedléietion of directors. Delaware law also allows the
shareholders to inspect the list of shareholdetifexhto vote at a meeting within a ten-day penwdceding a
shareholders’ meeting for any purpose germanegtonteeting. Delaware law, however, contains no gions
comparable to the absolute right of inspection jaed by California law to certain shareholders.

Under California law any shareholder may examimeatcounting books and records and the minutdse
shareholders and the board and its committeesidahat the inspection is for a purpose reasgmadthted to
the shareholder’s interests as a shareholder. Ehenare statute may be slightly more favorablehtrsholders
in this respect, in that a stockholder with a prgpépose is not limited to inspecting accountinghs and
records and minutes, and may examine other reea@ll. In addition, California law limits the hgof
inspection of shareholder lists to record sharedrsldvhereas Delaware has extended that rightrteficel
owners of shares.

Appraisal Rights

Under both California and Delaware law, a sharetrotd a corporation participating in certain major
corporate transactions may, under varying circunt&s, be entitled to appraisal rights, by whichshareholde
may demand to receive cash in the amount of therfarket value of his or her shares in lieu of the
consideration he or she would otherwise receithertransaction.

Under Delaware law, fair market value is determingtthout reference to any element of value arigmogn
the accomplishment or expectation of the mergeoosolidation, and appraisal rights are generaity n
available:

» with respect to the sale, lease or exchange of aubstantially all of the assets of a corporat

» with respect to a merger or consolidation by aghogrporation whose shares are either listed on a
national securities exchange or are held of rebgrchore than 2,000 holders (or, if the shareholders
receive shares of another corporation, then theratorporation must be either listed on a national
securities exchange or held of record by more ha@0 holders), plus cash in lieu of fractionalrgiseof
such corporation or any combination thereol

* to shareholders of a corporation surviving a meifgeo vote of the shareholders of the surviving
corporation is required to approve the merger uidgaware law

The limitations on the availability of appraisajhits under California law are different from thaseler
Delaware law. Shareholders of a California corporaivhose shares are listed on a national secsigtiehange
generally do not have such appraisal rights urifes$iolders of at least five percent (5%) of thesslof
outstanding shares claim the right or the corpornatir any law restricts the transfer of the shéwdse received.
Appraisal rights are also not available if the shatders of a corporation or the corporation its@ifboth,
immediately prior to the
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reorganization will own immediately after the reanization equity securities representing more thamsixths
(5/6) of the voting power of the surviving or acdig corporation or its parent entity. On the othand,
California law generally affords appraisal rightsai sale of all or substantially all assets typeeofganization,
while Delaware law does not.

Dissolution

Under California law, the holders of fifty perc€B0%) or more of a corporation’s total voting poweay
authorize the corporation’s dissolution, with othvaiut the approval of the corporation’s board oédiors, and
this right may not be modified by the articlesméarporation. Under Delaware law, unless the boadirectors
approves the proposal to dissolve, the dissolutiost be unanimously approved by all the sharehsleetitled
to vote on the matter. Only if the dissolutionndially approved by the board of directors may ¢h&solution bt
approved by a simple majority of the outstandingreh of the Delaware corporation’s stock entitteddte. In
addition, Delaware law allows a Delaware corporatminclude in its certificate of incorporation a
supermajority voting requirement in connection vatith a board-initiated dissolution. In the presaise,
however, the Delaware Certificate contains no sugfermajority voting requirement.

I nterested Director Transactions

Under both California and Delaware law, certaintcaets or transactions in which one or more of a
corporation’s directors has an interest are nal woivoidable simply because of such interest, igiexy that
certain conditions, such as obtaining requirechtiésested approval and fulfilling the requiremesftgood faith
and full disclosure, are met. With certain minoceptions, the conditions are similar under Calii@and
Delaware law.

Shareholder Derivative Suits

California law provides that a shareholder bringinderivative action on behalf of a corporationcheet
have been a shareholder at the time of the transaotquestion, if certain tests are met. Undelalvare law, a
shareholder may bring a derivative action on betfatfie corporation only if the shareholder wasarsholder
of the corporation at the time of the transactionuestion or if his or her stock thereafter camba owned by
him or her by operation of law.

California law also provides that the corporatiornthe defendant in a derivative suit may make aondb
the court for an order requiring the plaintiff shlaolder to furnish a security bond. Delaware dadshave a
similar bonding requirement.

Dividends and Repurchases of Shares

Delaware law is more flexible than California lavtwrespect to implementing share repurchase progira
Delaware law permits a corporation to declare amdgividends out of surplus or, if there is no suspout of
net profits for the fiscal year in which the dividkis declared and/or for the preceding fiscal ysalong as the
capital of the corporation following the paymenttoé dividend is not less than the aggregate amuitthe
capital represented by the issued and outstantiieg sf all classes having a preference upon thiilution of
assets. In addition, Delaware law generally pravitiet a corporation may redeem or repurchaséaes if the
capital of the corporation would not be impairetidi@ing the transaction.

Under California law, a corporation may not makg distribution to its shareholders unless either:

* the corporation’s retained earnings immediatelpmto the proposed distribution equal or exceed the
amount of the proposed distribution;

» immediately after giving effect to the distributidhe corporation’s assets (exclusive of goodwill,
capitalized research and development expensesedadet charges) would be at least equal to one and
one fourth (11/ 4) times its liabilities (not including deferred &8¢ deferred income and other deferred
credits), and the corporation’s current assets @vbelat least equal to its current liabilities ¢goe and
one fourth (11/ 4) times its current liabilities if the average pee-and pre- interest expense earnings for
the preceding two fiscal years were less than tieeage interest expense for such yei
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These tests are applied to California corporat@ma consolidated basis.

Application of the California General Corporation Law to Delaware Corporations

Under Section 2115 of the California Corporatiom&l€ corporations not organized under California la
but which have significant contacts with Califormi@y be subject to a number of provisions of thif@aia
General Corporation Law. However, an exemption faation 2115 is provided for corporations whossras
are listed on a major national securities exchasgeh as the Nasdaqg Global Market. Following ttoppsed
reincorporation, the common stock of Intevac Delanaill continue to be traded on the Nasdaq Gldbaitket,
and, accordingly, it is expected that Intevac Delawvill be exempt from Section 2115.

Notwithstanding the above exemption from Sectioh®the Company will still be subject to the Catifia
Corporate Disclosure Act. This act applies to pipliraded corporations incorporated in Califoraraqualified
to do business in California. The Act requires gigant annual disclosures to the California Seamgbf State,
although substantial portions of the requirementecthe same general categories of informatiohate
included in SEC filings.

Material Federal Income Tax Considerations

This section of the proxy statement summarizesrtaterial U.S. federal income tax considerationsvaht
to the Reincorporation that apply to holders oéWatc California’s common stock. This discussiobdsed on
existing provisions of the Internal Revenue Cod&386, as amended, existing treasury regulatiodsarrent
administrative rulings and court decisions, allnbiich are subject to change. Any such change, wiiay or
may not be retroactive, could alter the tax coneegas to Intevac Delaware, Intevac California ¢evac
California’s shareholders as described herein.

Not all U.S. federal income tax considerations thay be relevant to you in light of your particular
circumstances are discussed herein. Factors thit atier the tax consequences of the Reincorpmrati you
include:

« if you are a dealer in securitie
« if you are a foreign person or enti
« if you do not hold your Intevac California commdock as capital assets;

« if you acquired your Intevac California common $tat connection with stock option or stock purchase
plans or in other compensatory transacti

In addition, not all of the tax consequences ofRletncorporation under foreign, state or localltaxs are
discussed herein, nor are the tax consequenceansfttions effectuated prior or subsequent topcurrently
with, the Reincorporation, whether or not any strahsactions are undertaken in connection with the
Reincorporation, including, for example, any trasisam in which shares of Intevac California comnsbock are
acquired or shares of Intevac Delaware common stoeklisposed. The tax consequences to holderstiohe
to acquire Intevac California common stock are alsbdiscussed herein. Accordingly, you are urgecbinsult
your own tax advisors as to the specific tax consages of the Reincorporation, including the apyblie
federal, state, local and foreign tax consequetwgsu of the Reincorporation.

A ruling from the Internal Revenue Service in cortion with the Reincorporation will not be requaste

It is anticipated that the Reincorporation will tifygas a reorganization within the meaning of $&at368
of the Internal Revenue Code, which will resulthie following material federal income tax consequeemn

» You will not recognize any gain or loss upon yoecaipt of Intevac Delaware common stock in the
Reincorporation

* the aggregate tax basis of the Intevac Delawaremamrstock received by you in the Reincorporatioth
be the same as the aggregate tax basis of Intealior@ia common stock surrendered in exchange
therefor;
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« the holding period of the Intevac Delaware commtoglsreceived by you in the Reincorporation will
include the period for which Intevac California cmon stock surrendered in exchange therefor was
considered to be held; a

* Neither Intevac Delaware nor Intevac Californialwdlcognize gain or loss solely as a result of
Reincorporation

If the Internal Revenue Service successfully ciglis the status of the Reincorporation as a retaafon,
you would recognize taxable gain or loss with respe each share of Intevac California common s
surrendered equal to the difference between yasis i such share and the fair market value, alseof
completion of the Reincorporation, of the Intevasddvare common stock received in exchange therigf@uct
event, your aggregate basis in the Intevac Delas@mamon stock so received would equal its fair revalue
as of the effective time of the Reincorporatiord gour holding period for such stock would begia ttay after
the Reincorporation.

Accounting Consequences

We believe that there will be no material accountionsequences for us resulting from the Reincatjmor.

Regulatory Approval

To our knowledge, the only required regulatory overnmental approval or filings necessary in cotinec
with the consummation of the Reincorporation wdwddthe filings with the Secretary of State of Qatifia and
the Secretary of State of Delaware.

Our Board of Directors believes that approval & Reincorporation of the Company from California to
Delaware is in the best interests of the Companli@arshareholders.

Our Board of Directors unanimously recommends a va “FOR” the Reincorporation of the Company
from California to Delaware.

PROPOSAL NO. 3:

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2004
EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF SHA RES
RESERVED FOR ISSUANCE THEREUNDER BY 900,000 SHARES

We have historically provided stock options asraentive to our employees to promote increased
shareholder value. The Board of Directors and mamagt believe that stock options are one of thaamy
ways to attract and retain key personnel respaméilthe continued development and growth of tine o
business, and to motivate all employees to incretiséholder value. In addition, stock options @vasidered a
competitive necessity in the high technology seittavhich we compete.

As a result of the desire to give further incentivend retain current employees and officers omgtio
purchase 942,600 shares were granted from the ROy Incentive Plan (the “2004 Plan”) during $006.
As of March 22, 2007, there were 2,265,182 unegettbptions outstanding and 219,386 shares availabl
grant under the 2004 Plan, not including the 900 $lfares subject to shareholder approval at t1tig 2Ginual
Meeting. The unexercised options and shares alaifabgrant represent 11.6% of the shares outsigrat
March 22, 2007. Including the 900,000 shares stibjeshareholder approval at this 2007 Annual Megtthe
percentage will increase to 15.8% of the sharestading.

Proposed Amendment

At the 2007 Annual Meeting, we are asking our shalaers to approve an amendment to the 2004 Plan to
increase the number of shares reserved for issuarttar the 2004 Plan by 900,000 shares, for areggtg of
2,900,000 shares reserved for issuance thereuhdesipares remaining from the 1995 Stock OptiomiSto
Issuance Plan. The Board of Directors approveghtbposed amendment to the 2004 Plan in March 2007,
subject
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to stockholder approval at the 2007 Annual Meetirfite amendment to increase the number of shares/egs
under the 2004 Plan is proposed in order to gieeBbard and the Compensation Committee of the Board
greater flexibility to grant stock options. The Bd@and management believe that granting stock eptio
motivates high levels of performance, aligns therigsts of employees and shareholders by givindames th
perspective of an owner with an equity stake ieVat, and provides an effective means of recogmizin
employee contributions to our success. The Boaddhamagement also believe that stock options ageeatt
value in recruiting and retaining highly qualifiesthnical and other key personnel who are in gteatand, as
well as rewarding and encouraging current emplayi€ieally, the Board and management believe that th
ability to grant options will be important to owtfire success by allowing us to accomplish thegectibes.

Board of Directors’ Recommendation

The Board of Directors recommends that shareholdergote FOR the amendment to the 2004 Equity
Incentive Plan to increase the number of shares resved for issuance thereunder by 900,000 shares.

Summary of the 2004 Equity Incentive Plan

The following paragraphs provide a summary of thegipal features of the 2004 Plan and its openatio
The following summary is qualified in its entirdty reference to the 2004 Plan.

Background and Purpose of the Plan

The 2004 Plan permits the grant of the followingety of incentive awards: (1) stock options, (2%lsto
appreciation rights, (3) restricted stock, (4) parfance units, and (5) performance shares (indalguan
“Award”). The 2004 Plan is intended to help us tiwaet and retain the best available personngbésitions of
substantial responsibility, to provide additionaéntives to employees, directors and consultantspromote
the success of Intevac.

Administration of the Plan

Our Board of Directors or the Compensation CommitiEour Board of Directors (in either case, the
“Committee”) administers the 2004 Plan. MemberthefCommittee generally must qualify as “outside
directors” under Section 162(m) of the Internal &ave Code (so that we are entitled to receive erédthx
deduction for certain compensation paid under ticertive Plan) and must meet such other requiresteenare
established by the Securities and Exchange Conwnissi plans intended to qualify for exemption unde
Rule 16b-3. For the plan to qualify for exemptiordar Rule 16b-3, members of the Committee musnhbe-*
employee directors.” Notwithstanding the foregoitiig Board of Directors also may appoint one orenor
separate committees to administer the 2004 Pldnnefipect to employees who are not officers orctbrs of
Intevac.

Subject to the terms of the 2004 Plan, the Commlitss the sole discretion to select the employees a
consultants who will receive Awards, determinetdrens and conditions of Awards (for example, thereise
price and vesting schedule), and interpret theipimvs of the Plan and outstanding Awards.

A total of 1,200,000 shares of our Common Stockewmiginally reserved for issuance under the 2084,
and an additional 800,000 shares were reservedgmwved by the stockholders at the Compa@p06 Annue
Meeting; however, Proposal Three, if approved, wilse the number of shares reserved by 900,00@sHa
2,900,000 shares. No more than 20% of the shasesved for issuance under the 2004 Plan may bedssu
pursuant to Awards that are not stock options aekstippreciation rights that are granted at exengiges eque
to 100% of the fair market value on the date ofig(that is, pursuant to Awards of restricted sfquformanct
units, performance shares, discounted stock optiodsscounted stock appreciation rights). In additshares
which were reserved but not issued under our 1988kSDption/ Stock Issuance Plan (the “1995 Plas pf the
effective date of the 2004 Plan, as well as anyesheeturned to the 1995 Plan are available forisse under
the 2004 Plan.

If an Award expires or is cancelled without havbegen fully exercised or vested, the unvested oredbat
shares generally will be returned to the availgael of shares reserved for issuance under the RGO Also,
if we experience a stock dividend, reorganizationther change in our capital structure, the Conemihas
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discretion to adjust the number of shares availtdsléessuance under the 2004 Plan, the outstaniivayds, anc
the per-person limits on Awards, as appropriatefiect the stock dividend or other change.

Eligibility to Receive Awards

The Committee selects the employees and consultdrdsvill be granted Awards under the 2004 Plare
actual number of individuals who will receive an &w under the Plan cannot be determined in advaecaus
the Committee has the discretion to select thaqaants.

Stock Options

A stock option is the right to acquire shares af @Gammon Stock at a fixed exercise price for adiperiod
of time. Under the 2004 Plan, the Committee mawnignan-statutory stock options and/or incentivelsto
options (which entitle employees, but not Intesaanore favorable tax treatment). The Committeemheines
the number of shares covered by each option, linglany fiscal year, no participant may be grargptions
for more than 200,000 shares, except that a peatitimay be granted options for an additional 0@ £hares i
connection with his or her initial employment.

The exercise price of the shares subject to eatibrois set by the Committee but cannot be less 1©9%
of the fair market value (on the date of grant)haf shares covered by incentive stock options ardnystatutory
options that are intended to qualify as “perform@abased” under Section 162(m) of the Internal Rege®ode.

In addition, the exercise price of an incentivecktoption must be at least 110% of fair market gafiy(on
the grant date) the participant owns stock possgsabre than 10% of the total combined voting poofeall
classes of our stock or any of our subsidiarieg ddgregate fair market value of the shares (d@tedron the
grant date) covered by incentive stock optiong, firet become exercisable by any participant dyany
calendar year also may not exceed $100,000.

An option granted under the 2004 Plan cannot gdipdra exercised until it becomes vested. The
Committee establishes the vesting schedule of eptitin at the time of grant. Options become exahiesat thi
times and on the terms established by the Commifipgons granted under the 2004 Plan expire atirtines
established by the Committee, but the term of aaritive stock option cannot be greater than 10syafter the
grant date (5 years in the case of an incentivekstption granted to a participant who owns stooksessing
more than 10% of the total combined voting powealb€lasses of our stock or any of our subsid&grie

The exercise price of each option granted unde2®®d Plan must be paid in full at the time of eis.
The exercise price may be paid in any form deteechioy the Committee, including, but not limited ¢ash,
check, surrender of shares that, if acquired freirhave been held for at least six months, or puntsio a
cashless exercise program. The Committee may alsoif) in some cases, the exercise price to belpaid
means of a promissory note or through a reducticgheé amount of our liability to the participant.

Stock Appreciation Rights

Stock appreciation rights are awards that granp#récipant the right to receive an amount eqodl) the
number of shares exercised, times (2) the amounthigh our then current stock price exceeds thecise
price. The exercise price will be set on the datgrant, but can vary in accordance with a predeired
formula. An individual will be able to profit frora stock appreciation right only if the fair marketue of the
stock increases above the exercise price.

Awards of stock appreciation rights may be grambecbnnection with all or any part of an optiorther
concurrently with the grant of an option or at ainye thereafter during the term of the option, @ynbe grante
independently of options. There are three typestaifk appreciation rights available for grant untier2004
Plan. A “tandem” stock appreciation right is a &appreciation right granted in connection withogtion that
entitles the participant to exercise the stock egiption right by surrendering to us a portionhaf tinexercised
related option. A tandem stock appreciation rightyrhe exercised only with respect to the sharew/fich its
related option is then exercisable. An “affiliateddbck appreciation right is a stock appreciatightrgranted in
connection with an option that is automatically ed to be exercised upon the exercise of the cetgigon,
but does not
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necessitate a reduction in the number of shargedub the related option. A “freestanding” st@gkpreciation
right is one that is granted independent of anyoopt No participant may be granted stock apprieciaights
covering more than 200,000 shares in any fiscal, yaept that a participant may be granted stpgkexiation
rights covering an additional 300,000 shares imegtion with his or her initial employment.

The Committee determines the terms of stock apatieni rights, except that the exercise price @raém
or affiliated stock appreciation right must be ddqoahe exercise price of the related option. Wadgandem
stock appreciation right, granted in connectiorhvaih option, is exercised, the related optionh&extent
surrendered, will cease to be exercisable. A tanoleaffiliated stock appreciation right, which isagted in
connection with an option, will be exercisable Yrand will expire, no later than the date on which related
option ceases to be exercisable or expires. Atfnadmg stock appreciation right, which is grantethout a
related option, will be exercisable, in whole opirt, at such time as the Committee specifieeérstock
appreciation right agreement.

The participant who exercises a stock appreciatgint will receive from us an amount equal to tleess
of the fair market value of a share on the datexefcise of the stock appreciation right over therese price
times the number of shares with respect to whietstbck appreciation right is exercised. Our obidgaarising
upon the exercise of a stock appreciation right trapaid in shares or in cash, or any combinatierebf, as
the Committee may determine.

Restricted Stock

Awards of restricted stock are shares that veataordance with the terms and conditions estaldliblyethe
Committee. The Committee determines the numbehafes of restricted stock granted to any employee o
consultant, but no participant may be granted nttuma 125,000 shares of restricted stock in anwlffigear,
except that a participant may be granted up tadditianal 175,000 shares of restricted stock innemtion with
his or her initial employment.

In determining whether an Award of restricted stebkuld be made, and/or the vesting schedule fpr an
such Award, the Committee may impose whatever ¢mmgdi to vesting as it determines to be approprldpon
termination of service, unvested shares of restlistock generally will be forfeited.

Performance Units and Performance Shares

Performance units and performance shares are Avlaatisvill result in a payment to a participantyofil
performance objectives established by the Commétteeachieved or the Awards otherwise vest. Théicgiype
performance objectives will be determined by then@uttee, and may be based upon the achievement of
Company-wide, divisional or individual goals or mpany other basis determined by the Committee.
Performance units have an initial value that iglelgghed by the Committee on or before the datganft.
Performance shares have an initial value equédladdir market value of a share on the date oftgfidre
Committee determines the number of performances amitl performance shares granted to a participatto
participant may be granted performance units witlniial value greater $750,000 or granted moeanth
125,000 performance shares in any fiscal year,mtbat a participant may be granted performandes with
an initial value up to an additional $750,000 ando additional 175,000 performance shares in adiorewith
his or her initial employment.

Performance Goals

Under Section 162(m) of the Internal Revenue Ctueannual compensation paid to our Chief Executive
Officer and to each of our other four most hightynpensated executive officers may not be dedudiibliee
extent it exceeds $1 million. However, we are ablpreserve the deductibility of compensation iness of
$1 million if the conditions of Section 162(m) anet. These conditions include shareholder approiviile
Plan, setting limits on the number of Awards that andividual may receive and, for Awards othentlugptions,
establishing performance criteria that must belmeédre the Award actually will vest or be paid.

We have designed the 2004 Plan so that it permits pay compensation that qualifies as performance
based under Section 162(m). Thus, the Committeis(fiscretion) may make performance goals appleto ¢
participant with respect to an Award. At the Comedts discretion, one or more of the following penfiance
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goals may apply (all of which are defined in th®2®Ian): cost of sales as a percentage of salasngs per share,
marketing and sales expenses as a percentagesf sat income as a percentage of sales, operatingjn,
revenue, total shareholder return and working ehpit

Change of Control

In the event of a “change in control” of Intevawe successor corporation may either assume orge@vi
substitute award for each outstanding Award. Inethent the successor corporation refuses to assuprevide a
substitute award, the Award will immediately veistidbbecome exercisable as to all of the sharesatbjsuch
Award. In such case, the Committee will providéeast 15 days’ notice of such immediate vesting and
exercisability. The Award will then terminate upihre expiration of the notice period.

Limited Transferability of Awards

Awards granted under the 2004 Plan generally maypasold, transferred, pledged, assigned or oikerw
alienated or hypothecated, other than by will oth®yapplicable laws of descent and distribution.

Material Federal Tax Considerations

The following brief summary of the effect of fedkirrcome taxation upon the participant and Intewéh
respect to Awards granted under the 2004 Plan mloigsurport to be complete, and does not discuestath
consequences of a participant’s death or the indamtaws of any state or foreign country in whibk participant
may reside.

Non-statutory Stock Options

No taxable income is reportable when a statutory stock option is granted to a participalton exercise, th
participant will recognize ordinary income in an@amt equal to the excess of the fair market vadwetiie exercise
date) of the shares purchased over the exercise gfithe option. Any additional gain or loss regiagd upon any
later disposition of the shares will be capitalngaii loss, which may be long- or shtetm depending on the holdi
period. As a result of Section 409A of the InterRelvenue Code, however, non-statutory stock optjoasted with
an exercise price below the fair market value efuhderlying stock may be taxable to a particifmeiore he or she
exercises an award. As of the date of this proaw buch awards will be taxed is unclear.

I ncentive Stock Options

No taxable income is reportable when an incentiseksoption is granted or exercised, unless tharradttive
minimum tax rules apply, in which case taxationwsapon exercise. If the participant exercisespten and the
later sells or otherwise disposes of the shareg itham two years after the grant date and moredharyear after
the exercise date, the difference between thepsile and the exercise price will be taxed as ehpdin or loss. If
the participant exercises the option and then ka#s or otherwise disposes of the shares beffierend of the two-
or one-year holding periods described above, tshemgenerally will have ordinary income at the tfi¢he sale
equal to the fair market value of the shares oreitegcise date (or the sale price, if less) mihesetxercise price of
the option.

Stock Appreciation Rights

No taxable income is reportable when a stock ajgtien right is granted to a participant. Upon ekss, the
participant will recognize ordinary income in an@amt equal to the amount of cash received andaiinenfarket
value of any shares received. Any additional gailoes recognized upon any later disposition ofshares would
be capital gain or loss.

Restricted Stock, Performance Units and Performance Shares

A participant will not have taxable income uponrgraf restricted stock, performance units or perfance
shares, unless he or she elects to be taxed aintteatinstead, he or she will recognize ordinaigoime at the time
vesting equal to the fair market value (on theingstlate) of the shares or cash received minusamunt paid for
the shares.
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Tax Effect for the Company

Intevac generally will be entitled to a tax dedontin connection with an Award under the 2004 Rhaan
amount equal to any ordinary income realized byriigpant at the time the participant recogniagshsncome
(for example, upon the exercise of a non-statustwgk option). Special rules limit the deductilyilaf
compensation paid to our Chief Executive Officed &meach of our four most highly compensated etkezu
officers, as discussed above under “PerformancésGoa

Amendment and Termination of the 2004 Plan

The Board generally may amend or terminate the 2084 at any time and for any reason. Amendments
will be contingent on stockholder approval if regdi by applicable law or stock exchange listingunsgments.
By its terms, the 2004 Plan automatically will témate in 2014, although any Awards outstandindpat time
will continue for their term.

Awards to be Granted to Certain Individuals and Graups

The number of Awards that an employee or consuiteayt receive under the 2004 Plan is in the dismneti
of the Committee and therefore cannot be determimeadvance. Our executive officers and our non{eyge
directors have an interest in this proposal, bez#usy are eligible to receive discretionary Awandder the
2004 Plan.

As of the date of this proxy statement, there fenmo determination by the Committee with resfiect
future awards under the 2004 Plan. Accordinglyyreiiawards are not determinable. The followinggabl
however, sets forth information with respect to dihent of options under the 2004 Plan to the exeeuffficers
named in the Summary Compensation Table belowl| tuaent executive officers as a group, to athno
employee directors as a group and to all other eyels as a group during the Company’s last fiseat:y

Number of Shares Average per Shar¢
Name of Individual or Group Granted Exercise Price
Kevin Fairbairn 75,000 $ 16.13
Charles B. Edd' 25,00( 16.1:
Michael Barne: 120,00( 15.81
Luke Marusiak 25,00( 16.1:
Ralph Kerns 25,00( 16.1:
All executive officers, as a grot 340,00 16.3:2
All directors who are not executive officers, agraup 70,00( 22.1¢
All employees who are not executive officers, agsaip 532,60( 18.7¢

Summary

We believe strongly that approval of the amendnettie 2004 Plan is essential to our continuedesgc
Awards such as those provided under the 2004 Riastitute an important incentive for our key empgley and
other service providers and help us to attrachimeind motivate people whose skills and perforreaare
critical to our success. Our employees are our malsiable assets. We strongly believe that the a4 is
essential for us to compete for talent in the labharkets in which we operate.

Required Vote

The affirmative vote of the holders of a majorifytiee shares represented and voting at the Anneaitivg
(provided that that vote also constitutes the mffitive vote of a majority of the required quorunil) e
required for approval of the amendment to add alitiadal 900,000 shares to the Intevac 2004 Eduitgntive
Plan.

The Board of Directors recommends that shareholdergote FOR the adoption of the
amendment to add an additional 900,000 shares togHntevac 2004 Equity Incentive Plan.
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PROPOSAL NO. 4:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors hakested Grant Thornton LLP as our independent publi
accountants for the fiscal year ending DecembeRBQ7. Grant Thornton LLP began auditing our finahc
statements in 2000. Its representatives are exphéztee present at the Annual Meeting, will havepportunity
to make a statement if they desire to do so, atidbwiavailable to respond to appropriate questions

Required Vote

Shareholder ratification of the selection of Grahbrnton LLP as Intevac’s independent public actaits
is not required by our Bylaws or other applicalelgdl requirements. However, the Board is submittireg
selection of Grant Thornton LLP to the shareholdersatification as a matter of good corporatectica. If the
shareholders fail to ratify the selection, the Autibmmittee will reconsider whether or not to retdiat firm.
Even if the selection is ratified, the Audit Comted in its discretion may direct the appointmera different
independent accounting firm at any time duringytear, if it determines that such a change woulthlibe best
interests of Intevac and its shareholders.

The affirmative vote of the holders of a majorifytiee shares represented and voting at the Anneitivg
(provided that that vote also constitutes the mffitive vote of a majority of the required quorunil) e
required to ratify the selection of Grant ThorntdtP as Intevac’s independent public accountantsheryear
ending December 31, 2007.

The Board of Directors recommends that shareholdersote FOR the proposal to
ratify the selection of Grant Thornton LLP as Intevac’s independent public accountants
for the fiscal year ending December 31, 2007.

Principal Accountant Fees and Services

The following table presents fees billed for prafesal audit services and other services rendered by
Grant Thornton LLP for the years ended DecembefB@6 and 2005.

2006 2005
Audit Fees(1 $ 901,60: $747,76:
Audit-Related Fees(Z 41,95¢ 4,41¢
Tax Fees(3 45,57¢ 29,74
All Other Fees(4 211,86( 18,38

Total Fees $1,200,99. $800,31:

(1) Audit fees consist of fees billed for professiosatvices rendered for the audit of our consolidataulal
financial statements and review of the interim atidated financial statements included in our Qerdyt
Reports on Form 10-Q and fees for services thahammally provided by Grant Thornton LLP in
connection with statutory and regulatory filingsemrgagements. In addition, audit fees includedetliess
related to Grant Thornton’s audit of the effectiess of our internal controls over financial repugti
pursuant to Section 404 of the Sarbi-Oxley Act.

(2) Audit-related fees consist primarily of accountoansultations that are related to the performafceio
audit or review of our consolidated financial stagats, as well as services rendered in connectittn w
SEC filings.

(3) Tax fees consisted of fees billed for tax complgraonsultation and planning servic

(4) All other fees include a Research & Development Taxdit Study in 2006 and assistance in respontdi
audits by the State of California Franchise Taxr@nd the State of California Board of Equalizatio
2005.
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In making its recommendation to ratify the appoietiof Grant Thornton LLP as our independent audito
for the fiscal year ending December 31, 2007, thditCommittee has considered whether services thiae
audit and audit-related services provided by GFénairnton LLP are compatible with maintaining the
independence of Grant Thornton LLP and has detentinat such services are so compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance all engagaswith Grant Thornton LLP, including the audi
our annual financial statements, the review offit@ncial statements included in our Quarterly Répon
Form 10-Q and Trust and tax compliance servicess Bédled by Grant Thornton LLP are reviewed and
approved by the Audit Committee on a quarterly dasi

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the ownership of our Common Stock as of
February 14, 2007, for each person or entity wHa@wvn by us to own beneficially more than 5% a& th
outstanding shares of our Common Stock, each oéxkeutive officers named in the Summary Compemsati
Table on page 40, each of our directors and aktlirs and executive officers of Intevac as a group

Common Stocl Percentage

Beneficially Beneficially
Principal Stockholders. Executive Officers and Diretors(1) Owned(2) Owned(3)
5% Stockholders:
Barclays Global Investors(: 1,184,73 5.€%
T. Rowe Price Associates, Inc( 2,098,201 9.€%
Named Executive Officers:
Kevin Fairbairn(6 241,88 1.1%
Charles B. Eddy(7 87,85¢ *
Michael Barnes(8 32,86« *
Luke Marusiak(9 42,81¢ *
Ralph Kerns(10 34,67+ *
Directors:
David S. Dury 30,00( *
Stanley J. Hill(11 18,00( *
Robert Lemos(12 58,00( *
Arthur L. Money(13) 50,00( *
Norman H. Pond(14 791,98! 3.7%
Ping Yang(15 7,50( *

All directors and executive officers as a group (f&€8sons)(16 1,395,75. 6.4%

* Less than 19

(1) Unless otherwise indicated in their respectiveriott, the address for each listed person is céwv#at
Inc., 3560 Bassett Street, Santa Clara, CA 9!

(2) The number and percentage of shares beneficialhedvis determined in accordance with Rule 13d-3
the Exchange Act, and the information is not nesdlgsindicative of beneficial ownership for anyher
purpose. Under such rule, beneficial ownershipuiges any shares over which the individual or entity
has the right to acquire within 60 days of Februbty2007, through the exercise of any stock option
other right. Unless otherwise indicated in the fodés, each person or entity has sole voting and
investment power (or shares such powers with hireoispouse) with respect to the shares shown as
beneficially owned

(3) The total number of shares of Common Stock out#tgrals of February 14, 2007 was 21,296,
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(4) Includes (i) 562,753 shares beneficially owned laydkys Global Investors, NA, (ii) 608,510 shares
beneficially owned by Barclays Global Fund Advisarsl (iii) 13,473 shares beneficially owned by
Barclays Global Investors, LTD. The address of Bars Global Investors, NA is 45 Fremont Street,
San Francisco, CA 94105. This information was otedifrom a filing made with the SEC pursuant to
Section 13(g) of the Exchange Act on January 2872

(5) These securities are owned by various individuatstors and institutional investors which T. Rowe
Price Associates, Inc. (Price Associates) servé@svastment advisor with power to direct investment
and/or sole power to vote the securities. For psepmf the reporting requirements of the Securities
Exchange Act of 1934, Price Associates is deemée foeneficial owner of such securities; however,
Price Associates expressly disclaims that it i$aot, the beneficial owner of such securities. @itldres
of Price Associates is 100 E. Pratt Street, Baltan®aryland 21202. This information was obtained
from a filing made with the SEC pursuant to SectiB(g) of the Exchange Act on February 14, 2(

(6) Includes 224,769 shares subject to options exdileiseithin 60 days of February 14, 20!

(7) Includes 68,266 shares held by the Eddy FamilytTeI$ 02/09/00, whose trustees are Charles Brown
Eddy Il and Melissa White Edd'

(8) Includes 32,500 shares subject to options exereiseithin 60 days of February 14, 20(
(9) Includes 39,500 shares subject to options exereiseithin 60 days of February 14, 20(
(10) Includes 30,000 shares subject to options exefeisgithin 60 days of February 14, 20(
(11) Includes 18,000 shares subject to options exefleiseithin 60 days of February 14, 20(
(12) Includes 55,000 shares subject to options exefeisgithin 60 days of February 14, 20(
(13) Includes 50,000 shares subject to options exefeisgithin 60 days of February 14, 20(

(14) Includes 759,628 shares held by the Norman Hugld Bod Natalie Pond Trust DTD 12/23/80 and
22,357 shares held by the Pond 1996 Charitable ReeraUnitrust, both of whose trustees are Norman
Hugh Pond and Natalie Por

(15) Includes 7,500 shares subject to options exerasaibhin 60 days of February 14, 20(
(16) Includes 457,269 shares subject to options exdreisgithin 60 days of February 14, 20t

~ N O~

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exchange A&98# requires our directors and executive officansl
persons who own more than ten percent of a regibtelass of our equity securities to file with Securities
and Exchange Commission initial reports of ownegrsini Form 3, and reports of changes in ownership on
Form 4 or Form 5, of our Common Stock and otheitggecurities. Officers, directors and greatentben
percent shareholders are required by SEC regusatmfurnish Intevac with copies of all Sectiond)aporms
they file.

Based solely upon review of the copies of suchnsgarnished to us and written representationsriba
other reports were required, we believe that duttiregfiscal year ended December 31, 2006, oureric
directors and holders of more than ten percentuofGmmmon Stock complied with all Section 16(apél
requirements, with the following exceptions:

(1) Mr. Aebi filed one late report on a Form 4 corg the exercise of 7,500 shares from a stocloag
(2) Ms. Burk filed one late report on a Form 4, eorg the sale of 7,500 shares of our Common Stock.

(3) Mr. Lambeth, a former director, filed one laggort on a Form 4, covering the sale of 10,000esha
of our Common Stock.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis
Introduction

Intevac, Inc. (“Intevac” or the “Company”), headgieaed in Santa Clara, California, is the worléading
provider of disk sputtering equipment to manufaetsiof magnetic media used in hard disk drivegviat is also a
developer and provider of technology for extreme light imaging sensors, cameras and systemselfishal year
ended December 31, 2006, Intevac’s revenues wé&@ $2lion, up 89% from the prior year, and netame
increased 184% to $46 million.

Intevac operates in a high-technology industryt ihaharacterized by rapidly changing market dyicar{in
terms of technology, competitors and customers)igedtremely competitive for talent. In order #® competitive
for executives in this market, the Compensation @itee of the Board of Directors (the “Compensation
Committee”)believes that the compensation programs for oucwgiee officers need to be designed to attrachim
and motivate high-caliber executives. More speaili; the objectives of the compensation prograresa

 Offer a total compensation opportunity that takgs consideration the compensation practices afroth
companies with which Intevac competes for executlent;

« Provide annual variable incentive awards that tat@account Intevac’s overall financial performanc
relative to corporate objectives and that are hésed on team and individual contributions;

 Provide significant equity-based, long-term incesdi to align the financial interests of the exeautfficers
with those of our shareholde

The specific compensation principles, componemtd,decisions designed to achieve these objectuesgl
2006 are discussed in more detail below.
Oversight of Executive Compensation

The executive compensation program is overseehdZbmpensation Committee. The role of the
Compensation Committee is to act for the Boardvergee compensation of our executive officers anpl@yees
and approve and evaluate the executive officensipgnsation plans. The specific responsibilitiethef
Compensation Committee related to executive congiEmsinclude:

« Approving and evaluating compensation plans forekecutive officers (excluding the Chief Executive
Officer and Chairman), includin

» Base salar

« Annual executive bonuses, goals, and pay

« Equity compensation guidelini

« Employment agreements and severance provisioasyij

« Any other benefits or employment arrangements fecatives

« Reviewing the compensation plans, payouts and geraents for the Chief Executive Officer and Chaimma
and making recommendations for approval by the @o&Directors

« Approving stock option grants and administering2064 Equity Incentive Plan or any previous or
subsequent plar

» Reviewing this Compensation Discussion and Analgeis recommending its inclusion in our Proxy
Statemen

» Overseeing succession ple

The Compensation Committee also recommends direotapensation to the Board of Directors.
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The Compensation Committee’esponsibilities are further defined in its Chgrivhich is available through ¢
Internet home page, located at www.intevac.com

Executive Compensation Philosophy and Core Princigk

Our compensation structure is designed to attratin and motivate high-performing executives. @emeral
compensation philosophy is that total cash comp@msahould vary based on achievement of finarenal
non-financial performance objectives and that legmga incentive compensation should be closely aligwith
shareholders’ interests through the use of stosketh@ompensation. Our compensation philosophypsat®e a
significant portion of compensation at risk basadte performance of the Company and the individyeherally
increasing the portion at risk with the respongipievel of the executive.

More specifically, the guiding principles of Intea compensation plan design and administratioraare
follows:

» Provide a total compensation package that is giype@mpetitive with our peer group, taking intocacnt
differing company sizes and other factors as apjatgp

« Align executive compensation with Company perforoga

A significant portion of total compensation is tiedannual bonuses, which are dependent on the
Company'’s annual profitability and each executiygsformance relative to predetermined business
objectives and target financial results set abénginning of the fiscal yea

« A significant portion of total compensation is tigdstock options, which we believe focuses each
executive on driving shareholder value over theinggeriod of our stock option

« The overall plan is designed to pay executive coregtion that will generally be above peer company
executive compensation when Intevac’s financiafggerance is above peer company financial
performance and to pay executive compensation bpéear company executive compensation when
Intevac's financial performance is below that of peer congm

« Increase the portion of total compensation basegesformance based bonuses and stock optionsveelati
to base pay with increasing executive respongitigivel.

« Align each executiv's goals with those of other executives to encousaigam approach to problem solvi
« Align executive s interests with those of sharehold:

« Provide clear guidelines for each compensation efarfbase pay, executive incentive pay and stotikmg),
but give the Compensation Committee flexibilitymi@ake final decisions based on management
recommendations (other than for the Chief Execulificer and Chairman), and other factors such as
experience, contribution to business success dadtien needs

» Provide the same benefits to executives as provmether employees, i.e. executives do not gelyeral
receive no-compensation, n-equity special perquisites and bene!

Executive compensation consists of salary, anraghl incentives (bonus) based on annual resultsstach
options with multiple-year (typically four-year) sting. Each of these elements is described in metal in the
following sections.

Compensation Committee Process

When making individual compensation decisions f@oaitives, the Compensation Committee takes many
factors into account, including market pay datavelt as each individual’s skill, experience, angant on the
organization. The Compensation Committee reliesist@ntly on the Chief Executive Officer’s inpuh@
recommendations when evaluating these factorsvelat the executive officers other than the CHErécutive
Officer and Chairman. The Compensation Committe@esponsible for approving all compensation arramg@s
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for Named Executive Officers and senior managerogtite Company, except for the Chief Executive €ffi
and Chairman.

All deliberations relating to the Chief ExecutivéfiCer's pay are made by the Compensation Committee
executive session, without the Chief Executive €ffipresent. In assessing the Chief Executive @ffgay,
the Compensation Committee considers the perforenahthe Company, the Chief Executive Officer’s
contribution to that performance, and other factoentioned above for any other executive. The Caorsgi#on
Committee reviews the Chief Executive Officesalary, incentive plan payment (consistent withterms of th
plan as described below) and long-term incentivarde/each year and makes recommendations to the ful
Board of Directors for approval.

The Compensation Committee and management joing@ed the outside services of Mercer Human
Resource Consulting in December 2006 to reviewObimpany’s Executive Compensation Program relatve t
the market data and based on Mercer’s experieneecévreported in January 2007 on target pay leetdsive
to base salaries, total cash compensation (baséphus) and total direct compensation and on payram
designs.

Competitive Market Data

The Compensation Committee evaluates the competitiarket for pay for Intevac’s executives with the
assistance of our human resources department asid@gonsultants hired by the Compensation Coramitt
The human resources department and the Compeng&aiiomittee’s advisors utilize executive compensatio
data drawn from targeted peer companies (the “Bemrpanies”) and from nationally recognized survelys
executive pay among high-technology companies, artlemphasis on similarly-sized technology companie
and companies with which Intevac competes for etkeztalent. The market compensation levels for
comparable positions are examined as part of theegs to determine base salary, target incentivésanual
stock option grants.

The specific Peer Companies used by Intevac (altiigrelevant compensation surveys) to evaluateket
compensation positioning for executives in makifg& compensation decisions were:

» ADE Corporatior » August Technology Corporatic
» CyberOptics Corporatio « Electro Scientific Industrie

* Electroglas, Inc. « FSI International, Inc

 Kopin Corporatior « LTX Corporation

» Mattson Technology, Inc « Nanometrics Incorporate

» Photon Dynamics, Inc « Pixelworks, Inc

» ThermeWave, Inc. « Ultratech, Inc

These companies were selected based on their glaksgnce, technical sophistication, and global
manufacturing and sales distribution. In additiie, Compensation Committee reviewed the humbequitye
shares granted to each level of executives, direetod employees among the following companiesrbefo
making final decisions on stock option grants dy2006:

» ADE Corporatior * Brooks Automatior

* Electro Scientific Industrie * FEI

* Hutchinson » Kopin Corporatior

» LTX Corporation » Mattson Technology, In
» Photon Dynamics, Inc « Ultratech, Inc

* Veeco » Wind River

The additional companies were selected based dladirsized technology companies.

Compensation Components
The three major components of Intevac’s executifiees compensation are:

» Base salary
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« Performanc-based annual bonus (the Executive Incentive Plamgh is paid in cash; ar
« Periodic grants of lor-term, equit-based incentives, currently stock options with -year vesting

With the exception of the Company’s Chief Executdfdicer, Intevac has not entered into employment
agreements with any of the executive officers. Tohenpany does not provide any benefits or otherypsitgs to
executives other than the basic health and wellfanefits available to employees generally.

Base Salary

The Company’s philosophy is that base salariesldhuoaet the objective of attracting and retaining t
executive talent needed to run the business byigirva level of regular cash compensation for
day-to-day responsibilities and services to the @amy that is commensurate with the contribution iamghact of
each executive. Therefore, the Compensation Comenitetermines the base salary and annual incrisasesch
executive based on the individual's level of respbitity, skill, experience, and performance.

Base salary adjustments can affect the value @fratbmpensation elements. A higher base salaryrazat in
a higher annual incentive, assuming the same thathievement against goals. Mr. Fairbairn’s Isedary also
affects the level of his severance and change-trobbenefit, per his employment agreement, asudised below.

In February 2006, Mr. Fairbairn’s base salary wasdased from $363,635 to $381,825 based on the
Company'’s strong financial and operational perfaragain 2005. Revenues increased to $137 millid20o6 from
$70 million in 2004 and orders increased to $21llianicompared to $37 million in 2004.

Bonus:

The Company provides an annual cash bonus to exeaifficers and other management employees. Tiaé to
amount payable under the Executive Incentive PEIP() is determined based on the Company’s finahci
performance. The objective of EIP is to align asaiive’s pay results with the actual short-terraibess
performance of the Company in achieving financia aon-financial objectives.

Target Bonuses:Executive officers and other EIP participantsassigned a Target Bonus, computed by
multiplying each EIP participant’'s base pay tintesiit Target Bonus Percentage. Target Bonus Pegentae
determined based on competitive market data, iat&muity considerations, and the degree of diffjcassociated
with achieving plan performance levels. For 200&gEt Bonus Percentages for the CEO and the otime
Executive Officers were as follows:

Target Bonus
as a Percent c

Executive Base Salary
Kevin Fairbairn, Chief Executive Officer, Presid 20C(%
Charles B. Eddy llI, Chief Financial Office 70%

Principal Accounting Officer, Secretary, Treasurer,
Vice President of Administration and of Finar

Luke Marusiak, Chief Operating Offic 70%
Michael Barnes, Chief Technical Offic 70%
Ralph Kerns, Vice President, Business Developr 70%

Incentive Plan Funding: The size of the pool from which EIP bonuses aid fthe “EIP Bonus Pool”) is
calculated by multiplying a percentage (the “BoRu®| Percentage”) times Intevac’s annual pre-taxiegs. The
Compensation Committee sets the Bonus Pool Pegeatahe beginning of each year after taking into
consideration the Company’s planned profitabilit total amount required to pay EIP bonuses atiattyet level
and competitive survey data on incentive bonusesosdingly, under or over achievement of annuah jpiee-tax
profit target results in a reduction or increaséh®EIP Bonus Pool. If there is no pre-tax prdfign there is no EIP
Bonus Pool and no EIP bonus payments are madeCompensation Committee reserves the right to erciuny
extraordinary or unusual items, gains or losseswaetermining the Bonus Pool Percentage.
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For example, in early 2006, the Bonus Pool Pergenségproved by the Compensation Committee when
multiplied by the Company’s projected 2006 pretas@gs per the Company’s annual operating plahndt
provide sufficient funding to pay EIP bonuses atttrget level. Accordingly, management had to ed@006 plan
profitability in order to earn EIP bonuses at thget level. However, actual pretax profits for @@@re more than
twice the company’s original pretax profit projectiand resulted in EIP bonuses that were signitfigdaigher than
target.

The Incentive Pool Factor is calculated at the @frttie plan period and is based upon the sizeeoBitnus Pox
relative to anticipated bonus payments. For exanifpflee Bonus Pool only has enough funds to peis 50 all
anticipated bonus payments, then the Incentive Pacdtor will be 50%. Conversely, if the Companytbéts plan
and the resulting Bonus Pools is 150% funded, therincentive Pool Factor would be 150%.

Individual Allocation: The Bonus Pool is shared by director-level emgdsy vice presidents, the chief
operating officer, the chief technical officer, ttigef financial officer and the chief executivdioér. Each
participant is assigned a Target Bonus Percentageparcentage of base salary, with the indivitarglet varying
based on level of responsibility. The allocationtte actual bonus payment for each individual iswdated by
applying the Incentive Pool Factor and a managetmgobjectives factor (the “MBO Performance Factag’each
participant’s Target Bonus Percentage. For exanifpdeparticipant’s base pay earned during plam yess
$200,000 and their Target Bonus Percentage was ff@é¥btheir Target Bonus would be $140,000. If MBO
performance was 90% and the Incentive Pool Facasr120%, then the actual bonus result would be, 2081

MBO goals and weighting factors are establishec&mh participant in four areas:

» Business Result Goals include items such as orders, revenueSBtghitity, cash management, quality
related metrics, cyc-time metrics and other finance related metrics iy be targeted for improveme

« Market Developmen Goals include items such as market share, netermess gained for particular
products, and completion of comprehensive marketimijsales plans for gaining additional business or
higher gross margin

« Product Excellence Goals include items such as target completioasifatr new products or improved
products, material cost and reliability goals femnproducts, product yield improvements, field prod
performance and other measures as appropriatetuege product excellence for the Comp:

 Strategic Initiatives: Goals include items such as business processvmprents, employee reviews,
employee development, safety goals and other messeded to support the growth of the Comp

Metrics with clear performance objectives are digthed in these areas for each of our two busigessps and
for each individual at the beginning of the yedre3e MBO plans are approved by the Compensatiom@ibee in
the first quarter of the fiscal year. All MBO paipants within a business group (Equipment or Imgpgshare some
common MBO goals tied to their specific businessugrperformance, but the goals are weighted difittyrdor eacl
individual. The weighting factor of each MBO goeflects the ability of a participant to impact résuShared goa
reinforce the teamwork required to achieve resMBO results are evaluated at the end of each lyased on
performance against the goals established in thiedfuarter, and adjusted on a qualitative basih&yCEO and
approved by the Compensation Committee. The MB@oRuance Factor for each EIP participant is deteediby
calculating a weighted average of that individugksformance against their MBO goals.

The MBO assessment for the Chief Executive Offisdrased upon a weighting of the aggregate Equipara
Imaging business MBO results. Other corporate MB@igipants’ results are based upon weighting Gifess
group results plus MBO results relating to theirpavate responsibility.

The Compensation Committee reserves the right teeradjustments to these formula-based payouts, as i
deems appropriate, to maintain both appropriatefpaperformance equity and competitive pay praagic
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Stock Options:

The goal of Intevac’s executive stock options igltgn the interests of the Company’s executiveh wie
long-term interests of the Company’s shareholdedsta provide executives with incentive to mandge t
Company from the perspective of an owner with antgctake in the business.

Stock Option Terms:The Company’s stock options allow our executieeacquire shares of our Common
Stock at a fixed price per share (the closing ngokiee on the grant date) and have a 10-year sufnject to
earlier termination following the executive’s cetssa of service with Intevac). Options granted xeeutives
vest in four equal annual installments, as measiioed the option grant date.

Stock Option Grants: The Compensation Committee’s grants options &xettves and certain other key
employees shortly after their start date in acaoecdavith the Compang’2004 Equity Incentive Plan. Guidelii
for the number of options granted are reviewed altyjand changes are made based on market data. The
Compensation Committee typically grants additistatk options annually to executives and othercsete
employees.

The Chief Executive Officer approves stock optioargs recommended by human resources for each
employee, including executives other than the Chiefcutive Officer, prior to submission to the Cangpation
Committee for approval. The Compensation Commeéjggroves the grants at meetings or by unanimoutew
consent. In the case of written consents, the gtatetis the date of the consent, or such later amspecified in
the consent. In approving individual grants, thenpensation Committee takes into account each itdalis
recent performance, level of responsibility, jobigesment, the competitive climate, market dataaher
factors that the Compensation Committee may degnifigiant, at its discretion.

In order to determine the overall level of stockiap grants to executives, employees, and directbes
Compensation Committee reviews factors such asamaig stock options, the number of shares 2064
Equity Incentive Plan available to grant, stocki@apiverhang as a percent of Common Stock outstgndi
competitive market practices and the projected @mgtion expense related to employee stock options.

Timing of Option Grants: Proposed option grants for new employees that Btarted their employment at
the Company are proposed by human resources tohieé¢ Executive Officer and then submitted montiolyhe
Compensation Committee for approval. Stock opti@nts for these new employees are submitted forozpp
each month by unanimous written consent to the Gmsgtion Committee, with options typically grantedthe
third Thursday of each month. The option priceeistased on the closing stock price the day themx
granted.

For annual renewal grants to executives and keymmaps, grants are reviewed at a Compensation
Committee meeting. The timing of the grant depesmdbusiness conditions, company performance, the
competitive climate, market data, cost of the ggamtd other appropriate factors as determineddoy th
Compensation Committee. Annual renewal grants alyeroade on days when the Company’s Trading Window
for insiders is open. The Company’s Trading Windzens the third business day after quarterly egsiirave
been released, and closes at the end of the kasifdiae second month of each quarter. The dasmobial optio
grants to members of the Board of Directors isfitisé¢ trading day following the Annual Meeting dfet
Company during which the Company’s Trading Windsvepen.

The Company'’s policy is not to make stock optioargs during such times as management and/or the
Compensation Committee may be in possession ofrialteon-public information. In 2006, all renewghnts
were made on August 30, 2006.

Benefits and Perquisites

The Company provides its executives the same Wsraefd perquisites that it offers it employees.sehe
standard employee benefits include participatiothénCompany’s 401(k) plan, medical, dental, afed li
insurance benefits, each with the same terms amditéans available to employees generally. The Camyp
does not provide any benefits or perquisites taettexutive officers that are not available to thregarity of
employees.
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Termination of Employment and Severance Arrangemerst

With the exception of Mr. Fairbairn, none of Inteisaexecutive officers have an employment agreement
with the Company. Employment of all of our execatofficers may be terminated at any time at therdison
of the Board of Directors. The terms of Mr. Fairn&a employment are specified in his offer lettér o
employment. The Compensation Committee believestiigring into the employment agreement with
Mr. Fairbairn was necessary to attract and retainRdirbairn.

Employment AgreementFor Mr. Fairbairn, the terms of his employmenteggnent include the following:

* In the event of the involuntary termination frons Ipiosition as President and Chief Executive Offfoer
any reason not involving good cause, conditionezhugxecution of a waiver and release of claim, the
Company will continue to pay his base salary faglte (12) months following such terminatic

* In the event of a Change of Control after whicleWtatc stock does not exist (such as purchase of the
Company for cash), all of Mr. Fairba’s unvested options outstanding at that time withiediately vest

* In the event of a Change of Control after whicleWraic stock survives, Mr. Fairbairn may either elect
retain his unvested options or to accelerate vgstinin the preceding senten

« In the event of a Change of Control in which stotkhe acquiring company is exchanged for Intevac
stock and the acquiring company offers to substiyitions in non-Intevac stock with an economiacigal
equal to all of Mr. Fairbairn’s unvested Intevadiops, he may either elect to accept the new stock
options or accelerate vesting as in the precedwogsentences

* In the event of a Change of Control where the agtguicompany decides to not continue Mr. Fairbairn’
position, the Company will pay Mr. Fairbairn an ambequal to twenty-four (24) months of his base
salary in one lump sum within thirty days after temsummation of the Change of Control transac

The Compensation Committee believes that the tefrtisis agreement with the CEO support the goals of
attracting and retaining highly talented individubly clarifying the terms of employment and redgdime risks
to the executive in situations where the Company nmalergo a merger or be acquired. In addition, the
Compensation Committee believes that such an agmteaiigns the interests of the CEO with the irgtref
shareholders if a qualified offer to acquire tharpany is made, in that it is to the benefit of shatders to
have the Chief Executive negotiating in the betgrasts of the Company without regard to his peakfinancial
interests.

1995 Stock Option/Stock Issuance Pladnder the 1995 Stock Option/Stock Issuance Riawested stock
options would immediately accelerate in full if theployment of the executive were to be terminatdaer
involuntarily or through a forced resignation withivelve months after any acquisition of Intevac.

2004 Equity Incentive Plan:Under the 2004 Equity Incentive Plan, all unvedsiptions vest in full upon ¢
acquisition of Intevac by merger or asset salegamthe option is assumed by the acquiring eriisgh option
also includes a limited stock appreciation righfckiprovides the holder with a right, exercisalp@mnithe
successful completion of a hostile tender offerfifity percent or more of Intevag'outstanding voting securitit
to surrender the option to Intevac, to the exteatdption is at that time exercisable for vesteates) in return
for a cash distribution for each surrendered opsiogre equal to the difference between the highres per
share of Common Stock paid in the hostile tendfar @ind the option exercise price.

The Board of Directors or its Compensation Comnaijtes administrator of the plan, has the authtwity
provide for the accelerated vesting of any or atstanding options under the plan, including oggibeld by ou
directors and executive officers, under such cirstamces and at such times as the Compensation Gmami
deems appropriate, including in the event of teatiim of the executive or a change-in-control aéuac.

Compliance with Internal Revenue Code Section 162(m

Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax
deduction for compensation paid to each of our {Executive Officer and the four other Named Exaut
Officers only if the compensation paid to the indiwal executive is less than $1 million during disgal year o
is “performance-based” as defined under Sectior{riiantevacs 1995 Stock Option/Stock Issuance Plan, :
Equity Incentive Plan, and
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the Executive Incentive Plan permit our Compensafiommittee to grant equity compensation that is
considered “performance-based” and thus fully tegtttible under IRC Section 162(m). Our Compengatio
Committee currently intends to continue seekingxadeduction for all of our executive compensattorthe
extent we determine it is in the best interesttefvac.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of our Board of Direxctoas formed September 14, 1995 and during 2006
was comprised of Robert Lemos, Dr. Lambeth (urigilresignation from the Board in April 2006), Arthu
Money and Ping Yang. None of these individuals aizgny time during fiscal 2006, or at any othergtiran
officer or employee of Intevac. None of our exegaitfficers serves as a member of the board o€idire or
compensation committee of any other entity thatdresor more executive officers serving as a merabeur
Board of Directors or Compensation Committee.

Report of the Compensation Committee

The information contained in this report shall et deemed to be “soliciting material” or to be filevith
the SEC, nor shall such information be incorporabgdeference into any past or future filing undies
Securities Act or the Exchange Act, except to xbene Intevac specifically incorporates it by refiece into suc
filing.

The Compensation Committee oversees Intevac’s cosapien policies, plans and benefit programs. The
Compensation Committee has reviewed and discubseddmpensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management. Blase such review and discussions, the Compensation
Committee has recommended to the Board of Direttaisthe Compensation Discussion and Analysis be
included in this proxy statement.

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

Robert Lemos (Chairman)
Arthur L. Money
Ping Yang
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Summary Compensation Table

The following table presents information concernting total compensation of Intevac’s Chief Execaitiv
Officer, Chief Financial Officer and each of theeth most highly compensated officers during theflasal year
(the “Named Executive Officers”) for services reratbto Intevac in all capacities for the fiscal yeaded
December 31, 2006.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock  Option Incentive Plan Compensatior  All Other

Salary Bonus Awards Awards Compensatior Earnings  Compensatior Total
Name and Principal Positior Year $) $) $) ($)(1) ($)(2) $) ($)(3) ($)
Kevin Fairbairn, 200€ 379,02« — — 213,18¢ 1,543,70! — 6,16¢ 2,142,08

President and Chief
Executive Officel

Charles B. Eddy llI 200¢ 225,59¢ — — 90,26: 320,66¢ — 6,16¢ 642,69
Vice President and
Chief Financial
Officer

Michael Barnes 200¢ 219,24: — — 548,32¢ 366,58! — 2,00C 1,134,15
Chief Technical
Officer

Luke Marusiak 200¢ 215,07¢ — —  71,62: 351,35: — 6,16¢ 644,81!
Chief Operating
Officer

Ralph Kerns 200¢ 197,02¢ — —  94,75( 320,46: — 6,16¢ 618,40!
Vice President,
Business
Developmen

(1) Amounts shown do not reflect compensation actuakbgived by the named executive officer. Instelagl, t
amounts shown are the compensation costs we rexafjim fiscal 2006 for option awards as determined
pursuant to FAS 123(R). These compensation coéxtreption awards granted in and prior to fiscal
2006. The assumptions used to calculate the vdloptmn awards are set forth under Note 3 of thees
to Consolidated Financial Statements included nfnnual Report on Form 10-K for fiscal 2006 filed
with the SEC on March 16, 20C

(2) Amounts consist of bonuses earned under Intevaaisaddement Incentive Plan for services rendered in
fiscal 2006 and paid in 200

(3) Amounts consist of (i) matching contributions wedmainder the tagualified 401(k) Plan, which provid
for broad-based employee participation, and (ii¢@hpensation costs we recognized for participation
our Employee Stock Purchase Pl
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Grants of Plan-Based Awards

The following table presents information concerngmgnts of plan-based awards to each of the Named
Executive Officers during the fiscal year ended &eber 31, 2006.

All
Other
Stock  All Other Grant
Awards:  Option Date Fair
Number Awards: Exercise  Value of

of Number of or Base Stock
Estimated Future Payouts Under Equity Incentive Shares Securities Price of Option and

Plan Awards of Stock Underlying  Option Option

Grant Threshold Target Maximum  or Units  Options  Awards Awards

Name Date $) $) (%) #) #) ($/Share’ ($)(2)
Kevin Fairbairn 08/30/0¢ — 75,000 16.1% 721,98(
N/A — — — —
Charles B. Eddy I 08/30/0¢ — 25,00 16.1% 240,65(
N/A — — — —
Michael Barne: 01/19/0¢ — 120,00 15.81 1,174,56!
N/A — — — —
Luke Marusiak 08/30/0¢ — 25,00 16.1% 240,65(
N/A — — — —
Ralph Kerns 08/30/0¢ — 25,00C 16.1F 240,65(
N/A — — — —

(1) Reflects threshold, target and maximum target bamusunts for fiscal 2006 performance under the
Management Incentive Plan, as described in “Congi@rsDiscussion and Analysis — Base Salary and
Variable Incentive Awards.” The actual bonus amewmere determined by the Compensation Committee in

February 2007, and are reflected in the “Non-Eglritentive Plan Compensation” column of the “2006
Summary Compensation Tal”

(2) Reflects the grant date fair value of each equitgrd computed in accordance with FAS 123(R). The
assumptions used to calculate the value of opticards are set forth under Note 3 of the notes tasGlidater
Financial Statements included in our Annual ReparForm 10-K for fiscal 2006 filed with the SEC on

March 16, 2007
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Outstanding Equity Awards at Fiscal Yea-End

The following table shows all outstanding optionaasls held by each of the Named Executive Officers a
the end of fiscal 2006. The following awards id&edti in the table below are also reported in thedi@s of
Plan-Based Awards” table on the previous pageoomivards with an expiration date of August 30,62fait
each of the named executive officers other thanBdrnes, and an option award with an expiratioe dét
January 19, 2016 for Mr. Barnes. We have not gthatgy stock awards.

Option Awards(1)
Equity Incentive

Plan Awards:
Number of Number of Number
Securities Securities of Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised Option Option
Options Options Unearned Exercise Expiration
Name (#) Exercisable (#) Unexercisablt Options (#) Price ($) Date
Kevin Fairbairn 170,60: 4,16%(2) — 2.65 01/24/201.
50,00( — — 14.0C 02/19/201.
— 50,00((3) — 7.5 02/01/201!
— 75,00((4) — 16.1% 08/30/201i
Charles B. Eddy I 1,00( — — 3.2C 10/19/201.
6,66¢ 13,33¢5) — 4.0€ 07/22/201.
— 20,00((6) — 7.7z 02/08/201!
— 25,00((7) — 16.1F 08/30/201
Michael Barne: 2,50( — — 12.6€ 09/09/201!
— 120,00((8) — 15.81 01/19/201i
Luke Marusiak 39,50( — — 10.01 05/14/201.
— 20,00((9) — 7.7z 02/08/201!
— 25,00((10) — 16.1¢ 08/30/201
Ralph Kerns 30,00( 10,00((11) — 7.65 08/21/201.
10,00( — — 9.31 06/23/201.
— 20,00((12) — 7.7z 02/08/201!
— 25,00((13) — 16.1% 08/30/201i

(1) Reflects options granted under the 2004 Equityritigce Plan and the 1995 Stock Option P
(2) Assuming continued employment with Intevac, thesbavill become exercisable on January 24, 2
(3) Assuming continued employment with Intevac, thesbavill become exercisable on February 1, 2!

(4) Assuming continued employment with Intevac, 18,gbfres will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

(5) Assuming continued employment with Intevac, 6,666 6,668 shares will become exercisable on July
22 of 2007 and 2008, respective

(6) Assuming continued employment with Intevac, theabavill become exercisable on February 8, 2!

(7) Assuming continued employment with Intevac, 6,288rss will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

(8) Assuming continued employment with Intevac, 30,8B8res will become exercisable on January 19 of
each 2007, 2008, 2009 and 20

(9) Assuming continued employment with Intevac, theebavill become exercisable on February 8, 2!

(10) Assuming continued employment with Intevac, 6,258res will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

(11) Assuming continued employment with Intevac, theabavill become exercisable on August 21, 2(
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(12) Assuming continued employment with Intevac, therabavill become exercisable on February 8, 2

(13) Assuming continued employment with Intevac, 6,258res will become exercisable on August 30 of
each 2007, 2008, 2009 and 20

Option Exercises and Stock Vested at Fiscal Year En

The following table shows all stock options exezdignd value realized upon exercise, by the named
executive officers during fiscal 2006. We have gr@inted any stock awards.

Option Awards Stock Awards
Number of Number of
Shares Shares
Acquired on Value Realizec Acquired on Value Realizec

Exercise on Exercise Vesting on Vesting
Name of Executive Office (#) ($)(1) (#) ($)
Kevin Fairbairn — — — —
Charles B. Eddy I 18,50( 270,47: — —
Michael Barne: — — — —
Luke Marusiak 10,50( 178,39! — —
Ralph Kerns — — — —

(1) The value realized equals the difference betweermfition exercise price and the fair value of Iatev
common stock on the date of exercise, multipliedigynumber of shares for which the options was
exercised

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the number of outdiiag options granted to employees and directars, a
well as the number of securities remaining avaddbt future issuance, under our equity compensatians at
December 31, 2006.

Number of Securities Number of Securities
to be Issued Upor Weighted-Average Remaining Available
Exercise of Exercise Price of for Future Issuance
Outstanding Options. Outstanding Options, Under Equity
Plan Category Warrants and Rights Warrants and Rights Compensation Plan:

@
Equity compensation plans approved by

security holders(2 2,354,211  $ 11.45 674,30
Equity compensation plans not approved by

security holder: — 3 — —
Total 2,354,211 $ 11.47 674,30°

(1) Excludes securities reflected in column

(2) Included in the column (c) amount are 378,937 shawailable for future issuance under our 2003
Employee Stock Purchase Pl

CERTAIN TRANSACTIONS

In accordance with our Code of Business Conductihits and our Director Code of Ethics and the
charter for the Audit Committee of the Board of &itors, our Audit Committee reviews and approves in
advance in writing any proposed related persorstretions. The most significant related person #etin@ns, as
determined by the Audit Committee, must be revieawed approved in writing in advance by our Board of
Directors. Any related person transaction will lictbsed in the applicable SEC filing as requirgdh® rules ¢
the SEC. For purposes of these procedures, “refetesbn” and “transaction” have the meanings coethin
Item 404 of Regulation S-K.
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We did not enter into any transactions and noimahips existed during the fiscal year ending Dawer 31,
2006 which are required to be disclosed pursuatteto 404 of Regulation S-K.

EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT
AND CHANGE-IN-CONTROL AGREEMENTS

None of our executive officers except Kevin Fairbdias an employment agreement with us, and alliof
executive officers’ employment may be terminatedrat time at the discretion of the Board of Dirgstd-or
Mr. Fairbairn, in the event of involuntary termiigat from his position as President and Chief ExigeuDfficer
for any reason not involving good cause, but sulifebis execution of a waiver and release of ctalihat is
acceptable to us, we will continue to pay his tsdary for twelve months following termination. Upa chang:
of control of Intevac, all options held by Mr. Haéirn will immediately vest in full unless the addjpg compan)
assumes the options or substitutes new optiondtnBairbairn chooses not to accept the assumed or
substituted options. In addition, in the eventrafoluntary termination of Mr. Fairbairn followingcaaange of
control, he will be entitled to receive a lump saqual to twelve months of base salary. If his eyplent
continues, he will be entitled to an amount eqadWio times his annual salary after twelve months o
employment.

Pursuant to the express provisions of the 1995kSBgtion/Stock Issuance Plan the “1995 Option Plan”
the outstanding options under the 1995 Option R&d by the Chief Executive Officer and our othee@itive
officers would immediately accelerate in full, aatlunvested shares of Common Stock at the time imelsuch
individuals under the 1995 Option Plan would imnagely vest, if their employment were to be termédagithe
involuntarily or through a forced resignation withivelve months after any acquisition of Intevaatsrger or
asset sale in which those options and shares didtherwise vest. In addition, the Compensation @ittee of
the Board of Directors has the authority as adrratigr of the 1995 Option Plan to provide for tlheelerated
vesting of outstanding options under the 1995 @piitan held by the Chief Executive Officer and otlrer
executive officers, and the immediate vesting béiaVested shares of Common Stock at the time iheklich
individuals under the 1995 Option Plan, if theirgdayment were to be terminated either involuntaoifythrougt
a forced resignation following a hostile take-owéintevac effected through a successful tendardér more
than fifty percent of our outstanding Common Stockhrough a change in the majority of the Board assult
of one or more contested elections for Board mestftier

Under the 2004 Equity Incentive Plan, the Boar®éctors or its Compensation Committee, as
administrator of the plan, has the authority tovie for the accelerated vesting of outstandingomstunder the
plan, including options held by our executive dffis, under such circumstances and at such timthe &oard
or Committee deems appropriate, including in thenéwf termination of the optionee or a changeointiol of
Intevac. Each option granted under the 2004 Edoigntive Plan includes a limited stock appreciatight
which provides the optionee with a right, exercisalpon the successful completion of a hostile éemdfer for
fifty percent or more of Intevac’s outstanding watisecurities, to surrender the option to Intet@the extent
the option is at that time exercisable for vesteatss, in return for a cash distribution per sudezad option
share equal to the excess of (i) the highest péceshare of Common Stock paid in the hostile tenéfer over
(i) the option exercise price payable per share.

AUDIT COMMITTEE REPORT

The information contained in this report shall i@ deemed to be “soliciting material” or to be filgvith
the SEC, nor shall such information be incorporabgdeference into any past or future filing undies
Securities Act or the Exchange Act, except to tbene Intevac specifically incorporates it by refiece into suc
filing.

Composition. The Audit Committee currently consists of Davidd®iry, Stanley J. Hill and Robert Lemos,
each of whom is a non-employee director who ther@oéDirectors has determined meets the indepeselen
and other requirements to serve on the Audit Cotemitinder the listing standards of The Nasdaq Sttarket
and rules of the SEC. The Board has also determivegceach member of the committee is an “auditrodtae
financial expert” as defined in Item 401 of RegudatS-K.
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Responsibilities. The Audit Committee operates under a written teliahat has been adopted by the Board
of Directors. The Audit Committee is responsibledoerseeing our accounting and financial reporting
processes, overseeing the audits of our finan@&ments and assisting the Board of Directorsarsight and
monitoring of (i) the integrity of our financialagements, (ii) our compliance with legal and retpria
requirements, (iii) the qualifications, independemad performance of our external auditors, andofiv interna
accounting and financial controls. Our managenmergsponsible for maintaining our books of accauntt
preparing periodic financial statements based treasnd the system of internal controls. The inddpanh
accountants are responsible for auditing our anfmeahcial statements. The Audit Committee’s resloilities
are further defined in its Charter, which is avialidaon our website at www.intevac.com

Review with Management and Independent Accountalmtshis context, the Audit Committee hereby
reports as follows:

1. The Audit Committee has reviewed and discussédmanagement and the independent accour
our audited consolidated financial statements éoatbin our Annual Report on Form 10-K for the &ékc
year ended December 31, 2006.

2. The Audit Committee has discussed with the iedéelent accountants matters required to be
discussed by Statement on Auditing Standards N¢C6inmunications with Audit Committees).

3. The Audit Committee has received from the indelemt accountants, Grant Thornton LLP, the
written disclosures and the letter required by patelence Standards Board Standard No. 1 (Indepesden
Discussions with Audit Committees), and the Audih@nittee has discussed with Grant Thornton LLP the
independent accountants’ independence.

4. The Audit Committee has considered whether theigion of services covered by Fees Paid To
Accountants For Services Rendered is compatible méintaining the independence of Grant Thornton
LLP.

Based on the review and discussion referred t@aiagraphs 1-4 above, the Audit Committee recomntende
to the Board of Directors, and the Board has ammipthat the audited consolidated financial statesiee
included in our Annual Report on Form 10-K for fiszal year ended December 31, 2006, for filingwtite
SEC.

The Audit Committee has recommended to the Boatd@®nant Thornton LLP be selected as our
independent accountants for the fiscal year enDiecember 31, 2007

This report is submitted by the members of the tAToinmittee.

David S. Dury (Chairman)
Stanley J. Hill
Robert Lemos
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OTHER BUSINESS

The Board of Directors knows of no other businéss will be presented for consideration at the Aainu
Meeting. If other matters are properly brought befine Annual Meeting, however, it is the intentafrihe
persons named in the accompanying proxy to votslinees represented thereby on such matters indacee
with their best judgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended frésented at our Annual Meeting of Shareholdeb®to
held in 2008 must be received by Intevac no ldtantDecember 8, 2007 to be included in the proxtestent
and proxy relating to that meeting. If a shareholdiends to raise a proposal at our 2008 Annuattivig of
Shareholders that is not eligible for inclusiorthe proxy statement relating to the meeting andstiaeholder
fails to give us notice in accordance with the regmaents set forth in the Securities Exchange Act b
February 21, 2008, the proxy holders will be allove use their discretionary authority when anithéf propose
is raised at our 2008 Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

Clceles i, E‘Jl’\.’

CHARLES B. EDDY llI
Vice President, Finance and Administration, Chief
Financial Officer, Treasurer and Secretary

April 16, 2007
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Appendix A

FORM OF
AGREEMENT AND PLAN OF MERGER
OF
INTEVAC, INC.
(a Delaware corporation),

INTEVAC, INC.
(a California corporation)

THIS AGREEMENT AND PLAN OF MERGER, dated as of , 2007 (the “Agreement”), is between
Intevac, Inc., a Delaware corporation (“Intevacdekre”), and Intevac, Inc., a California corpomat{tintevac
California”). Intevac Delaware and Intevac Califiarare sometimes referred to herein as the “Caresttt
Corporations”.

RECITALS

(1) Intevac Delaware is a corporation duly orgadiaad existing under the laws of the State of Dalawvith
an authorized capital of 60,000,000 shares, 5000000f which are designated Common Stock, par v&lue01l pe
share, and 10,000,000 of which are designated fredf&tock, par value $0.001 per share. As of , 2007,
1,000 shares of Common Stock were issued and adiet all of which are held by Intevac Californéaad no
shares of Preferred Stock were outstanding.

(2) Intevac California is a corporation duly orgsed and existing under the laws of the State of@ala with
authorized capital of 60,000,000 shares of Comntonk$no par value per share, 50,000,000 of whieh a
designated Common Stock, and 10,000,000 of whieldasignated Preferred Stock. As of March 31, 2007,
[ ] shares of Common Stock were issard outstanding, (ii) [ ] shares of Conm&iock were
reserved for issuance pursuant to various equigritive plans, and (iii) no shares of PreferreatiSteere issued
and outstanding.

(3) The Board of Directors of Intevac Californiashdetermined that, for the purpose of effecting the
reincorporation of Intevac California in the StafeDelaware, it is advisable and in the best irgtref Intevac
California and its shareholders that Intevac Catifo merge with and into Intevac Delaware upontémms and
conditions herein provided.

(4) The respective Boards of Directors of Intevaddvare and Intevac California have approved this
Agreement and have directed that this Agreemesubenitted to a vote of the holders of their respectecurities
entitled to vote by applicable law and, upon obtajra favorable vote, be executed by the underdigfigcers.

(5) The respective Boards of Directors of Intevataware and Intevac California intend the reincoafion of
Intevac California in the State of Delaware to ditate a “plan of reorganization” and to qualify @seorganization
within the meaning of Section 368(a) of the IntéfRavenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual agnents and covenants set forth herein, Intevac
Delaware and Intevac California hereby agree, stilbjethe terms and conditions hereinafter sehfas follows:

1) MERGER

a) Merger. In accordance with the provisions of this Agreamthe Delaware General Corporation Law and
the California Corporations Code, Intevac Califarahall be merged with and into Intevac Delaware {Merger?),
the separate existence of Intevac California steslse, and Intevac Delaware shall be (and is heoairetimes
referred to as) the “Surviving Corporation.” Themeof the Surviving Corporation shall be Intevar,. |
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b) Filing and EffectivenessThe Merger shall become effective when the folfanactions shall have
been completed:

i) This Agreement and the Merger shall have beeptd and approved by the sole stockholder of
Intevac Delaware and the shareholders of Intevdifo@da in accordance with the requirements of the
Delaware General Corporation Law and the Califo@daporations Code, respectively;

ii) All of the conditions precedent to the consuntiora of the Merger specified in this Agreement shal
have been satisfied or duly waived by the partitledtto satisfaction thereof;

iii) An executed Certificate of Merger, or an extaxlicounterpart of this Agreement meeting the
requirements of the Delaware General Corporatiom, Ishall have been filed with the Secretary of &tit
the State of Delaware; and

iv) An executed Certificate of Merger, or an execlitounterpart of this Agreement meeting the
requirements of the California Corporations CodheJlshave been filed with the Secretary of Statthef
State of California.

The date and time when the Merger shall becometafée as aforesaid, is herein called thdféctive Time
of the Merger.”

c) Effect of the Merger Upon the Effective Time of the Merger, the sepaexistence of Intevac
California shall cease, and Intevac Delaware, astirviving Corporation, (i) shall continue to pess all of its
assets, rights, powers and property as constitotetediately prior to the Effective Time of the Merg(ii) shall
be subject to all actions previously taken by itd &ntevac California’s Board of Directors, (iiiall succeed,
without other transfer, to all of the assets, glpowers and property of Intevac California in thenner as
more fully set forth in Section 259 of the Delaw&eneral Corporation Law, (iv) shall continue tosoibject to
all of its debts, liabilities and obligations asistituted immediately prior to the Effective Timktloe Merger,
and (v) shall succeed, without other transfer |ltofahe debts, liabilities and obligations of éwac California in
the same manner as if Intevac Delaware had itselfrred them, all as more fully provided underapelicable
provisions of the Delaware General Corporation lzang the California Corporations Code.

2) CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

a) Certificate of Incorporation The Certificate of Incorporation of Intevac Detae in substantially the
form attached hereto as Exhibitshall be the Certificate of Incorporation of then®uing Corporation, until
duly amended in accordance with the provisionsetbfesind applicable law.

b) Bylaws. The Bylaws of Intevac Delaware in substantidily form attached hereto as Exhibisall be
the Bylaws of the Surviving Corporation, until d@ynended in accordance with the provisions theaadf
applicable law.

c) Directors and Officers The directors and officers of Intevac Califorimanediately prior to the
Effective Time of the Merger shall be the directarsl officers of the Surviving Corporation, untiktr
successors shall have been duly elected and eubdéfi until as otherwise provided by law, the Giegte of
Incorporation of the Surviving Corporation or thgl@&vs of the Surviving Corporation.

3) MANNER OF CONVERSION OF STOCK

a) Intevac California Common Stock Upon the Effective Time of the Merger, each sladrimtevac
California Common Stock issued and outstanding idiately prior thereto shall, by virtue of the Mergad
without any action by the Constituent Corporatidhs, holder of such shares or any other personpbeerted
into and exchanged for one (1) fully paid and neeasable share of Common Stock, $0.001 par véitiee o
Surviving Corporation.

b) Intevac California Options, Stock Purchase Righid &onvertible Securities Upon the Effective
Time of the Merger, the Surviving Corporation stedsume and continue the equity incentive plarcdu@ing
without limitation the 2004 Equity Incentive Plancathe 2003 Employee Stock Purchase Plan) andtedt o
employee
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benefit plans of Intevac California. Each outstagdind unexercised option, warrant or other righgurchase
Intevac California Common Stock shall become afooptvarrant or right to purchase the Surviving
Corporation’s Common Stock on the basis of onesliye of the Surviving Corporation’s Common Stamk f
every one (1) share of Intevac California Commarckissuable pursuant to any such option, warraright,
on the same terms and conditions and at an exgnieper share equal to the exercise price agmkcto any
such Intevac California option, warrant or rightle Effective Time of the Merger. A number of sfsof the
Surviving Corporation’s Common Stock shall be resdrfor issuance upon the exercise of options, amhsror
rights equal to the number of shares of Intevaif@ala Common Stock so reserved immediately pidothe
Effective Time of the Merger.

c¢) Intevac Delaware Common StockJpon the Effective Time of the Merger, each stdr€ommon
Stock, $0.001 par value, of Intevac Delaware isar@toutstanding immediately prior thereto shallyitue of
the Merger and without any action by Intevac Delaythe holder of such shares or any other pets®on,
canceled and returned to the status of authorimédrissued shares.

d) Exchange of Certificates.

i) After the Effective Time of the Merger, each et of an outstanding certificate representingehaf
Intevac California Common Stock may, at such stotdr’s option, surrender the same for cancellatiion
[Computershare], as exchange agent (the “Exchaggat?), and each such holder shall be entitlectteive in
exchange therefor a certificate or certificatesesenting the number of shares of the Survivingo@ation’s
Common Stock into which the surrendered shares e@reerted as herein provided.

i) Until so surrendered, each outstanding cedifictheretofore representing shares of IntevaddCaia
Common Stock shall be deemed for all purposespesent the number of whole shares of the Surviving
Corporations Common Stock into which such shares of Intevdifd@aia Common Stock were converted in
Merger. The registered owner on the books and dsoaofrthe Surviving Corporation or the Exchange mitgd
any such outstanding certificate shall, until soettificate shall have been surrendered for trarmsfeonversior
or otherwise accounted for to the Surviving Corfioraor the Exchange Agent, have and be entitlesk&ycise
any voting and other rights with respect to anceteive dividends and other distributions uponsthares of
Common Stock of the Surviving Corporation represdity such outstanding certificate as provided abov

iii) Each certificate representing Common Stoclhaf Surviving Corporation so issued in the Merdels
bear the same legends, if any, with respect todasteictions on transferability as the certificabésntevac
California so converted and given in exchange foerenless otherwise determined by the Board oé&ors o
the Surviving Corporation in compliance with applite laws.

iv) If any certificate for shares of the SurviviGgrporations Common Stock is to be issued in a name «
than that in which the certificate surrenderedxohange therefor is registered, it shall be a dwrdof issuanci
thereof that the certificate so surrendered shaproperly endorsed and otherwise in proper fomtrémsfer,
that such transfer otherwise be proper and thabéhson requesting such transfer pay to the ExahAggnt an
transfer or other taxes payable by reason of theaisce of such new certificate in a name other tihanof the
registered holder of the certificate surrenderedspablish to the satisfaction of the Surviving i&wation that
such tax has been paid or is not payable.

4) GENERAL

a) Covenants of Intevac Delawarelntevac Delaware covenants and agrees thatljtamilor before the
Effective Time of the Merger:

i) Qualify to do business as a foreign corporatiothe State of California and in connection thatbw
irrevocably appoint an agent for service of pro@ssequired under the provisions of Section 2¥d5e
California Corporations Code;

i) File any and all documents with the appropri@be authority of the State of California necesdary
the assumption by Intevac Delaware of all of thepocate and/or franchise tax liabilities of Intevac
California; and

iif) Take such other actions as may be requirethbyCalifornia Corporations Code.
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b) Further Assurances From time to time, as and when required by Intebalaware or by its successors or
assigns, there shall be executed and delivereabaltof Intevac California such deeds and othsiriments, and
there shall be taken or caused to be taken bydntBelaware and Intevac California such further atiher actions,
as shall be appropriate or necessary in ordergboreperfect in or conform of record or otherwligelntevac
Delaware the title to and possession of all th@erty, interests, assets, rights, privileges, imities) powers,
franchises and authority of Intevac California atiderwise to carry out the purposes of this Agresimaend the
officers and directors of Intevac Delaware areyfallithorized in the name and on behalf of Intevalif@nia or
otherwise to take any and all such action and ezegte and deliver any and all such deeds and otbeuments.

c) Abandonment At any time before the Effective Time of the Mergthis Agreement may be terminated
the Merger may be abandoned for any reason whastgwhe Board of Directors of either Intevac €alia or
Intevac Delaware, or both, notwithstanding the apak of this Agreement by the shareholders of late@alifornia
or by the sole stockholder of Intevac Delawareyyoboth.

d) Amendment The Boards of Directors of the Constituent Cogtions may amend this Agreement at any
time prior to the filing of this Agreement (or déidate in lieu thereof) with the Secretaries oatgtof the States of
California and Delaware, provided that an amendnreade subsequent to the adoption of this Agreeimetite
shareholders of either Constituent Corporationlstwl (1) alter or change the amount or kind adrels, securities,
cash, property and/or rights to be received in argle for or on conversion of all or any of the skasf any class or
series thereof of such Constituent Corporational(@r or change any term of the Certificate obhporation of the
Surviving Corporation to be effected by the Merger(3) alter or change any of the terms and camditof this
Agreement if such alteration or change would adlgraffect the holders of any class of shares pes¢hereof of
such Constituent Corporation.

e) Registered Office The registered office of the Surviving Corporatio the State of Delaware is located at
1209 Orange Street, City of Wilmington, County e Castle, Delaware 19801, and The CorporationtTrus
Company is the registered agent of the Survivingo@etion at such address.

f) Agreement Executed copies of this Agreement will be on &itehe principal place of business of the
Surviving Corporation at 3560 Bassett Street, S@fasa, California 95054, and copies thereof walfbrnished to
any shareholder of either Constituent Corporatigron request and without cost.

g) Governing Law This Agreement shall in all respects be constrirgdrpreted and enforced in accordance
with and governed by the laws of the State of Dal@nand, so far as applicable, the merger pro\gsidrthe
California Corporations Code.

h) Counterparts In order to facilitate the filing and recordinfjithis Agreement, the same may be executt
any number of counterparts, each of which shatldrmed to be an original and all of which toge#tri|
constitute one and the same instrument.
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IN WITNESS WHEREOF, this Agreement, having firseheapproved by resolutions of the Boards of Dines
of Intevac Delaware and Intevac California, is bgrexecuted on behalf of each of such corporatjothbir
respective officers thereunto duly authorized.

INTEVAC, INC.
a Delaware corporation

By:
Name:
Title:

INTEVAC, INC.
a California corporation

By:
Name:
Title:
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EXHIBIT A

CERTIFICATE OF INCORPORATION
OF
INTEVAC, INC.
(Delaware)

(See Appendix B)
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EXHIBIT B

BYLAWS
OF
INTEVAC, INC.
(Delaware)

(See Appendix C)
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Appendix B

FORM OF
CERTIFICATE OF INCORPORATION

INTEVAC, INC.

ARTICLE |
The name of the corporation is Intevac, Inc.
ARTICLE Il

The purpose of the corporation is to engage inlanwful act or activity for which corporations mag b
organized under the General Corporation Law of ate (the “DGCL").

ARTICLE Il

The address of the corporation’s registered officiae State of Delaware is Corporation Trust Cerit209
Orange Street, City of Wilmington, County of Newsfla, Delaware 19801. The name of the registeredtaat suc
address is The Corporation Trust Company.

ARTICLE IV
The name and mailing address of the incorporamaarfollows:

Charles B. Eddy llI

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054

ARTICLE V

The total number of shares of stock that the cafpmm shall have authority to issue is Sixty Mitlio
(60,000,000), consisting of Fifty Million (50,00@0) shares of Common Stock, $0.001 par value meslkand Ten
Million (10,000,000) shares of Preferred Stock0$Q. par value per share.

The undesignated Preferred Stock may be issuedtfneento time in one or more series. The Board iné8or:
of the corporation is authorized to determine tbsighation and to fix the number of shares of ames of the
undesignated Preferred Stock, and to determinéiarthe rights, preferences, privileges and restms granted to
or imposed upon any wholly unissued series of ugdased Preferred Stock. Within the limits and riedbns state
in any resolution or resolutions of the Board ofdaiors originally fixing the number of shares dinsng any sucl
series of the undesignated Preferred Stock, thedBafeDirectors is further authorized to increaselecrease (but
not below the number of shares of that series tlmstanding) the number of shares of that seribsexquent to the
issue of shares of that series. In case the nuoftstrares of any series shall be so decreasedhtres constituting
such decrease shall resume the status which thiegria to the adoption of the resolution origigdiking the
number of shares of such series.

ARTICLE VI

The number of directors that constitutes the eaard of Directors shall be determined in the nearset fortt
in the Bylaws of the corporation.

ARTICLE VII

In furtherance and not in limitation of the poweomferred by statute, the Board of Directors isreggply
authorized to adopt, amend or repeal the Bylawke@torporation.

ARTICLE VIII

The election of directors need not be by writtelobainless the Bylaws of the corporation shalpsovide.
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ARTICLE IX

Special meetings of the stockholders of the cotpmrdor any purpose or purposes may be calledhat a
time by the president of the corporation, the ahain of the Board of Directors or a majority of thehorized
number of directors or by the holders of sharegledtto cast not less than ten percent of thesvateéhe
meeting, but such special meetings may not becchjeany other person or persons. No action sleatdken by
the stockholders of the corporation except at amuahor special meeting of the stockholders caled
accordance with this Certificate of Incorporatiortlee Bylaws of the corporation, and no action lshaltaken
by the stockholders by written consent.

ARTICLE X

To the fullest extent permitted by the DGCL asghme exists or as may hereafter be amended, dodicd
the corporation shall not be personally liableh® ¢orporation or its stockholders for monetary dges for a
breach of fiduciary duty as a director. If the DGSlamended to authorize corporate action furtingtihg or
eliminating the personal liability of directorsetinthe liability of a director of the corporatiomadl be limited or
eliminated to the fullest extent permitted by th@CL, as so amended.

The corporation shall have the power to indemndythe extent permitted by the DGCL, as it curngntl
exists or may hereafter be amended from time te,tany person who was or is a party or is threat¢mée
made a party to any threatened, pending or contpetton, suit or proceeding, whether civil, crirdin
administrative or investigative (Rroceeding” ), by reason of the fact that he or she is or wasextir, officer
employee or agent of the corporation or is or veagisg at the request of the corporation as a ttireofficer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise, irthg service
with respect to employee benefit plans, againserges (including attorneys’ fees), judgments, fenes
amounts paid in settlement actually and reasoniablyrred by such person in connection with any such
Proceeding.

Neither any amendment nor repeal of this Articlen¥r, the adoption of any provision of this Certtie of
Incorporation inconsistent with this Article X, shaliminate or reduce the effect of this ArticleixXrespect of
any matter occurring, or any action, suit or praibeg accruing or arising or that, but for this &t X, would
accrue or arise, prior to such amendment, repeadloption of an inconsistent provision.

ARTICLE XI

Except as provided in Article X above, the corpiorateserves the right to amend, alter, changeueal
any provision contained in this Certificate of Ingoration, in the manner now or hereafter presdripe statute,
and all rights conferred upon stockholders heregngaanted subject to this reservation.

* * *

I, the undersigned, as the sole incorporator ottirporation, have signed this Certificate of Inmation
on , 2007.

Charles B. Eddy llI
Incorporator
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Appendix C
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INTEVAC, INC.

(a Delaware corporation)
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BYLAWS OF INTEVAC, INC.
ARTICLE | — CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of Intevac, Inc. sha&lflxed in the corporation’s certificate of incorption, as the same may be amended from time
to time.

1.2 OTHER OFFICES

The corporation’s board of directors (thBdard ") may at any time establish other offices at alace or places where the corporation is
qualified to do business.

ARTICLE I — MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at jglage, within or outside the State of Delawarejgiested by the Board. The Board may, in its
sole discretion, determine that a meeting of stoldérs shall not be held at any place, but mayatbe held solely by means of remote
communication as authorized by Section 211(a)(2heDelaware General Corporation Law (tHeGCL ). In the absence of any such
designation or determination, stockholders’ meetisigall be held at the corporation’s principal exie office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be bach year on such date and at a time desigbatdte Board. At the annual meeting,
directors shall be elected and any other propeinbas may be transacted.

2.3 SPECIAL MEETING
A special meeting of the stockholders maydik=d as set forth in this corporation’s certifieaf incorporation.

No business may be transacted at such speekting other than the business specified in sothento stockholders. Nothing containet
this paragraph of this Section 2.3 shall be coestias limiting, fixing, or affecting the time wharmmeeting of stockholders called by action of
the Board may be held.
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2.4 ADVANCE NOTICE PROCEDURES; NOTICE OF STOBRLDERS’ MEETINGS

(i) At an annual meeting of the stocktawi] only such business shall be conducted aslshadl been properly brought before the
meeting. To be properly brought before an annuatimg, business must be: (A) specified in the motitmeeting (or any supplement ther
given by or at the direction of the Board, (B) athise properly brought before the meeting by ahatdirection of the Board, or
(C) otherwise properly brought before the meetipgistockholder. For business to be properly brobgfore an annual meeting by a
stockholder, the stockholder must have given tinmeljce thereof in writing to the secretary of tweporation. To be timely, a stockholder’s
notice must be delivered to or mailed and receatetie principal executive offices of the corparatnot less than one hundred twenty
(120) calendar days before the one year anniverdahe date on which the corporation first maitesdoroxy statement to stockholders in
connection with the previous year's annual meetihstockholdersprovided, however, that in the event that no annual meeting was imeld
the previous year or the date of the annual meétasgbeen changed by more than thirty (30) days flee date of the prior year's meeting,
notice by the stockholder to be timely must beeseived not later than the close of business otateeof one hundred twenty (120) calen
days in advance of such annual meeting and tencéll®hdar days following the date on which pubfino@ncement of the date of the mee
is first made. A stockholder’s notice to the semngshall set forth as to each matter the stocldrgddoposes to bring before the annual
meeting: (a) a brief description of the businessirdd to be brought before the annual meeting baddasons for conducting such business at
the annual meeting, (b) the name and addressepsatipear on the corporation’s books, of the stolckdr proposing such business, (c) the
class and number of shares of the corporatioratteabeneficially owned by the stockholder, (d) amaterial interest of the stockholder in s
business, and (e) any other information that isired to be provided by the stockholder pursuafRegulation 14A under the Securities
Exchange Act of 1934, as amended (1934 Act”), in the stockholder’s capacity as a proponerd gtockholder proposal. Notwithstanding
the foregoing, in order to include information witsspect to a stockholder proposal in the proxiestant and form of proxy for a
stockholder’'s meeting, stockholders must providéceas required by the regulations promulgateceutite 1934 Act. Notwithstanding
anything in these bylaws to the contrary, no bussrahall be conducted at any annual meeting ektegtordance with the procedures set
forth in this paragraph (i). The chairperson of &maual meeting shall, if the facts warrant, deteenand declare at the meeting that business
was not properly brought before the meeting arattordance with the provisions of this paragraphafd, if the chairperson should so
determine, he or she shall so declare at the ngetitat any such business not properly brought befoe meeting shall not be transacted.

(i) Only persons who are nominated inadance with the procedures set forth in this graeh (ii) shall be eligible for election as
directors. Nominations of persons for electionhi® Board of the corporation may be made at a ngefistockholders by or at the direction
of the Board or by any stockholder of the corpamtntitled to vote in the election of directorste meeting who complies with the notice
procedures set forth in this paragraph (ii). Sucimimations, other than those made by or at thetiline of the Board, shall be made pursuant
to timely notice in writing to the secretary of tb@rporation in accordance with the provisions afggraph (i) of this Section 2.4. Such
stockholder’s notice shall set forth (a) as to gaefson, if any, whom the stockholder proposes to
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nominate for election or re-election as a directdj:the name, age, business address and residédcess of such person, (B) the principal
occupation or employment of such person, (C) taeschnd number of shares of the corporation teai@neficially owned by such person,
(D) a description of all arrangements or understagglbetween the stockholder and each nomineerandther person or persons (naming
such person or persons) pursuant to which the ratinirs are to be made by the stockholder, andr{pther information relating to such
person that is required to be disclosed in sotioite of proxies for elections of directors, opitberwise required, in each case pursuant to
Regulation 14A under the 1934 Act (including withtmitation such person’s written consent to bemagned in the proxy statement, if any,
as a nominee and to serving as a director if ed@ctand (b) as to such stockholder giving notibe,ihnformation required to be provided
pursuant to paragraph (i) of this Section 2.4.h&t tequest of the Board, any person nominateddtgckholder for election as a director shall
furnish to the secretary of the corporation th&trimation required to be set forth in the stockleolsl notice of nomination which pertains to
the nominee. No person shall be eligible for etects a director of the corporation unless nomehate@ccordance with the procedures set
forth in this paragraph (ii). The chairperson df theeting shall, if the facts warrant, determing declare at the meeting that a nomination
was not made in accordance with the proceduresribes by these bylaws, and if the chairperson lshsa determine, he or she shall so
declare at the meeting, and the defective nominatiall be disregarded.

These provisions shall not prevent the comaitn and approval or disapproval at an annuatimgef reports of officers, directors and
committees of the Board, but in connection therdewit new business shall be acted upon at any seeking unless stated, filed and received
as herein provided. Notwithstanding anything irsthbylaws to the contrary, no business broughtrbefaneeting by a stockholder shall be
conducted at an annual meeting except in accordaitkgorocedures set forth in this Section 2.4.

Whenever stockholders are required or perthttdake any action at a meeting, a written naticéde meeting shall be given which shall
state the place, if any, date and hour of the mggethe means of remote communication, if any, hictvstockholders and proxy holders may
be deemed to be present in person and vote atseeting, and, in the case of a special meetingptingose or purposes for which the
meeting is called. Except as otherwise providetthénDGCL, the certificate of incorporation or thésgaws, the written notice of any meet
of stockholders shall be given not less than 10nmare than 60 days before the date of the meetiegi¢th stockholder entitled to vote at such
meeting.

2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTCE
Notice of any meeting of stockholders shalgben:

(i) if mailed, when deposited in the Unite@t®s mail, postage prepaid, directed to the stddkhat his or her address as it appears on the
corporation’s records; or

(ii) if electronically transmitted as providadSection 8.1 of these bylaws.
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An affidavit of the secretary or an assistatretary of the corporation or of the transfemage any other agent of the corporation that the
notice has been given by mail or by a form of eteut transmission, as applicable, shall, in theeale of fraud, be prima facie evidence of
the facts stated therein.

2.6 QUORUM

The holders of a majority of the stock issaed outstanding and entitled to vote, present ingreor represented by proxy, shall constitute
a quorum for the transaction of business at alltmge of the stockholders. If, however, such quoisimot present or represented at any
meeting of the stockholders, then either (i) thaiigferson of the meeting, or (ii) the stockholdansitled to vote at the meeting, present in
person or represented by proxy, shall have powadjomurn the meeting from time to time, withoutioetother than announcement at the
meeting, until a quorum is present or represerieduch adjourned meeting at which a quorum isgaresr represented, any business ma
transacted that might have been transacted atéle¢img as originally noticed.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another timglare, unless these bylaws otherwise requirec@oi@ed not be given of the adjourned
meeting if the time, place if any thereof, and tiheans of remote communications if any by whichldiotders and proxy holders may be
deemed to be present in person and vote at suohradd meeting are announced at the meeting ahwihécadjournment is taken. At the
adjourned meeting, the corporation may transactasyness which might have been transacted atrip@al meeting. If the adjournment is
for more than 30 days, or if after the adjournmeenew record date is fixed for the adjourned mgetmnotice of the adjourned meeting shall
be given to each stockholder of record entitleddi® at the meeting.

2.8 CONDUCT OF BUSINESS

The chairperson of any meeting of stockholdéedl determine the order of business and thegpiare at the meeting, including such
regulation of the manner of voting and the conddidiusiness.

2.9 VOTING

The stockholders entitled to vote at any nmgetif stockholders shall be determined in accorédavith the provisions of Section 2.11 of
these bylaws, subject to Section 217 (relatingatting rights of fiduciaries, pledgors and joint avs of stock) and Section 218 (relating to
voting trusts and other voting agreements) of tiBCD.

Except as may be otherwise provided in théfimate of incorporation or these bylaws, eacltklmlder shall be entitled to one vote for
each share of capital stock held by such stockinolde
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2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WHOUT A MEETING

Any action required or permitted to be takgrite stockholders of the corporation must be ¢fige@t a duly called annual or special
meeting of stockholders of the corporation and matybe effected by any consent in writing by sudtlkholders.

2.11 RECORD DATE FOR STOCKHOLDER NOTICE; VOTE{GIVING CONSENTS

In order that the corporation may determireegtockholders entitled to notice of or to votamy meeting of stockholders or any
adjournment thereof, or entitled to receive paynuérany dividend or other distribution or allotmenftany rights, or entitled to exercise any
rights in respect of any change, conversion or angk of stock or for the purpose of any other laaétion, the Board may fix, in advance, a
record date, which record date shall not precedel#tte on which the resolution fixing the recorteda adopted and which shall not be more
than 60 nor less than 10 days before the dateodf sieeting, nor more than 60 days prior to anyratbeh action.

If the Board does not so fix a record date:

(i) The record date for determining stoalkiers entitled to notice of or to vote at a nragbtf stockholders shall be at the close of
business on the day next preceding the day on wtdthe is given, or, if notice is waived, at these of business on the day next preceding
the day on which the meeting is held.

(ii) The record date for determining $toalders for any other purpose shall be at theectdusiness on the day on which the Board
adopts the resolution relating thereto.

A determination of stockholders of record #adi to notice of or to vote at a meeting of stazlklers shall apply to any adjournment of the
meeting;provided, howeverthat the Board may fix a new record date foratipurned meeting.

2.12 PROXIES

Each stockholder entitled to vote at a meetiigtockholders may authorize another person opes to act for such stockholder by proxy
authorized by an instrument in writing or by a samission permitted by law filed in accordance wfith procedure established for the
meeting, but no such proxy shall be voted or aofemh after three years from its date, unless thgypprovides for a longer period. The
revocability of a proxy that states on its face thas irrevocable shall be governed by the primris of Section 212 of the DGCL.

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledifeéhe corporation shall prepare and make, at [Baslays before every meeting of
stockholders, a complete list of the stockholdetgled to vote at the meeting, arranged in alptiahkorder, and showing the address of each
stockholder and the number of
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shares registered in the name of each stockhditiercorporation shall not be required to includectebnic mail addresses or other electronic
contact information on such list. Such list shaldpen to the examination of any stockholder, fyr purpose germane to the meeting for a
period of at least 10 days prior to the meetingofi a reasonably accessible electronic netwodyiged that the information required to gain
access to such list is provided with the noticéhefmeeting, or (i) during ordinary business hpatghe corporation’s principal executive
office. In the event that the corporation deterrmitiemake the list available on an electronic neétwihe corporation may take reasonable
steps to ensure that such information is availahlg to stockholders of the corporation. If the tivegis to be held at a place, then the list
shall be produced and kept at the time and platieeofneeting during the whole time thereof, and tmaynspected by any stockholder who is
present. If the meeting is to be held solely by mseaf remote communication, then the list shalh &le open to the examination of any
stockholder during the whole time of the meetingaaeasonably accessible electronic network, amdntflormation required to access such
list shall be provided with the notice of the megtiSuch list shall presumptively determine theniidg of the stockholders entitled to vote at
the meeting and the number of shares held by eatkeim.

2.14 INSPECTORS OF ELECTION

A written proxy may be in the form of a telagr, cablegram, or other means of electronic trassion which sets forth or is submitted v
information from which it can be determined that telegram, cablegram, or other means of electtoaitsmission was authorized by the
person.

Before any meeting of stockholders, the Badrall appoint an inspector or inspectors of electiact at the meeting or its adjournment.
The number of inspectors shall be either one (Ihm@e (3). If any person appointed as inspecits fa appear or fails or refuses to act, then
the chairperson of the meeting may, and upon thees of any stockholder or a stockholder’s prdxalls appoint a person to fill that
vacancy.

Such inspectors shall:

(i) determine the number of shares ontfitay and the voting power of each, the numbehafes represented at the meeting, the
existence of a quorum, and the authenticity, vialjdind effect of proxies;

(ii) receive votes, ballots or consents;

(iii) hear and determine all challenged guestions in any way arising in connection \ligh right to vote;
(iv) count and tabulate all votes or cants;

(v) determine when the polls shall close;

(vi) determine the result; and
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(vii) do any other acts that may be prdpeconduct the election or vote with fairnessiicstockholders.

The inspectors of election shall perform thieities impartially, in good faith, to the besttlogir ability and as expeditiously as is practical.
If there are three (3) inspectors of election,dBbeision, act or certificate of a majority is etiee in all respects as the decision, act or
certificate of all. Any report or certificate mallg the inspectors of election is prima facie evigenof the facts stated therein.

ARTICLE Il — DIRECTORS
3.1 POWERS

Subject to the provisions of the DGCL and imytation in the certificate of incorporation atfiese bylaws relating to action required to
be approved by the stockholders or by the outstanstiares, the business and affairs of the coiparahall be managed and all corporate
powers shall be exercised by or under the direafdhe Board.

Without prejudice to these general powens, subject to the same limitations, the Board dialie the power to:

(i) Select and remove all officers, ageaind employees of the corporation; prescribepamyers and duties for them that are consistent
with law, with the certificate of incorporation, dwmith these bylaws; fix their compensation; anguiee from them security for faithful
service.

(i) Change the principal executive offior the principal business office of the corpamafirom one location to another; cause the
corporation to be qualified to do business in aayes territory, dependency, or country and conBlusiness within any such state, territory,
dependency, or country; and designate any pla¢denatr outside the State of Delaware for the hadifiany stockholders’ meeting, or
meetings, including annual meetings.

(iif) Adopt, make, and use a corporatal;gerescribe the forms of certificates of stoakd alter the form of the seal and certificates.

(iv) Authorize the issuance of sharestotk of the corporation on any lawful terms, imsideration of money paid, labor done,
services actually rendered, debts or securitiesadkat, or tangible or intangible property actuatigeived.

(v) Borrow money and incur indebtedneasdehalf of the corporation, and cause to be erecand delivered for the corporation’s
purposes, in the corporate name, promissory nbtesjs, debentures, deeds of trust, mortgages, ggetigpothecations, and other evidences
of debt and securities.
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3.2 NUMBER OF DIRECTORS

The Board shall consist of one or more memlesh of whom shall be a natural person. Unlesséhtificate of incorporation fixes the
number of directors, the number of directors shaltetermined from time to time by resolution & Board. No reduction of the authorized
number of directors shall have the effect of remgwany director before that director’s term of offiexpires.

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS

Directors shall be elected at each annualimgef the stockholders to hold office until thexhannual meeting. Each director, including a
director elected to fill a vacancy, shall hold offiuntil the expiration of the term for which ekstttand until a successor has been qualified anc
elected or until such director’s earlier deathigeation or removal.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon reftijiven in writing or by electronic transmissiontt@ corporation. A resignation is effective
when the resignation is delivered, unless the negign specifies a later effective date or an ¢iffeadate determined upon the happening of
an event or events. Unless otherwise providedarcéitificate of incorporation or these bylaws, wioee or more directors resign from the
Board effective at a future date, a majority of directors then in office, including those who egsigning, shall have power to fill such
vacancy or vacancies, the vote thereon to taketeffeen such resignation or resignations shall imeceffective.

Unless otherwise provided in the certificaténcorporation or these bylaws, vacancies and pewndated directorships resulting from any
increase in the authorized number of directorsteteby all of the stockholders having the righvtte as a single class may be filled by a
majority of the directors then in office, althoulgiss than a quorum, or by a sole remaining director

If at any time, by reason of death or resigmadr other cause, the corporation should haveireztors in office, then any officer or any
stockholder or an executor, administrator, trusteguardian of a stockholder, or other fiduciaryrested with like responsibility for the
person or estate of a stockholder, may call a apeweting of stockholders in accordance with tteigions of the certificate of
incorporation or these bylaws, or may apply toGoeirt of Chancery for a decree summarily orderimglection as provided in Section 21:
the DGCL.

If, at the time of filling any vacancy or angwly created directorship, the directors thenffite constitute less than a majority of the
whole Board (as constituted immediately prior ty anch increase), the Court of Chancery may, upptiGation of any stockholder or
stockholders holding at least 10% of the votinglstat the time outstanding having the right to iotesuch directors, summarily order an
election to be held to fill any such vacancies @nly created directorships, or to
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replace the directors chosen by the directors imeiffice as aforesaid, which election shall be ggomed by the provisions of Section 211 of
the DGCL as far as applicable.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE
The Board may hold meetings, both regularspetial, either within or outside the State of Delee.

Unless otherwise restricted by the certifiaaftencorporation or these bylaws, members of tba, or any committee designated by the
Board, may participate in a meeting of the Boardary committee, by means of conference telephoi¢her communications equipment by
means of which all persons participating in the tingecan hear each other, and such participati@nreeting shall constitute presence in
person at the meeting.

3.6 REGULAR MEETINGS

Regular meetings of the Board may be heldautmmotice at such time and at such place as bailtime to time be determined by the
Board.

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the Board for any purpmsgurposes may be called at any time by the chesgn of the Board, the chief executive
officer, the president, the secretary or a majaftyhe authorized number of directors.

Notice of the time and place of special magtishall be:
(i) delivered personally by hand, by deuor by telephone;
(i) sent by United States first-classilimaostage prepaid;
(i) sent by facsimile; or
(iv) sent by electronic mail,

directed to each director at that direcsomddress, telephone number, facsimile numbereatrehic mail address, as the case may be, as
on the corporation’s records.

If the notice is (i) delivered personally barid, by courier or by telephone, (ii) sent by fagk or (iii) sent by electronic mail, it shall be
delivered or sent at least 24 hours before the tifribe holding of the meeting. If the notice isisby United States mail, it shall be deposited
in the United States mail at least four days befloetime of the holding of the meeting. Any oratine may be communicated to the director.
The notice need not specify the place of the mgdifrthe meeting is to be held at the corporatgorincipal executive office) nor the purpt
of the meeting.
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3.8 QUORUM,; VOTING

At all meetings of the Board, a majority oéthuthorized number of directors shall constitugg@rum for the transaction of business. If a
qguorum is not present at any meeting of the Bahaeh the directors present thereat may adjourmteting from time to time, without noti
other than announcement at the meeting, until agpds present. A meeting at which a quorum igahjt present may continue to transact
business notwithstanding the withdrawal of diregtérany action taken is approved by at least poritg of the required quorum for that
meeting.

The vote of a majority of the directors presarany meeting at which a quorum is present $leathe act of the Board, except as may be
otherwise specifically provided by statute, thetifieate of incorporation or these bylaws.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given tar@atbr under any provision of the DGCL or of trextificate of incorporation or these byla
a written waiver thereof, signed by the directongther before or after the time stated therein] beadeemed equivalent to notice.
Attendance of a director at a meeting of the Baduall constitute a waiver of notice of such meetamgept when the director attends such
meeting for the express purpose of objecting, @biginning of the meeting, to the transactionnyflausiness because the meeting is not
lawfully called or convened. Neither the businesbé transacted at, nor the purpose of, any regulspecial meeting of the Board, or of a
committee of Board, need be specified in any writtaiver of notice, unless so required by the fieatie of incorporation or these bylaws.

3.10 BOARD ACTION BY WRITTEN CONSENT WITHOUT MEETING

Unless otherwise restricted by the certifiadtercorporation or these bylaws, any action regghior permitted to be taken at any meetin
the Board, or of any committee thereof, may benakighout a meeting if all members of the Boarcommittee, as the case may be, consent
thereto in writing or by electronic transmissiordahe writing or writings or electronic transmigsior transmissions are filed with the mint
of proceedings of the Board or committee. Suchdikhall be in paper form if the minutes are maietd in paper form and shall be in
electronic form if the minutes are maintained iec#lonic form.

3.11 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certifiazteicorporation or these bylaws, the Board shalle the authority to fix the compensation of
directors.

3.12 REMOVAL OF DIRECTORS

Any director may be removed from office by 8teckholders of the corporation.
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No reduction of the authorized number of divex shall have the effect of removing any diregidor to the expiration of such director’s
term of office.

3.13 APPROVAL OF LOANS

Subject to compliance with applicable law, tloeporation may lend money to, or guarantee atigation of, or otherwise assist any
officer or other employee of the corporation oitsfsubsidiary, including any officer or employebmis a director of the corporation or its
subsidiary, whenever, in the judgment of the Boauth loan, guaranty or assistance may reasonal#ypected to benefit the corporation.
The loan, guaranty or other assistance may beawittithout interest and may be unsecured, or séldarsuch manner as the Board shall
approve, including, without limitation, a pledgestfares of stock of the corporation. Nothing camdiin this section shall be deemed to
deny, limit or restrict the powers of guaranty @rvanty of the corporation at common law or under statute.

ARTICLE IV — COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The Board may, by resolution passed by a ritgjof the authorized number of directors, desigr@ate or more committees, each
committee to consist of one or more of the directifrthe corporation. The Board may designate emeave directors as alternate membel
any committee, who may replace any absent or digiggamember at any meeting of the committee He &bsence or disqualification of a
member of a committee, the member or members thpresent at any meeting and not disqualified frarting, whether or not such member
or members constitute a quorum, may unanimouslpiappnother member of the Board to act at the imgét the place of any such absent
or disqualified member. Any such committee, toaRktent provided in the resolution of the Boardrothese bylaws, shall have and may
exercise all the powers and authority of the Boarthe management of the business and affairseo€tinporation, and may authorize the seal
of the corporation to be affixed to all papers timaty require it; but no such committee shall héneegower or authority to (i) approve or
adopt, or recommend to the stockholders, any actionatter expressly required by the DGCL to bestted to stockholders for approval,

(i) adopt, amend or repeal any bylaw of the coation, (iii) fill any vacancies on the Board or any committee, (iv) fix the compensation of
the directors for serving on the Board or any cotta®j or (v) authorize a distribution to the stomklers of the corporation, except at a rate or
in a periodic amount or within a price range deiasad by the Board.

4.2 COMMITTEE MINUTES

Each committee shall keep regular minutessafnieetings and report the same to the Board wdagrired.
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4.3 MEETINGS AND ACTION OF COMMITTEES
Meetings and actions of committees shall beegred by, and held and taken in accordance withptovisions of:
(i) Section 3.5 (place of meetings ancttimgs by telephone);
(i) Section 3.6 (regular meetings);
(iii) Section 3.7 (special meetings; neji
(iv) Section 3.8 (quorum; voting);
(v) Section 3.9 (waiver of notice); and
(vi) Section 3.10 (board action by writimonsent without a meeting)

with such changes in the context of those bylavarasecessary to substitute the committee amdetsbers for the Board and its members.
However:

(i) the time of regular meetings of corttees may be determined either by resolution oBtbard or by resolution of the committee;
(i) special meetings of committees mippde called by resolution of the Board; and

(i) notice of special meetings of contteés shall also be given to all alternate memivehs, shall have the right to attend all meetings
of the committee. The Board may adopt rules forgingernment of any committee not inconsistent withprovisions of these bylaws.

ARTICLE V — OFFICERS
5.1 OFFICERS

The officers of the corporation shall be aspient and a secretary. The corporation may alge, & the discretion of the Board, a
chairperson of the Board, a vice chairperson oBbard, a chief executive officer, a chief finahaHicer or treasurer, one or more vice
presidents, one or more assistant vice presidengspr more assistant treasurers, one or mordagssecretaries, and any such other officers
as may be appointed in accordance with the pravssad these bylaws. Any number of offices may bld bg the same person.

5.2 APPOINTMENT OF OFFICERS
The Board shall appoint the officers of thepowation, except such officers as may be appoimedcordance with the provisions of
Sections 5.3 and 5.5 of these bylaws, subjectdaitfnts, if any, of an officer under any contratemployment.

15




Table of Contents

5.3 SUBORDINATE OFFICERS

The Board may appoint, or empower the chietakve officer or, in the absence of a chief exigewfficer, the president, to appoint, s
other officers and agents as the business of tiporation may require. Each of such officers anenég shall hold office for such period, h:
such authority, and perform such duties as areigeovin these bylaws or as the Board may from tongme determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officerder any contract of employment, any officer maydraoved, either with or without cause, by
an affirmative vote of the majority of the Boardaaty regular or special meeting of the Board oceexin the case of an officer chosen by the
Board, by any officer upon whom such power of readaway be conferred by the Board.

Any officer may resign at any time by givingitien notice to the corporation. Any resignatitral take effect at the date of the receipt of
that notice or at any later time specified in thetice. Unless otherwise specified in the noticeesignation, the acceptance of the resignation
shall not be necessary to make it effective. Argjgreation is without prejudice to the rights, ifyaof the corporation under any contract to
which the officer is a party.

5.5 VACANCIES IN OFFICES
Any vacancy occurring in any office of the poration shall be filled by the Board or as proddie Section 5.3.
5.6 CHAIRMAN OF THE BOARD

The chairman of the Board, if such an offioerelected, shall, if present, preside at meetifigise Board and exercise and perform such
other powers and duties as may from time to timadségned to him by the Board or as may be pre=tiily these bylaws. If there is no
president, then the chairman of the Board shadl lésthe chief executive officer of the corporatém shall have the powers and duties
prescribed in Section 5.7 of these bylaws.

5.7 CHIEF EXECUTIVE OFFICER

Subject to such supervisory powers, if anynay be given by the Board to the chairman of tharB, if there be such an officer, the chief
executive officer of the corporation shall, subjecthe control of the Board, have general supgmijdirection and control of the business
and the officers of the corporation. He or shelgiralkide at all meetings of the stockholders amthe absence or nonexistence of a chairmar
of the board, at all meetings of the Board. Heher shall have the general powers and duties of geament usually vested in the chief
executive officer of a corporation, and shall haueh other powers and perform such other duti@segsbe prescribed by the Board or these
bylaws.
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5.8 PRESIDENT

Subject to such supervisory powers, if anynayg be given by the Board to the chairman of tbarB and chief executive officer, if there
be such an officer, the president of the corponagizall, subject to the control of the Board, hgereral supervision over the operation of the
corporation, including the general powers and dutfemanagement usually vested in the office ofigdient of a corporation, and shall have
such other powers and perform such other dutiesagsbe prescribed by the Board or these bylaws offiees of president and chief
executive officer may be held by the same person.

5.9 VICE PRESIDENT

In the absence or disability of the presidém,vice presidents, if any, in order of theirkas fixed by the Board or, if not ranked, a vice
president designated by the Board, shall perfotrthalduties of the president and when so actiradj Slave all the powers of, and be subject
to all the restrictions upon, the president. Theepresidents shall have such other powers andrpedguch other duties as from time to time
may be prescribed for them respectively by the Bodwrese bylaws, the president or the chairmaheBoard.

5.10 SECRETARY

The secretary shall keep or cause to be keéfite principal executive office of the corporatar such other place as the Board may direct,
a book of minutes of all meetings and actions ofators, committees of directors, and stockholdBng. minutes shall show the time and
place of each meeting, whether regular or spearal (if special, how authorized and the notice mlivthe names of those present at directors
meetings or committee meetings, the number of shanesent or represented at stockholders’ meetimgsthe proceedings thereof.

The secretary shall keep, or cause to be képite principal executive office of the corpavator at the office of the corporation’s transfer
agent or registrar, as determined by resolutiath®Board, a share register, or a duplicate skegister, showing the names of all stockhol
and their addresses, the number and classes elsdhald by each, the number and date of certioat@encing such shares, and the number
and date of cancellation of every certificate satered for cancellation.

The secretary shall give, or cause to be gimetice of all meetings of the stockholders anthefBoard required to be given by law or by
these bylaws. He shall keep the seal of the cotiporaf one be adopted, in safe custody and stele such other powers and perform such
other duties as may be prescribed by the Boarg thdse bylaws.

5.11 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and mntain, or cause to be kept and maintained, adegumateorrect books and records of accounts
of the properties and business transactions ofdhgoration, including accounts of its assets,ilités, receipts, disbursements, gains, losses,
capital, retained
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earnings, and shares. The books of account shalll i@asonable times be open to inspection bydinegtor.

The chief financial officer shall deposit albneys and other valuables in the name and toréuit ©f the corporation with such
depositories as may be designated by the Boarghtlikedisburse the funds of the corporation as beagrdered by the Board, shall render to
the president and directors, whenever they reqyest account of all of his transactions as cfifedncial officer and of the financial conditi
of the corporation, and shall have other power@erfbrm such other duties as may be prescribetidbard or these bylaws.

5.12 AUTHORITY AND DUTIES OF OFFICERS

All officers of the corporation shall respeelly have such authority and perform such dutigbénmanagement of the business of the
corporation as may be designated from time to tijnéhe Board or the stockholders and, to the extehso provided, as generally pertain to
their respective offices, subject to the contralhef Board.

ARTICLE VI — RECORDS AND REPORTS
6.1 MAINTENANCE AND INSPECTION OF RECORDS

The corporation shall, either at its principaécutive office or at such place or places agdated by the Board, keep a record of its
stockholders listing their names and addresseshendumber and class of shares held by each stloigdha copy of these bylaws as amer
to date, accounting books, and other records.

Any stockholder of record, in person or byatey or other agent, shall, upon written demardkuwath stating the purpose thereof, have
the right during the usual hours for business spétt for any proper purpose the corporation’skskedger, a list of its stockholders, and its
other books and records and to make copies oragtitaerefrom. A proper purpose shall mean a perpeassonably related to such person’s
interest as a stockholder. In every instance wharattorney or other agent is the person who gheksght to inspection, the demand under
oath shall be accompanied by a power of attornespoh other writing that authorizes the attornegtber agent so to act on behalf of the
stockholder. The demand under oath shall be dildct¢he corporation at its registered office inddere or at its principal executive office.

6.2 REPRESENTATION OF SHARES OF OTHER CORPORMNS

The chairperson of the Board, the president,éce president, the treasurer, the secretaassistant secretary of this corporation, or any
other person authorized by the Board or the prasidiea vice president, is authorized to vote, @spnt, and exercise on behalf of this
corporation all rights incident to any and all s#sof any other corporation or corporations stapdirthe name of this corporation. The
authority granted herein may be exercised eithesuzy person directly or by any other person ai#bdrto do so by proxy or power of
attorney duly executed by such person having thieoaity.
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ARTICLE VIl — GENERAL MATTERS
7.1 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS

From time to time, the Board shall determigedsolution which person or persons may sign doese all checks, drafts, other orders for
payment of money, notes or other evidences of iediriess that are issued in the name of or payalbtetcorporation, and only the persons
so authorized shall sign or endorse those instrtenen

7.2 EXECUTION OF CORPORATE CONTRACTS AND INSURIENTS

The Board, except as otherwise provided isd¢H®ylaws, may authorize any officer or officenrsagent or agents, to enter into any cont
or execute any instrument in the name of and omlbehthe corporation; such authority may be gaher confined to specific instances.
Unless so authorized or ratified by the Board dhimithe agency power of an officer, no officereagor employee shall have any power or
authority to bind the corporation by any contracengagement or to pledge its credit or to rendiéble for any purpose or for any amount.

7.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of the corporation shall be repteseby certificates, provided that the Board mapvjole by resolution or resolutions that
some or all of any or all classes or series dftitgk shall be uncertificated shares. Any suchluéisa shall not apply to shares represented by
a certificate until such certificate is surrendet@the corporation. Notwithstanding the adoptiésuch a resolution by the Board, every
holder of stock represented by certificates, armhugquest every holder of uncertificated shatesl] be entitled to have a certificate signed
by, or in the name of the corporation by the chatspn or vice-chairperson of the Board, or theigess or vice-president, and by the
treasurer or an assistant treasurer, or the segi@tan assistant secretary of the corporationesgmting the number of shares registered in
certificate form. Any or all of the signatures ¢ tcertificate may be a facsimile. In case anyceffitransfer agent or registrar who has signed
or whose facsimile signature has been placed umentéicate has ceased to be such officer, traregfent or registrar before such certificate
is issued, it may be issued by the corporation thithsame effect as if he or she were such officeamsfer agent or registrar at the date of
issue.

The corporation may issue the whole or any @kits shares as partly paid and subject tofoalthe remainder of the consideration to be
paid therefor. Upon the face or back of each stexkificate issued to represent any such partlgt phares, or upon the books and records of
the corporation in the case of uncertificated patlid shares, the total amount of the considaratide paid therefor and the amount paid
thereon shall be stated. Upon the declaration pidaridend on fully paid shares, the corporationlbtieclare a dividend upon partly paid
shares of the same class, but only upon the ba#ie percentage of the consideration actually gagtdeon.
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7.4 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue mibi@n one class of stock or more than one seriasytlass, then the powers, the designations,
the preferences, and the relative, participatipgiooal or other special rights of each class otlstor series thereof and the qualifications,
limitations or restrictions of such preferences/andghts shall be set forth in full or summarizenthe face or back of the certificate that the
corporation shall issue to represent such claseries of stockprovided, howeverthat, except as otherwise provided in Section&(Re
DGCL, in lieu of the foregoing requirements theraynbe set forth on the face or back of the cediédhat the corporation shall issue to
represent such class or series of stock a statehmerthe corporation will furnish without chargedgach stockholder who so requests the
powers, the designations, the preferences, anctliéve, participating, optional or other specights of each class of stock or series thereof
and the qualifications, limitations or restrictiosfssuch preferences and/or rights.

7.5 LOST CERTIFICATES

Except as provided in this Section 7.5, no eentificates for shares shall be issued to repdapreviously issued certificate unless the |
is surrendered to the corporation and cancell¢gdeatame time. The corporation may issue a newficaté of stock or uncertificated share:
the place of any certificate theretofore issued bglleged to have been lost, stolen or destrogad,the corporation may require the owner of
the lost, stolen or destroyed certificate, or sowiner’s legal representative, to give the corporati bond sufficient to indemnify it against
any claim that may be made against it on accouttteofilleged loss, theft or destruction of any stettificate or the issuance of such new
certificate or uncertificated shares.

7.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, thegdmprovisions, rules of construction, and deiamis in the DGCL shall govern the
construction of these bylaws. Without limiting thenerality of this provision, the singular numbmesliides the plural, the plural number
includes the singular, and the termpérson” includes both a corporation and a natural person.

7.7 DIVIDENDS

The Board, subject to any restrictions corgdim either (i) the DGCL, or (ii) the certificaté incorporation, may declare and pay
dividends upon the shares of its capital stockidgirds may be paid in cash, in property, or in shaf the corporation’s capital stock.

The Board may set apart out of any of the $umitckthe corporation available for dividends a reser reserves for any proper purpose and
may abolish any such reserve. Such purposes skhlbie but not be limited to equalizing dividenasairing or maintaining any property of
the corporation, and meeting contingencies.
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7.8 FISCAL YEAR
The fiscal year of the corporation shall beeéi by resolution of the Board and may be changettid Board.
7.9 SEAL

The corporation may adopt a corporate seakwshall be adopted and which may be altered é\Bibard. The corporation may use the
corporate seal by causing it or a facsimile thetedfe impressed or affixed or in any other mamaproduced.

7.10 TRANSFER OF STOCK

Upon surrender to the corporation or the fiemasgent of the corporation of a certificate foaes duly endorsed or accompanied by propel
evidence of succession, assignation or authoritsatwsfer, it shall be the duty of the corporatiorissue a new certificate to the person ent
thereto, cancel the old certificate, and recorditiiesaction in its books.

7.11 STOCK TRANSFER AGREEMENTS

The corporation shall have power to enter @rtd perform any agreement with any number of $tolckers of any one or more classes of
stock of the corporation to restrict the transfiestwares of stock of the corporation of any onenore classes owned by such stockholders in
any manner not prohibited by the DGCL.

7.12 REGISTERED STOCKHOLDERS
The corporation:

(i) shall be entitled to recognize thelazive right of a person registered on its boaktha owner of shares to receive dividends and to
vote as such owner;

(ii) shall be entitled to hold liable foalls and assessments the person registered loooks as the owner of shares; and

(i) shall not be bound to recognize amwitable or other claim to or interest in sucarstor shares on the part of another person,
whether or not it shall have express or other edtiereof, except as otherwise provided by the EHvRelaware.

7.13 WAIVER OF NOTICE

Whenever notice is required to be given urahgrprovision of the DGCL, the certificate of inporation or these bylaws, a written waiv
signed by the person entitled to notice, or a wabdyeelectronic transmission by the person entittedotice, whether before or after the time
of the event for which notice is to be given, shalldeemed equivalent to notice. Attendance ofsopeat a meeting
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shall constitute a waiver of notice of such meetmgept when the person attends such meetingéoexpress purpose of objecting at the
beginning of the meeting, to the transaction of bnginess because the meeting is not lawfully dadteconvened. Neither the business to be
transacted at, nor the purpose of, any regulapecial meeting of the stockholders need be spédifi@ny written waiver of notice or any
waiver by electronic transmission, unless so regliby the certificate of incorporation or theseaimg.

ARTICLE VIII — NOTICE BY ELECTRONIC TRANSMISSION
8.1 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which noticenetwise may be given effectively to stockholdersspant to the DGCL, the certificate of
incorporation or these bylaws, any notice to stotdtérs given by the corporation under any provisibthe DGCL, the certificate of
incorporation or these bylaws shall be effectivgivien by a form of electronic transmission conedrib by the stockholder to whom the
notice is given. Any such consent shall be revazalylthe stockholder by written notice to the cogpion. Any such consent shall be deemed
revoked if:

(i) the corporation is unable to delibgrelectronic transmission two consecutive notgigen by the corporation in accordance with
such consent; and

(i) such inability becomes known to gexretary or an assistant secretary of the coiiparat to the transfer agent, or other person
responsible for the giving of notice.

However, the inadvertent failure to treat such ilitgtas a revocation shall not invalidate any niregor other action.
Any notice given pursuant to the precedingageaph shall be deemed given:
() if by facsimile telecommunication, when directecataumber at which the stockholder has consentest&ive notice
(i) if by electronic mail, when directed to an electcomail address at which the stockholder has cdeseio receive notice

(i) if by a posting on an electronic network togetivéh separate notice to the stockholder of sudtifie posting, upon the later of
(A) such posting and (B) the giving of such separaidtice; ant

(iv) if by any other form of electronic transmission,emhdirected to the stockhold:
An affidavit of the secretary or an assistettretary or of the transfer agent or other agktiteocorporation that the notice has been given
by a form of electronic transmission shall, in #iisence of fraud, be prima facie evidence of thes fetated therein.
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8.2 DEFINITION OF ELECTRONIC TRANSMISSION

An “electronic transmission” means any form of communication, not directlyohwing the physical transmission of paper, thattes a
record that may be retained, retrieved, and reviklwea recipient thereof, and that may be direetfyroduced in paper form by such a
recipient through an automated process.

8.3 INAPPLICABILITY
Notice by a form of electronic transmissioalshot apply to Sections 164, 296, 311, 312 or 82the DGCL.

ARTICLE IX — INDEMNIFICATION
9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the maximum extem & the manner permitted by the DGCL as the sammeexists or may hereafter be
amended, indemnify any person against expensdsding attorneys’ fees), judgments, fines, and am®paid in settlement actually and
reasonably incurred in connection with any threadgiepending or completed action, suit, or procegdirwhich such person was or is a party
or is threatened to be made a party by reasoredbitt that such person is or was a director acaffof the corporation; provided, however,
that the corporation may modify the extent of simtemnification by individual contracts with itsrdctors and officers and, provided further,
that the corporation shall not be required to indiéynany director or officer in connection with apyoceeding (or part thereof) initiated by
such person unless (i) such indemnification is esgly required to be made by law, (ii) the procegdvas authorized in advance by the
Board, (iii) such indemnification is provided byethorporation, in its sole discretion, pursuarthi®powers vested in the corporation under
the DGCL or (iv) such indemnification is requiredide made pursuant to an individual contract. koppses of this Section 9.1, a “director”
or “officer” of the corporation shall mean any pmrqga) who is or was a director or officer of tregporation, (b) who is or was serving at the
request of the corporation as a director or offafeainother corporation, partnership, joint venttinest or other enterprise, or (c) who was a
director or officer of a corporation which was &gecessor corporation of the corporation or of leroenterprise at the request of such
predecessor corporation.

The corporation shall pay the expenses (inatydttorney’s fees) incurred by a director or adfi of the corporation entitled to
indemnification hereunder in defending any actgirit or proceeding referred to in this Sectionif.&dvance of its final disposition;
provided, however, that payment of expenses indusyea director or officer of the corporation invadce of the final disposition of such
action, suit or proceeding shall be made only upmeipt of an undertaking by the director or offiteerepay all amounts advanced if it shc
ultimately be determined that the director or d@figs not entitled to be indemnified under thist®er9.1 or otherwise.

The rights conferred on any person by thischetshall not be exclusive of any other rights ethsuch person may have or hereafter
acquire under any statute, provision of the corjomnzs
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certificate of incorporation, these bylaws, agreetneote of the stockholders or disinterested descor otherwise.

Any repeal or modification of the foregoingpisions of this Article shall not adversely affacty right or protection hereunder of any
person in respect of any act or omission occunpitigr to the time of such repeal or modification.

9.2 INDEMNIFICATION OF OTHERS

The corporation shall have the power, to tleimum extent and in the manner permitted by th&€€D@s the same now exists or may
hereafter be amended, to indemnify any person oltizer a director or officer (as such terms arengefin Section 9.1 above) against expe
(including attorneys’ fees), judgments, fines, antbunts paid in settlement actually and reasonablyred in connection with any
threatened, pending or completed action, suitrocgeding, in which such person was or is a party threatened to be made a party by
reason of the fact that such person is or was guioye or agent of the corporation. For purposdhiefSection 9.2, an “employee” or
“agent” of the corporation (other than a directoofficer, as such terms are defined in Sectiona®ddve) shall mean any person (i) who is or
was an employee or agent of the corporation, (iip\we or was serving at the request of the corfmrats an employee or agent of another
corporation, partnership, joint venture, trust tivas enterprise, or (iii) who was an employee arda@f a corporation which was a predece
corporation of the corporation or of another entisgat the request of such predecessor corporation

9.3 INSURANCE

The corporation may purchase and maintainrarsze on behalf of any person who is or was a tireofficer, employee or agent of the
corporation, or is or was serving at the requeshefcorporation as a director, officer, employeagent of another corporation, partnership,
joint venture, trust or other enterprise againstlability asserted against him or her and incdrog him or her in any such capacity,
arising out of his or her status as such, whethaobthe corporation would have the power to indiéyrhim or her against such liability
under the provisions of the DGCL.

9.4 EXPENSES

The corporation shall advance to any person was or is a party or is threatened to be madety po any threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative, by sea of the fact that he or she is or was a
director or officer of the corporation, or is orsvgerving at the request of the corporation asexiir or officer of another corporation,
partnership, joint venture, trust or other entesgriprior to the final disposition of the proceegipromptly following request therefor, all
expenses incurred by any such director or offinernnection with such proceeding, upon recei@rofindertaking by or on behalf of such
person to repay said amounts if it should be detexdhultimately that such person is not entitletééandemnified under this bylaw or
otherwise; provided, however, that the corporasball not be required to advance expenses to atyditector or officer in connection with
any proceeding (or part thereof) initiated by spehson unless the proceeding was authorized innaéviay the Board.
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Notwithstanding the foregoing, unless otheendstermined pursuant to Section 9.5, no advaraletsthymade by the corporation to an
officer of the corporation (except by reason offiéuet that such officer is or was a director of tieeporation in which event this paragraph
shall not apply) in any action, suit or proceediwether civil, criminal, administrative or invesditive, if a determination is reasonably and
promptly made (i) by the Board by a majority vofe@uorum consisting of directors who were notiparto the proceeding, or (ii) if such
guorum is not obtainable, or, even if obtainablguarum of disinterested directors so directs,ngependent legal counsel in a written
opinion, that the facts known to the decision-mgkparty at the time such determination is made chestnate clearly and convincingly that
such person acted in bad faith or in a mannersthett person did not believe to be in or not oppdsdle best interests of the corporation.

9.5 NON-EXCLUSIVITY OF RIGHTS

The rights conferred on any person by thisyshall not be exclusive of any other right whscich person may have or hereafter acquire
under any statute, provision of the certificaténabrporation, bylaws, agreement, vote of stockbrddr disinterested directors or otherwise,
both as to action in his official capacity and @sction in another capacity while holding offiddwe corporation is specifically authorized to
enter into individual contracts with any or allitsf directors, officers, employees or agents reapgindemnification and advances, to the
fullest extent not prohibited by the DGCL.

9.6 SURVIVAL OF RIGHTS

The rights conferred on any person by thisiwys$hall continue as to a person who has ceadwelaadirector, officer, employee or other
agent and shall inure to the benefit of the heixecutors and administrators of such a person.

9.7 AMENDMENTS

Any repeal or modification of this bylaw shatfily be prospective and shall not affect the ggirider this bylaw in effect at the time of the
alleged occurrence of any action or omission tdfatis the cause of any proceeding against aegtagj the corporation.

ARTICLE X — AMENDMENTS

These bylaws may be adopted, amended or expbglthe stockholders of the corporation. Howetrer corporation may, in its certificate
of incorporation, confer the power to adopt, amentepeal these bylaws upon the directors. Thetfettsuch power has been so conferred
upon the directors shall not divest the stockhaadrithe power, nor limit their power, to adopt,eard or repeal these bylaws as set forth
above.

25




Table of Contents

PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF

INTEVAC, INC.

Kevin Fairbairn and Charles B. Eddy I, otheir of them, are hereby appointed as the lawfahtgyand proxies of the undersigned (
all powers the undersigned would possess if peliyopeesent, including full power of substitutiot) represent and to vote all share
capital stock of Intevac, Inc. which the undersiji® entitled to vote at our Annual Meeting of Skarlders on May 15, 2007, and at
adjournments or postponements thereof, as followthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eacHf the proposals below. This Proxy will be voted adirected, or, if no direction is
indicated, will be voted FOR each of the proposalbelow and at the discretion of the persons named gwoxies upon such othe
matters as may properly come before the meeting. Thproxy may be revoked at any time before it is ved.

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r#g J. Hill, Robert Lemos, and Ping Ya
FOR 0O WITHHELD O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacédaabelow.)
2. Proposal to approve the reincorporation of the Camydrom California to Delaware by means of a mevgéh and into a wholly owne
Delaware subsidiar
FOR O AGAINST O ABSTAIN 0O
3. Proposal to approve an amendment to incré&seaximum number of shares of Common Stock authdifior issuance under the
Compan’s 2004 Equity Incentive Plan by 900,000 shs
FOR O AGAINST O ABSTAIN O
4.  Proposal to ratify the appointment of Grandiftton LLP as independent public accountants @viat for the fiscal year ending
December 31, 200°
FOR O AGAINST O ABSTAIN O
5. Transaction of any other business which may prgparine before the meeting and any adjournment stppaement therec
DATE: , 2007
(Signature’

(Signature if held jointly

(Please sign exactly as shown on your stock agatéiand on the envelope in which this proxy wasetiaWhen signing as partner, corpo
officer, attorney, executor, administrator, trustgeardian or in any other representative capagite full title as such and sign your o
name as well. If stock is held jointly, each joimtner should sign.)

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY,
USING THE ENCLOSED ENVELOPE.



