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ntevac, Inc.
3560 Basset Street
Santa Clara, Califor nia 95054
(408) 986-9888

SUPPLEMENT
TO
PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
to be held on May 15, 2007

The date of this Supplement isMay 4, 2007.
On April 16, 2007, Intevac, Inc. (the “Companylefil a definitive Proxy Statement relating to the@any’s

2007 Annual Meeting of Shareholders. The Annual fitges scheduled for May 15, 2007 at 9:00 AM at th
Company’s offices in Santa Clara, California. As\pously disclosed, the record date for determirsihgreholders
entitled to vote at the Annual Meeting is the clofbusiness on March 22, 2007. This Supplemennasmand
supplements the Proxy Statement to change infoomagigarding Proposal 2, the reincorporation aévat from
California to Delaware.

Proposal 2 being voted on at the 2007 Annual MgeadirfShareholders is the approval of the reincatfon of

Intevac from California to Delaware. After discusggithe proposal, and the proposed charter docurtteattsvill
govern the Company as a Delaware corporation, stitieholders and institutional shareholder advjsbes
Company has decided to make changes in the propbsettr documents. These changes are as follows:

1. Electing for Intevac not to be governed by $ac#03 of the Delaware General Corporation Law
(“DGCL").

Under Section 203 of the DGCL, a Delaware corporgis prohibited from engaging in a “business
combination” with an “interested shareholder” forde years following the date that that persomtitye
becomes an interested shareholder, subject tarcenteeptions. Delaware law permits a corporatmaléct in
its certificate of incorporation not to be goverrnmdSection 203. California law does not have dieesimilar
to Section 203, although it does have differenvjmions that may limit a corporation’s ability tagage in
certain business combinations.

If the Company as a Delaware corporation were stiljeSection 203, the Board of Directors wouldéav
the power to reject a proposed business combinatioartain circumstances, even though a poteatiquiror
might offer a substantial premium for the Comparsfiares over the then-current market price. Inteofgli
Section 203 could also discourage potential acguindo are unwilling to comply with its provisiofrem ever
approaching the Company, which could have negéafifexts for the Company’s stockholders.

In the original Proxy Statement, the Company prepasot to affirmatively deviate from the default
provisions of Delaware law and the structures oifsteeam Delaware corporations in this respect.ofdiagly,
the Company'’s proposed Delaware certificate ofiipomtion did not include a provision electing tmbe
governed by Section 203. After discussions withrahalders and institutional shareholder advisoosyédver,
the Company has now decided to reverse this posatal to revise the proposed Delaware certifichte o
incorporation to provide that the Company will betgoverned by Section 203 of the DGCL. As a rethut
Company will not be able to invoke Section 203dspgonding to proposals by “interested stockholtlers.

2. Limiting the ability of the Company’s Board afé&ztors to change its own size to a range of 5 to
9 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, withltoard
itself given authority to fix the exact number afetttors within such range. Delaware law provides,tunless
corporatior's certificate of incorporation fixes the numbedogctors, the number shall be fixed by, or in




manner provided in, the corporation’s bylaws, thiving the board the power to determine its owie sif
however, the certificate of incorporation fixes thember of directors, a change in the number may be
made only by amendment of the certificate of inocoagion.

Currently, the Company’s California bylaws spedcifyange of five to nine for the number of directansl
authorize the Board to fix the exact number ofaives within that range by resolution or unanimougten
consent.

As above, in the original Proxy Statement, the Canypproposed not to affirmatively deviate from the
default provisions of Delaware law and the struesusf mainstream Delaware corporations in thiseetsp
Accordingly, the Company proposed not to placetiron the Board’s ability to determine its own sigghout
stockholder approval. After discussions with shaléérs and institutional shareholder advisors, h@wuehe
Company has now decided to reverse this positidnt@mnevise the proposed Delaware certificate of
incorporation to provide that the Board can detaerithe exact number of directors on its own onlhimithe
range of five to nine directors.

3. Eliminating the ability of the CompasyBoard of Directors to fill a vacancy on the Boareated by th
removal of a director by stockholder vote.

Under California law, any vacancy on a corporatsdmdard of directors, other than one created byvam
of a director, may be filled by the board itselhdér Delaware law, any vacancy or newly createekctidrship
may be filled by a majority of the directors thenoiffice, even if less than a quorum, or by a seteaining
director, unless otherwise provided in the corporés certificate of incorporation or bylaws. Thusder
Delaware law, unless a corporation provides ottsawthe board may fill even a vacancy created mpval of
a director by stockholder vote.

In the original Proxy Statement, the Company prepasot to affirmatively deviate from the structuods
mainstream Delaware corporations with respechtdtilig the power of the Board to fill vacancieseafthe
removal of a director. Accordingly, the Companygsed not to prohibit the Board from filling vacas
created by the removal of a director by a stockéaolate.

After discussions with shareholders and institudi®hareholder advisors, however, the Company bas n
decided to reverse this position and to revisepthposed Delaware certificate of incorporation tovide that
the Board cannot fill a vacancy on the Board cretatethe removal of a director by a stockholdeeydd the
extent such a limitation is permitted by Delaware.|

The Company’s Board of Directors recommends thatwate “FOR” the reincorporation, as proposed \tlit
changes described above.

A copy of this Supplement to the Proxy Statemert filad as Exhibit 99.1 to the CompasyCurrent Report ¢
Form 8-K, dated May 4, 2007, and filed with the S&FCMay 4, 2007. Copies of the revised proposetificate of
incorporation and bylaws for Intevac as a Delaveamporation were filed as Exhibits 99.2 and 99%3pectively, to
such Form 8-K and are incorporated herein by refageln addition, for your convenience, a copyhef tevised
Delaware certificate of incorporation is attacheddppendix A and excepts from the Delaware bylagtsrgy forth
the changed sections are attached as Appendix B.

For your convenience in voting, an additional praayd has been enclosed with this Supplement.ufhave
not already voted, please sign, date and retureriblsed proxy card as soon as possible, so thatshares may |
represented at the meetingpu may also vote by telephone by calling 1-800-652-VOTE (8683) or by Internet at
www.investorvote.com. Please see the original Proxy Statement and theiati®ns on the enclosed proxy card for
additional information concerning voting.

If you have already voted and do not wish to change your vote, you do not haveto vote again.




APPENDIX A
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 Date (the “DGCL ”).

ARTICLE Il

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

ARTICLE IV
The name and mailing address of the incorporatmgarfollows:

Charles B. Eddy IlI

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054

ARTICLE V

The total number of shares of stock that the cafpom 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 iné®or:
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, including provisions wéhpect to
dividends, liquidation, conversion, full, limited; no voting powers, redemption and other right&hiv the limits
and restrictions stated in any resolution or retsmhs of the Board of Directors originally fixinge number of shar
constituting any such series of the undesignateteRed Stock, the Board of Directors is furthethadzed to
increase or decrease (but not below the numbdranEs of that series then outstanding) the numisrares of that
series subsequent to the issue of shares of thes sk case the number of shares of any sergblshso decrease
the shares constituting such decrease shall retwarstatus which they had prior to the adoptiothefresolution
originally fixing the number of shares of such eeri

ARTICLE VI

The number of directors that constitutes the eoard of Directors shall be no less than fiver(s) more tha
nine (9), the exact number of directors to be fifkedh time to time within such limit by a duly adepl resolution o
the Board of Directors.

Vacancies in the Board of Directors and newly adatirectorships resulting from any increase in the
authorized number of directors may be filled by @arity of the remaining directors, though lessthaquorum, or
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by a sole remaining director, except that a vacamegited by the removal of a director by the vdtie
stockholders or by court order may be filled onjytbe vote of a majority of the shares entitledate represented
a duly held meeting at which a quorum is present.

ARTICLE VII

In furtherance and not in limitation of the poweamferred by statute, the Board of Directors isrexply
authorized to adopt, amend or repeal the Bylawketorporation.

ARTICLE VI

The election of directors need not be by writtetdbainless the Bylaws of the corporation shalpsovide.

ARTICLE IX

Special meetings of the stockholders of the cotmrdor any purpose or purposes may be calledhatiane
by the president of the corporation, the chairmfath@ Board of Directors or a majority of the auiked number of
directors or by the holders of shares entitledatst oot less than ten percent of the votes at #eting, but such
special meetings may not be called by any othesqeor persons. No action shall be taken by thekbtdders of
the corporation except at an annual or specialingeef the stockholders called in accordance with Certificate
of Incorporation or the Bylaws of the corporatiand no action shall be taken by the stockholdensrityen
consent.

ARTICLE X

To the fullest extent permitted by the DGCL asghme exists or as may hereafter be amended, aadicéc¢he
corporation shall not be personally liable to tbeporation or its stockholders for monetary damdgea breach of
fiduciary duty as a director. If the DGCL is amedde authorize corporate action further limitingetiminating the
personal liability of directors, then the liabilibf a director of the corporation shall be limitedeliminated to the
fullest extent permitted by the DGCL, as so amended

The corporation shall have the power to indemndythe extent permitted by the DGCL, as it curngpttists o
may hereafter be amended from time to time, angqrewho was or is a party or is threatened to beenagparty to
any threatened, pending or completed action, sytaceeding, whether civil, criminal, administeatior
investigative (a ‘Proceeding "), by reason of the fact that he or she is or waérector, officer, employee or agent
of the corporation or is or was serving at the esfjof the corporation as a director, officer, esgpk or agent of
another corporation, partnership, joint ventunesttior other enterprise, including service withpeagt to employee
benefit plans, against expenses (including att@’nfegs), judgments, fines and amounts paid ineseént actually
and reasonably incurred by such person in conneetith any such Proceeding.

Neither any amendment nor repeal of this Articlen®;, the adoption of any provision of this Certifie of
Incorporation inconsistent with this Article X, shaliminate or reduce the effect of this ArticleiiXrespect of any
matter occurring, or any action, suit or proceedingruing or arising or that, but for this Articte would accrue or
arise, prior to such amendment, repeal or adogiti@m inconsistent provision.

ARTICLE XI

Except as provided in Article X above, the corpimmmteserves the right to amend, alter, changemeal any
provision contained in this Certificate of Incorption, in the manner now or hereafter prescribedthgute, and all
rights conferred upon stockholders herein are grhatbject to this reservation.
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ARTICLE Xl

Pursuant to DGCL Section 203(b)(1), the corporasioall not be governed by the provisions of DGCL
Section 203.

* k%

I, the undersigned, as the sole incorporator ottrporation, have signed this Certificate of Inpmyation on
, 2007.

Charles B. Eddy llI
Incorporator
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APPENDIX B
EXCERPTSFROM
BYLAWS OF INTEVAC, INC. (a Delawar e cor por ation)

The following sections of the proposed Bylaws délrac, Inc., a Delaware corporation, have beersegvirom
the corresponding sections contained in the forproposed Bylaws attached to the definitive Protatesnent of
Intevac, Inc., a California corporation, relatingits 2007 Annual Meeting of Shareholders filedhatie Securities
and Exchange Commission on April 16, 2007 and syusgtly distributed to all stockholders. All sectonot set
forth below remain unchanged from the previous form

* % %

3.2 Number of Directors

The Board shall consist of one or more memberd) eawhom shall be a natural person. The number of
directors shall be determined from time to timerégolution of the Board, within the range set fantlhe certificate
of incorporation. No reduction of the authorizedmer of directors shall have the effect of removang director
before that director’s term of office expires.

* % %

3.4 Resignation and Vacancies

Any director may resign at any time upon noticeegivn writing or by electronic transmission to the
corporation. A resignation is effective when thsigaation is delivered, unless the resignation ifipsa later
effective date or an effective date determined uperhappening of an event or events. Unless otkerrovided il
the certificate of incorporation or these bylawbgew one or more directors resign from the Boarectiffe at a
future date, a majority of the directors then ifiog, including those who are resigning, shall hpaeer to fill such
vacancy or vacancies, the vote thereon to taketeffeen such resignation or resignations shall imeceffective.

Unless otherwise provided in the certificate ofomoration or these bylaws, vacancies and newlgtece
directorships resulting from any increase in thihatized number of directors elected by all of skeckholders
having the right to vote as a single class mayilleelfoy a majority of the directors then in officgthough less than
a quorum, or by a sole remaining director, exceat & vacancy created by the removal of a dirdntdhe vote of
the stockholders or by court order may be filletydiy the vote of a majority of the shares entitledote
represented at a duly held meeting at which a quasuypresent.

If at any time, by reason of death or resignatiootber cause, the corporation should have no tirein
office, then any officer or any stockholder or ae@utor, administrator, trustee or guardian ofoaldtolder, or othe
fiduciary entrusted with like responsibility foretperson or estate of a stockholder, may call aialpmeeting of
stockholders in accordance with the provisionshefdertificate of incorporation or these bylawsmay apply to th
Court of Chancery for a decree summarily orderinglaction as provided in Section 211 of the DGCL.

If, at the time of filling any vacancy or any newdgeated directorship, the directors then in oficestitute less
than a majority of the whole Board (as constitutechediately prior to any such increase), the Cofi€hancery
may, upon application of any stockholder or stod#ters holding at least 10% of the voting stockhattime
outstanding having the right to vote for such divex; summarily order an election to be held ticefily such
vacancies or newly created directorships, or ttampthe directors chosen by the directors thenffioe as
aforesaid, which election shall be governed bypttowisions of Section 211 of the DGCL as far adiapple.
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