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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

May 11, 2014
Date of Report (date of earliest event reported)

INTEVAC, INC.

(Exact name of Registrant as specified in its chaert)

State of Delaware 0-26946 94-3125814
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation or organization) 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-{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

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




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

As previously disclosed on May 12, 2014, on Mag®14 and effective May 11, 2014, contingent onetkecution of the Agreement, as
described below, the Board of Directors (the “B8add Intevac, Inc. (the “Company”) voted to incesathe size of the Board from eight to
nine directors and appointed Marc T. Giles totfi# newly created seat. In connection with his agpeent to the Board, Mr. Giles was
appointed to the Audit Committee.

Mr. Giles will receive the same compensation ammnification as the Company’s other non-employieztbrs.
There are no transactions between Mr. Giles an@tmepany that would be reportable under Item 40df&egulation S-K.

A copy of the press release issued by the Compaggrding the Agreement and the appointment of MesG@vas previously filed on May 1
2014.

Item 8.01. Other Events.

On May 11, 2014, the Company entered into an ageae(the “Agreement”) with J. Daniel Plants, MarcQiles, Voce Catalyst Partners LP
and Voce Capital Management LLC (collectively, tBadareholder Group”). Pursuant to the Agreememt,Gbmpany agreed to expand the
Board and appoint Mr. Giles to fill the newly creditseat, as described above. In addition, the Coynipas agreed to include Mr. Giles in its
slate of nominees for election to the Board atGbenpany’s 2014 and 2015 Annual Meetings of Stoada and to solicit 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 and publialyp®rt and recommend the Board’s
slate of nominees for directors at the 2014 andb2&rinual Meetings of Stockholders. In addition, 8tereholder Group has agreed, until 30
days prior to the advance notice deadline for thm@any’s 2016 Annual Meeting of Stockholders, tstomary standstill provisions during
that time that provide, among other things, thatShareholder Group will not (a) acquire benefioighership of more than 4.9% of the
Company’s outstanding common stock; (b) engage in any way participate in a solicitation of pregior consents with respect to the
Company; (c) initiate any shareholder proposalscédl, seek to call or request a special meetirgfackholders; or (e) take certain actions
relating to a sale of the Company’s stock.

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

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

10.1  Agreement, dated as of May 11, 2014, by anshgnintevac, Inc., J. Daniel Plants, Marc T. Gidsce Catalyst
Partners LP and Voce Capital Management L



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: May 15, 2014 /s/ JEFFREY ANDRESO!
Jeffrey Andresol
Executive Vice President, Finance and Administratio
Chief Financial Officer, Treasurer and Secre!




EXHIBIT INDEX

Exhibit No. Description

10.1 Agreement, dated as of May 11, 2014, by and amoisyéac, Inc., J. Daniel Plants, Marc T. Giles, V@agalyst Partners
LP and Voce Capital Management LI



Exhibit 10.1

AGREEMENT

This Agreement, dated as of May 11, 2014 (thdgteement”), is by and among Intevac, Inc., a Delaware caapon (the “Company
"), J. Daniel Plants, an individual resident of i@ahia (* Plants”), Marc T. Giles, an individual resident of MaifieGiles”), Voce Catalyst
Partners LP, a Delaware limited partnership, andéV@apital Management LLC, a California limitedolity company (collectively with
Plants and Giles, 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, wesanbvenants, agreements
and conditions hereinafter set forth, and intendinbe legally bound hereby, the parties heretelheagree as follows:

1. Définitions. For purposes of this Agreeme

(8) The terms Affiliate ” and “ Associate” have the respective meanings set forth in Rule2promulgated 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 (i) any entity which is an Associatéedp by reason of clause (a) of the
definition of Associate in Rule 12b-2 and is notAdfiliate.

(b) “Annual Meeting " means any annual meeting of stockholders of thegany (including any postponement or adjournment
thereof).

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

(d) “Board” means the Board of Directors of the Company.
(e) “Common Stock” means the common stock of the Company, par v&u@01 per share.

() The terms ‘person” or “ persons” shall mean any individual, corporation (includingt-forprofit), general or limited partnershi
limited liability company, joint venture, estateydt, association, organization or other entitam§ kind or nature, including any governme
authority.

(g) *“Standstill Period” means the period from the date hereof until_thier of:
(i) thirty (30) days prior to the Timely Deaddifior the Annual Meeting to be held in 2016; and
(i) such date, if any, of a breach by the Conypianany material respect of any of its represémtat warranties, commitmer

written notice of such breactprovided that a failure to take the actions required urSection 4(aor Section 4(c)(i’cannot be cured




(h) “Timely Deadline” means, with respect to any Annual Meeting, thedast upon which a notice to the Secretary of the@any
of nominations of persons for election to the Bagtrduch Annual Meeting or the proposal of busiréssich 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 follows the alate hereof:

(&) The Company has the corporate power anapstythio execute, deliver and carry out the termd provisions of this Agreement
and to consummate the transactions contemplatetyer

(b) This Agreement has been duly and validiyhatized, executed and delivered by the Companystitates a valid and binding
obligation and agreement of the Company and isreaéble 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 performancehef Agreement by the Company does not and wil(atiolate or conflict with any
law, rule, regulation, order, judgment or decraegach case that is applicable to the Companyi) segult in any material breach or material
violation of, or constitute a material default éar event which with notice or lapse of time or bothild become a material default) under or
pursuant to, or result in the loss of a materialdiié under, or give any right of termination, arderent, acceleration or cancellation of (A)
organizational document of the Company or (B) agneament, 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 aipans.

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

(& Such member has the power and authorityxeowde, deliver and carry out the terms and promisiof this Agreement and to
consummate the transactions contemplated herelo. i8amber, if an entity, has the corporate, limgadnership or limited liability
company power and authority, as applicable, to @esdeliver and carry out the terms and provisfrttis Agreement and to consummate
the transactions contemplated hereby.

(b) This Agreement has been duly and validlyhatized, executed, and delivered by such membastitotes a valid and binding
obligation and agreement of such member and igegdible 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 performancehef Agreement by such member does not and willihetolate or conflict with any
law, rule, regulation, order, judgment or decregliapble to such member, or (ii) result in any mialebreach or material violation of, or
constitute a material default (or an event whicthwiotice or lapse of time or both could becomeasemial default) under or pursuant to, or
result in the loss of a material benefit undergige any right of termination, amendment,
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acceleration or cancellation of, (A) any organizasil document, if an entity, or (B) any agreemeahtract, commitment, understanding or
arrangement, in each case to which such membgpastyaor by which such member is bound.

(d) As of the date hereof, the members of ther&iolder Group and their Affiliates and Associdteseficially own in the aggregate
122,638 shares of Common Stock.

4. Directors;, Related Matters.

(&) The Company and the Shareholder Group abat¢he Company shall take all action necessagjuding increasing the size of

the Board) to appoint Giles to the Board prompoljofving the execution of this Agreement, but inexent later than 4 p.m. Pacific Daylight
time on May 12, 2014.

(b) The Shareholder Group, on behalf of itsetl #s Affiliates and Associates, upon the issuasfdbe press release set forth in
Exhibit A, (i) irrevocably withdraws its nomineesksnitted to the Company in December 2013 and adaye@ materials or notices submitted
to the Company in connection therewith (th@Hareholder Nomination”); and (ii) agrees not to take any further actigith respect to any
solicitation materials related to the Shareholdemihation or otherwise related to the 2014 Annueaklihg and filed by it or on its behalf
with the SEC or take any action prohibited by Sstin connection with the 2014 Annual Meeting.

(c) In connection with the Annual Meeting tolird in 2014 (the 2014 Annual Meeting”) and the Annual Meeting to be held in
2015 (the “2015 Annual Meeting”), the Company will take all action necessary ffe& the following:

(i) the Board and the Nominating and Governadoemmittee shall nominate Giles for election to Buard as a director at
the 2014 Annual Meeting and the 2015 Annual Meegtazgapplicable; and

(i) the Company shall recommend that the Comfsastockholders vote, and shall solicit proxiesfavor of the election of
Giles at the 2014 Annual Meeting and the 2015 AhMeeting and otherwise support Giles for eleciioa manner no less rigorous and
favorable than the manner in which the Company sripjits other nominees.

(d) Upon his appointment to the Board, Giled bél offered membership on the Audit Committeehef Board.

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

6. Sanddtill . Each member of the Shareholder Group agreesdiang the Standstill Period, he or it will nohdahe or it will cause
each of such person’s respective Affiliates, Asates and agents and any other persons acting o itésbehalf not to, directly or indirectly:

(a) acquire beneficial ownership in excess 8%#of the outstanding shares of Common Stock (basdtle latest annual or quarterly
report of the Company filed with the SEC pursuartséction 13 or 15(d) of the Exchange Act), othantthe acquisition of equity-based

compensation pursuant to Sectiohedeof and the exercise of any options or conversi@any convertible securities comprising suchitygu
based compensation;



(b) submit any shareholder proposal (pursuafRuie 14a-8 promulgated by the SEC under the Exgdhdet or otherwise) or any
notice of nomination or other business for congitien, or nominate any candidate for election Bloard or oppose the directors nomine
by the Board, other than as expressly permittethisyAgreement;

(c) form, join in or in any other way participan a “partnership, limited partnership, syndicat®ther group” within the meaning of
Section 13(d)(3) of the Exchange Act with respedhe Common Stock or deposit any shares of Confatack 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 Companypmé their respective Affiliates as a result asthgreement;

(d) engage in discussions with other stockhsldéthe Company, solicit proxies or written cortsesf stockholders or otherwise
conduct any nonbinding referendum with respechéo@ommon Stock, or make, or in any way encourafjegnce 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 (as defined beltva} is not approved by a majority of the Boamdhecome a “participant” in any contested
“solicitation” for the election of directors witlespect to the Company (as such terms are defineseor under the Exchange Act and the rules
promulgated by the SEC thereunder), other thamlcftation” or acting as a “participant” in suppaf all of the nominees of the Board at
any stockholder meeting;

(e) call, seek to call, or to request the cgllnf, a special meeting of the stockholders ofGbenpany, 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 refjueotherwise acting alone, or in concert
with others, seek to control or influence the goagice or policies of the Company;

(H effect or seek to effect (including, withdiritation, by entering into any discussions, niggf@mns, 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 havkd right to acquire beneficial ownership of, mdrart 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 §iii) 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 are referred to as &dle Transaction”), unless such Sale Transaction has been apptoywadmajority of the Board and
has been announced by the Compangyided , that this paragraph shall not require membeth@Shareholder Group to vote in favor of a
Sale Transaction that was approved by the Board;

(g) publicly disclose, or cause or facilitate fublic disclosure (including, without limitatiotie filing of any document or report with
the SEC or any other governmental agency or argjodisre to any journalist, member of the mediasmusities analyst) of, any intent,
purpose, plan or proposal to obtain any waivecamsent under, or any amendment of, any of theigioms of Section Bereof or this
Section 6 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, any member of thedBoaany officer or key employee of the Companthwespect to any matter
relating to the Company or the events leading ¢oetiitering into of this Agreemeipt,ovided that this provision shall not apply to
(i) compelled testimony, either by legal proceshpmena or otherwise, or to communications thateqaired by an applicable legal
obligation and are subject to contractual provisiproviding for confidential disclosure; (i) commigations that are required by an applici
legal obligation or are subject to contractual smns providing for confidential disclosure; dif)(communications relating to members of
the Board other than in their capacity as directbéithe Company;

(i) enter into any arrangements, understandimggreements (whether written or oral) with, ovise, finance, assist or encourage any
other person that engages, or offers or proposesgage, in any of the foregoing; or

() take or cause or induce or assist othetake any action inconsistent with any of the foiiegp

provided , that, notwithstanding the foregoing, it is undeesl and agreed that this Agreement shall not bened to prohibit (x) Giles from
engaging in any lawful act in his capacity as adior of the Company that is either expressly apguidy the Board or required in order to
comply with his fiduciary duties as a director lbétCompany or (y) the Shareholder Group from makingic statements, engaging in
discussions with other shareholders, soliciting«f@® or voting any shares or proxies with respeetrty Sale Transaction that has been
approved by a majority of the Board and has beeaowamced by the Company.

7. Support . During the Standstill Period, Giles, in his cdpaas a director of the Company, will use reasdmalforts to support, at
the Company’s sole cost and expense, the Compalagisof directors in a manner generally consisigtit the support provided by the other
directors of the Companprovided that such slate of directors is consistent withtémms and conditions of this Agreement.

8. Poalicies. By the time of his appointment to the Board, &ilall have reviewed the Company’s policies, praged, and guidelines
applicable to members of the Board and agreesitie dly the provisions thereof during his servica asrector of the Company, including,
without limitation, the Company’s Corporate Goveroa Guidelines, Code of Business Conduct and EtBicector Code of Ethics and
Insider Trading Compliance Program. The membeth@Shareholder Group acknowledge that they areeatliat United States securities
law prohibits any person who has material poiblic 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.



9. Compensation . Giles shall be compensated for his service d@seatdr and shall be reimbursed for his expensehersame basis
as all other non-employee directors of the Comparg/shall be eligible to be granted equity-basedpamsation on the same basis as all
other non-employee directors of the Company.

10. Indemnification and Insurance . Giles shall be entitled to the same rights obmadification and directors’ and officers’ liability
insurance coverage as the other non-employee diisect the Company as such rights may exist frone tio time.

11. Non-Disparagement . The Company agrees, prior to the conclusion @f3tandstill Period, that neither it nor any mendfahe
Board nor any of its officers or key employees ktidparage any member of the Shareholder Groampmember of the management of the
Shareholder Group, in each case with respect toratier relating to the Company or the events teath the entering into of this
Agreementprovided that this provision shall not apply to (i) compelkestimony, either by legal process, subpoendharwise;

(i) communications that are required by an apjpliedegal obligation or are subject to contracfualvisions providing for confidential
disclosure; or (iii) communications by memberstaf Board not in their capacity as directors of@oenpany.

12. PressRelease/ Form8-K . Prior to 6:30 a.m., Pacific Daylight time, on M&¥, 2014, the Company shall issue the press elaas
the form attached as [Exhibit A]. The Company shhb provide to the Shareholder Group a reasormgdgertunity to review and comment
on any Form 8-K with respect to the execution agld/dry of this Agreement by the parties heretadwance of its filing, and shall consider
in good faith the reasonable and timely commenth®@fShareholder Group. No member of the Shareh@dsup nor the Company shall
make (and they will cause their Affiliates and Agistes not to make) any public statements witheessm the matters covered by this
Agreement (including in any filing with the SEC yamther regulatory or governmental agency, or dagksexchange, or in any materials that
would reasonably be expected to be filed with tB€ Sincluding pursuant to Exchange Act Rules 14a-B4a-12) that are inconsistent with,
or otherwise contrary to, this Agreement or théesteents in any above described press release or &d filing.

13. Expenses. Within two business days of the date hereof Gbmpany shall reimburse the Shareholder Groupghledbcumented
out-of-pocket expenses (up to a maximum of $105,000) iedusy the Shareholder Group in connection withShareholder Nomination, t
2014 Annual Meeting, the negotiation and executibthis Agreement and all related activities andtera. Except as provided in the
preceding sentence, each cost or expense incur@hnection with this Agreement shall be paidh®y party incurring such cost or expense.

14. Secific Performance . Each party hereto acknowledges and agrees, aiflodlitself and its Affiliates, that irreparabhearm woulc
occur in the event any of the provisions of thig@@ment were not performed in accordance with gpscific terms or were otherwise
breached. It is accordingly agreed that the pawtiiide 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 speaifjcthe terms and provisions hereof in
any state or federal court located in the Stateeddware, in addition to any other remedy to whlody may be entitled at law or in equity.
Any requirements for the securing or posting of hopd with such remedy are hereby waived.

15. Jurisdiction. Each party hereto agrees, on behalf of itselfienAffiliates, that any actions, suits or procie arising out of or
relating to this Agreement or the transactions emqiated



hereby will be brought solely and exclusively ie @Bourt of Chancery of the State of Delaware arydséate appellate court therefrom within
the State of Delaware (or, if the Court of Chana#rthe State of Delaware declines to accept jigignh over a particular matter, any federal
court within the State of Delaware) (and the partigree on behalf of themselves and their respeéfifliates not to commence any action,
suit or proceeding relating thereto except in stmlirts), and further agrees that service of anggs®, summons, notice or document by U.S.
registered mail to the respective addresses dbtifoSection 1dhereof will be effective service of process for agh action, suit or
proceeding brought against any party in any sucitcBach party, on behalf of itself and its Atiilés, agrees and consents to the personal
jurisdiction of the state and federal courts loddtethe State of Delaware, and irrevocably andbaddionally waives any objection to tl

laying of venue of any action, suit or proceedirigiag out of this Agreement or the transactionstemplated hereby, in the state or federal
courts located in the State of Delaware, and hefetlger irrevocably and unconditionally waives agtees not to plead or claim in any such
court that any such action, suit or proceeding ghoin any such court has been brought in an imgaropinconvenient forum.

16. Applicable Law . This Agreement shall be governed in all respaatduding validity, interpretation and effect, the 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.

17. Counterparts; Facsimile or Electronic Sgnatures. This Agreement may be executed in two or morentarparts which together
shall constitute a single agreement. Facsimildesrtonic (i.e., PDF) signatures shall be as effective as origiitaiatures.

18. Entire Agreement; Amendment and Waiver; Successors and Assigns. This Agreement contains the entire understandirige
parties hereto with respect to, and supersedgsiailagreements relating to, its subject mattéer€ are no restrictions, agreements,
promises, representations, warranties, covenaniadertakings between the parties other than teegeessly set forth herein. This
Agreement may be amended only by a written instnirdaly executed by the parties hereto or thepeesve successors or assigns. No
failure on the part of any party to exercise, andlalay in exercising, any right, power or remedyelunder shall operate as a waiver thereof,
nor shall any single or partial exercise of sugit;i power or remedy by such party preclude angradh further exercise thereof or the
exercise of any other right, power or remedy. Athedies hereunder are cumulative and are not éxelosany other remedies provided by
law. The terms and conditions of this Agreementl sfeabinding upon, inure to the benefit of, andeméorceable by the parties hereto and
their respective successors, heirs, executord, legeesentatives and assigns. No party heretoassign or otherwise transfer either this
Agreement or any of its rights, interests or oliiiyas hereunder without the prior written conserthe other parties hereto. Any purported
transfer without such consent shall be void.

19. Notices. All notices, consents, requests, instructionprayals and other communications provided for hmeagid all legal process
in regard hereto shall be in writing and shall berded validly given, made or served (a) if giverfdnsimile, when such facsimile is
transmitted to the facsimile number set forth belomto such other facsimile number as is providga party to this Agreement to the other
parties pursuant to notice given in accordance thighprovisions of this Section 1@nd the appropriate confirmation is receivedpdiif
given by any other means, when actually receivethgunormal business hours at the address spedifitids_Section 19 or at such other
address as is provided by a party to this Agreenuettite other parties pursuant to notice giverctoadance with the provisions of this
Section 19

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: David J. Berger, Esq.

if to the Shareholder Group or any member thereof:

Voce Capital Management LLC
600 Montgomery Street, Suite 210
San Francisco, California 94111
Facsimile: (415) 489-2610
Attention: Derek O. Zaba

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

Crowell & Moring LLP

275 Battery Street, 23rd Floor
San Francisco, California 94111
Facsimile: (415) 986-2827
Attention: Murray A. Indick, Esq.

20. 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 tespaffiliates to the extent provided herein, aights, remedies, obligations or liabilities
under or by reason of this Agreement.

21. Unenforceability . If any provision of this Agreement is held inwhtir unenforceable by any court of competent juctssh, then
the other provisions of this Agreement shall remaifull force and effect. Any provision of this Agement held invalid or unenforceable ¢
in part or degree shall remain in full force anfitef to the extent not held invalid or unenforceafilhe parties hereto further agree to replace
such invalid or unenforceable provision of this é&gment with a valid and enforceable provision titachieve, to the extent possible, the
purposes of such invalid or unenforceable provision

22. Construction. Each of the parties hereto acknowledges that ibkas represented by counsel of its choice thrauigdlb
negotiations that have preceded the executioni@fthreement, and that it has executed this Agre¢mih the advice of such counsel. Each
party hereto and its counsel cooperated and paati in the drafting and preparation of this Agreet, and any and all drafts relating
thereto exchanged among the parties shall be dettvaedork product of all of the parties and may Ip@tconstrued against any party by
reason of its drafting or preparation. Accordinglgy rule of



law or any legal decision that would require intetption of any ambiguities in this Agreement agaany party hereto that drafted or
prepared it is of no application and is hereby eggly waived by each of the parties, and any ceetsy over interpretations of this
Agreement shall be decided without regard to evehtsafting or preparation.

23. Mutual Release.

(@ The Company, on the one hand, and the Bblaler Group, on the other hand, on behalf of tredwes and for all of their past and
present affiliated, associated, related, parentsabgdidiary entities, joint ventures and partngrshsuccessors, assigns, and the respective
owners, officers, directors, partners, members,agars, principals, parents, subsidiaries, predecestdities, agents, representatives,
employees, shareholders, advisors, consultantsneits, heirs, executors, administrators, successut assigns of any such person or entity,
security holders of any such person or entity, &amygl other person claiming (now or in the futureptigh or on behalf of any of such persons
or entities (collectively ‘Released Person9, irrevocably and unconditionally release, setiequit and forever discharge the other and all of
their Released Persons, from any and all causastioh, claims, actions, rights, judgments, oblwad, damages, amounts, demands, losses,
controversies, contentions, complaints, promisespantings, bonds, bills, debts, dues, sums of maggenses, specialties and fees and
costs (whether direct, indirect or consequentiidental or otherwise including, without limitaticattorney’s fees or court costs, of whatever
nature) incurred in connection therewith of anydkivhatsoever, whether known or unknown, suspeatesisuspected, in their own right,
representatively, derivatively or in any other aapa in law or in equity or liabilities of whatewé&ind or character, arising under federal,
state, foreign, or common law or the laws of arheotelevant jurisdiction (theClaims "), that have arisen, could have arisen, arise rmow,
hereafter may arise out of or relate in any matméne allegations, facts, events, transactiorts, accurrences, statements, representations,
misrepresentations, omissions or any other mdttig, or cause whatsoever, or any series theesalraced, involved, arising out of, in
connection with, set forth in or related in any viayhe Shareholder Nomination, the Shareholdeu@soproxy contest at the 2014 Annual
Meeting and the nomination of directors for electa the 2014 Annual Meeting (collectively, thRéleased Claims); provided that this
release and waiver of Claims shall not includenstaio enforce the terms of this Agreement; praided further that if a Person (the “
Asserting Person”) takes legal action against a Released Persen' (fflefending Person’) relating to the Company, matters involving the
Company, or the events leading up to the execwidhis agreement, the Defending Person shall adinhited in asserting against that
Asserting Person any Claims that for other purpasedReleased Claims pursuant to this Sectionsiporeding to or defending itself in such
action.

(b) The parties hereto acknowledge and agradhibg may be unaware of or may discover factdutiteon to or different from those
which they now know, anticipate or believe to heetrelated to or concerning the Released Claims pHnties hereto know that such
presently unknown or unappreciated facts could nialie affect the claims or defenses of a partyparties. It is nonetheless the intent of the
parties hereto to give a full, complete and firdéase and discharge of the Released Claims.tlmefance of this intention, the releases hi
given shall be and remain in effect as full and plate releases with regard to the Released Clagtveithstanding the discovery or existence
of any such additional or different claim or fata that end, with respect to the Released Clainhs tme parties hereto expressly waive and
relinquish any and all provisions, rights and béaefonferred by any law of the United States oamf state or territory of the United States
or of any other relevant jurisdiction, or princigiecommon law, under which a general release doesxtend to claims that the parties dc
know or suspect to exist in their favor at the tiofi@xecuting the release that if known by theipannight have affected the parties’
settlement. The Parties acknowledge and agre¢hthatclusion of this Section 23 was separatelgéiaed for and is a material term of this
Agreement.
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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/ Norman H. Pon

Name: Norman H. Por
Title: Chairmar




/s/ J. Daniel Plant

J. DANIEL PLANTS

VOCE CATALYST PARTNERS LF

By: Voce Capital LLC, its General Partr

By: /s/J. Daniel Plant

Name: J. Daniel Plan
Title: Managing Membe

/s/ Marc T. Giles

MARC T. GILES

VOCE CAPITAL MANAGEMENT LLC

By: /s/J. Daniel Plant

Name: J. Daniel Plan
Title: Managing Membe



Exhibit A

filNTEvAc

INTEVAC REACHES SETTLEMENT AGREEMENT WITH VOCE CAPI TAL AND
APPOINTS MARC GILES TO BOARD OF DIRECTORS

SANTA CLARA, Calif., May 12, 2014 - Intevac, Inc. (NASDAQ: IVAC) today announced ésreached a settlement agreement with Voce
Capital Management LLC and its affiliates (togetiwith VCP, “Voce Capital”), a stockholder who haohminated three directors for election
to Intevac’s Board of Directors. Under the agreetnietevac has appointed Marc T. Giles to the Bafelctive immediately, and Mr. Giles
will be included in Intevac’s slate of director nimes for election at the 2014 Annual Meeting ait8holders. With the addition of

Mr. Giles, the Board has been expanded to ninetdire, seven of whom are independent.

“We welcome Marc to our Board of Directors, andlaek forward to continuing to execute our strategy build an ever stronger future for
Intevac,” said Norman Pond, Intevac Founder andr@tza of the Board. “We have spoken with many af lavgest shareholders and have
had the opportunity to interview Marc and learn enabout his background and experience. We expéurtefit from Marc’s business
acumen and contributions to our Board as we aatelgrowth in each of our businesses, improve etfopnance and further streamline our
cost structure to drive shareholder value creatida.look forward to focusing 100% on the business.”

J. Daniel Plants, Voce Capital’'s Managing Partiaéd:s'We believe appointing a new independent Bameanber to Intevac will bring
additional perspective and experience to the Compate look forward to continuing to work construetly with the Company and the Board
to help enhance value for all stockholders.”

In connection with the agreement, Voce Capitaldgreed, among other things, to vote all of its ebam favor of each of the Board’s
nominees at the 2014 Annual Meeting. In additiooc& Capital has agreed to other customary stahgisiilisions and withdrawn its other
nominations. The complete agreement between Intendd/oce Capital will be included as an exhibiatGurrent Report on Form 8-K,
which will be filed with the Securities and Exch@an@ommission in the ordinary course.

Intevac’s 2014 Annual Meeting of Stockholders ipented to be convened on May 14, 2014 and themadhd to a later day to allow for
updated proxy solicitation materials to be disttéalito stockholders. Intevac will announce the atjed meeting date in due course.

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

If you have any questions, require assistance with voting your shares,
or need additional copies of the proxy materials, please contact:

Mackege

105 Madison Avenue
New York, NY 10016

proxy@mackenziepartners.com

(212) 929-5500 (Call Collect)
Or
TOLL-FREE (800) 322-2885




ABOUT MARC T. GILES

Marc T. Giles was the President and Chief Execufiffecer of Gerber Scientific, Inc., a manufactutieat provides software, computerized
manufacturing systems, supplies and services tola variety of industries, from 2001 until Febru@d12, and provided transitional
executive services to Gerber Scientific throughrbisement on December 31, 2012. Mr. Giles presfipgerved as Senior Vice President and
President of Gerber Technology, Inc., a subsididu@erber Scientific. Prior to joining Gerber Teokogy, Mr. Giles served in several senior
positions in business unit management, strateggldpient, mergers and acquisitions and sales arkktiray management with FMC Corp.,
a manufacturer of machinery and chemicals. Mr. Hilas served as a director of Checkpoint Systerns,d global leader in merchandise
availability solutions for the retail industry, senMarch 2013, where he also serves as a memitiee #fudit Committee; Lydall, Inc., which
produces specialty engineered products, since 2p€B, where he also serves as a member of theip€asation Committee and Corporate
Governance Committee; and Gerber Scientific, lmzes2001.

ABOUT INTEVAC
Intevac was founded in 1991 and has two busineEsgspment and Photonics.

In our Equipment business, we are a leader in ¢isggd and development of high-productivity, thimfiprocessing systems. Our production-
proven platforms are designed for high-volume maauiring of substrates with precise thin film pndjes.

Intevac is the market and technology leader irhtire drive industry, with our systems processingreaxmately 60% of all magnetic disk
media produced worldwide. Our high-performancehtigoughput technology solutions continue to expiamo additional markets —
including solar and adjacent thin film depositigypkcations.

In our Photonics business, we are a recognizedngativeloper of advanced high-sensitivity diggahsors, cameras and systems that
primarily serve the defense industry. We are the-source provider of integrated digital imagingteyns for most U.S. military night vision
programs.

For more information, call 408.986.9899, or visitw.intevac.com

ABOUT VOCE CAPITAL MANAGEMENT

Voce Capital Management is a governance-focusddeagriven investor. It is an employee-owned inrestt manager and the advisor to
Voce Catalyst Partners LP, a private investmerthpaship. Voce Capital is headquartered in Sandigao, California.

FORWARD-LOOKING STATEMENTS

Certain statements contained in this letter matne “forward looking statements,” including tetaents regarding Intevac’s growth,
performance and cost structure initiatives. Stotddas should be aware that these forward lookiatestents are subject to a number of risks
and uncertainties, many of which are beyond outrogrwhich could cause actual results to differt@nially from such statements. Certain
risks and uncertainties are disclosed from timénte in our filings with the Securities and Exchari@ommission. Except as required by law,
we undertake no obligation to update or revisefanyard looking statements.

Intevac, Inc.

Jeff Andreson, 408-986-9888
Chief Financial Office



Claire McAdams, 530-265-9899
Investor Relations

Jamie Moser / Tim Lynch / Alyssa Cass, 212-355-4449
Joele Frank, Wilkinson Brimmer Katcher

Voce Capital Management

J. Daniel Plants, 415-489-2601
Managing Partne



