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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

December 9, 2013
Date of Report (date of earliest event reported)

INTEVAC, INC.

(Exact name of Registrant as specified in its chaet)

State of Delaware 0-26946 94-3125814
(State or other jurisdiction (Commission (IRS Employer
of incorporation or organization) File Number) Identification Number)

3560 Bassett Street
Santa Clara, CA 95054

(Address of principal executive offices)

(408) 986-9888

(Registrant’s telephone number, including area code

N/A

(Former name or former address if changed since laseport)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O

O 0™

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




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

On December 9, 2013, the Board of Directors (thed8”) of Intevac, Inc. (the “Company”) voted tairase the size of the Board from
seven to eight directors and appointed, effectieedinber 10, 2013, Matthew A. Drapkin to fill theuhgcreated seat. In connection with his
appointment to the Board, Mr. Drapkin was also aped to the Nominating and Governance Committee.

Mr. Drapkin will receive the same compensation emmnification as the Company’s other non-emplayieectors.
There are no transactions between Mr. Drapkin hadCompany that would be reportable under Itema)0dfiRegulation S-K.

A copy of the press release issued by the Compagarding the appointment of Mr. Drapkin is attachedExhibit 99.1 and incorporated
herein by reference.

Item 8.01. Other Events.

On December 9, 2013, the Company entered into aeagent (the “Agreement”) with Becker Drapkin Maeagent, L.P. and certain of its
affiliates (collectively, the “Shareholder GroupPursuant to the Agreement, the Company agreexpiane the Board and appoint

Mr. Drapkin to fill the newly created seat, as démxd above. In addition, the Company has agreéactade Mr. Drapkin in its slate of
nominees for election to the Board at the Compa§B4 and 2015 Annual Meetings of Stockholderstarsblicit proxies in favor of his
election to the Board at such meetings.

Pursuant to the Agreement, the members of the Bblaier Group have agreed to vote for the Boarditesdf nominees for directors at the
2014 and 2015 Annual Meetings of Stockholders dudiitéon, the Shareholder Group has agreed, untd&6 prior to the advance notice
deadline for the Company’s 2016 Annual Meeting twic&holders, to customary standstill provisionsimiyithat time that provide, among
other things, that the Shareholder Group will @tgcquire beneficial ownership of more than 17d8%e Company’s outstanding common
stock; (b) engage in or in any way participate sohcitation of proxies or consents with respectte Company; (c) initiate any shareholder
proposals; (d) call, seek to call or request aispemeeting of stockholders; or (e) make certaipémmitted dispositions of the Company’s
common stock.

The foregoing summary of the Agreement does ngigrito be complete and is subject to, and quadlifieits entirety by, the full text of the
Agreement, which is attached as Exhibit 10.1 andrporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
10.1  Agreement, dated as of December 9, 2013, by ans@nmbevac, Inc., Steven R. Becker, Matthew A. BiapBC Advisors, LLC,
Becker Drapkin Management, L.P., Becker Drapkirtrigas (QP), L.P., and Becker Drapkin Partners,

99.1 Press Releas



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

INTEVAC, INC.

Date: December 10, 2013 /s JEFFREY ANDRESOI
Jeffrey Andresol
Executive Vice President, Finance and Administral
Chief Financial Officer, Treasurer and Secre!




EXHIBIT INDEX

Exhibit No. Description
10.1 Agreement, dated as of December 9, 2013, by anah@imbevac, Inc., Steven R. Becker, Matthew A. RiapBC
Advisors, LLC, Becker Drapkin Management, L.P., BacDrapkin Partners (QP), L.P., and Becker Drapanners, L.F

99.1 Press Releas



Exhibit 10.1
EXECUTION VERSIOM
AGREEMENT

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

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

NOW, THEREFORE, in consideration of the foregoimgmises and the respective representations, wegsanbvenants, agreements
and conditions hereinafter set forth, and intendge legally bound hereby, the parties heretelheagree as follows:

1. Definitions. For purposes of this Agreement:

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

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

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

(d) “ Board " means the Board of Directors of the Company.
(e) “ Common Stock” means the common stock of the Company, par vlu@01 per share.
(H “ New Director " means Drapkin and any successor to Drapkin appoito the Board pursuant to Sectioof%his Agreement.

(g) The terms ‘person” or “ persons” shall mean any individual, corporation (includingt-for-profit), general or limited partnership,
limited liability company, joint venture, estateydt, association, organization or other entitamy kind or nature, including any governme
authority.

(h) “ Standstill Period ” means the period from the date hereof until_theier of:

(i) thirty (30) days prior to the Timely Deadlinerfthe Annual Meeting to be held in 2016; ¢



(ii) such date, if any, of a breach by the Compiangny material respect of any of its representatiovarranties, commitments or
written notice of such breactp(oﬁdgd mat_(i) a failure to make take the actions sethfar Section 4(a)(innd (ii), (ii) a failure to make the
nomination required under Section 4(b)@nd (iii) a failure to provide the notice of naration required under Section 4¢@nnot be cured).

() “ Timely Deadline” means, with respect to any Annual Meeting, thedast upon which a notice to the Secretary of thegany o
nominations of persons for election to the Boarsuah Annual Meeting or the proposal of businessiah Annual Meeting would be
considered “timely” under the Company’s Certificafdncorporation and Amended and Restated Bylaws.

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

(a) The Company has the corporate power and atytiorexecute, deliver and carry out the terms @nogisions of this Agreement and
to consummate the transactions contemplated hereby.

(b) This Agreement has been duly and validly auteal, executed and delivered by the Company, dotesi a valid and binding
obligation and agreement of the Company and isreeétle against the Company in accordance witkeiitss, except as enforcement thereof
may be limited by applicable bankruptcy, insolveneprganization, moratorium, fraudulent conveyamcsimilar laws affecting the rights of
creditors and subject to general equity principles.

(c) The execution, delivery and performance of &gseement by the Company does not and will notiilate or conflict with any law,
rule, regulation, order, judgment or decree, irhezase that is applicable to the Company, or€suit in any material breach or material
violation of, or constitute a material default éar event which with notice or lapse of time or botlld become a material default) under or
pursuant to, or result in the loss of a materialdfie under, or give any right of termination, arderent, acceleration or cancellation of (A)
organizational document of the Company or (B) agreament, contract, commitment, understandingrangement, in each case to which
the Company is a party or by which it is bound aich is material to the Company’s business or apans.

3. Representations and Warranties of the Shareholder Group, Etc . Each member of the Shareholder Group severally nat jointly,
represents and warrants with respect to himsetgelf as follows as of the date hereof:

(a) Such member has the power and authority toutgedeliver and carry out the terms and provisiithis Agreement and to
consummate the transactions contemplated hereloi. i8amber, if an entity, has the corporate, limgadnership or limited liability
company power and authority, as applicable, to @eedeliver and carry out the terms and provismirthis Agreement and to consummate
the transactions contemplated hereby.

(b) This Agreement has been duly and validly auteal, executed, and delivered by such member, itatest a valid and binding
obligation and agreement of such member and isegdible against such member in accordance withritss, except as enforcement thereof
may be limited by applicable bankruptcy, insolveneprganization, moratorium, fraudulent conveyamcsimilar laws affecting the rights of
creditors and subject to general equity principles.



(c) The execution, delivery and performance of &gseement by such member does not and will nati¢late or conflict with any law,
rule, regulation, order, judgment or decree appledo such member, or (ii) result in any matebisgdach or material violation of, or constitute
a material default (or an event which with noticdapse of time or both could become a materiahaléf under or pursuant to, or result in the
loss of a material benefit under, or give any rightermination, amendment, acceleration or caatieth of, (A) any organizational document,
if an entity, or (B) any agreement, contract, cotnment, understanding or arrangement, in each casfiith such member is a party or by
which such member is bound.

(d) As of the date hereof, the members of the $iwdder Group and their Affiliates and Associaterdfeially own in the aggregate
1,082,365 shares of Common Stock.

(e) Drapkin consents and agrees to serve as adatiche Company as of 9:00 a.m., Pacific timeDecember 10, 2013 (the “
Effective Time") in accordance with the terms of this Agreement.

4. Directors,; Related Matters .

(a) On the date hereof, the Board shall, in acamdavith the Company’s governance documents, aloggolution to:
(i) increase the size of the Board to eight (8gcliors;

(ii) appoint Drapkin to the Board, as a directdfeetive as of the Effective Time; and

(ii) appoint Drapkin to, in the Board’s sole distion, either the Compensation Committee or the iNating and Governance
Committee.

(b) In connection with the Annual Meeting to bechigl 2014 (the 2014 Annual Meeting”) and the Annual Meeting to be held in 2015
(the “2015 Annual Meeting”), the Company will take all action necessaryffe the following:

(i) the Board and the Nominating and Governance @ittee shall nominate Drapkin for election to theaBd as a director at the
2014 Annual Meeting and the 2015 Annual Meetingg@dicable; and

(ii) the Company shall recommend that the Compastgskholders vote, and shall solicit proxies,auadr of the election of
Drapkin at the 2014 Annual Meeting and the 2015 uaiiMeeting and otherwise support Drapkin for eétetin a manner no less rigorous
and favorable than the manner in which the Comaipports its other nominees.

(c) The Company agreed that at least thirty (3@sdaior to the Timely Deadline for the Annual Meetto be held in 2016 (the2016
Annual Meeting "), the Nominating and Governance Committee willifyahe Shareholder Group that it has resolvetetmmmend the New
Director for election as director at the 2016 Arindaeting.

(d) The Company agrees, until the conclusion ofS3tandstill Period, not to increase the size ofBbard except as necessary to comply
with the terms of this Agreement.



(e) The Company agrees that, so long as Drapkimiember of the Board, Drapkin will be offered menship on any committee of t
Board constituted to evaluate strategic opportesitor the Company.

5. Replacement Directors. If, at any time prior to the conclusion of theu&dstill Period, the New Director is unable or uling to serve
as a director of the Company (other than, sube&ection 4(b)(ihereof, in connection with the Board’s decision taotenominate the New
Director, then the Shareholder Group and the B@axdluding the New Director who is resigning) stegdpoint a mutually agreeable
replacement for such New Director within ninetyY#8@ys of such New Director validly tendering hésignation from the Board (in which
case all references in this Agreement to “Drapkitth respect to such New Director’s rights and gaflions as a director shall refer to such
replacement, as applicabf@pvided that references in this Agreement to “Shareholdeu@’ will not include such person unless such pers
is otherwise already a member).

6. Voting . During the Standstill Period, each member of3hareholder Group shall cause all shares of Conback owned of record
or beneficially owned by it or its respective Affiles or Associates to be present for quorum pegpand to be voted in favor of all directors
nominated by the Board for election at any stocttbomeeting where such matters will be votedpoayided , that such nominees were not
nominated in contravention of this Agreement.

7. Sandstill . Each member of the Shareholder Group agreesdindng the Standstill Period, he or it will nohcdahe or it will cause
each of such person’s respective Affiliates, Asgtes and agents and any other persons acting an itésbehalf not to, directly or indirectly:

(a) acquire beneficial ownership in excess of 17d%e outstanding shares of Common Stock (bardtelatest annual or quarterly
report of the Company filed with the SEC pursuarBéction 13 or 15(d) of the Exchange Act), othantthe acquisition of equity-based
compensation pursuant to SectionhEdeof and the exercise of any options or conversf@ny convertible securities comprising suchitggu
based compensation;

(b) submit any shareholder proposal (pursuant e R4a8 promulgated by the SEC under the Exchange Acthl@rwise) or any notic
of nomination or other business for considerat@mmominate any candidate for election to the Baardppose the directors nominated by
Board, other than as expressly permitted by thisedment;

(c) form, join in or in any other way participatea “partnership, limited partnership, syndicatetwer group” within the meaning of
Section 13(d)(3) of the Exchange Act with respedhe Common Stock or deposit any shares of Confdtock in a voting trust or similar
arrangement or subject any shares of Common Stoakyt voting agreement or pooling arrangement,ratien with other members of the
Shareholder Group or one or more of their Affilsa{@rovided that any such Affiliate signs a joinder to this Agment) or to the extent suc
group may be deemed to result with the Compang@iNew Director or any of their respective Affigatas a result of this Agreement;

(d) engage in discussions with other stockholdéte@Company, solicit proxies or written conseritstockholders or otherwise
conduct any nonbinding referendum with respechéo@ommon Stock, or make, or in any way encourafjagnce or participate in, any
“solicitation” of any “proxy” within the meaning dRule 14a-1 promulgated by the SEC under the Exghédwt to vote, or advise, encourage
or influence any person with respect to votingemdering, any shares of Common Stock with respeahy matter, including, without
limitation, any Sale Transaction that is not appebby a majority of the Board, or become a “pgpacit” in any contested “solicitation” for
the election of directors with respect to the Comyp@as such terms are defined or used under theafge Act and the rules promulgated by
the SEC thereunder), other than a “solicitation&cting as a “participant” in support of all of theminees of the Board at any stockholder
meeting;



(e) call, seek to call, or to request the callifigacspecial meeting of the stockholders of the Gany, or seek to make, or make, a
shareholder proposal at any meeting of the stodinslof the Company or make a request for a lift@Company’s stockholders (or
otherwise induce, encourage or assist any otheppdp initiate or pursue such a proposal or refjweotherwise acting alone, or in concert
with others, seek to control or influence the goagice or policies of the Company;

(f) effect or seek to effect (including, withoutritation, by entering into any discussions, nediaties, agreements or understandings
with any third person), offer or propose (whetheblgly or otherwise) to effect, or cause or papide in, or in any way assist, solicit,
encourage or facilitate any other person to effesteek, offer or propose (whether publicly or otfise) to effect or cause or participate in
(including by tendering or selling into) (i) anycagsition of any material assets or businesseketompany or any of its subsidiaries,

(i) any transfer or acquisition of shares of Conm&iock or other securities of the Company or atysties of any Affiliate of the Compal
if, after completion of such transfer or acquisitiar proposed transfer or acquisition, a persogroup (other than the Shareholder Group and
their Affiliates) would beneficially own, or havhd right to acquire beneficial ownership of, mdvart 5% of the outstanding shares of
Common Stock (based on the latest annual or gqlartgyort of the Company filed with the SEC pursuanSection 13 or 15(d) of the
Exchange Act)provided that open market sales of securities through advrbi the Shareholder Group which are not actualbywn by the
Shareholder Group to result in any transferee aicgubeneficial ownership of more than 5% of théstanding shares of Common Stock <
not be included in this clause (ii) or constitutleraach of this Section,qiii) any tender offer or exchange offer, mergdrange of control,
acquisition or other business combination involving Company or any of its subsidiaries or (iv) agapitalization, restructuring,
liquidation, dissolution or other extraordinaryrtsaction with respect to the Company or any ofutssidiaries (any of the transactions or
events described in (i) through (iv) above arerreftto as a Sale Transaction”), unless such Sale Transaction has been appimyved
majority of the Board and has been announced bZtdmpanyprovided , that this paragraph shall not require membete@Shareholder
Group or the New Director to vote in favor of a&@lansaction that was approved by the Board;

(9) publicly disclose, or cause or facilitate thajic disclosure (including, without limitation,eHiling of any document or report with
the SEC or any other governmental agency or argjadisre to any journalist, member of the mediaesmusities analyst) of, any intent,
purpose, plan or proposal to obtain any waivecamsent under, or any amendment of, any of theigioms of Section @ereof or this
Section 7, or otherwise seek (in any manner that would megpiiblic disclosure by any of the members of thar&holder Group or their
Affiliates or Associates) to obtain any waiver, sent under, or amendment of any provision of trgse&ment;

(h) disparage the Company or any member of thedBoamanagement of the Compapygvided that this provision shall not apply to
compelled testimony, either by legal process, sabpmr otherwise, or to communications that araired by an applicable legal obligation
and are subject to contractual provisions providorgonfidential disclosure;

(i) engage in any short sale or any purchase,@ajeant of any option, warrant, convertible setpistock appreciation right or other
similar right (including, without limitation, anyup or call option or “swap” transaction) with resp& any security (other than a broad-based
market basket or index) that includes, relates teoives any significant part of its value frordecline in the market price or value of the
Company’s securities;



(j) enter into any arrangements, understandinggoeements (whether written or oral) with, or adyfance, assist or encourage any
other person that engages, or offers or proposesgage, in any of the foregoing; or

(k) take or cause or induce or assist others te &y action inconsistent with any of the foregoing

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

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

8. Support . During the Standstill Period, the New Directarhis capacity as a director of the Company, va# vreasonable efforts to
support, at the Company’s sole cost and expensé&; dmpany’s slate of directors in a manner genecalhsistent with the support provided
by the other directors of the Compapyovided that such slate of directors is consistent withtérers and conditions of this Agreement.

9. Palicies. By the Effective Time, the New Director will haveviewed the Company’s policies, procedures, andaines applicable
to members of the Board and agrees to abide byrthasions thereof during his or her service agrectbr of the Company, including,
without limitation, the Company’s Corporate Goveroa Guidelines, Code of Business Conduct and Ethicsctor Code of Ethics and
Insider Trading Compliance Program. The membeth@Shareholder Group acknowledge that they areeatiiat United States securities
law prohibits any person who has material polic information about a company from purchagingelling any securities of such compe
or from communicating such information to any otperson under circumstances in which it is reaslgrfabeseeable that such person is
likely to purchase or sell such securities.

10. Compensation . The New Director shall be compensated for higiseras a director and shall be reimbursed foekgenses on the
same basis as all other non-employee directofseo€ompany and shall be eligible to be grantedtgdpsised compensation on the same |
as all other non-employee directors of the Company.

11.Indemnification and Insurance . The New Director shall be entitled to the sangéts of indemnification and directors’ and officers
liability insurance coverage as the other non-eggadirectors of the Company as such rights magt &xdim time to time.

12.Non-Disparagement . The Company agrees, prior to the conclusion @f3tandstill Period, that it shall not disparagg member of
the Shareholder Group, any member of the manageohéme Shareholder Group, or the New Direcpooyvided that this provision shall not
apply to compelled testimony, either by legal pescesubpoena or otherwise, or to communicationsattearequired by an applicable legal
obligation or are subject to contractual provisipnaviding for confidential disclosure.

13.Press Release/ Form 8-K . On or promptly after the date hereof, the Compsrall issue a press release reasonably satisfaottine
Company and the Shareholder Group, which presaselghall announce the appointment of the New Wire€he Company shall also
provide to the Shareholder Group a reasonable apputy to review and comment on any FornK&vith respect to the execution and deliv
of this Agreement by the parties hereto in advaridts filing, and shall consider in good
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faith the reasonable and timely comments of theedtudder Group. No member of the Shareholder Geligl make (and they will cause
their Affiliates and Associates not to make) anplmustatements with respect to the matters covbyetthis Agreement (including in any
filing with the SEC, any other regulatory or govesgntal agency, or any stock exchange, or in angrniadg that would reasonably be
expected to be filed with the SEC, including purgia Exchange Act Rules 14a-6 or 14a-12) thatravensistent with, or otherwise contrary
to, this Agreement or the statements in any abegeribed press release or Form 8-K filing.

14. Expenses . Within two business days of the date hereof Gbhmpany shall reimburse the Shareholder Groughf®dbcumented out-
of-pocket expenses (up to a maximum of $10,000)riec by the Shareholder Group in connection withrtegotiation and execution of this
Agreement and all related activities and mattexselt as provided in the preceding sentence, easthoc expense incurred in connection
with this Agreement shall be paid by the party micig such cost or expense.

15. Specific Performance . Each party hereto acknowledges and agrees, aiftodlitself and its Affiliates, that irreparalbherm would
occur in the event any of the provisions of thiségment were not performed in accordance with gpEcific terms or were otherwise
breached. It is accordingly agreed that the pawtiide entitled to specific relief hereunder, linding, without limitation, an injunction or
injunctions to prevent and enjoin breaches of tlowipions of this Agreement and to enforce speailjcthe terms and provisions hereof in
any state or federal court located in the Stateeddware, in addition to any other remedy to whitody may be entitled at law or in equity.
Any requirements for the securing or posting of bogpd with such remedy are hereby waived.

16.Jurisdiction . Each party hereto agrees, on behalf of itselfieméffiliates, that any actions, suits or procieeys arising out of or
relating to this Agreement or the transactions emquiated hereby will be brought solely and exclelyivn the Court of Chancery of the State
of Delaware and any state appellate court theref&itinn the State of Delaware (or, if the CourtGliancery of the State of Delaware
declines to accept jurisdiction over a particulatter, any federal court within the State of Delmydand the parties agree on behalf of
themselves and their respective Affiliates notdmmence any action, suit or proceeding relatingetioeexcept in such courts), and further
agrees that service of any process, summons, rtidecument by U.S. registered mail to the respeetddresses set forth in Section 20
hereof will be effective service of process for agh action, suit or proceeding brought againgtpeamty in any such court. Each party, on
behalf of itself and its Affiliates, agrees and sents to the personal jurisdiction of the statefanddral courts located in the State of Delaw
and irrevocably and unconditionally waives any obi to the laying of venue of any action, suipooceeding arising out of this Agreement
or the transactions contemplated hereby, in the stafederal courts located in the State of Detawand hereby further irrevocably and
unconditionally waives and agrees not to pleadaintin any such court that any such action, sufiroceeding brought in any such court
been brought in an improper or inconvenient forum.

17. Applicable Law . This Agreement shall be governed in all respeatdiding validity, interpretation and effect, bye laws of the
State of Delaware applicable to contracts execatetto be performed wholly within such state, withgiving effect to the choice of law
principles of such state. Each party hereto ageasevocably waive any right to trial by jury.

18. Counterparts; Facsimile or Electronic Sgnatures. This Agreement may be executed in two or morentayparts which together
shall constitute a single agreement. Facsimildesrteonic (i.e., PDF) signatures shall be as effective as origiitalatures.
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19. Entire Agreement; Amendment and Waiver; Successors and Assigns . This Agreement contains the entire understandirie parties
hereto with respect to, and supersedes all priaesgents relating to, its subject matter. Therenareestrictions, agreements, promises,
representations, warranties, covenants or undegaltietween the parties other than those expressfgrth herein. This Agreement may be
amended only by a written instrument duly execiethe parties hereto or their respective succesmuassigns. No failure on the part of
party to exercise, and no delay in exercising, régiyt, power or remedy hereunder shall operatewaaizer thereof, nor shall any single or
partial exercise of such right, power or remedysbygh party preclude any other or further exerdisegof or the exercise of any other right,
power or remedy. All remedies hereunder are cunveland are not exclusive of any other remediesigea by law. The terms and
conditions of this Agreement shall be binding upanre to the benefit of, and be enforceable bypiduies hereto and their respective
successors, heirs, executors, legal representatneassigns. No party hereto may assign or otBertransfer either this Agreement or any of
its rights, interests or obligations hereunder wththe prior written consent of the other partieseto. Any purported transfer without such
consent shall be void.

20.Notices . All notices, consents, requests, instructionpyrayals and other communications provided for lreagid all legal process
regard hereto shall be in writing and shall be degralidly given, made or served (a) if given bgsiaile, when such facsimile is transmit
to the facsimile number set forth below, or to satiter facsimile number as is provided by a partthts Agreement to the other parties
pursuant to notice given in accordance with thevigions of this Section 20and the appropriate confirmation is receivedpif given by
any other means, when actually received during ablsiness hours at the address specified irBénition 20 or at such other address as is
provided by a party to this Agreement to the ofteaties pursuant to notice given in accordance thighprovisions of this Section 20

if to the Company:

Intevac, Inc.

3560 Bassett Street

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

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

Wilson Sonsini Goodrich & Rosati
Professional Corporation

650 Page Mill Road

Palo Alto, California 94304

Facsimile: (650) 493-6811

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

if to the Shareholder Group or any member thereof:

Becker Drapkin Management, L.P.
500 Crescent Court

Suite 230

Dallas, Texas 75201

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



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

Boies, Schiller & Flexner LLP
575 Lexington Avenue, 7th Floor
New York, New York 10022
Facsimile: (212) 446-2350
Attention: Richard J. Birns, Esq.

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

22.Unenforceability . If any provision of this Agreement is held ingabr unenforceable by any court of competent jictssh, then the
other provisions of this Agreement shall remaiffuihforce and effect. Any provision of this Agreemt held invalid or unenforceable only in
part or degree shall remain in full force and dffeche extent not held invalid or unenforceablee parties hereto further agree to replace
such invalid or unenforceable provision of this &gment with a valid and enforceable provision tilitachieve, to the extent possible, the
purposes of such invalid or unenforceable provision

23.Congtruction. Each of the parties hereto acknowledges that ibkas represented by counsel of its choice thrautghibnegotiation
that have preceded the execution of this Agreenaet that it has executed this Agreement with théca of such counsel. Each party hereto
and its counsel cooperated and participated inltaiing and preparation of this Agreement, and @amy all drafts relating thereto exchanged
among the parties shall be deemed the work pramfiadt of the parties and may not be construedreggany party by reason of its drafting or
preparation. Accordingly, any rule of law or angaédecision that would require interpretation of ambiguities in this Agreement against
any party hereto that drafted or prepared it is@pplication and is hereby expressly waived lohed the parties, and any controversy over
interpretations of this Agreement shall be decidé@tout regard to events of drafting or preparation

[ Sgnature page follows]
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IN WITNESS WHEREOF, this Agreement has been dubreed and delivered by the duly authorized sigreg®f the parties as of
the date first written above.

COMPANY:
INTEVAC, INC.

By:  /s/ Jeff Andresol

Name Jeff Andresor
Title: CFO



/sl Steven R. Beck

STEVEN R. BECKEF

BC ADVISORS, LLC

By: /s/ Matthew A. Drapkir

/s/ Matthew A. Drapkir

Name: Matthew A. Drapkil
Title: Partnel

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

By: /s/ Matthew A. Drapkit

Name: Matthew A. Drapkil
Title: Partnel

MATTHEW A. DRAPKIN
BECKER DRAPKIN MANAGEMENT, L.P.

By: BC Advisors, LLC, its general partn

By: /s/ Matthew A. Drapkir

Name: Matthew A. Drapki
Title: Partnet

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

By: /s/ Matthew A. Drapkit

Name: Matthew A. Drapkil
Title: Partnel



Exhibit 99.1
FOR IMMEDIATE RELEASE

INTEVAC EXPANDS ITS BOARD OF DIRECTORS WITH
APPOINTMENT OF NEW INDEPENDENT DIRECTOR

SANTA CLARA, Calif. — December 10, 2013Iatevac, Inc. (NASDAQ: IVAC) today announced thialhéds appointed Matthew Drapkin to
Board of Directors, effective immediately. Mr. Dkap is a founding partner of Becker Drapkin Manageina Dallas-based investment firm
that beneficially owns approximately 4.5% of Inte\saoutstanding common stock and is one of Intevir'gest stockholders. With the
addition of Mr. Drapkin, Intevac’s Board of Direcsowill be expanded to eight directors, six of whara independent.

“We are pleased to welcome Matt to our Board oEBliors and look forward to his contributions,” siiorman Pond, Intevac Founder and
Chairman of the Board. “Matt brings important exeece as a public company director, a wealth airftial knowledge and the perspective
of a major stockholder. The addition of Matt to B@ard represents a continuation of the initiatialgsady underway at Intevac, including
recently-announced $30 million share repurchasgrpro.”

“l am pleased to join the Intevac Board of Direstbsaid Mr. Drapkin. “Intevac is an industry leadéth an innovative product portfolio,
strong executive team and tremendous long-terrmgatel look forward to collaborating with my fellv directors and Intevac’s management
team to continue to create value for all stockhidde

In connection with today’s announcement, BeckempRirm has agreed to customary standstill and sugpoxtisions. The complete agreement
between Intevac and Becker Drapkin will be includsdan exhibit to a Current Report on Form 8-K,olihwill be filed with the Securities
and Exchange Commission.

Wilson Sonsini Goodrich & Rosati, Professional Gigiion is acting as Intevac’s legal counsel.

Matthew Drapkin

Before joining Becker Drapkin in December 2009, Mrapkin served as head of research, special gihgatand private equity at ENSO
Capital, a New York-based hedge fund. From 200308, Mr. Drapkin worked at MacAndrews & Forbesitiggpating in more than $3
billion of transactions, including Scientific Gam&eluxe Entertainment Services, AM General, arah8on. Prior to MacAndrews,

Mr. Drapkin served as general manager of two ofd@dNast publication’s wholly-owned Internet siteépjcurious.com and Concierge.com,
and headed Conde Nasthternet venture investment effort. Mr. Drapkiarged his career at Goldman, Sachs and Co.; leévezta Princeto
University AB, 1994; Columbia University JD/MBA, 8.

Mr. Drapkin previously served on the Boards of RUlesday, Inc. (Chairman), Plato Learning, InclpylInc., Glu Mobile Inc., and Hot
Topic, Inc. (Lead Independent Director).

About Intevac

Intevac was founded in 1991 and has two busineEsgspment and Intevac Photonics. In our Equipnbeisiness, we are a leader in the
design, development and manufacturing of high-petidity process equipment solutions. Our systenespaoduction-proven for highelume
manufacturing of substrates with precise thin filroperties, such as those required in the hare dmd solar cell markets we currently serve.

In the hard drive industry, our 200 Le@systems process approximately 60% of all magnéticmedia produced worldwide. In the solar
manufacturing industry, our high-throughput thimfiprocess equipment enables increased converSioieecy of silicon solar cells while
also reducing manufacturing cos



In our Photonics business, we are a leader in¢kreldpment and manufacture of leading-edge, higisigeity imaging products and vision
systems. Our products primarily address the deferaets.

For more information call 408-986-9888, or visi¢ ttompany’s website at www.intevac.com

Additional Information and Where to Find It

Intevac, Inc. (the “Company”), its directors andtan executive officers are participants in thiécstation of proxies from stockholders in
connection with the Company’s 2014 Annual Meetih@tckholders (the “Annual Meeting”). The Compaigns to file a proxy statement
(the “2014 Proxy Statement”) with the Securitied &xchange Commission (the “SEC”) in connectiorhwiite solicitation of proxies for the
Annual Meeting.

Norman H. Pond, Wendell Blonigan, David S. Dungri¢y J. Hill, Thomas M. Rohrs, John F. Schaeferg Fang and Matthew A. Drapkil
all of whom are members of the Company’s Board iné®ors, and Jeffrey Andreson, Executive Vice Rierst, Finance and Administration,
Chief Financial Officer, Treasurer and Secretarg,@articipants in the Company’s solicitation. Qttien Mr. Pond and Mr. Drapkin, none of
such participants owns in excess of 1% of the Caiyisacommon stock. Mr. Pond beneficially owns apjmately 4% of the Company’s
common stock and Mr. Drapkin may be deemed to gupnaximately 4.5% of the Company’s common stockdifidnal information
regarding such participants, including their direcindirect interests, by security holdings orasthise, will be included in the 2014 Proxy
Statement and other relevant documents to bewilgdthe SEC in connection with the Annual Meetilformation relating to the foregoing
can also be found in the Company’s definitive pretgtement for its 2013 Annual Meeting of Stockleadd(the “2013 Proxy Statement”),
which was filed with the SEC on April 3, 2013. Teetextent that holdings of the Company’s securhigage changed since the amounts
printed in the 2013 Proxy Statement, such changes heen or will be reflected on Statements of Gaan Ownership on Form 4 filed with
the SEC.

Promptly after filing its definitive 2014 Proxy $¢anent with the SEC, the Company will mail the ditifre 2014 Proxy Statement and a wl
proxy card to each stockholder entitled to votthatAnnual Meeting. STOCKHOLDERS ARE URGED TO REABE 2014 PROXY
STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTSHERETO) AND ANY OTHER RELEVANT DOCUMENTS
THAT THE COMPANY WILL FILE WITH THE SEC WHEN THEY EECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. Stockholders may obtain, &ef charge, copies of the definitive 2014 Proxgt&nent and any other
documents filed by the Company with the SEC in emtion with the Annual Meeting at the SEC’s webhitigp://www.sec.gov), at the
Company’s website (http://www.intevac.com) or byting to Investor Relations, Intevac, Inc., 3560sBett Street, Santa Clara, California
95054.

Safe Harbor Statement

This press release includes statements that asiestforward-looking statements” within the meanuwfghe Private Securities Litigation
Reform Act of 1995 (the “Reform Act”). Intevac alas the protection of the safe-harbor for forwardking statements contained in the
Reform Act. These forward-looking statements atero€haracterized by the terms “may,” “believegidjects,” “expects,” or “anticipates,”
and do not reflect historical facts. Specific forddooking statements contained in this press seléaclude, but are not limited to; the
execution of the Company’s strategy. The forwammking statements contained herein involve riskswamzertainties that could cause actual
results to differ materially from the company’s egfations. These risks include, but are not limitedhe successful execution of strategies
which could have a material impact on our businesgsfinancial results, and the company’s stockerirhese risks and other factors are
detailed in the compa’s regular filings with the U.S. Securities and Exuipe Commissior



Intevac, Inc.

Jeff Andreson, 408-986-9888
Chief Financial Officer

Claire McAdams, 530-265-9899
Investor Relation



