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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q

(MARK ONE)

A QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended April 3, 2010

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from o

Commission file number 0-26946

INTEVAC, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 94-3125814
(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)

3560 Bassett Street
Santa Clara, California 95054
(Address of principal executive office, including Zp Code)

Registrant’s telephone number, including area code408) 986-9888

Indicate by check mark whether the regist(ahtas filed all reports required to be filed bgc8on 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requodile such reports), and (2) has been
subject to such filing requirements for the past@9s.Md Yes O No

Indicate by check mark whether the registhast submitted electronically and posted on its @@te Web site, if any, every Interactive C
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢egpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such fileE). Yes O No

Indicate by check mark whether the registrauatlarge accelerated filer, an accelerated filerpn-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filed Accelerated filel™ Non-accelerated filed Smaller reporting compar
(Do not check if a smaller reporting compa
Indicate by check mark whether the registimat shell company (as defined in Rule 12b-2 ofAbg. 0 Yes M No
On May 4, 2010, 22,275,509 shares of the Regiss Common Stock, $0.001 par value, were onthiay.
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

INTEVAC, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

April 3, December 31
2010 2009
(Unaudited)
(In thousands, except par value)
ASSETS
Current assett

Cash and cash equivale $ 44,33( $ 17,59
Shor-term investment 3,00(¢ 6,00(

Trade and other accounts receivable, net of allocesuof $55 at April 3, 2010 and $133 at Decembe
2009 32,80: 44,75¢
Inventories 30,22¢ 19,10(
Prepaid expenses and other current a: 6,95( 6,687
Deferred income tax ass¢ 1,492 1,51¢
Total current asse 118,80 95,65(
Property, plant and equipment, | 11,79! 12,35!
Long-term investment 65,32¢ 66,24¢
Goodwill 7,90t 7,90t
Other intangible assets, net of amortization o881 ,at April 3, 2010 and $1,248 at December 319. 3,39¢ 3,631
Deferred income taxes and other I-term asset 17,56 17,68¢
Total asset $224,79( $ 203,37¢

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:

Accounts payabl $ 15,52« $ 4,701
Accrued payroll and related liabiliti¢ 5,41z 2,784
Other accrued liabilitie 3,96( 11,104
Customer advance 25,71: 13,18(
Total current liabilities 50,60¢ 31,76¢
Other lon¢-term liabilities 307 252
Stockholder’ equity:
Common stock, $0.001 par val 22 22
Additional paic-in capital 135,57 134,07:
Accumulated other comprehensive i (2,244 (1,82¢)
Retained earning 40,52: 39,09:
Total stockholder equity 173,87: 171,35
Total liabilities and stockholde’ equity $224,79( $ 203,37¢

Note: Amounts as of December 31, 2009 are derir@d the December 31, 2009 audited consolidatediiahstatements

See accompanying notes.
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INTEVAC, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net revenues
Systems and componei
Technology developmel
Total net revenue
Cost of net revenue
Systems and componei
Technology developmel
Total cost of net revenus
Gross profi
Operating expense
Research and developm
Selling, general and administrati
Total operating expens:
Income (loss) from operatiol
Interest income and other, r
Income (loss) before income tax
Provision for (benefit from) income tax
Net income (loss

Net income (loss) per shai
Basic
Diluted

Weighted average common shares outstant
Basic
Diluted

See accompanying notes.
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Three months ended

April 3,
2010

March 28,
2009

(In thousands, except per share amount

$ 28,91
4,231
33,14

15,90:

2,762
18,66+
14,47¢

6,54¢

6,56
13,11
1,367

391

1,75¢

32¢

$ 1,43(

$ 0.0¢€
$ 0.0¢

22,19¢
22,97:

$

8,671

3,631

12,30¢

6,057
1,98¢

8,04:

4,26¢

8,03(
5,70¢

13,73¢

(9,479
43¢

(9,044)
(3,271)
$ (5779

$
$

(0.26)
(0.26)

21,88:
21,88
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net income (loss

Adjustments to reconcile net income (loss) to rRehcand cash equivalents provided by (used inatipgr

activities:
Depreciation and amortizatic
Equity-based compensatic
Deferred income taxe
Changes in operating assets and liabili
Total adjustment
Net cash and cash equivalents provided by (useob@jating activitie:
Investing activities
Purchases of investmer
Proceeds from sales and maturities of investr
Purchases of leasehold improvements and equip
Net cash and cash equivalents provided by (useidvesting activities
Financing activities
Proceeds from issuance of common si
Payment of note payahb
Net cash and cash equivalents provided by (usefthamcing activities
Effect of exchange rate changes on cash and casaénts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

See accompanying notes.
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Three months ended

April 3, March 28,
2010 2009
(Unaudited)

(In thousands)
$ 1,43( $ (5,779

1,48¢ 1,33¢
617 1,39

34 (3,059
19,77 3,10
21,91: 2,77

23,34 (2,99¢)

(2,999 (5,999
6,25(C 10C

_ (@99 __(@9

2,46( (6,677)
91€ 45¢

— (2,000

91€ (1,545

20 (110

26,73¢ (11,329
17,59: 39,20
$44,33( $ 27,87¢
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Basis of Presentation and Significant Accountingolicy
Basis of Presentatiol

In the opinion of management, the unauditéerim condensed consolidated financial statemdmitstevac, Inc. and its subsidiaries (Inte'
or the Company) included herein have been prepareibasis consistent with the December 31, 208Rezliconsolidated financial stateme
and include all material adjustments, consistingaimal recurring adjustments, necessary to fairgsent the information set forth therein.
These unaudited interim condensed consolidateddinbstatements should be read in conjunction Wighaudited consolidated financial
statements and notes thereto included in Intevagisial Report on Form 10-K for the fiscal year em@®=cember, 31, 2009 (2009 Form 10-
K). Intevac’s results of operations for the threenths ended April 3, 2010 are not necessarily gtdie of future operating results.

The preparation of financial statements infoomity with accounting principles generally acasgpin the United States of America requires
management to make judgments, estimates and asenmfitat affect the amounts reported in the firgrgtatements and accompanying nc
Actual results could differ materially from thosgtiemates.

Revenue Recognitio

In 2009, the Financial Accounting Standardaf8q“FASB”) issued amended revenue recognitiomguoce for arrangements with multiple
deliverables and certain software sold with targjroducts. This new guidance eliminates the resichethod of revenue recognition and
allows the use of management'’s best estimate lifiggrice (“ESP”) for individual elements of arrangement when vendor specific evidence
(“VSOE") or third party evidence (“TPE’(s unavailable. Intevac implemented this guidanospectively beginning in the first quarter of &
2010 for transactions that were initiated or matgrimodified during fiscal 2010. The implementatiof the new guidance had an insignificant
impact on reported net sales as compared to ret sabler previous guidance, as the new guidanceotlichange the units of accounting wii
sales arrangements, and the elimination of thelwasimethod for the allocation of arrangement adersition had an inconsequential impact on
the amount and timing of reported net sales.

In 2010, the FASB issued guidance for the shilee method of revenue recognition. Under thestulee method, consideration earned from
achievement of the milestone is viewed as beingatiye of the value provided to the customer tigtoeither (1) the efforts performed or (Z
specific outcome resulting from the performanceadbieve that specific milestone. Under the milestorethod, contingent arrangement
consideration earned from the achievement of astaifee is recognized in its entirety in the periodvhich the milestone is achieved. Under
this new method of accounting, a milestone musshbstantive” before the method can be applied;ithat the inception of the arrangement
there is a substantial uncertainty about the aeni@nt of the milestone, substantive effort is regfito achieve the milestone, and none of the
payment for the milestone is refundable. Intevaglémented this guidance prospectively beginnintpénfirst quarter of fiscal 2010 for
transactions that were initiated or materially nfiedi during fiscal 2010. Implementation of this nguidance had an insignificant impact on
reported net sales as compared to net sales urglgoyps guidance.

Intevac recognizes revenue when persuasiierge of an arrangement exists, delivery has oedwand title and risk of loss have passed to
Intevac’s customer or services have been renddredbrice is fixed or determinable, and collectipils reasonably assured. Intevac’s shipping
terms are customarily FOB shipping point or equénaterms.
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INTEVAC, INC.

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

Intevac’s revenue recognition policy generally tesin revenue recognition at the following points) for all transactions where legal title
passes to the customer upon shipment, Intevac mezxgrevenue upon shipment for all products thaetbeen demonstrated to meet product
specifications prior to shipment; the portion oferue associated with certain installation-relasstts is deferred, and that revenue is
recognized upon completion of the installationtedatasks; (2) for products that have not been destnated to meet product specifications
prior to shipment, revenue is recognized at custa@ueeptance; and (3) for arrangements containgpte elements, the revenue relating to
the undelivered elements is deferred until delivafrthe deferred elements. When a sales arrangesobatdins multiple elements, Intevac
allocates revenue to each element based on agsptiite hierarchy. The selling price for a delilgeais based on its VSOE if available, TPE if
VSOE is not available, or ESP if neither VSOE n®ETis available. Intevac generally utilizes the EBP to the nature of its products. In
certain cases, technology upgrade sales are aezbfortas multiple-element arrangements, usually lsptween delivery of the parts and
installation on the customer’s systems. In thesegantevac recognizes revenue for the relatiles gaice of the parts upon shipment and
transfer of title, and recognizes revenue for tative sales price of installation services whesse services are completed. Revenue related t
sales of spare parts is generally recognized upipment. Revenue related to services is generatlggnized upon completion of the services.

Intevac performs research and development woder various government-sponsored research ctsitRRevenue on cost-pléise contract
is recognized to the extent of costs actually irediplus a proportionate amount of the fee earimelvac considers fixed fees under cost-plus-
fee contracts to be earned in proportion to th@aable costs actually incurred in performance efdbntract. Revenue on fixed-price contracts
is recognized on a milestone method or percent&gerapletion method of contract accounting. Fortecacts structured as milestone
agreements, revenue is recognized when a speuaifledtone is achieved, provided that (1) the milestevent is substantive in nature and
there is substantial uncertainty about the achiergrof the milestone at the inception of the age®im(2) the milestone payment is non-
refundable, and (3) there is no continuing perforceaobligations associated with the milestone payn#ny milestone payments received
prior to satisfying these revenue recognition ddtare deferred. Intevac generally determinegp#reentage completed based on the perce
of costs incurred to date in relation to totalmstied costs expected through completion of theraontWhen estimates of total costs to be
incurred on a contract exceed estimates of tot@mee to be earned, a provision for the entire dmsthe contract is recorded in the period the
loss is determined.

2. New Accounting Pronouncement

In January 2009, the Securities and Exchargeriission (“SEC”) issued Release No. 33-9002, thatdve Data to Improve Financial
Reporting.” The final rule requires companies tovide their financial statements and financialestant schedules to the SEC and on their
corporate websites in interactive data format usiiege Xtensible Business Reporting Language (“XBRIhe rule was adopted by the SEC to
improve the ability of financial statement useratzess and analyze financial data. The SEC adagpédse-in schedule indicating when
registrants must furnish interactive data. Undex sikhedule, Intevac will be required to submihfis with financial statement information
using XBRL commencing with its June 25, 2011 qurteeport on Form 10-Q. Intevac is currently exalng the impact of XBRL reporting
on its financial reporting process.
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
3. Inventories

Inventories are stated at the lower of averagt or market and consist of the following:

April 3, December 31
2010 2009
(In thousands)
Raw materials $15,61¢ $ 10,14
Work-in-progres: 12,64¢ 4,421
Finished good 1,962 4,53
$30,22¢ $  19,10(

Finished goods inventory consists primarilcompleted systems at customer sites that are goitker installation and acceptance testing.

4. Equity-Based Compensation

At April 3, 2010, Intevac had equity-based edgaoutstanding under the 2004 Equity Incentive Plae “2004 Plan”) and the 2003
Employee Stock Purchase Plan (the “ESPP”). Intevstdickholders approved both of these plans.

The 2004 Plan permits the grant of incentivaan-statutory stock options, restricted stock¢ktappreciation rights, performance units and
performance shares. During the three months engeitl 3 2010, Intevac granted 87,500 stock optiaith an estimated total grant-date fair
value of $765,000. Of this amount, estimated awafd 95,000 are not expected to vest. During lineet months ended March 28, 2009,
Intevac granted 424,000 stock options with an exttioh total grant-date fair value of $899,000. Gf #mount, estimated awards of $203,000
are not expected to vest.

The ESPP provides that eligible employees maghase Intevac’s common stock through payrolud@dns at a price equal to 85% of the
lower of the fair market value at the beginningtad applicable offering period or at the end ofteapplicable purchase interval. Offering
periods are generally two years in length, and isbo$ a series of six-month purchase intervalgyiBlle employees may join the ESPP at the
beginning of any six-month purchase interval. Dgrine three months ended April 3, 2010, Intevaatgi purchase rights with an estimated
total grant-date fair value of $48,000. During theee months ended March 28, 2009, Intevac grgmiechase rights with an estimated total
grant-date fair value of $301,000.
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INTEVAC, INC.

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

Compensation Expense

The effect of recording equity-based compeasdbr the three-month periods ended April 3, 2@hd March 28, 2009 was as follows:

Three Months Ended

April 3, 2010 March 28, 200¢

Equity-based compensation by type of aw:
Stock options $ 463 $ 1,117
Employee stock purchase pl 124 234
Amounts released to cost of sa 30 51
Total equit-based compensatic 617 1,391
Tax effect on equi-based compensatic (199 (409
Net effect on net income (los $ 424 $ 992

Valuation Assumptions

The fair value of share-based payment awardstimated at the grant date using the Black-8shmption valuation model. The
determination of fair value of share-based payragrards on the date of grant using an option-priaoglel is affected by our stock price as
well as assumptions regarding a number of highipmex and subjective variables. These variabldsid®; but are not limited to, our expec
stock price volatility over the term of the awardsgd actual employee stock option exercise behavior

The weighted-average estimated value of enga®gock options granted during the three monttsaApril 3, 2010 and March 28, 2009
was $8.75 per share and $2.12 per share, resggclivie weighted-average estimated fair value opleyee stock purchase rights granted
pursuant to the ESPP during the three months eAdet3, 2010 and March 28, 2009 was $4.78 perelaad $2.60 per share, respectively.
The fair value of each option and employee stocklpase right grant is estimated on the date oftgrsing the Black-Scholes option valuation
model with the following weighted-average assumpgio

Three Months Ended

April 3, 2010 March 28, 200¢

Stock Options

Expected volatility 68.34% 66.7t%

Risk free interest raf 2.472% 1.95%

Expected term of options (in yea 4.5 4.t

Dividend yield None None
Stock Purchase Right

Expected volatility 55.4% 82.2:%

Risk free interest rai 0.44% 0.9(%

Expected term of purchase rights (in yei 0.7& 2.C

Dividend yield None None

The computation of the expected volatilityuaaptions used in the Black-Scholes calculationsyéw grants and purchase rights is based or
the historical volatility of Intevac’s stock priceweasured over a period equal to the expecteddéthe grant or purchase right. The risk-free
interest rate is based on the yield available @& Wreasury




Table of Contents

INTEVAC, INC.

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

Strips with an equivalent remaining term. The expederm of employee stock options represents #ighted-average period that the stock
options are expected to remain outstanding anddetessmined based on historical experience of simailgards, giving consideration to the
contractual terms of the equity-based awards astingeschedules. The expected term of purchasésrighresents the period of time
remaining in the current offering period. The demdl yield assumption is based on Intesdudstory of not paying dividends and the assunm
of not paying dividends in the future.

As the equity-based compensation expense nezgd)in the Condensed Consolidated Statementpefafions is based on awards
ultimately expected to vest, such amount has bedmced for estimated forfeitures. Forfeitures westimated based on Intevac’s historical
experience, which Intevac believes to be indicatif/Btevac’s future experience.

5. Goodwill and Purchased Intangible Assets, Net

Goodwill and indefinite-life intangible asset® tested for impairment on an annual basis aerfrequently upon the occurrence of
circumstances that indicate that goodwill and imdtf-life intangible assets may be impaired. la tourth quarter of fiscal 2009, Intevac
performed its annual impairment analysis and tBalte of the analysis indicated that Intexwsagbodwill and purchased intangible assets wi
indefinite useful life were not impaired. At ApBl 2010, Intevac had a total of $7.9 million of dadll and $120,000 of indefinite-life
intangible assets. At April 3, 2010, all goodwillattributed to the Intevac Photonics segment.

Total amortization expense of finite-livedangibles for the three months ended April 3, 2088 $139,000. As of April 3, 2010, future
amortization expense is expected to be $414,00théremainder of 2010, $541,000 for 2011, $541f606@012, $541,000 for 2013, $363,(
for 2014 and $878,000 thereafter. Intangible agsetegment are as follows: Equipment: $2.3 milko Intevac Photonics: $1.1 million.

6. Warranty

Intevac provides for the estimated cost ofratatly when revenue is recognized. Integagarranty is per contract terms, and for systesits
directly the warranty typically ranges between h@ 84 months from customer acceptance. For systetdghrough a distributor, Intevac
offers a 3 month warranty. The remainder of anyrary period is the responsibility of the distributDuring this warranty period any
defective non-consumable parts are replaced atallex at no charge to the customer. The warraatipd on consumable parts is limited to
their reasonable usable lives. Intevac uses egtthrapair or replacement costs along with its hisadbwarranty experience to determine its
warranty obligation. Intevac generally providesvelize month warranty on its Intevac Photonics pabsluThe provision for the estimated

underlying estimates.

On the Condensed Consolidated Balance Stthetshortterm portion of the warranty provision is includadther accrued liabilities, whi
the long-term portion is included in other longrteliabilities. The expense associated with prodventranties issued or adjusted is included in
cost of net revenues on the Condensed Consoliitgdments of Operations.

10
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INTEVAC, INC.

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

The following table displays the activity imetwarranty provision account for the three-morgtiqas ended April 3, 2010 and March 28,
2009:

Three months ended

April 3, March 28,
2010 2009
(in thousands)
Beginning balanc $ 1,60 $ 1,69t
Expenditures incurred under warrani (591) (33€)
Accruals for product warranties issued during gorting perioc 764 301
Adjustments to previously existing warranty accst 79 (199
Ending balanci $ 1,85¢ $ 1,46:

The following table displays the balance shgesification of the warranty provision accounfgril 3, 2010 and at December 31, 2009:

April 3, December 31
2010 2009
(In thousands)
Other accrued liabilitie $ 1,547 $ 1,55(
Other lon¢-term liabilities 307 52
Total warranty provisiol $ 1,85¢ $ 1,602

7. Guarantees
Officer and Director Indemnifications

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

Other Indemnifications

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

8. Cash, Cash Equivalents and Investments

Cash and cash equivalents are comprised of-&m, highly liquid investments with original mogities of 90 days or less from the date of
purchase. Investments are comprised of both aveifab-sale securities, which are recorded at esttieh fair value, and held-to-maturity
securities, which are carried at amortized costediized gains

11
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INTEVAC, INC.

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

and losses associated with Intevac’s availablesébe-investments, if any, are reported in stockdrsidequity. Included in accounts payable is
$1.7 million and $722,000 of book overdraft at AB;i 2010 and December 31, 2009, respectively.

The table below presents the estimated fdirevar amortized principal amount and major seguyipe for Intevac’s investments:

April 3, December 31
2010 2009

(in thousands)

Carrying value

Shor-term investmen-U.S. treasury bill: $ 3,00( $  6,00(
Long-term investmen- Auction Rate Securitie ARS") 65,32¢ 66,24¢
Total investments in debt securiti $68,32¢ $  72,24¢
Approximate fair value of investments in debt séms $68,32¢ $  72,24¢

As of April 3, 2010, financial assets measuwglizing Level 1 inputs were valued based on gdanarket prices in active markets for
identical securities and included money market fuindhe amount of $8.9 million and U.S. treasuitlg In the amount of $6.0 million.

As of April 3, 2010, Intevac’s investment golip included $69.7 million par value in ARS. Adf the ARS are student loan structured
issues, where the loans have been originated uheéy.S. Department of Education’s Federal Famdydation Loan Program. The principal
and interest are 97-98% reinsured by the U.S. Deygent of Education and the collateral ratios rafnge 102% to 115%. Securities with a par
value of $57.7 million are rated AAA/Aaa, secusstigith a par value of $9.0 million are rated AAA/ARd a security with a par value of
$3.0 million is rated AAA/Baa3. These investmerasédnexperienced failed auctions beginning in Fatyr@808. The investments in ARS will
not be accessible until a successful auction octlwey are restructured into a more liquid secugtpuyer is found outside of the auction
process, or the underlying securities have matured.

As of April 3, 2010, there was insufficientsgvable market information for the ARS held byelrtc to determine the fair value. Therefore
Level 3 fair values were estimated for these séesrby incorporating assumptions that market pigeints would use in their estimates of fair
value. At April 3, 2010, the fair value of the AR estimated at $65.3 million based on a valudijoRloulihan Smith & Company, Inc.
using discounted cash flow models and managemetyiag internal analysis to the valuation. The resties of future cash flows are based on
certain key assumptions, such as discount ratemppate for the type of asset and risk, whichsagaificant unobservable inputs. Some of
these assumptions included credit quality, colidization, final stated maturity, estimates of gnebability of being called or becoming liquid
prior to final maturity, redemptions of similar ARfrevious market activity for the same investnsadurity, impact due to extended period
maximum auction rates and valuation models. Theesergies are classified as long-term assets, amgemnent believes that the ARS market
will not become liquid within the next year. Potiefly, it could take until the final maturity of ¢hunderlying notes (ranging from 21 years to
38 years) to realize these investments’ recordédesa

Management believes that the impairment of4R& investments is temporary, primarily due toglogernment guarantee of the underlying
securities and Intevac’s ability to hold these siies for the foreseeable future. Management befiehat it is more likely than not that it
would not be required to sell these securities figefloe recovery of their par amounts. A temporargairment charge results in an unrealized
loss being recorded in the other comprehensivenireccomponent of stockholders’ equity. Such an Uizezhloss does not reduce net income
for the applicable accounting period, becausedbe is not viewed as other-than-temporary. Thefaetvaluated to differentiate between
temporary and other-than-temporary include thegmtejd future cash
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INTEVAC, INC.

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

flows, credit ratings actions, and assessmenteotthdit quality of the underlying collateral. Fastconsidered in determining whether a loss is
temporary include length of time and the extenvhich the investment’s fair value has been less tha cost basis, the financial condition and
near-term prospects of the issuer, including amgiic events which may influence the operationthefissuer, and Intevac’s intent and ability
to retain the investment for a period of time wiéint to allow for any anticipated recovery of faiue. As of April 3, 2010, management has
no reason to believe that any of the underlyingéss of Intevac's ARS or their insurers are prdgettrisk or that the underlying credit quality
of the assets backing Intevac’'s ARS has been ireddnt the reduced liquidity of these investmentsoAApril 3, 2010, based on the Level 3
valuation performed, Intevac determined that thegie a temporary decline in fair value of its ARS54f4 million.

On March 19, 2009, Intevac filed a statemdmiam under the Financial Industry Regulatory Bartity dispute resolution process against
Citigroup Inc. and Citigroup Global Markets, Inco(lectively, “Citigroup”) with respect to allegdchud and market manipulation by Citigroup
related to ARS. The statement of claim requestsGitagroup accept Intevac’s tender of its ARS at palue and that Intevac receive
compensatory, consequential and punitive damagesasis and expenses. Citigroup responded dengiagdc’s claims. Intevac is currently
in the discovery stage of this matter and an atiitn date of May 13, 2010 has been agreed uporofomencement of the arbitration of this
dispute. As of April 3, 2010, the total par amoahARS held by Intevac which are subject to theégtitup claim amounted to $55.6 million.

The following table presents the changes wel8 instruments measured on a recurring basigéthree months ended April 3, 2010 and
March 28, 2009. The majority of Intevac’s Level@dnces consist of investment securities classifgedvailable-for-sale with changes in fair
value recorded in stockholders’ equity.

Changes in Level 3 instruments (in thousands):

Three months ended

April 3, March 28,
2010 2009
(in thousands)
Beginning balanc $ 66,24¢ $ 66,32
Net unrealized gains (losses) included in earn — —
Net unrealized gains (losses) included in otherpreimensive los (670) 733
Settlement: (250 (100
Ending balanci $ 65,32 $ 66,96

9. Borrowing Facility

On March 5, 2008, Intevac entered into anegent with Citigroup for a secured revolving loaxifity. This loan facility may be
terminated at the discretion of Citigroup and antswutstanding are payable on demand. It is sedwyrédtevac's ARS held at Citigroup.
Approximately $18.5 million of credit is currentivailable pursuant to the loan facility. The ingnate on the loan facility is prime minus
1.5 percent. No amounts were outstanding undectbidit facility at April 3, 2010.
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
10. Other Comprehensive Loss

The components of accumulated other compréhetsss at April 3, 2010 and December 31, 200%veey follows:

April 3, December 31
2010 2009
(In thousands)
Accumulated net unrealized holding loss on avag-for-sale investments, net of t $ (2,84 $ (2,405
Foreign currency translation gai 597 577
Total accumulated other comprehensive $ (2,249 $ (1,829

The changes in the components of comprehensieene (loss) for the three months ended Apri(BL0 and March 28, 2009 were as
follows:

Three months ended

April 3, March 28,
2010 2009
(In thousands)

Net income (loss $ 1,43 $ (5,779
Unrealized holding gains (losses) on avail-for-sale investments, net of tax

Increase (decrease) in unrealized holding gairss¢le (670 73<

Income tax benefit (expens 234 (257)

(436) 47€

Foreign currency translation gains (loss 20 (369)

Total comprehensive income (los $ 1,01« $ (5,66

11. Net Income (Loss) Per Share

The following table sets forth the computatadrbasic and diluted income (loss) per share:

Three months ended

April 3, March 28,
2010 2009
(In thousands)

Numerator:

Numerator for diluted earnings per sh— income (loss) available to common stockholc $ 1,43( $ (5779
Denominator

Denominator for basic earnings per sk— weightec-average share 22,19¢ 21,88:

Effect of dilutive securities

Employee stock compensation 77¢ —
Dilutive potential common shar: 77¢ —
Denominator for diluted earnings per sh— adjustec 22,97¢ 21,88.

(1) Potentially dilutive securities, consisting of skaissuable upon exercise of employee stock optamasexcluded from the calculation
diluted EPS when their effect would be anti-diletiihe weighted average number of employee stotirapexcluded for the three-
month periods ended April 3, 2010 and March 289208s 1,154,627 and 3,009,394 respecti\
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

12. Segment Reporting

Intevac’s two reportable segments are Equigiraed Intevac Photonics. Intevac’s chief operatiagision-maker has been identified as the
President and CEO, who reviews operating resultsatke decisions about allocating resources andsisgeperformance for the entire
Company. Segment information is presented based bpevac’'s management organization structure @gpof 3, 2010 and the distinctive
nature of each segment. Future changes to thisaiténancial structure may result in changesh®reportable segments disclosed.

Each reportable segment is separately maremgdtias separate financial results that are reddawydntevac’s chief operating decision-
maker. Each reportable segment contains closedyetproducts that are unique to the particulameeg. Segment operating profit is
determined based upon internal performance measseesby the chief operating decision-maker.

Intevac derives the segment results frormitsrnal management reporting system. The accouptiigies Intevac uses to derive reportable
segment results are substantially the same as tisaskfor external reporting purposes. Managemeaisores the performance of each
reportable segment based upon several metricsidimg) orders, net revenues and operating incomealfment uses these results to evaluate
the performance of, and to assign resources t, @&abe reportable segments. Intevac managestegarating expenses separately at the
corporate level. Intevac allocates certain of thesporate expenses to the segments in an amouat ®g3% of net revenues. Segment
operating income excludes interest income/expend®ther financial charges and income taxes acegridi how a particular reportable
segment’s management is measured. Management dbesnsider impairment charges and unallocatedséosheasuring the performance of
the reportable segments.

The Equipment segment designs, develops amkletsamanufacturing equipment and solutions tchidel disk drive industry and offers
high-productivity technology solutions to the phattiaic (“PV”) and semiconductor industries. In 2009, the Equigraegment began offerit
high-productivity thin film solar cell manufactugrequipment to PV cell manufacturers. Historicalhye majority of Intevas revenue has be
derived from the Equipment segment and Intevac @sghat the majority of its revenues for at leéhstnext several years will continue to be
derived from the Equipment segment.

The Intevac Photonics segment develops compast-effective, high-sensitivity digital-opticatoducts for the capture and display of low-
light images and the optical analysis of materi@evac provides sensors, cameras and systenge¥ernment applications such as night
vision and long-range target identification anddommercial applications in the inspection, lawoeoément, scientific and medical industries.

Information for each reportable segment fer ttiree months ended April 3, 2010 and March 28928 as follows:

Net Revenues

Three months endec

April 3, March 28,
2010 2009
(in thousands)
Equipment $ 25,557 $ 6,11¢
Intevac Photonic 7,58t 6,19(
Total segment net revenu $ 33,14 $ 12,30¢
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)
Operating Income (Loss)
Three months endec
April 3, March 28,
2010 2009
(in thousands)
Equipment $  3,88( $ (6,81))
Intevac Photonic (1,189 (1,22))
Total income (loss) from segment operati 2,69¢ (8,032)
Unallocated cost (1,329 (1,447
Income (loss) from operatiol 1,367 (9,479
Interest income, ne 40¢ 44t
Other income and expense, (149 (15
Income (loss) before income tax $ 1,75¢ $ (9,049
Total assets for each reportable segment Aprilf3, 2010 and December 31, 2009 are as follows
Assets
April 3, December 31
2010 2009
(in thousands)

Equipment $ 59,23¢ $ 61,13¢
Intevac Photonic 26,217 25,52¢
Total segment asse 85,44¢ 86,66"
Cash, cash equivalents and investm 112,65¢ 89,84
Deferred income taxe 18,02 18,05¢
Other current asse 5,367 5,171
Common property, plant and equipm 2,562 2,80z
Other asset 731 843
Consolidated total asse $ 224,79 $ 203,37¢

13. Income Taxes

Intevac recorded an income tax provision agféective rate of 16.5% for the three months enélpdl 3, 2010, compared with an income
tax benefit at an effective rate of 47.4% for theee months ended March 28, 2009. Intevac adjtssesfective income tax rate each quarter to
be consistent with the estimated annual effecticerine tax rate. The effective income tax rate diffeom the applicable statutory rates due
primarily to the utilization of deferred and curtenedits, the effect of permanent differences tlwedgeographical composition of Intevac’s
worldwide earnings. Intevac’s effective income tate is highly dependent on the availability of tagdits and the geographic composition of
Intevac’s worldwide earnings.

Intevac enjoys a tax holiday in Singapore tigtothe tax years ending in 2015. The tax holidayides a lower income tax rate on certain
classes of income and the agreement requireséhairc thresholds of business investment and empoy levels be met in Singapore in order
to maintain this holiday.

During the first quarter of 2009, Intevac etithed an additional valuation allowance to fuldgerve its California state deferred tax assets
due to the impact of California tax legislationtthas enacted in February 2009.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
(Unaudited)

This additional valuation allowance decreased itkene tax benefit by $1.0 million. Intevac recoguizhe effect of the change in valuation
allowance as a discrete item during the period.

Intevac is subject to income taxes in the e8eral jurisdiction, and various states and fymgurisdictions. Tax regulations within each
jurisdiction are subject to the interpretation tué related tax laws and regulations and requimrgfgignt judgment to apply. Witfew
exceptions, Intevac is not subject to U.S. fedestate and local, or international jurisdictionsdme tax examinations by tax authorities for the
years before 2004. The Company currently has dd@aia income tax examination for fiscal years eh@605, 2006 and 2007. In 2009,
Internal Revenue Service conducted a field reviéthe fiscal year 2008 tax return and the examimeis pending approval from the U.S. Joint
Committee on Taxation. Presently, there are nor@btve income tax examinations in the jurisdiciavhere Intevac operates.

14. Contingencies

From time to time, Intevac may have certaintogent liabilities that arise in the ordinary cse of its business activities. Intevac accounts
for contingent liabilities when it is probable thature expenditures will be made and such expargitcan be reasonably estimated.
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Iltem 2. Managemen'’s Discussion and Analysis of Financial Condition drResults of Operation

This Quarterly Report on Form 10-Q contairrsverd-looking statements, which involve risks amdertainties. Words such as “believes,”
“expects,” “anticipates” and the like indicate fami-looking statements. These forward-looking stetets include comments related to
Intevac’s shipments, projected revenue recognifionduct costs, gross margin, operating expensgsest income, income taxes, cash
balances and financial results in 2010 and beyprajected customer requirements for Intevac’s ned/existing products, and when, and if,
Intevac’s customers will place orders for thesedpots; Intevac’s ability to proliferate its Photesitechnology into major military programs
and to develop and introduce commercial imagingipets; the timing of delivery and/or acceptancéhefsystems and products that comprise
Intevac’s backlog for revenue; legal proceedingst iaternal controls. Intevac’s actual results rddfer materially from the results discussed
in the forward-looking statements for a variety@disons, including those set forth under “Risk &@&ttand in other documents we file from
time to time with the Securities and Exchange Cossion, including our Annual Report on Form 10-kdilon February 26, 2010, and our
periodic Form 10-Q’s and Form 8-K's.

Overview

Intevac provides manufacturing equipment asidt®ns to the hard disk drive industry and offeigh-productivity solutions to the
photovoltaic (“PV") and semiconductor industries.2009, Intevac announced a high-productivity fiim solar cell manufacturing system for
PV applications, LEAN SOLAR™, and began offeringigmnent to PV cell manufacturers. Intevac also les sensors, cameras and systems
for commercial applications in the inspection, neatliscientific and security industries and for gamment applications such as night vision
and long-range target identification. Intev@customers and potential customers include matwr&xs of hard disk drives, semiconductor cl
and wafers, and PV cells as well as medical, sfieaind security companies, law enforcement ardUts. government and its contractors.
Intevac reports two segments: Equipment and Int@extonics.

Product development and manufacturing aotigiiccur in North America and Asia. Intevac halsl fidfices in Asia to support its equipm:
customers. Intevac’s equipment and service prodarethighly technical and, with the exception gfala are sold primarily through a direct
sales force. In Japan, sales are typically madateyac’s Japanese distributor, Matsubo. In Koreh@hina, Intevac’s Lean Etch™ system is
sold by TES Co., Ltd. (“TES"), a Korean equipmergnuafacturer. To date, Intevac has not yet recodrézrg revenue from shipments of its
Lean Etch product.

Intevac’s results are driven primarily by wiwide demand for hard disk drives, which in turpeeds on end-user demand for personal
computers, enterprise data storage, personal andioideo players and video game platforms. Intevagsiness is subject to cyclical industry
conditions, as demand for manufacturing equipmedtsrvices can change depending on supply andrdefoahard disk drives,
semiconductors, and other electronic devices, #isaw®ther factors, such as global economic cayitand technological advances in
fabrication processes.

The following table presents certain significeneasurements for the three months ended Ap2i030 and March 28, 2009:

Three months ended

April 3, March 28,
2010 2009 % Change
(in thousands, except percentages and per share aomas)
Net revenue $33,14: $12,30¢ 169.2%
Gross profil $14,47¢ $ 4,26 239.5%
Gross margin perce 43.71% 34.1% 9 points
Net income (loss $ 1,43( $(5,777) 124.¢%
Earnings (loss) per diluted she $ 0.0¢€ $ (0.26) 123.1%
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First quarter financial results for fiscal 20inproved as Intevac’s Equipment customers ingeistsystems and upgrades for next
generation development. Net sales increased dthingjrst quarter of fiscal 2010 primarily due tiglher equipment sales to disk manufacturers
and increased Intevac Photonics’ technology deweéoyt contracts and product sales. Net income #ofitbt quarter of fiscal 2010 increased
compared to the same period in the prior year duegher net sales, partially offset by higheriagll general and administrative expenses, and
higher income tax expense. The increase in selfjageral and administrative expenses was a refspitbit sharing and bonus accruals as the
Company resumed recording variable compensatioaresgs as a result of its return to profitability.

For the second quarter of 2010, Intevac expiecEquipment revenue to be up from the firstrgpraof 2010 as hard drive customers take
delivery of systems to increase their productiopacity in response to strong demand for attragtipeiced computers and increasing demand
from the emerging economies. Intevac expects lat@ratonics’ revenues in the second quarter of 201icrease from the first quarter of
2010 as Photonics continues to increase its caletdogy capabilities, expand its product portfoiad penetrate new major military program
opportunities.

Intevac’s trademarks, include the following00 Lear®,” “AccuLuber™,” “DeltaNu®,” “EBAPS ® ,” “ExaminerR™,” “|-Port™,” “Lean
Etch™,” “LEAN SOLAR™,” “LithoPrime™,” “LIVAR ®,” “MicroVista ®,” “MOSIR ®,” “NightVista ®,” “Night Port™,” and “RAPID-ID

Results of Operations

Net revenues
Three months endec Change over
April 3, March 28, prior period
2010 2009 Amount %
(in thousands, except percentages)
Equipment $25,557 $ 6,11¢ $19,43¢ 317.%
Intevac Photonic 7,58¢ 6,19( 1,39¢ 22.5%
Total net revenue $33,14: $12,30¢ $20,83¢ 169.2%

Net revenues consist primarily sales of eq@phused to manufacture thin-film disks, and, tesaer extent, related equipment and system
components; contract research and developmenédeiatthe development of electro-optical sens@eras and systems; and low-light
imaging products.

Equipment revenue for the three months endwil 8, 2010 included revenue recognized for tw6 2@an systems, one AccuLubd&t
system, disk equipment technology upgrades anc smts. Equipment revenue for the three monthmgridarch 28, 2009 included revenue
recognized for four AccuLuber systems, disk equipmechnology upgrades and spare parts. Equipreganue for the three months ended
March 28, 2009 did not include any sales of 200n.®gstems. Demand for hard disk drives is expettt@tcrease driven by the need for
corporations to replace and update employee comgputereased information technology spending, dindw digital storage and the
proliferation of personal computers into emergingremies. Intevac believes that due to delayeddipgrduring the recent economic
downturn, increased demand for hard drives ancht@dolyy transitions, the hard drive industry willegeto add capacity to meet increased
production requirements.

Intevac Photonics revenue for the three moettted April 3, 2010 consisted of $4.2 million e$earch and development contract revenue
and $3.4 million of product sales. Intevac Photem&venue for the three months ended March 28, 200Sisted of $3.6 million of research
and development contract revenue and $2.6 millfggraduct sales. The increase in product revensigiterl from higher sales of digital night
vision camera modules and commercial products.ifitrease in contract research and development vewens the result of a higher volume
of contracts. Intevac expects that in 2010, Inte®laatonics revenues will grow driven by governnspending as well as growth in commer
products. Substantial growth in future Intevac Bhias revenues is dependent on proliferation @vat’s technology into major military
programs, continued defense spending, the abdlibtain export licenses
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for foreign customers, obtaining production subcaets for these programs, and development ancbfaldditional commercial products.

Intevac’s backlog of orders at April 3, 2018sr$152.3 million, as compared to $73.8 millioatember 31, 2009 and $17.0 million at
March 28, 2009. The $152.3 million of backlog atri\B, 2010 consisted of $130.1 million of Equiprid&acklog and $22.1 million of Intevac
Photonics backlog. The $73.8 million of backlogacember 31, 2009 consisted of $57.5 million ofifment backlog and $16.3 million of
Intevac Photonics backlog. Backlog at April 3, 20d€luded twenty-six 200 Lean systems compareénat December 31, 2009 and one at
March 28, 2009.

International sales increased by 189.2% taZbtrillion for the three months ended April 3, 2Gi@m $5.9 million for the three months
ended March 28, 2009. International sales includeyrcts shipped to overseas operations of U.S. aoiap. The increase in international sales
was primarily due to an increase in net revenuas filisk sputtering systems, upgrades and spare gastantially all of Intevac’'s
international sales are to customers in Asia. h@agonal sales constituted 51.8% of net revenuethéthree months ended April 3, 2010 and
48.2% of net revenues for the three months endedhiM28, 2009. The mix of domestic versus intermaticales will change from period to
period depending on the location of Intevac’s latgistomers in each period.

Gross profit
Three months ended
April 3, March 28,
2010 2009 % Change
(in thousands, except percentages)

Equipment gross prof $12,45: $1,82¢ 581.2%
% of Equipment net revenu 48.71% 29.9%
Intevac Photonics gross pra $ 2,02¢ $2,437 (16.9%
% of Intevac Photonics net revent 26.7% 39.4%
Total gross profi $14,47¢ $4,26¢ 239.5%
% of net revenue 43.% 34. %

Cost of net revenues consists primarily ochased materials and costs attributable to conteaetarch and development, and also includes
fabrication, assembly, test and installation ladiod overhead, customer-specific engineering castsanty costs, royalties, provisions for
inventory reserves and scrap.

Equipment gross margin was 48.7% in the thmeaths ended April 3, 2010 compared to 29.9% irthihee months ended March 28, 2009.
The higher gross margin was due primarily to higleeenues, product mix, and higher factory utilmat Gross margins in the Equipment
business will vary depending on a number of factoduding revenue levels, product mix, producitcgystem configuration and pricing,
factory utilization, and provisions for excess atdolete inventory.

Intevac Photonics gross margin was 26.7%értlihee months ended April 3, 2010 compared to%89mMthe three months ended March 28,
2009. The decrease in gross margin resulted pilyrfaosim higher costs, as Intevac Photonics ramgsdb-volume production of its digital
night-vision camera module for a NATO customer,déownargins on development contracts and increasedhaty provisions, partially offset
by lower inventory provisions.

Research and devel opment

Three months ended Change over
April 3, March 28, prior period
2010 2009 Amount %

(in thousands, except percentages)

Research and development expe $6,54¢ $8,03( $(1,48¢) (18.5%)
% of net revenue 19.7% 65.2%
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Research and development spending decreasadhirEquipment and Intevac Photonics during theemonths ended April 3, 2010 as
compared to the three months ended March 28, Z@9decrease in Equipment spending was due printard reduction in spending on the
Lean Etch product line and lower equity-based carepBon expense offset in part by increased PVIdpweent, and bonus and profit sharing
accruals. The decrease in Intevac Photonics rdseact development reflected a higher volume o&bi#é contract research and development
efforts, offset in part by bonus and profit sharaagruals. Research and development expenses dwhate costs of $2.8 million and
$2.0 million for the three-month periods ended ABri2010 and March 28, 2009, respectively, whighrelated to Intevac Photonics contract
research and development and included in costtaerenues.

Slling, general and administrative

Three months endec Change over
April 3, March 28, prior period
2010 2009 Amount %

(in thousands, except percentage:

Selling, general and administrative expe $6,567 $5,70¢ $85¢ 15.(%
% of net revenue 19.8% 46.8%

Selling, general and administrative expenseists primarily of selling, marketing, customeppart, financial and management costs. The
increase in selling, general and administrativendpey in the three months ended April 3, 2010 wésgrily the result of bonus and profit
sharing accruals, offset in part by lower equitgdthcompensation expense.

Interest income and other, net

Three months endec Change over
April 3, March 28, prior period
2010 2009 Amount %

(in thousands, except percentages)

Interest income and other, r $391 $43C $(39) (9.1%

Interest income and other, net consists pilynaf interest income on investments and foreignrency gains and losses. The decrease in
interest and other income in the three months eAqeill 3, 2010 resulted from lower average invedtaethnces, lower interest rates and
fluctuations in foreign currency gains and losses.

Income tax provision (benefit)

Three months ended Change over
April 3, March 28, prior period
2010 2009 Amount %

(in thousands, except percentages)

Income tax provision (benefi $32¢ $(3,277) $3,59¢ 110.(%

Intevac recorded an income tax provision atffective rate of 16.5% for the three months endlpd| 3, 2010, compared with an income
tax benefit at an effective rate of 47.4% for theee months ended March 28, 2009. Intevac adjtssesfective income tax rate each quarter to
be consistent with the estimated annual effectigerine tax rate. The effective income tax rate diffeom the applicable statutory rates due
primarily to the utilization of deferred and curtenedits, the effect of permanent differences tlwedgeographical composition of Intevac’s
worldwide earnings. Intevac’s effective income tate is highly dependent on the availability of tagdits and the geographic composition of
Intevac’s worldwide earnings.

Intevac enjoys a tax holiday in Singapore tigtothe tax years ending in 2015. The tax holidayides a lower income tax rate on certain
classes of income and the agreement requireséhairc thresholds of business investment and emmoy levels be met in Singapore in order
to maintain this holiday.
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During the first quarter of 2009, Intevac éfithed an additional valuation allowance to fulgerve its California state deferred tax assets
due to the impact of California tax legislationttias enacted in February 2009. This additionalatbn allowance decreased the income tax
benefit by $1.0 million. Intevac recognized theeeffof the change in valuation allowance as a eisdtem during the period.

Liquidity and Capital Resources

At April 3, 2010, Intevac had $112.7 milliam ¢ash, cash equivalents, and investments compaf&®b.8 million at December 31, 2009.
During the first three months of 2010, cash andh @apiivalents and investments increased by $22l@mdue primarily to cash generated by
operating activities and cash received from the se&lntevac common stock to Intevac’'s employeesugh Intevac’s employee benefit plans,
partially offset by purchases of fixed assets.

Cash, cash-equivalents and investments consieedbtlowing:

April 3, December 31
2010 2009
(In thousands)
Cash and cash equivale $ 44,33( $ 17,59:
Shor-term investment 3,00( 6,00(
Long-term investment 65,32¢ 66,24¢
Total cash, cash equivalents and investm $112,65¢ $ 89,84

Operating activities generated cash of $23IBom during the first three months of 2010 aneéd<sash of $3.0 million during the first three
months of 2009. The increase in cash generategérsating activities was due primarily to the ineén net income and changes in working
capital during the first three months of 2010.

Accounts receivable totaled $32.8 million girih3, 2010, compared to $44.8 million at DecemBEr2009. The decrease of $12.0 million
in the receivable balance was due to collectiooustomer deposit invoices. Total net inventorieseased to $30.2 million at April 3, 2010,
compared to $19.1 million at December 31, 2009 arily as a result of increased business levelsoAuts payable increased to $15.5 million
at April 3, 2010 compared to $4.7 million at DecemB1, 2009 in line with increased manufacturingvéges. Accrued payroll and related
liabilities increased by $2.6 million during thed¢le months ended April 3, 2010 primarily relatedbdmus and profit sharing accruals. Custa
advances increased by $12.5 million during the fireee months of 2010, as new advances receieed lintevac’'s customers were higher than
liquidations related to revenue recognition.

Investing activities in the first three montif2010 generated cash of $2.5 million. Proceeats imaturities of investments, net of purchz
of investments totaled $3.3 million. Capital expéunes for the three months ended April 3, 2010er&791,000.

Financing activities in the first three montii2010 generated cash of $916,000 from the ddlg@vac common stock to Intevac’s
employees through Intevac’s employee benefit plans.

As of April 3, 2010, Intevac’s available-foats securities represented $69.7 million par valuguction rate securities (“ARS"), less a
temporary valuation adjustment of $4.4 million édlect their current lack of liquidity. Manageméralieves that the impairment of the ARS
investments is temporary. Due to current marketitimms, these investments have experienced failetions beginning in mid-

February 2008. These failed auctions result irck & liquidity in the securities, but do not affébhe underlying collateral of the securities.
Intevac does not anticipate that any potential tafdiquidity in these ARS will affect its abilitio finance its operations and planned capital
expenditures. Intevac continues to monitor effbstdhe financial markets to find alternative meforgestoring the liquidity of these
investments. These investments are classified mxuaoent assets until Intevac has better visjpdi to when their liquidity will be restored.
The classification and valuation of these secusr il
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continue to be reviewed quarterly. During the thremths ended April 3, 2010, $250,000 of ARS wedeemed at par.

As described in Note 8 of Notes to CondensexsGlidated Financial Statements, at April 3, 2Q46,fair value of the ARS was estimate
$65.3 million based on a valuation by Houlihan $ngitCompany, Inc., using discounted cash flow mesdeld applying management'’s
internal analysis to the valuation. The estimafdsitore cash flows are based on certain key as§omg such as discount rates appropriate for
the type of asset and risk, which are significarahservable inputs. As of April 3, 2010, there wessifficient observable market information
for the ARS held by Intevac to determine the failue. Therefore Level 3 fair values were estimétedhese securities by incorporating
assumptions that market participants would uskeir estimates of fair value. Some of these assomptncluded credit quality,
collateralization, final stated maturity, estimatéshe probability of being called or becominguiig prior to final maturity, redemptions of
similar ARS, previous market activity for the saimeestment security, impact due to extended peradasaximum auction rates and valuation
models.

On March 19, 2009, Intevac filed a statemdmiam under the Financial Industry Regulatory Bartity dispute resolution process against
Citigroup Inc. and Citigroup Global Markets, Incollectively, “Citigroup”) with respect to allegdthud and market manipulation by Citigroup
related to ARS. The statement of claim requestsGitagroup accept Intevac’s tender of its ARS at palue and that Intevac receive
compensatory, consequential and punitive damagés)genses. Citigroup responded denying Intevdaims. Intevac is currently in the
discovery stage of this matter and an arbitratiate @f May 13, 2010 has been agreed upon for coroeneent of the arbitration of this dispute.

Intevac has entered into a line of credit v@itigroup Global Markets Inc. under which approately $18.5 million is available. Intevac
intends to use this line to help secure its abibitjund cash requirements until Intevac is abliéquoidate its ARS holdings. For additional
information on this borrowing facility, see Note®Notes to Condensed Consolidated Financial Sttésn

Intevac believes that its existing cash, aghivalents, investments and credit facility wil sufficient to meet its cash requirements for the
foreseeable future. Intevac intends to undertakecqmately $6 to $8 million in capital expenditarduring the remainder of 2010.

Critical Accounting Policies and Estimates

The preparation of financial statements atated disclosures in conformity with accountinghgiples generally accepted in the United
States of America (“US GAAP”) requires managemennake judgments, assumptions and estimates fieat &fie amounts reported. Intevac’
significant accounting policies are described ineNbto the consolidated financial statements ohetlin Item 8 of Intevac’s Annual Report on
Form 10-K filed on February 26, 2010. Certain efdé significant accounting policies are considéodak critical accounting policies, as
defined below.

A critical accounting policy is defined as dhat is both material to the presentation of latés financial statements and requires
management to make difficult, subjective or compledgments that could have a material effect oavat’s financial conditions and results of
operations. Specifically, critical accounting esttes have the following attributes: 1) Intevaceiguired to make assumptions about matter:
are highly uncertain at the time of the estimatat 2) different estimates Intevac could reasonablye used, or changes in the estimate that are
reasonably likely to occur, would have a materfda on Intevac’s financial condition or resultfsaperations.

Estimates and assumptions about future earatsheir effects cannot be determined with cetyaintevac bases its estimates on historical
experience and on various other assumptions believbe applicable and reasonable under the ciranoss. These estimates may change as
new events occur, as additional information is ivlgteh and as Intevac’s operating environment charigesse changes have historically been
minor and have been included in the consolidateahitial statements as soon as they become knowaddition, management is periodically
faced with uncertainties, the outcomes of whichrarewithin its control and will not be known forgdonged periods of time. Many of these
uncertainties are discussed in the section belditlezh“Risk Factors.” Based on a critical assesshoé Intevac’s accounting policies and the
underlying judgments and uncertainties
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affecting the application of those policies, mamaget believes that Intevac’s consolidated finanstalements are fairly stated in accordance
with US GAAP, and provide a meaningful presentatibintevac’s financial condition and results okogtion.

In 2009, the Financial Accounting Standardaf8q“FASB”) issued amended revenue recognitiomguoce for arrangements with multiple
deliverables and certain software sold with targjiroducts. This new guidance eliminates the resichethod of revenue recognition and
allows the use of management’s best estimate lifiggrice (“ESP”) for individual elements of arrangement when vendor specific evidence
(“VSOE") or third party evidence (“TPE’(s unavailable. Intevac implemented this guidanospectively beginning in the first quarter of &
2010 for transactions that were initiated or matsrimodified during fiscal 2010. The implementatiof the new guidance had an insignificant
impact on reported net sales as compared to reg saller previous guidance, as the new guidanaeadichange the units of accounting wii
sales arrangements and the elimination of the wasidethod for the allocation of arrangement cagrsition had an inconsequential impact on
the amount and timing of reported net sales.

In 2010, the FASB issued guidance for the stdiee method of revenue recognition. Under thesttlee method, consideration earned from
achievement of the milestone is viewed as beingative of the value provided to the customer tigloeither (1) the efforts performed or (2
specific outcome resulting from the performanceadbieve that specific milestone. Under the milestorethod contingent arrangement
consideration earned from the achievement of astaifes is recognized in its entirety in the perioavhich the milestone is achieved. Under
this new method of accounting a milestone mustdobstantive” before the method can be applied;ithat the inception of the arrangement
there is a substantial uncertainty about the aeni@nt of the milestone, substantive effort is regfito achieve the milestone, and none of the
payment for the milestone is refundable. Intevaglémented this guidance prospectively beginnindpénfirst quarter of fiscal 2010 for
transactions that were initiated or materially nfiedi during fiscal 2010. Implementation of this nguidance had an insignificant impact on
reported net sales as compared to net sales ureléoys guidance.

As a result of implementing the above new aatiog guidance, during the first fiscal quarte26fL0, Intevac revised its critical accounting
policy for “Revenue Recognition.” The revised pglis provided below.

Revenue Recognitio

Intevac recognizes revenue when persuasiierge of an arrangement exists, delivery has oedwand title and risk of loss have passed to
Intevac’s customer or services have been renddredrice is fixed or determinable, and collectipils reasonably assured. Intevac’s shipping
terms are customarily FOB shipping point or equéunéterms. Intevac’s revenue recognition policyegahy results in revenue recognition at
the following points: ((1) for all transactions whdegal title passes to the customer upon shipnietetvac recognizes revenue upon shipment
for all products that have been demonstrated td preeluct specifications prior to shipment; thetjwor of revenue associated with certain
installation-related tasks is deferred, and the¢mee is recognized upon completion of the indialtarelated tasks; (2) for products that have
not been demonstrated to meet product specificapoior to shipment, revenue is recognized at enstaacceptance; and (3) for arrangements
containing multiple elements, the revenue relattthe undelivered elements is deferred until dginof the deferred elements. When a sales
arrangement contains multiple elements, Intevaxates revenue to each element based on a sdflagghierarchy. The selling price for a
deliverable is based on its VSOE if available, TPESOE is not available, or ESP if neither VSOR A®E is available. Intevac generally
utilizes the ESP due to the nature of its produntsertain cases, technology upgrade sales amuatad for as multiple-element arrangements,
usually split between delivery of the parts andahation on the customer’s systems. In these ¢astvac recognizes revenue for the relative
sales price of the parts upon shipment and tranéfitte, and recognizes revenue for the relasiakes price of installation services when those
services are completed. Revenue related to sakgsaoé parts is generally recognized upon shipnRaenue related to services is generally
recognized upon completion of the services.

Intevac performs research and development woder various government-sponsored research ctstRevenue on cost-plfse contract
is recognized to the extent of costs actually irediplus a proportionate amount of the fee eadméelvac considers fixed fees under cost-plus-
fee contracts to be earned in proportion to thenadble costs actually incurred in performance efdbntract. Revenue on fixed-price contracts
is recognized on a milestone method or percent&gerapletion method of contract accounting. Fortcacts structured as milestone
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agreements, revenue is recognized when a speuaifledtone is achieved, provided that (1) the milestevent is substantive in nature and
there is substantial uncertainty about the achieverof the milestone at the inception of the agres®m(2) the milestone payment is non-
refundable, and (3) there is no continuing perforoesobligations associated with the milestone paynfny milestone payments received
prior to satisfying these revenue recognition ddtare deferred. Intevac generally determinegptreentage completed based on the perce
of costs incurred to date in relation to total rstied costs expected through completion of theraohtWhen estimates of total costs to be
incurred on a contract exceed estimates of tot@mee to be earned, a provision for the entire dmsthe contract is recorded in the period the
loss is determined.

For further information about Intevac’s otlgeitical accounting policies, see the discussionrdgical accounting policies in Intevac’s 2009
Form 10-K. Management believes that there has beeignificant change during the three months erged 3, 2010 to the items identified
as critical accounting policies in Intevac’s 20091 10-K except as set forth above.

Item 3. Quantitative and Qualitative Disclosures About MarkRisk

Interest raterisk. Intevac’s exposure to market risk for changes fergst rates relates primarily to its investmentfptio. Intevac does not
use derivative financial instruments in Intevacigdstment portfolio. Intevac places its investmevite high quality credit issuers and, by
policy, limits the amount of credit exposure to ame issuer. Investments typically consist of aurctate securities and debt instruments is:
by the U.S. government and its agencies.

The table below presents principal amountsrataded weighted-average interest rates by yearatfirity for Intevac’s investment portfolio
at April 3, 2010.

Fair
2010 2011 2012 Beyond Total Value
(in thousands, except percentage:
Cash equivalent
Fixed rate amount $ 3,00( — — — $ 3,00( $ 3,00(
Weightec-average rat 0.10% — — —
Variable rate amoun $ 8,87¢ — — — $ 8,87¢ $ 8,87¢
Weightec-average rat 0.01% — — —
Shor-term investment
Fixed rate amount $ 3,00¢ — — — $ 3,00¢ $ 3,00(
Weightec-average rat 0.1(% — — —
Long-term investment
Fixed rate amount — — — $69,70( $69,70( $65,32¢
Weightec-average rat — — — 2.38%
Total investment portfoli $14,87¢ — — $69,70( $84,57¢ $80,20¢

At April 3, 2010, Intevac held investmentsARS. With the liquidity issues experienced in glbb@dit and capital markets, Intevac’s ARS
have experienced multiple failed auctions. Intes@gtinues to earn interest at the maximum contehcaie for each security. The estimated
values of the ARS held by Intevac are no longgraat As of April 3, 2010, Intevac had $65.3 millisnARS in the condensed consolidated
balance sheet, which is net of an unrealized 16§¢ @ million. The unrealized loss is includedbier comprehensive loss, as the decline in
value is deemed to be temporary due primarily teMac’s ability and intent to hold these securitggg) enough to recover their values and that
it is more likely than not that Intevac would n& kequired to sell these ARS before recovery iir {her values.

Intevac continues to monitor the market forA&nd consider its impact (if any) on the fair neankalue of its investments. If the current
market conditions continue, or the anticipated vecy in market values does not occur, Intevac neyelguired to record additional unrealized
losses or record an impairment charge in 2010.
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Based on Intevac’s ability to access its céstexpected operating cash flows, and other gsuo€ cash, Intevac does not anticipate that the
lack of liquidity of these investments will affelcitevac’s ability to operate its business in theimary course.

Foreign exchangerisk. From time to time, Intevac enters into foreign eaay forward exchange contracts to economicallygbhezbrtain of
anticipated foreign currency transaction, trangtaind remeasurement exposures. The objective of theseamsiis to minimize the impact
foreign currency exchange rate movements on Intewgerating results. At April 3, 2010, Intevac haalforeign currency forward exchange
contracts.

Item 4. Controls and Procedure
Evaluation of disclosure controls and procedures

Intevac maintains a set of disclosure contaold procedures that are designed to ensure floatiation relating to Intevac, Inc. required to
be disclosed in periodic filings under the SecesitExchange Act of 1934, or Exchange Act, is remtbrgrocessed, summarized and reporte
a timely manner under the Exchange Act. In connaatiith the filing of this Form 10-Q for the quarended April 3, 2010, as required under
Rule 13a-15(b) of the Exchange Act, an evaluatias warried out under the supervision and with tiréigpation of management, including
the Chief Executive Officer and Chief Financial io#fr, of the effectiveness of Intevac’s disclostwatrols and procedures as of the end of the
period covered by this quarterly report. Basedhis évaluation, Intevac’s Chief Executive OfficeidaChief Financial Officer concluded that
our disclosure controls and procedures were effees of April 3, 2010.

Attached as exhibits to this Quarterly Repoé certifications of the CEO and the CFO, whiaghraquired in accordance with Rule 13a-14
of the Exchange Act. This Controls and Procedueetian includes the information concerning the oastevaluation referred to in the
certifications, and it should be read in conjunctiaith the certifications for a more complete ursti@nding of the topics presented.

Definition of disclosure controls

Disclosure Controls are controls and procesldesigned to ensure that information requirecetdibclosed in our reports filed under the
Exchange Act, such as this Quarterly Report, ienged, processed, summarized and reported withkitirtie periods specified in the Securities
and Exchange Commission’s rules and forms. Disceo8ontrols are also designed to ensure that stichmation is accumulated and
communicated to our management, including the CEDGFO, as appropriate to allow timely decisiorgarding required disclosure. Our
Disclosure Controls include components of our imi&control over financial reporting, which consisf control processes designed to provide
reasonable assurance regarding the reliabilityuofioancial reporting and the preparation of fioiah statements in accordance with generally
accepted accounting principles in the U.S. To tlierg that components of our internal control direeincial reporting are included within our
Disclosure Controls, they are included in the soofpeur quarterly controls evaluation.

Limitations on the effectiveness of controls

Intevac’s management, including the CEO an@®Qfoes not expect that Intevac’s Disclosure CémtiolIntevac’s internal control over
financial reporting will prevent all error and &éud. A control system, no matter how well desidjaed operated, can provide only reason:
not absolute, assurance that the control systebjtives will be met. Further, the design of atcolrsystem must reflect the fact that there are
resource constraints, and the benefits of contmist be considered relative to their costs. Becafifge inherent limitations in all control
systems, no evaluation of controls can provide lalbs@ssurance that all control issues and instaot&aud, if any, within Intevac have been
detected. These inherent limitations include tladitres that judgments in decision-making can hetyaand that breakdowns can occur because
of simple error or mistake. Controls can also beurhvented by the individual acts of some persbypsollusion of two or more people, or by
management override of the controls. The desigangfsystem of controls is based in part on cegagumptions about the likelihood of future
events, and there can be no assurance that amgndeili succeed in achieving its stated goals
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under all potential future conditions. Over timentrols may become inadequate because of changesdlitions or deterioration in the degree
of compliance with policies or procedures. Becaafdhie inherent limitations in a cost-effective tmhsystem, misstatements due to error or
fraud may occur and not be detected.

Changes in internal controls over financial reportng

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

PART II. OTHER INFORMATION

Item 1. Legal Proceeding:

From time to time, Intevac is involved in o and legal proceedings that arise in the ordinaryse of business. Intevac expects that the
number and significance of these matters will inseeas Intevas’business expands. Any claims or proceedings sigasn whether meritoriot
or not, could be time consuming, result in costigation, require significant amounts of managentane, result in the diversion of significant
operational resources, or require us to enterrinyalty or licensing agreements which, if requiretiy not be available on terms favorable t
or at all. Intevac is not presently a party to &awsuit or proceeding that, in Intevac’s opiniaglikely to seriously harm Intevac’s business.

On March 19, 2009, Intevac filed a statemémi@m under the Financial Industry Regulatory Barity dispute resolution process against
Citigroup Inc. and Citigroup Global Markets, Inco(lectively, “Citigroup”) with respect to allegdchud and market manipulation by Citigroup
related to ARS. The statement of claim requestsGiiggroup accept Intevac’s tender of its ARS at palue and that Intevac receive
compensatory, consequential and punitive damagesasis and expenses. Citigroup responded dengiagdc’s claims. Intevac is currently
in the discovery stage of this matter. An arbitatdate of May 13, 2010 has been agreed upon fonmmmcement of the arbitration of this
dispute. As of April 3, 2010, the total par amoahauction rate securities held by Intevac whiah subject to the Citigroup claim amounted to
$55.6 million.

Iltem 1A. Risk Factors

The following factors could materially affdotevac’s business, financial condition or resofteperations and should be carefully
considered in evaluating the Company and its bgsina addition to other information presentedwlssre in this report.

The industries we serve are cyclical, volatile amapredictable.

The majority of our revenue is derived frore gale of equipment used to manufacture commoelityriology products such as disk drives,
and our target new markets include other commadsditiinology markets including semiconductors and@iaitaic (“PV”) cells. This subjects
us to business cycles, the timing, length and ilityadf which can be difficult to predict. When gend for commodity technology products
exceeds production capacity, then demand for n@itadaquipment such as ours tends to be amplifi@shversely, when supply of commoc
technology products exceeds demand, then demamet¥ocapital equipment such as ours tends to beesiegd. For example, sales of systems
for magnetic disk production were severely depr$sen mid-1998 until mid-2003 and grew rapidlyfi®004 through 2006, followed by a
downturn in the cycle in late 2007 which continglecbugh 2009. The number of new systems deliveestiried sequentially in 2007, 2008 ¢
2009. We cannot predict with any certainty wherséheycles will begin or end.

Our equipment represents only a portion ofctygtal expenditure that our customers incur wihely upgrade or add production capacity.
Accordingly, our customers generally commit to nmakiarge capital expenditures, far in excess otthst of our systems alone, when they
decide to purchase our systems. The magnitudeesétbapital expenditures requires our customdrave access to large amounts of capital.
The magnetic disk and
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semiconductor manufacturing industries have franetto time made significant additions to their pretibn capacity. Our customers generally
reduce their level of capital investment during dtwns in the overall economy, or during a downtuartheir industries.

We must effectively manage our resources aadygtion capacity to meet rapidly changing dem&at. business experiences rapid growth
and contraction, which stresses our infrastructaternal systems and managerial resources. Dpenigds of increasing demand for our
products, we must have sufficient manufacturingac#tp and inventory to meet customer demand; ditratain and motivate a sufficient
number of qualified individuals; and effectively n@ge our supply chain. During periods of decreademand for our products, we must be
able to align our cost structure with prevailingrk& conditions; motivate and retain key employaed effectively manage our supply chain.

Sales of our equipment are primarily dependent aur @ustomers’upgrade and capacity expansion plans and whether oustomers sele:
our equipment.

We have no control over our customers’ upgiattk capacity expansion plans, and we cannot leetisay will select, or continue to select,
our equipment when they upgrade or expand themagp The sales cycle for our equipment systemsbesa year or longer, involving
individuals from many different areas of Intevad amumerous product presentations and demonstrdtiomsir prospective customers. Our
sales process also commonly includes producti@awiples, customization of our products, and iredfath of evaluation systems in the
factories of our prospective customers. We do ntgreinto longterm contracts with our customers, and until arepisl actually submitted by
customer there is no binding commitment to purcltasesystems.

Intevac Photonics’ business is also subjetdng sales cycles because many of its product$, asl our military imaging products, often
must be designed into the customers’ end produttish are often complex state-of-the-art produttese development cycles are often multi-
year, and our sales are contingent on our custosueressfully integrating our product into theinguict, completing development of th
product and then obtaining production orders feirthroduct from the U.S. government or its allies.

Sales of new manufacturing systems are alperdint on obsolescence and replacement of ttalé@sbase of our customers’ existing
equipment with newer, more capable equipment. ¢rages are developed that extend the useful litheoinstalled base of systems, then we
tend to sell more upgrade products and fewer nesterys, which can significantly reduce total revergr example, some of our 200 Lean
customers continue to use legacy systems for thdugtion of perpendicular media, which delays #@acement of such systems with new
200 Lean systems.

Our 200 Lean customers also experience cotigrefrom companies that produce alternative stertaghnologies like flash memory, which
offer smaller size, lower power consumption andemoigged designs. If alternative technologies, siscfiash memory, replace hard disk
drives as a significant method of digital storagen demand for our hard disk manufacturing prasluciuld decrease.

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

Historically, a significant portion of our rerue in any particular period has been attributeb&ales of our disk sputtering systems to a
limited number of customers. This concentratiocudtomers can lead to extreme variability in rexeand financial results from period to
period.

Industry consolidation can limit the numbeipotential customers for our products. For exampéggate acquired Maxtor in 2006, Western
Digital acquired Komag in 2007, and Toshiba acqlfejitsu’s hard drive business in 2009. The cotre¢gion of our customer base may
enable our customers to demand pricing and othexstanfavorable to Intevac, and makes us more vailthe to changes in demand by a given
customer. Orders from a relatively limited numbemanufacturers have accounted for, and will likedyntinue to account for, a substantial
portion of our revenues. The loss of one of thasgel customers, or delays in purchasing by themiddwave a material and adverse effect on
our revenues.
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Our growth depends on development of technicallwadced new products and processes.

We have invested heavily, and continue toshvie the development of new products, such a®60rLean Gen Il system, our Lean Etch
system, 200 Lean systems for PV applications amdligital nightvision products. Our success in developing andngefiew products depen
upon a variety of factors, including our ability faredict future customer requirements, make teldgical advances, achieve a low total cos
ownership for our products, introduce new prodoctschedule, manufacture products cost-effectivaliuding transitioning production to
volume manufacturing; commercialize and attain @ustr acceptance of our products; and achieve aataepdnd reliable performance of our
new products in the field. Our new product decisiand development commitments must anticipate moatisly evolving industry
requirements significantly in advance of salesaddition, we are attempting to expand into newetated markets, including the semicondu
market for our Lean Etch system, and the PV maik@tate Intevac has not received revenue froniLean Etch or PV manufacturing
products. Failure to correctly assess the sizhefitarkets, to successfully develop cost effeqireelucts to address the markets or to establish
effective sales and support of the new productddvbave a material adverse effect on future revermunel profits.

Rapid technological change in our served ntanegjuires us to rapidly develop new technicadlyamced products. Our future success
depends in part on our ability to develop and ofifew products with improved capabilities and totzare to enhance our existing products. If
new products have reliability or quality problerosy performance may be impacted by reduced ordagser manufacturing costs, delays in
acceptance and payment for new products and adaits@rvice and warranty expenses.

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

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

Any of these, or other factors, could leaddtatility and/or a rapid change in the tradingcprof our common shares. In the past, securities
class action litigation has been instituted agasosipanies following periods of volatility in theanket price of their securities. Any such
litigation, if instituted against Intevac, couldstat in substantial costs and diversion of manageme

The liquidity of our auction rate securities is ingired, which could impact our ability to meet casbquirements and require additional
debt financing.

At April 3, 2010, we held auction rate sedest(*ARS”) with a par value of $69.7 million. Timearket for these securities had historically
been highly liquid, even though the ARS that wedhmdve underlying maturities ranging from 21 toy88rs. The liquidity was achieved
through auctions, which occurred every 7 or 28 digsending on the security, in which the inter@sétl pn each security was reset to current
market rates. We never intended to hold these siesuio maturity, but rather to use the aucticettdiee to sell the securities as needed to
provide liquidity. Since February 2008, all of theSRS have failed auction. The ARS will continuémilliquid until a successful auction
process is reinstated, they are restructured inmtor liquid security, or a buyer is found outsid¢he auction process. We do not know when,
or if, this will occur. All of the auction rate sarties held by us are student loan structuredeissariginated under the U.S. Department of
Education’s Federal Family Education Loan Prograth wincipal and interest 97% — 98% reinsured ey t).S. Department of Education.
As of April 3, 2010, all of these securities arerently rated investment grade but there is noras®e that these ratings will continue in the
future. As of April 3, 2010, securities with a perue of $57.7 million are rated AAA/Aaa,
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securities with a par value of $9.0 million areechAAA/A3 and a security with a par value of $3.0lion is rated AAA/Baa3. These securities
are classified as long-term investments and werdecban impairment charge of $4.4 million. If: {fip issuers of the ARS are unable to
successfully resume auctions; or (2) the issuersotioedeem the ARS; or (3) a liquid market for 8RS does not develop; or (4) the U.S.
Department of Education fails to support its gugrar the obligations; or (5) these or any othdugtion metrics or processes change, then
Intevac may be required to further adjust the ¢agyalue of the ARS and/or record an other-tkemporary impairment charge. On March
2009, Intevac filed a statement of claim underfRmancial Industry Regulatory Authority disputeakgion process against Citigroup Inc. and
Citigroup Global Markets, Inc. (collectively, “Cgioup”) with respect to alleged fraud and markenipalation by Citigroup related to ARS.
The statement of claim requests that Citigroup ictg#evac’s tender of its ARS at par value and theevac receive compensatory,
consequential and punitive damages and costs grehs&s. Citigroup responded denying Intevac’s dalmntevac is currently in the discovery
stage of this matter. An arbitration date of May 2810 has been agreed upon for commencement aflbiteation of this dispute. We could
incur significant legal costs associated with #gal action and there can be no guarantee outeffamuld be successful.

In order to increase our liquidity we enteneth a line of credit with Citigroup, secured by556 million in par value of our ARS. At April 3,
2010, approximately $18.5 million of credit is dahie pursuant to the loan facility. This loan féigimay be terminated at the discretion of
Citigroup and amounts outstanding are payable amede. If we are unable to maintain this line ofditieor if the interest rate of the line of
credit is prohibitive or the amount of the lineapédit is insufficient, we could experience diffites in meeting our cash requirements until the
market for the ARS becomes liquid again and wedbalve to seek additional debt funding to finangeaperations, which may not be
available on attractive terms, if at all.

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

Economic conditions worldwide have contributedlecreased spending by our customers and a slenvih the hard disk drive industry.
These factors have adversely impacted our operegmgts in prior periods, including most recemtiyring fiscal 2009, and have caused us to
be cautious about our future outlook. Although maconomic and global market conditions improveth@latter half of 2009 and the first
guarter of 2010, our customers continue to rematrtious as it relates to the sustainability ofréovery. Negative macroeconomic and glc
recessionary factors, further volatility or disiigptin the capital and credit markets or furthecenainty or weakening in key markets could
negatively impact spending for our products and mayerially adversely affect our business, opegatésults and financial condition.

In addition, while we intend to finance op@&as with existing cash, cash flow from operatiansl, if necessary, borrowing under our
existing credit facility, we may require additiorfslancing to support our continued operations. Buthe existing uncertainty in the capital
credit markets, our access to capital may not ladable on terms acceptable to us or at all.

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

As a result of our acquisitions, we have digant goodwill and intangible assets on our baasiteet. We test goodwill and intangible as
for impairment on a periodic basis as required,whdnever events or changes in circumstances iedilcat the carrying value may not be
recoverable. The events or changes that couldneeqaito test our goodwill and intangible assetsnipairment include: a reduction in our
stock price, and as a result market capitalizatithanges in our estimated future cash flows, abasethanges in rates of growth in our indu
or in any of our reporting units. In the fourth quea of 2008, we recorded an impairment chargel®f% million for goodwill due to a decline
our market capitalization and certain purchasebnelogy intangible assets due to lower revenue @agiens in light of current operating
performance and future operating expectations. \lleantinue to evaluate the carrying value of oeimaining goodwill and intangible assets
and if we determine in the future that there i®teptial further impairment in any of our reportiagits, we may be required to record
additional charges to earnings which could matgradversely affect our financial results and coallsb materially adversely affect our
business. See Note 5. “Goodwill and Purchased gt Assets, Net” in the Notes to the
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Condensed Consolidated Financial Statements fatiawia information related to impairment of goodiveind intangible assets.
We operate in an intensely competitive marketplaaed our competitors have greater resources thandee

In the market for our disk sputtering systems,have experienced competition from Anelva Caafion, a subsidiary of Canon, which has
sold substantial numbers of systems worldwidehénrharket for semiconductor equipment we are attieignpo enter a market dominated by
competitors such as Applied Materials, LAM Reseamwt Tokyo Electron. Intevac is attempting to ettterPV equipment market, and faces
competition from large established competitorsudaig Veeco Instruments, Centrotherm Photovoltaicsy Ardenne and cell module
manufacturers that are internally developing mattufing equipment that may be sold externally i fiiture. In the market for our military
imaging products we experience competition from panies such as ITT Industries and Fairchild Imaginghe markets for our commercial
imaging products we compete with companies sucdknder, Dalsa, E2V, Hamamatsu, Texas InstrumentsRoper Industries for sensor and
camera products, and with companies such as AB&/ Tek, GE Security, Horiba—Jobin Yvon, Ocean @ptiRenishaw, Thermo
Scientific, and Smiths Detection for Raman spectat@nproducts. Our competitors have substantiaaigr financial, technical, marketing,
manufacturing and other resources than we do, &dlyda the semiconductor equipment market wheeshave not previously offered a
product. We cannot ensure that our competitorsneitidevelop enhancements to, or future generatfrecompetitive products that offer
superior price or performance features. Likewise ,cannot ensure that new competitors will not estemarkets and develop such enhanced
products. Moreover, competition for our customermiense, and our competitors have historicaltgrefl substantial pricing concessions and
incentives to attract our customers or retain tagisting customers.

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

Many of our products, especially Intevac Phats' products, require export licenses from U.&egnment agencies under the Export
Administration Act, the Trading with the Enemy Axft1917, the Arms Export Act of 1976 or the Intdromal Traffic in Arms Regulations.
These regulations limit the potential market fomgoof our products. We can give no assurance thatilbe successful in obtaining all the
licenses necessary to export our products. Heigldtgovernment scrutiny of export licenses for dederelated products has resulted in
lengthened review periods for our license applicati Exports to countries that are not consideyetthéd U.S. government to be allies are likely
to be prohibited, and even sales to U.S. allies bealymited. Failure to obtain export licensesagslin obtaining licenses, or revocation of
previously issued licenses would prevent us froliingethe affected products outside the United &atnd could negatively impact our results
of operations.

The Intevac Photonics business is dependent on d@&ernment contracts, which are subject to fixetdcpng, immediate termination and
number of procurement rules and regulations.

We sell many of our imaging products and smwidirectly to the U.S. government, as well gzritme contractors for various U.S.
government programs. Funding of multi-year goveminpeograms is subject to congressional appropriatiand there is no guarantee that the
U.S. government will make further appropriationastigularly given the U.S. government’s recent ®on spending in other areas. Sales to the
U.S. government and its prime contractors may bésaffected by changes in procurement policiesgeudonsiderations and political
developments in the United States or abroad. Famele, if the U.S. government is less focused darde spending or there is a decrease in
hostilities, demand for our products could decre@be loss of funding for a government program wlaelsult in a loss of future revenues
attributable to that program. The influence of afyhese factors, which are beyond our control]&oegatively impact our results of
operations.

A significant portion of our U.S. governmeatenue is derived from fixed-price development pradiuction contracts. Under fixed-price
contracts, unexpected increases in the cost tdaewee manufacture a product, whether due to inetewestimates in the bidding process,
unanticipated increases in material costs, redpoeduction volumes, inefficiencies or other fact@e borne by us. We have experienced cost
overruns in the past that have resulted in loseasedain contracts, and may experience additioost overruns in the future. We are
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required to recognize the total estimated impaciost overruns in the period in which they aret filentified. Such cost overruns could have a
material adverse effect on our results of operation

Generally, government contracts contain piowis permitting termination, in whole or in partitlout prior notice at the government’s
convenience upon the payment of compensation enlwérk done and commitments made at the timeraiiteation. We cannot ensure that
one or more of the government contracts under whighor our customers, operate will not be terngdatnder these circumstances. Also, we
cannot ensure that we, or our customers, wouldleeta procure new government contracts to offsetrevenues lost as a result of any
termination of existing contracts, nor can we eaghat we, or our customers, will continue to ramiaigood standing as federal contractors.

As a U.S. government contractor we must complly specific government rules and regulations aredsubject to routine audits and
investigations by U.S. government agencies. If aikté comply with these rules and regulations,rsults could include: (1) reductions in the
value of our contracts; (2) reductions in amoumévjously billed and recognized as revenue; (3}reah modifications or termination; (4) the
assessment of penalties and fines; and (5) sugpeosdebarment from government contracting or sntvacting for a period of time or
permanently.

Changes to our effective tax rate affect our resutif operations.

As a global company, we are subject to taraticthe United States and various other count8emificant judgment is required to
determine and estimate worldwide tax liabilitiesir@Quture effective tax rate could be affected (iy:changes in tax laws; (2) the allocation of
earnings to countries with differing tax rates; ¢€@Banges in worldwide projected annual earningziiment and future years: (4) accounting
pronouncements; or (5) changes in the valuatiouofdeferred tax assets and liabilities. Althoughbelieve our tax estimates are reasonable,
there can be no assurance that any final deterioimaill not be different from the treatment refled in our historical income tax provisions
and accruals, which could result in additional papts by Intevac.

We booked a significant tax benefit in botl®2@&nd 2008 based on management’s belief that wld toth carryback losses to years
Intevac paid income taxes and carryforward taxitsed future years where we would generate taxaigleme. Intevac will need to generate
approximately $48 million of taxable income in orde realize the Federal deferred tax assets redoad of April 3, 2010. If our expectations
of future income are incorrect, we could be requieestablish a valuation allowance against son# of the deferred tax assets.

Our success depends on international sales andrfenagement of global operations.

In 2009, approximately 50% of our revenues edmm regions outside the United States. Mostufioternational sales are to customers in
Asia, which includes products shipped to oversgesaiions of U.S. companies. We currently have faturing facilities in California,
Wyoming and Singapore and international customppst offices in Singapore, China, and Malaysia. &¥pect that international sales will
continue to account for a significant portion of total revenue in future years. Certain of ourpdigps are also located outside the United
States.

Managing our global operations presents chgés including, but not limited to, those arisingnii: (1) global trade issues; (2) variations in
protection of intellectual property and other ledghts in different countries; (3) concerns of UgBvernmental agencies regarding possible
national commercial and/or security issues posegrbwing manufacturing business in Asia; (4) flattan of interest rates, raw material co
labor and operating costs, and exchange ratesidimg) the weakening relative position of the U.8lat; (5) variations in the ability to devel
relationships with suppliers and other local buss®s; (6) changes in the laws and regulationseoftfited States, including export restrictic
and other countries, as well as their interpretedind application; (7) the need to provide tecHraoa spares support in different locations;
(8) political and economic instability; (9) cultlidifferences; (10) varying government incentiveptomote development; (11) shipping costs
and delays; (12) adverse conditions in credit mark@3) variations in tariffs, quotas, tax coded ather market barriers; and (14) barriers to
movement of cash.
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We must regularly assess the size, capabhifitylocation of our global infrastructure and makeropriate changes to address these issues.
Our success is dependent on recruiting and retaigia highly talented work force.

Our employees are vital to our success, and@ymanagement, engineering and other employreedifficult to replace. We generally do
not have employment contracts with our key empley&erther, we do not maintain key person life iasge on any of our employees. The
expansion of high technology companies worldwide ihareased demand and competition for qualifiedqenel, and has made companies
increasingly protective of prior employees. It nsgydifficult for us to locate employees who are sudbject to non-competition agreements and
other restrictions.

The majority of our U.S. operations are loddteCalifornia where the cost of living and of neiting employees is high. Additionally, our
operating results depend, in large part, upon bilityato retain and attract qualified managememigineering, marketing, manufacturing,
customer support, sales and administrative per$oRughermore, we compete with industries sucthashard disk drive, semiconductor, and
solar industries for skilled employees. Failuredtain existing key personnel, or to attract, agaten or retain additional highly qualified
employees to meet our needs in the future, could hanaterial and adverse effect our businessydimhcondition and results of operations.

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

We are a manufacturing business. Purchases gamstitute the largest component of our prodast. Our ability to manufacture depends
on the timely delivery of parts, components andassbmblies from suppliers. We obtain some of tlyeckenponents and subassemblies used
in our products from a single supplier or a limiggdup of suppliers. If any of our suppliers faildeliver quality parts on a timely basis, we
may experience delays in manufacturing, which coetdilt in delayed product deliveries, increasestto expedite deliveries or develop
alternative suppliers, or require redesign of aodpcts to accommodate alternative suppliers. Safroer suppliers are thinly capitalized and
may be vulnerable to failure given recent econaroitditions.

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

The success of our business depends uponttgrity of our intellectual property rights, ané wannot ensure that: (1) any of our pending
or future patent applications will be allowed oattlany of the allowed applications will be issuscatents or will issue with claims of the
scope we sought; (2) any of our patents will noirlvalidated, deemed unenforceable, circumventathallenged; (3) the rights granted under
our patents will provide competitive advantageadgp(4) other parties will not develop similar puets, duplicate our products or design arc
our patents; or (5) our patent rights, intellectpralperty laws or our agreements will adequatebtgat our intellectual property or competitive
position.

From time to time, we have received claims Waare infringing third parties’ intellectual grerty rights or seeking to invalidate our rights.
We cannot ensure that third parties will not in fileire claim that we have infringed current omufat patents, trademarks or other proprietary
rights relating to our products. Any claims, withwathout merit, could be time-consuming, resultostly litigation, cause product shipment
delays or require us to enter into royalty or lgieg agreements. Such royalty or licensing agreé&smémequired, may not be available on
terms acceptable to us.

We could be involved in litigation.

From time to time we may be involved in litiige of various types, including litigation allegjiinfringement of intellectual property rights
and other claims. For example, in March 2009, latefiled a statement of claim under the Financidubktry Regulatory Authority dispute
resolution process against Citigroup with respeeleged fraud and market manipulation by Citigroelated to ARS. The statement of claim
requests that Citigroup accept Intevac’s tendétisoARS at par value and that Intevac receive corsgry, consequential and punitive
damages and costs and expenses. Citigroup respdedgihg Intevac’s claims. Intevac is currentlthe discovery
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stage of this matter. An arbitration date of May 2810 has been agreed upon for commencement affiiteation of this dispute. Litigation is
expensive, subjects us to the risk of significaarhedges and requires significant management timateuwtion and could have a material and
adverse effect on our business, financial condisiod results of operations.

Difficulties in integrating past or future acquisibns could adversely affect our business.

We have completed a number of acquisitiongndusur operating history. For example, in 2007,agquired certain assets of DeltaNu, LLC
and certain assets of Creative Display Systems, &h€in 2008 we acquired certain assets of OC kderlBalzers Ltd. We have spent and |
continue to spend significant resources identifyang pursuing future acquisition opportunities. Bisgtions involve numerous risks including:
(2) difficulties in integrating the operations, b@ologies and products of the acquired compan®&ghé diversion of our management’s
attention from other business concerns; and (3pthential loss of key employees of the acquiredganies. Failure to achieve the anticipated
benefits of the prior and any future acquisitionsoosuccessfully integrate the operations of thmganies we acquire could have a material
adverse effect on our business, financial condigiod results of operations. Any future acquisitioasld also result in potentially dilutive
issuance of equity securities, acquisition- or giitare-related write-offs or the assumption oftdeid contingent liabilities.

We use hazardous materials and are subject to riskaon-compliance with environmental and safetygudations.

We are subject to a variety of governmentgllations relating to the use, storage, dischdrgedling, emission, generation, manufacture,
treatment and disposal of toxic or otherwise hamasdsubstances, chemicals, materials or wastee faivto comply with current or future
regulations, such failure could result in suspemsibour operations, alteration of our manufactgiimocess, or substantial civil penalties or
criminal fines against us or our officers, direstor employees. Additionally, these regulationsl@¢oequire us to acquire expensive
remediation or abatement equipment or to incurtsutisl expenses to comply with them.

Business interruptions could adversely affect oyserations.

Our operations are vulnerable to interruptigrfire, earthquake or other natural disaster, guiimes or other disruptions associated with
infectious diseases, national catastrophe, tetractvities, war, disruptions in our computing as@mmunications infrastructure due to power
loss, telecommunications failure, human error, alor electronic security breaches and compuiteses, and other events beyond our
control. We do not have a detailed disaster regopkam. Despite our implementation of network séguneasures, our tools and servers may
be vulnerable to computer viruses, break-ins amilai disruptions from unauthorized tampering witlr computer systems and tools located
at customer sites. Political instability could caws to incur increased costs in transportatiorkensaich transportation unreliable, increase our
insurance costs or cause international currencketato fluctuate. This same instability could h#tve same effects on our suppliers and their
ability to timely deliver their products. In additi, we do not carry sufficient business interrupfiessurance to compensate us for all losses that
may occur, and any losses or damages incurred bguld have a material adverse effect on our bssiaed results of operations. For
example, we self-insure earthquake risks becaudeelieve this is the prudent financial decisiondahsn the high cost of the limited coverage
available in the earthquake insurance market. Athgaake could significantly disrupt our operatiomest of which are conducted in
California. It could also significantly delay owgsearch and engineering effort on new productst ofashich is also conducted in California.
We take steps to minimize the damage that woulchsed by business interruptions, but there isen@ioty that our efforts will prove
successful.

We are required to evaluate our internal control@vfinancial reporting under Section 404 of the Szanes-Oxley Act of 2002, and any
adverse results from such evaluation could resulta loss of investor confidence in our financial perts and have an adverse effect on our
stock price.

Pursuant to Section 404 of the Sarbanes-Oxéyf 2002, our management must perform evaluatafrour internal control over financial
reporting. Beginning in 2004, our Form 10-K haduned a report by management of
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their assessment of the adequacy of such inteomatal. Additionally, our independent registerediiciaccounting firm must publicly attest to
the effectiveness of our internal control over ficial reporting.

We have completed the evaluation of our irgkcontrols over financial reporting as requiredSsction 404 of the Sarbanes-Oxley Act.
Although our assessment, testing, and evaluatismtesl in our conclusion that as of December 30920ur internal controls over financial
reporting were effective, we cannot predict theconte of our testing in future periods. Ongoing cbamze with this requirement is complex,
costly and time-consuming. If: Intevac fails to mtain effective internal control over financial cgping; our management does not timely
assess the adequacy of such internal control; mindependent registered public accounting firmsdoet deliver an unqualified opinion as to
the effectiveness of our internal control over fioial reporting, then we could be subject to: festeent of previously reported financial rest
regulatory sanctions and a decline in the publpgrception of Intevac, which could have a matend adverse effect on our business, final
condition and results of operations.

Iltem 2. Unregistered Sales of Equity Securities and UsdPobceed:

None.

Item 3. Defaults upon Senior Securitie

None.
ltem 4. (Removed and Reserve

Iltem 5. Other Information

None.

Iltem 6. Exhibits

The following exhibits are filed herewith:

Exhibit

Number Description

10.2 The Registrar's 2003 Employee Stock Purchase Plan, as ame

10.3 The Registrar's 2004 Equity Incentive Plan, as amen

23.2 Consent of Independent Valuation Fi

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

31.2 Certification of Executive Vice President, Finameel Administration, Chief Financial Officer, Treasuand Secretary Pursuan
Section 302 of the Sarbal-Oxley Act of 2002

32.1 Certifications Pursuant to U.S.C. 1350 Adopted Bams to Section 906 of the Sarbe-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Secuilitiehange Act of 1934, the registrant has duly eduhis report to be signed on its behalf by
the undersigned thereunto duly authorized.

INTEVAC, INC.

Date: May 4, 201C By: /s/ KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Director
(Principal Executive Officer;

Date: May 4, 2010 By: /s/ JEFFREY ANDRESON
Jeffrey Andreson
Executive Vice President, Finance ¢
Administration, Chief Financial Officer,
Treasurer and Secretary
(Principal Financial and
Accounting Officer)
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Exhibit 10.2

INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, FEBRUARY 2009

The following constitute the provisions of @03 Employee Stock Purchase Plan of Intevac,Gagitalized terms used herein shall have
the meanings assigned to such terms in the attasppendix.

1. PurposeThe purpose of the Plan is to provide employdéseoCompany and its Desighated Subsidiaries anitlopportunity to
purchase Common Stock of the Company through acledetpayroll deductions. It is the intention of tBompany to have the Plan qualify as
an “Employee Stock Purchase Plan” under Sectionod23 Code. The provisions of the Plan, accoiglirghall be construed so as to extend
and limit participation in a uniform and nondischratory basis consistent with the requirementseaftidn 423.

2. Eligibility .
(a) Offering PeriodsAny individual who is an Employee as of the Ehmant Date of any Offering Period under this Plhaalkbe

eligible to participate in such Offering Periodbfact to the requirements of Section 4. Additiopgtirovided that an individual is an Employee
as of a Semi-Annual Entry Date within an OfferingriBd, such individual may enter such Offering Bémn such Semi-Annual Entry Date.

(b)_Limitations Any provisions of the Plan to the contrary nohstanding, no Employee shall be granted a purdtigiseunder the Plan
(i) to the extent that, immediately after the grawnich Employee (or any other person whose stoekdale attributed to such Employee
pursuant to Section 424(d) of the Code) would oayital stock of the Company or any Parent or Sudagicbf the Company and/or hold
outstanding options to purchase such stock posgefige percent (5%) or more of the total combineting power or value of all classes of
capital stock of the Company or of any Parent dys8liary of the Company, or (ii) to the extent thet or her rights to purchase stock unde
employee stock purchase plans (as defined in 32488 of the Code) of the Company or any Pareudasidiary of the Company accrues at a
rate which exceeds twenty-five thousand dollar$ ($20) worth of stock (determined at the Fair Maikalue of the stock at the time such
purchase right is granted) for each calendar yeaich such purchase right is outstanding at ang.t

3. Offering PeriodsThe Plan shall be implemented by a series ofessize Offering Periods, with such succession nairtg thereafter
until (i) the maximum number of shares of Commooctavailable for issuance under the Plan have passhased, or (ii) terminated in
accordance with Section 19. Each new Offering Blestmall commence on such date as determined b&dhenistrator; provided, however,
that the first Offering Period shall commence oafibst Trading Day on or after August 1, 2003. Rdministrator shall have the power to
change the duration of Offering Periods (including commencement dates thereof) with respect twdut
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offerings without stockholder approval if such charis announced prior to the scheduled beginningeofirst Offering Period to be affected
thereafter, except as provided in Section 23.

4. Participation

(a) First Purchase Interval in the OfigrPeriod An Employee who is eligible to participate in tharfPpursuant to Section 2 shall be
entitled to participate in the first Purchase In&tin the first Offering Period only if such indéwal submits to the Comparsypayroll office (o
its designee), a properly completed subscriptimeegent authorizing payroll deductions in the fgmovided by the Administrator for such
purpose (i) no earlier than the effective dateheffform S8 registration statement with respect to the isseadi Common Stock under this P
and (ii) no later than five (5) business days fittwn effective date of such S-8 registration stater(the “Enrollment Window”). An eligible
Employee’s failure to submit the subscription agreet during the Enrollment Window shall resulthe tautomatic termination of such
individual's participation in the Offering Period.

(b) Subsequent Purchase Intervals andri@ff Periods An Employee who is eligible to participate in fhkan pursuant to Section 2 may
become a participant by (i) submitting to the Comya payroll office (or its designee), on or befareate prescribed by the Administrator
prior to an applicable Enrollment Date or Semi-Aahkntry Date, a properly completed subscriptioreagment authorizing payroll deductions
in the form provided by the Administrator for symirpose, or (i) following an electronic or othewellment procedure prescribed by the
Administrator.

5. Payroll Deductions

(a) At the time a participant enrollslire Plan pursuant to Section 4, he or she shait &lhave payroll deductions made on each payday
during the Offering Period in an amount not excegden percent (10%) of the Compensation whichrtehe receives on each such payday;
provided, that should a payday occur on a Purcbase, a participant shall have the payroll dedugtimade on such payday applied to his or
her account under the new Offering Period or Pugehaterval, as the case may be. A particigasitbscription agreement shall remain in e
for successive Offering Periods unless terminasegravided in Section 9.

(b) Payroll deductions authorized by gipgant shall commence on the first payday follegvithe Entry Date and shall end on the last
payday in the Offering Period to which such authatidn is applicable, unless sooner terminatechbyparticipant as provided in Section 9;
provided, however, that for the first Offering Retj payroll deductions shall commence on the fiestday on or following the end of the
Enrollment Window.

(c) All payroll deductions made for afp@pant shall be credited to his or her accourtarrthe Plan and shall be withheld in whole
percentages only. A participant may not make amjtimthal payments into such account.

(d) A participant may (i) discontinue loisher participation in the Plan as provided ict®® 9, (ii) increase the rate of his or her pdlyro
deductions once during each Purchase Interval(iandecrease the rate of his or her payroll deduns once during each Purchase Interval by
(x) properly completing and submitting to the Comya payroll office (or its
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designee), on or before a date prescribed by thmiridtrator prior to an applicable Purchase Datsewa subscription agreement authorizing
the change in payroll deduction rate in the forloved by the Administrator for such purpose, grf@flowing an electronic or other
procedure prescribed by the Administrator. If aipgrant has not followed such procedures to chdahgeate of payroll deductions, the rate of
his or her payroll deductions shall continue atdhiginally elected rate throughout the OfferingiBé and future Offering Periods (unless
terminated as provided in Section 9). The Admiaistr may, in its sole discretion, change or ingitany limit as to the nature and/or numb
payroll deduction rate changes that may be madehycipants during any Offering Period. Any chairgeayroll deduction rate made
pursuant to this Section 5(d) shall be effectivefabe first full payroll period following five (bbusiness days after the date on which the
change is made by the participant (unless the Atnator, in its sole discretion, elects to procaggven change in payroll deduction rate rr
quickly).

(e) Notwithstanding the foregoing, to theéent necessary to comply with Section 423(b)f8he Code and Section 2(b), a participant’s
payroll deductions may be decreased to zero pe(0étit at any time during a Purchase Interval. Plagierluctions shall recommence at the
rate originally elected by the participant effeetas of the beginning of the first Purchase Intemrach is scheduled to end in the following
calendar year, unless terminated by the participamrovided in Section 9.

(f) At the time the purchase right is exsed, in whole or in part, or at the time somealbof the Company Common Stock issued un
the Plan is disposed of, the participant must nalexjuate provision for the Company’s federal, statether tax withholding obligations, if
any, that arise upon the exercise of the purctigbéor the disposition of the Common Stock. At inye, the Company may, but shall not be
obligated to, withhold from the participant’s compation the amount necessary for the Company to apgdicable withholding obligations,
including any withholding required to make avaiabd the Company any tax deductions or benefitbatable to the sale or early disposition
of Common Stock by the Employee.

6. Grant of Purchase RighDn the Enrollment Date of each Offering Periadthe Semi-Annual Entry Date of each Offering Peffior
each Employee who entered such Offering Period $erai-Annual Entry Date, each Employee particigaiinsuch Offering Period shall be
granted a purchase right to purchase on each Radate during such Offering Period (at the apple#urchase Price) up to a number of
shares of Common Stock determined by dividing suasticipant’s payroll deductions accumulated ptmsuch Purchase Date and retained in
the participant’s account as of the Purchase Datadapplicable Purchase Price; provided thabievent shall a participant be permitted to
purchase during each Purchase Interval more th@si7&res of Common Stock (subject to any adjustmersiant to Section 18), and provi
further that such purchase shall be subject tdirthigations set forth in Sections 2(b) and 8. Threfoyee may accept the grant of such
purchase right by electing to participate in therFh accordance with the requirements of Sectiorhé Administrator may, for future Offeril
Periods, increase or decrease, in its absoluteetiisg, the maximum number of shares of CommoniStaat a participant may purchase du
each Purchase Interval of such Offering Periodré&se of the purchase right shall occur as provideSection 7, unless the participant has
withdrawn pursuant to Section 9. The purchase sghtl expire on the last day of the Offering Perio
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7. Exercise of Purchase Right

(a) Unless a participant withdraws frdma Plan as provided in Section 9, his or her pusehiht for the purchase of shares of Common
Stock shall be exercised automatically on the RasetDate, and the maximum number of full sharesuto purchase right shall be
purchased for such participant at the applicabletiase Price with the accumulated payroll dedustiorhis or her account. No fractional
shares of Common Stock shall be purchased; anypaductions accumulated in a participant’s acdavhich are not sufficient to purchase
a full share shall be retained in the participsuatcount for the subsequent Purchase Intervafferi@y Period, subject to earlier withdrawal
the participant as provided in Section 9. Any offueids left over in a participant’s account aftes Purchase Date shall be returned to the
participant. During a participant’s lifetime, a peipant’s purchase right to purchase shares heleus exercisable only by him or her.

(b) Notwithstanding any contrary Planypsmn, if the Administrator determines that, ogigen Purchase Date, the number of shares of
Common Stock with respect to which purchase rightsto be exercised may exceed (i) the numberasesiof Common Stock that were
available for sale under the Plan on an Entry D&tbe applicable Offering Period, or (ii) the nuenlof shares of Common Stock available for
sale under the Plan on such Purchase Date, themstrator may in its sole discretion (x) providatthe Company shall make a pro rata
allocation of the shares of Common Stock availédngurchase on such Entry Date or Purchase Datapjlicable, in as uniform a manner as
shall be practicable and as it shall determingsisale discretion to be equitable among all pigditts exercising purchase rights to purchase
Common Stock on such Purchase Date, and contieu®ffiering Period then in effect, or (y) providathhe Company shall make a pro rata
allocation of the shares of Common Stock availédngurchase on such Entry Date or Purchase Datapjlicable, in as uniform a manner as
shall be practicable and as it shall determingsisale discretion to be equitable among all pigditts exercising purchase rights to purchase
Common Stock on such Purchase Date, and termimat®ffering Period then in effect pursuant to Secti9. The Company may make pro
rata allocation of the shares of Common Stock afséél on the Entry Date of any applicable Offerimgi®d pursuant to the preceding sentence,
notwithstanding any authorization of additional riésaof Common Stock for issuance under the Plahéy ompanys shareholders subsequ
to such Entry Date.

8. Delivery. As soon as administratively practicable aftethearchase Date on which a purchase of sharesmfrom Stock occurs, the
Company shall arrange the delivery to each patitipthe shares purchased upon exercise of hisrgruichase right in a form determined by
the Administrator (in its sole discretion). No peigant shall have any voting, dividend, or otheareholder rights with respect to shares of
Common Stock subject to any purchase right gramtetr the Plan until such shares have been purtiaskbdelivered to the participant as
provided in this Section 8.

9. Withdrawal

(a) Under procedures established by tthiAistrator, a participant may withdraw all but fess than all the payroll deductions credited
to his or her account and not yet used to exehdtser her purchase right under the Plan at ang bgn(i) submitting to the Company’s payroll
office (or its designee) a written notice of witadsal in the form prescribed by
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the Administrator for such purpose, or (ii) followgi an electronic or other withdrawal procedure gribed by the Administrator. All of the
participant’s payroll deductions credited to hisher account shall be paid to such participantrasptly as practicable after the effective date
of his or her withdrawal and such participant’sghase right for the Offering Period shall be autticadly terminated, and no further payroll
deductions for the purchase of shares shall be fimadich Offering Period. If a participant withdmfrom an Offering Period, payroll
deductions shall not resume at the beginning ostlreeeding Offering Period unless the participargnrolls in the Plan in accordance with
the provisions of Section 4.

(b) A participant’s withdrawal from anféfing Period shall not have any effect upon hikeareligibility to participate in any similar
plan that may hereafter be adopted by the Compaitysucceeding Offering Periods that commence #fietermination of the Offering
Period from which the participant withdraws.

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

11. InterestNo interest shall accrue on the payroll dedustioha participant in the Plan.
12. Stock

(a) Subject to adjustment upon changesjitalization of the Company as provided in Secti8, the maximum number of shares of
Common Stock which shall be made available for sater the Plan shall be 1,250,000 shares plustanes which have been reserved bu
issued under the Company’s 1995 Employee Stockh@secPlan as of the date of its termination.

(b) Shares of Common Stock to be delidéoea participant under the Plan shall be regstém the name of the participant or in the n
of the participant and his or her spouse.

13. _Administration The Administrator shall administer the Plan ahdlishave full and exclusive discretionary authptd construe,
interpret and apply the terms of the Plan, to aeiree eligibility and to adjudicate all disputediata filed under the Plan. Every finding,
decision and determination made by the Administrshball, to the full extent permitted by law, bedi and binding upon all parties.

14. Designation of Beneficiary

(a) A participant may designate a berefjcwho is to receive any shares of Common Stoakaash, if any, from the participant’s
account under the Plan in the event of such ppaitis death subsequent to an Purchase Date o Wagurchase right is exercised but prior
to delivery to such participant of such shareseash. In addition, a participant may designatereefigiary who is to receive any cash from the
participant’s account under the Plan in the evént o




such participant’s death prior to exercise of thechase right. If a participant is married anddbsignated beneficiary is not the spouse,
spousal consent shall be required for such desamad be effective.

(b) In the event of the death of a pgstiat and in the absence of a beneficiary validigighated under the Plan who is living at the time
of such participant’s death, the Company shalivé@elsuch shares and/or cash to the executor oméstraior of the estate of the participant, or
if no such executor or administrator has been apedi(to the knowledge of the Company), the Compamigs discretion, may deliver such
shares and/or cash to the spouse or to any onerer siependents or relatives of the participanif, mo spouse, dependent or relative is known
to the Company, then to such other person as thep@oy may designate.

(c) All beneficiary designations undeistBection 14 shall be made in such form and maas¢ne Administrator may prescribe from
time to time.

15. Transferability Neither payroll deductions credited to a partcifis account nor any rights with regard to thereise of a purchase
right or to receive shares of Common Stock undeiPlan may be assigned, transferred, pledged erwite disposed of in any way (other t
by will, the laws of descent and distribution orpagvided in Section 14) by the participant. Angls@attempt at assignment, transfer, pledge or
other disposition shall be without effect, excdyatttthe Company may treat such act as an eleciwosthdraw from an Offering Period in
accordance with Section 9.

16. Use of FundsAll payroll deductions received or held by thenggany under the Plan may be used by the Compargnfocorporate
purpose, and the Company shall not be obligatasggoegate such payroll deductions. Until sharé&3omfimon Stock are issued under the Plan
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transfexrdgf the Company), a participant shall
only have the rights of an unsecured creditor wépect to such shares.

17. Reportsindividual accounts shall be maintained for epatticipant in the Plan. Statements of account &igadjiven to participating
Employees at least annually, which statements skaforth the amounts of payroll deductions, thecRase Price, the number of shares of
Common Stock purchased and the remaining cashdegldrany.

18. Adjustments, Dissolution, Liquidation, Mer or Change of Control

(a) Adjustmentsin the event that any dividend or other distribot{whether in the form of cash, Common Stockeotecurities, or
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up, spin-off, combination,
repurchase, or exchange of Common Stock or otloerrisies of the Company, or other change in th@orate structure of the Company
affecting the Common Stock such that an adjustriseshétermined by the Administrator (in its solectdétion) to be appropriate in order to
prevent dilution or enlargement of the benefitpotential benefits intended to be made availabtieuthe Plan, then the Administrator shal
such manner as it may deem equitable, adjust thbauand class of Common Stock which may be deivender the Plan, the Purchase |
per share and the
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number of shares of Common Stock covered by eaathase right under the Plan which has not yet leercised, and the numerical limits of
Section 6.

(b) Dissolution or Liquidationin the event of the proposed dissolution or liggion of the Company, the Offering Period then in
progress shall be shortened by setting a new Pseddate (the “New Purchase Date”), and shall temteiimmediately prior to the
consummation of such proposed dissolution or ligtiash, unless provided otherwise by the Board. Nee/ Purchase Date shall be before the
date of the Company’s proposed dissolution or tigtion. The Board shall notify each participantvriting, at least ten (10) business days
prior to the New Purchase Date, that the Purchade for the participant’s purchase right has bémmged to the New Purchase Date and that
the participant’s purchase right shall be exercagtmatically on the New Purchase Date, unless fisuch date the participant has
withdrawn from the Offering Period as provided ic8on 9.

(c) Merger or Change of Contrah the event of a merger of the Company withnbo ianother corporation or a Change of Controlheac
outstanding purchase right shall be assumed ogaivaent purchase right substituted by the suaressporation or a Parent or Subsidiary of
the successor corporation. In the event that theesisor corporation refuses to assume or subsiitutee purchase right, the Purchase Interval
then in progress shall be shortened by settinginafechase Date (the “New Purchase Daa&f) the Offering Period then in progress shall
on the New Purchase Date. The New Purchase DdtésHzefore the date of the Company’s proposedyerasr Change of Control. The
Administrator shall notify each participant in vimig, at least ten (10) business days prior to tee/ Rurchase Date, that the Purchase Date for
the participant’s purchase right has been changéuetNew Purchase Date and that the participgorshase right shall be exercised
automatically on the New Purchase Date, unless twisuch date the participant has withdrawn from®ffering Period as provided in
Section 9.

19. Amendment or Termination

(a) The Administrator may at any time &mdany reason terminate or amend the Plan. Exaeptherwise provided in the Plan, no such
termination can affect purchase rights previousnted under the Plan, provided that an Offeringoenay be terminated by the
Administrator on any Purchase Date if the Admimitir determines that the termination of the Plan the best interests of the Company and
its stockholders. Except as provided in Sectiomai® this Section 19, no amendment may make anygeharany purchase right theretofore
granted which adversely affects the rights of aatipipant. To the extent necessary to comply Biglation 423 of the Code (or any successor
rule or provision or any other applicable law, fegion or stock exchange rule), the Company shattio stockholder approval in such a
manner and to such a degree as required.

(b) Without stockholder consent and withiegard to whether any participant rights magtesidered to have been “adversely
affected,” the Administrator shall be entitled ttaage the Offering Periods, limit the frequency/andumber of changes in the amount
withheld during an Offering Period, establish tlkelange ratio applicable to amounts withheld im@ency other than U.S. dollars, permit
payroll withholding in excess of the amount destgdaby a participant in order to adjust for delaysnistakes in the Company’s processing of
properly completed withholding elections, estabtishsonable waiting and adjustment periods and/or
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accounting and crediting procedures to ensuresatimaiunts applied toward the purchase of Common Stakach participant properly
correspond with amounts withheld from the partinifmCompensation, and establish such other lilitator procedures as the Administrator
determines in its sole discretion advisable whigha@nsistent with the Plan.

(c) In the event the Administrator det&r@s that the ongoing operation of the Plan maylré@s unfavorable financial accounting
consequences, the Board may, in its discretion tanthe extent necessary or desirable, modify agrairthe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase Pricedny Offering Period including an Offering Perioddenway at the time of the change in Purchase
Price;

(i) shortening any Offering Perisad that Offering Period ends on a new Purchase, Dededing an Offering Period underway at the
time of the Board action; and

(iii) allocating shares.
Such modifications or amendments shall not reggstwekholder approval or the consent of any Platigigants.

20. _Notices All notices or other communications by a partipto the Company under or in connection withRlen shall be deemed to
have been duly given when received in the form ifipedoy the Company at the location, or by thesper designated by the Company for the
receipt thereof.

21. Conditions Upon Issuance of Shar@kares of Common Stock shall not be issued wipect to a purchase right under the Plan unless
the exercise of such purchase right and the isguand delivery of such shares pursuant theretd ahralply with all applicable provisions of
law, domestic or foreign, including, without limiian, the Securities Act of 1933, as amended, bioly the rules and regulations promulgated
thereunder, the Exchange Act and the requiremédrasyostock exchange upon which the shares maylibdisted, and shall be further subject
to the approval of counsel for the Company wittpees to such compliance.

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

22. Term of PlanThe Plan shall become effective upon the eadi@ccur of its adoption by the Board or its apfidwy the stockholders
of the Company. It shall continue in effect ungitrhinated pursuant to Section 19.

23. Automatic Transfer to Low Price OfferiRgriod. To the extent permitted by any applicable lawgutations, or stock exchange rule
the Fair Market Value of the Common Stock on anscRase Date in an Offering Period is lower thanRhe Market Value of the Common
Stock on the Enroliment Date of such Offering Periben all participants in such Offering Period
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shall be automatically withdrawn from such Offeridgriod immediately after the exercise of theirchase right on such Purchase Date and
automatically re-enrolled in the immediately folliogg Offering Period and the current Offering Perstll automatically terminate after such

purchase of shares on the Purchase Date. The Astrator may shorten the duration of such new QfteReriod within five (5) business days
following the start date of such new Offering Pdrio
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APPENDIX
The following definitions shall be in effect undée Plan:

Definitions
(a) “ Administratot means the Board or any committee thereof des@ghby the Board in accordance with Section 13.

(b) “ Board means the Board of Directors of the Company.

(c) “_Change of Contr8lmeans the occurrence of any of the following gsen

(i) Any “person” (as such term isddn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or inditg, of securities of the Company representinty fifercent (50%) or more of the total voting
power represented by the Company’s then outstanditigg securities; or

(i) The consummation of the salelmposition by the Company of all or substantiallyof the Company’s assets; or

(iif) The consummation of a mergerconsolidation of the Company, with any other asgpion, other than a merger or consolidation
which would result in the voting securities of hiempany outstanding immediately prior thereto guritig to represent (either by remaining
outstanding or by being converted into voting sii@srof the surviving entity or its parent) atdeéifty percent (50%) of the total voting power
represented by the voting securities of the Companguch surviving entity or its parent outstamgdimmediately after such merger or
consolidation.

(iv) A change in the compositiontloé Board, as a result of which fewer than a mgjaf the Directors are Incumbent Directors.
“Incumbent Directors” means Directors who eithe) éke Directors as of the effective date of thenFfaursuant to Section 22), or (B) are
elected, or nominated for election, to the Boarthihe affirmative votes of at least a majorityttoése Directors whose election or nomination
was not in connection with any transaction desdribesubsections (i), (ii) or (iii) or in connecatiavith an actual or threatened proxy contest
relating to the election of Directors of the Compan

(d) “ Codé means the Internal Revenue Code of 1986, as aatend

(e) “ Common Stockmeans the common stock of the Company.

() “ Company means Intevac, Inc., a California corporation.

(9) “ Compensaticghmeans an Employee’s base straight time grosdreggnbut exclusive of payments for commissiongrime, shift
premium and other compensation.

-10-




(h) “ Designated Subsididryneans any Subsidiary that has been designatéldeb&kdministrator from time to time in its sole clistion
as eligible to participate in the Plan.

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

(j) “ Employeé means any individual who is a common law emplogean Employer and is customarily employed foleast twenty
(20) hours per week and more than five (5) montheny calendar year by the Employer. For purpos#sedPlan, the employment relationship
shall be treated as continuing intact while theviidial is on sick leave or other leave of abseaymgroved by the Company. Where the period
of leave exceeds 90 days and the individual's righttemployment is not guaranteed either by staituby contract, the employment
relationship shall be deemed to have terminatetthe®1st day of such leave.

(k) “ Employef means any one or all of the Company and its Destied Subsidiaries.

() “ Enrollment Daté means the first Trading Day of each Offering Bédri

(m) “ Entry Daté means the Enroliment Date or Semi-Annual EntryeDen which an individual becomes a participarthiz Plan.
(n) “ Exchange Ac¢tmeans the Securities Exchange Act of 1934, andet:

(o) “ Fair Market Valug means, as of any date, the value of Common Stetgrmined as follows:

(i) If the Common Stock is listed any established stock exchange or a national maylséem, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Mark&éhe Nasdaq Stock Market, its Fair Market Vadhell be the closing sales price
the Common Stock (or the closing bid, if no saleseweported) as quoted on such exchange or systahe date of determination, as reported
in The Wall Street Journal or such other source as the Administrator deenmbtel or;

(i) If the Common Stock is reguiaduoted by a recognized securities dealer buhggfirices are not reported, its Fair Market Value
shall be the mean of the closing bid and askecesgffiar the Common Stock on the date of determinatie reported ifihe Wall Street Journal
or such other source as the Administrator deenmbtel| or;

(i) In the absence of an estal@disimarket for the Common Stock, its Fair Marketiéaghall be determined in good faith by the
Administrator.

(p) “ Offering Period$means the successive periods of approximatelytyviour (24) months, each comprised of one or more
successive Purchase Intervals. The duration aridginf Offering Periods may be changed pursua@ection 3 of this Plan.

(q) “_Parent means a “parent corporation,” whether now or bhétex existing, as defined in Section 424(e) ofGluele.
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() “ Plart means this 2003 Employee Stock Purchase Plan.

(s) “ Purchase Dateneans the last Trading Day in January and Julsach year. The first Purchase Date under thedPialh be
January 30, 2004.

(t) “ Purchase Intervakhall mean the approximately six (6) month peniodning from the first Trading Day in Februaryeafch year
through the last Trading Day in July of each yediram the first Trading Day in August of each y#amough the last Trading Day in Januar
the following year. However, the initial Purchaséetrval shall commence on the Enrollment Date effitst Offering Period and end on the
Trading Day in January 2004.

(u) “ Purchase Pri¢emeans, for each participant, an amount equaigbte-five percent (85%) of the Fair Market Valukeaoshare of
Common Stock on (i) the Participant’s Entry Datithat Offering Period, or (ii) on the PurchaseeDavhichever is lower; provided however,
that the Purchase Price may be adjusted by the iightrdator pursuant to Section 19.

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

(w) “ Subsidiary means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fjhef Code.
(x) “ Trading Day means a day on which the U.S. national stock argks and the Nasdaq System are open for trading.
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Exhibit 10.3

INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN
AS AMENDED, FEBRUARY 2010
1. Purposes of the Plafihe purposes of this Plan are:

. to attract and retain the best available persofungiositions of substantial responsibili
. to provide additional incentive to Employees, Diogs and Consultants, a
. to promote the success of the Com|’s business

The Plan permits the grant of Incentitec& Options, Nonstatutory Stock Options, Restdc®ock, Stock Appreciation Rights,
Performance Units and Performance Shares.

2. Definitions As used herein, the following definitions will @p:
(a) “ Administratot means the Board or any of its Committees as wikkdministering the Plan, in accordance with Sedfiafithe Plar

(b) “ Affiliated SAR” means a SAR that is granted in connection witblated Option, and which automatically will be el to be
exercised at the same time that the related Otierercised.

(c) “_Applicable Law$ means the requirements relating to the admirtistieof equitybased awards under U.S. state corporate laws
federal and state securities laws, the Code, argk €ixchange or quotation system on which the Com8tock is listed or quoted and the
applicable laws of any foreign country or juriséict where Awards are, or will be, granted underRlamn.

(d) “Award’ means, individually or collectively, a grant umdbe Plan of Options, SARs, Restricted Stock, &terhnce Units or
Performance Shares.

(e) “ Award Agreemeritmeans the written or electronic agreement sefiintp the terms and provisions applicable to e&atard
granted under the Plan. The Award Agreement isestiltp the terms and conditions of the Plan.

() “ Awarded Stock means the Common Stock subject to an Award.
(9) “ Board means the Board of Directors of the Company.

(h) “Change in Contrd8lmeans the occurrence of any of the following d¢sen
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(i) Any “person” (as such term isddn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or inditg, of securities of the Company representinty fifercent (50%) or more of the total voting
power represented by the Company’s then outstanditigg securities; or

(i) The consummation of the salelmposition by the Company of all or substantiallyof the Company’s assets;

(iif) A change in the compositiontbe Board occurring within a two-year period, assult of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Dioes’ means directors who either (A) are Directagf the effective date of the Plan, or
(B) are elected, or nominated for election, toBloard with the affirmative votes of at least a migyoof the Incumbent Directors at the time of
such election or nomination (but will not include iadividual whose election or nomination is in nention with an actual or threatened proxy
contest relating to the election of directors te @ompany); or

(iv) The consummation of a mergecansolidation of the Company with any other cogpion, other than a merger or consolidation
which would result in the voting securities of thempany outstanding immediately prior thereto caritig to represent (either by remaining
outstanding or by being converted into voting sii@srof the surviving entity or its parent) atdeéifty percent (50%) of the total voting power
represented by the voting securities of the Commairguch surviving entity or its parent outstandimgnediately after such merger or
consolidation.

(i) “ Code means the Internal Revenue Code of 1986, as aeterkhy reference to a section of the Code herdirbe a reference to
any successor or amended section of the Code.

() “ Committe€ means a committee of Directors appointed by tbarB in accordance with Section 4 of the Plan.
(k) “.Common Stockmeans the common stock of the Company, or irctise of Performance Units, the cash equivaleneétfier
() “.Company means Intevac, Inc., a California corporationaay successor thereto.

(m) “ Consultartmeans any natural person, including an advismgaged by the Company or a Parent or Subsidiamrider services
to such entity.

(n) “ Cost of Sales as a Percentage [#sSaneans as to any Performance Period, the Compaogtsof sales stated as a percentage of
sales, determined in accordance with generallypiedeaccounting principles.

(o) “_Director” means a member of the Board.
(p) “ Disability” means total and permanent disability as defime8éction 22(e)(3) of the Code.
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(q) “ Earnings Per Shdreneans as to any Performance Period, the Compdrygfit After Tax, divided by a weighted averageniber o
common shares outstanding and dilutive common edpiiv shares deemed outstanding, determined inrdamoce with generally accepted
accounting principles.

(r) “ Employeé means any person, including Officers and Dirextemployed by the Company or any Parent or Sudbyidif the
Company. Neither service as a Director nor payrméatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(s) “Exchange A¢tmeans the Securities Exchange Act of 1934, andet:

(t) “ Exchange Prografrmeans a program under which (i) outstanding Awaark surrendered or cancelled in exchange for dsvair
the same type (which may have lower exercise pacesdifferent terms), Awards of a different typad/or cash, and/or (ii) the exercise price

of an outstanding Award is reduced. The terms amdlitions of any Exchange Program will be determibg the Administrator in its sole
discretion.

(u) “ Fair Market Value means, as of any date, the value of Common Stetgrmined as follows:

(i) If the Common Stock is listed any established stock exchange or a national mayls¢em, including without limitation the
Nasdag National Market or The Nasdaq SmallCap Mark&he Nasdaq Stock Market, its Fair Market Vali# be the closing sales price f
such stock (or the closing bid, if no sales weporeed) as quoted on such exchange or system atathef determination, as reportedTime
Wall Street Journal or such other source as the Administrator deenbtel

(i) If the Common Stock is reguiaduoted by a recognized securities dealer bunggtirices are not reported, the Fair Market Value
of a Share of Common Stock will be the mean betvikerigh bid and low asked prices for the CommimtiSon the day of determination, as
reported inThe Wall Street Journal or such other source as the Administrator deenmbte| or

(i) In the absence of an estal@disimarket for the Common Stock, the Fair Marketu€adill be determined in good faith by the
Administrator.

(v) “ Fiscal Yeal means the fiscal year of the Company.

(w) “ Free Cash Flotvmeans as to any Performance Period, the Compaaytings before interest, taxes, depreciationsamortization
(EBITDA), determined in accordance with generaltgepted accounting principles.

(x) “_Freestanding SARmeans a SAR that is granted independently of@pton.
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(y) “ Incentive Stock Optichmeans an Option intended to qualify as an ineenstock option within the meaning of Section 42¢he
Code and the regulations promulgated thereunder.

(2) “Inside Directat means a Director who is an Employee.

(aa) “ Marketing and Sales ExpensesRsraentage of Salésneans as to any Performance Period, the Compamgiketing and sales
expenses stated as a percentage of sales, detdrimiaecordance with generally accepted accoumtiimgiples.

(bb) “ Net Income as a Percentage ofSaleeans as to any Performance Period, the Compamy'mcome stated as a percentage of
sales, determined in accordance with generally@edeaccounting principles.

(cc) “_Nonstatutory Stock Optidmeans an Option that by its terms does not qualifis not intended to qualify as an Incentiveckto
Option.

(dd) “_Officer’ means a person who is an officer of the Compaitlfimthe meaning of Section 16 of the Exchange & the rules and
regulations promulgated thereunder.

(ee) “ Operating Margihmeans as to any Performance Period, the Compay’'sperating income divided by Revenues, detexdin
accordance with generally accepted accounting iples

(ff) “ Option” means a stock option granted pursuant to the.Plan

(gg) “ Outside Directdrmeans a Director who is not an Employee.

(hh) “ Parentmeans a “parent corporation,” whether now or béisr existing, as defined in Section 424(e) ofCluzle.
(i) “ Participant means a Service Provider who holds an outstandimgrd granted under the Plan.

() “ Performance Goatsnmeans the goal(s) (or combined goal(s)) deterthimethe Committee (in its discretion) to be apgile to a
Participant with respect to an Award. As determibgdhe Committee, the Performance Goals applicabés Award may provide for a
targeted level or levels of achievement using anmare of the following measures: (a) Cost of Sales Percentage of Sales, (b) Earnings Per
Share, (c) Free Cash Flow, (d) Marketing and Salggenses as a Percentage of Sales, (e) Net Incom@earcentage of Sales, (f) Operating
Margin, (g) Revenue, (h) Total Shareholder Returth @ Working Capital. The Performance Goals mifedfrom Participant to Participant
and from Award to Award. Any criteria used may beasured, as applicable, (i) in absolute termsin(iiglative terms (including, but not
limited to, passage of time and/or against anatberpany or companies), (iii) on a per-share béisisagainst the performance of the
Company as a whole or a segment of the Companypraf/on a pre-tax or after-tax basis. Prior te htest possible date that will not
jeopardize an Awar's qualification as “performance-based compensatimler Section 162(m) of the Code, the Committesls
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation oy #erformance Goal with respect to any
Participants.

(kk) “_ Performance Periddneans the time period of any Fiscal Year or docdiger period as determined by the Committee isadte
discretion during which the performance objectirasst be met.

(In “ Performance Shafaneans an Award granted to a Participant purstea8ection 10.

(mm) “ Performance Uriitmeans an Award granted to a Participant purstea8ection 10.

(nn) “ Period of Restrictidhmeans the period during which the transfer ofr8h@f Restricted Stock are subject to restrictams
therefore, the Shares are subject to a substaiskadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencetloér events as determined by the Administrator.

(o0) “ Plari means this 2004 Equity Incentive Plan.

(pp) “_Profit After TaX means as to any Performance Period, the Compangbme after taxes, determined in accordance geitterally
accepted accounting principles.

(qq) “ Restricted Stockmeans shares of Common Stock issued pursuant éstaid®ed Stock award under Section 8 of the Ptassniet
pursuant to the early exercise of an Option.

(rr) “ Revenué means as to any Performance Period, the Compay’'sevenues generated from third parties, detexthin accordance
with generally accepted accounting principles.

(ss) “ Rule 168 " means Rule 16b-3 of the Exchange Act or any sssmreto Rule 16b-3, as in effect when discretidoeisig exercised
with respect to the Plan.

(tt) “ Section 16(H) means Section 16(b) of the Exchange Act.
(uu) “ Service Providémeans an Employee, Director or Consultant.
(vv) “ Sharé means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(ww) “_Stock Appreciation Rigfitor “ SAR " means an Award, granted alone or in connectiagh am Option, that pursuant to Section 9
is designated as a SAR.

(xx) “_Subsidiary means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fhef Code.
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(yy) “ Tandem SARmeans a SAR that is granted in connection witblated Option, the exercise of which will requioefeiture of the
right to purchase an equal number of Shares uhdaretated Option (and when a Share is purchaseer the Option, the SAR will be
canceled to the same extent).

(zz) “ Total Shareholder Returmeans as to any Performance Period, the totatrréthange in share price plus reinvestment of any
dividends) of a Share.

(aaa) “ Unvested Awartishall mean Options or Restricted Stock that @revgranted to an individual in connection withtsuc
individual’s position as an Employee and (ii) ati# subject to vesting or lapsing of Company reghase rights or similar restrictions.

(bbb) “ Working Capitdl means the Company’current assets minus current liabilities, deteadiin accordance with generally acce|
accounting principles.

3. Stock Subject to the Plan

(a) _Stock Subject to the PlaBubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares thabeay
optioned and sold under the Plan is 3,400,000 Shaus (a) the number of shares which have beemvwed but not issued under the
Company’s 1995 Stock Option/Stock Issuance Plan‘{tB95 Plan™jas of the effective date of the Plan, and (b) amgr&s returned to the 1¢
Plan as a result of termination of options or repase of Shares issued under such plan, with tlxémaen number of Shares to be added to
Plan pursuant to clauses (a) and (b) equal to 10800Shares. The Shares may be authorized, biguersor reacquired Common Stock.
Shares shall not be deemed to have been issuadhptits the Plan with respect to any portion oPavard that is settled in cash. Upon
payment in Shares pursuant to the exercise of @, 8#% number of Shares available for issuancenthéePlan shall be reduced only by the
number of Shares actually issued in such paymkthie lexercise price of an Option is paid by tertdehe Company, or attestation to the
ownership, of Shares owned by the Participantptimber of Shares available for issuance under ltire $hall be reduced by the gross number
of Shares for which the Option is exercised. Ndtatianding anything to the contrary herein, thel tatanber of Shares subject to Awards other
than Options or SARs that were granted at per Steecise prices equal to 100% of Fair Market VagdaeShare on the grant date may not
exceed 20% of the Shares reserved for issuance thelPlan.

(b) _Lapsed Awarddf an Award expires or becomes unexercisableautthaving been exercised in full, or is surrendgrersuant to a
Exchange Program, or, with respect to Options, iést Stock, Performance Shares or Performances Usiforfeited back to or repurchased
by the Company, the unpurchased Shares (or for dsvather than Options and SARs, the forfeited purehased Shares) which were subject
thereto shall become available for future grargade under the Plan (unless the Plan has termnatéth respect to SARs, only Shares
actually issued pursuant to an SAR shall cease wvhilable under the Plan; all remaining Shareeu8ARs shall remain available for future
grant or sale under the Plan (unless the Plangnasrtated). However, Shares that have actually isered under the Plan under any Award
shall not be returned to the Plan and shall nobimecavailable for future distribution under therRlexcept that if unvested Shares of Restri
Stock, Performance Shares or Performance Uniteegtechased by the Company or are forfeited tacCti@pany, such Shares shall become
available
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for future grant under the Plan. To the extent araAl under the Plan is paid out in cash rather siack, such cash payment shall not result in
reducing the number of Shares available for isspamcler the Plan.

4. Administration of the Plan

(a) Procedure

(i) _Multiple Administrative BodieDifferent Committees with respect to differenbgps of Service Providers may administer the

Plan.

(ii) _Section 162(m)To the extent that the Administrator determinids be desirable to qualify Options granted hedeuras
“performance-based compensation” within the meanin§ection 162(m) of the Code, the Plan will benadstered by a Committee of two or
more “outside directors” within the meaning of S@ctl62(m) of the Code.

(iii) _Rule 1618 . To the extent desirable to qualify transactioeehinder as exempt under Rule 16b-3, the transaationtemplated
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

(iv)_Other AdministrationOther than as provided above, the Plan will bmiaistered by (A) the Board or (B) a Committee, gthi
committee will be constituted to satisfy Applicalklaws.

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

(i) to determine the Fair Market Waj

(ii) to select the Service Providersvhom Awards may be granted hereunder;

(i) to determine the number of 8wto be covered by each Award granted hereunder;
(iv) to approve forms of agreementdse under the Plan;

(v) to determine the terms and ctiods, not inconsistent with the terms of the Plrany Award granted hereunder. Such terms and
conditions include, but are not limited to, the rei&e price, the time or times when Awards mayerased (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resioator limitation regarding any Award or the
Shares relating thereto, based in each case orfattons as the Administrator will determine;

(vi) to institute an Exchange Pragra




(vii) to construe and interpret thems of the Plan and Awards granted pursuantedtan;

(viii) to prescribe, amend and rasdaiules and regulations relating to the Plan udiclg rules and regulations relating to sub-plans
established for the purpose of satisfying appliedbteign laws and/or qualifying for preferred teeatment under applicable foreign laws;

(ix) to modify or amend each Awasdl§ject to Section 17(c) of the Plan), including tiiscretionary authority to extend the post-
termination exercisability period of Awards longkan is otherwise provided for in the Plan;

(x) to allow Participants to satisfithholding tax obligations by electing to have iompany withhold from the Shares or cash to be
issued upon exercise or vesting of an Award thatlrer of Shares or cash having a Fair Market Vatpakto the minimum amount requirec
be withheld. The Fair Market Value of any Sharebeavithheld will be determined on the date thataimount of tax to be withheld is to be
determined. All elections by a Participant to h&ares or cash withheld for this purpose will be&enia such form and under such conditions
as the Administrator may deem necessary or adwsabl

(xi) to authorize any person to exemn behalf of the Company any instrument regluioeeffect the grant of an Award previously
granted by the Administrator;

(xii) to allow a Participant to detbe receipt of the payment of cash or the dejiw#rShares that would otherwise be due to such
Participant under an Award;

(xiii) to make all other determirats deemed necessary or advisable for administéreaglan.

(c) Exchange ProgranNotwithstanding anything in this Plan to the cany, the Administrator shall not have the authotit institute an
Exchange Program without the consent of the shidets

(d)_Effect of Administratds Decision. The Administrator’s decisions, determinations amdrpretations will be final and binding on all
Participants and any other holders of Awards.

5. Eligibility . Nonstatutory Stock Options, Restricted Stockcktppreciation Rights, Performance Units and Remfmce Shares may be
granted to Service Providers. Incentive Stock Otimay be granted only to Employees.

6. Limitations

(a) Each Option will be designated in Aveard Agreement as either an Incentive Stock @ptioa Nonstatutory Stock Option. Howe»
notwithstanding such designation, to the extenttthmaggregate Fair Market Value of the Sharels mispect to which Incentive Stock Optit
are exercisable for the first time by the Partinipduring any calendar year (under all plans ofGoenpany and any Parent or Subsidiary)
exceeds $100,000, such Options will be treatedastdtutory Stock Options. For purposes of thidiSe®(a), Incentive Stock Options will
taken
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into account in the order in which they were grdnfhe Fair Market Value of the Shares will be daiaed as of the time the Option with
respect to such Shares is granted.

(b) The following limitations will appli grants of Options and Stock Appreciation Righith an exercise price equal to or exceeding
100% of Fair Market Value on the grant date:

(i) No Service Provider will be gtad, in any Fiscal Year, Options or SARs to purehasre than 200,000 Shares.

(i) In connection with his or haitial service, a Service Provider may be grantptidds or SARs to purchase up to an additional
300,000 Shares, which will not count against thrétlset forth in Section 6(b)(i) above.

(i) The foregoing limitations wille adjusted proportionately in connection with ahginge in the Company’s capitalization as
described in Section 13.

(iv) If an Option or SAR is cancelln the same Fiscal Year in which it was grantgti€r than in connection with a transaction
described in Section 13), the cancelled OptionAR Qiill be counted against the limits set forthsimbsections (i) and (ii) above. For this
purpose, if the exercise price of an Option is oedi) the transaction will be treated as a cancafiatf the Option and the grant of a new
Option.

7. _Stock Options

(a) Term of OptionThe term of each Option will be stated in the AdvAgreement. In the case of an Incentive Stockddpthe term
will be ten (10) years from the date of grant achsghorter term as may be provided in the AwardeAgrent. Moreover, in the case of an
Incentive Stock Option granted to a Participant watdhe time the Incentive Stock Option is grantegins stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option will be five (5) years from the dafegoant or such shorter term as may be providgtiérAward Agreement.

(b)_Option Exercise Price and Considerati

(i) _Exercise PriceThe per share exercise price for the Shares tesbied pursuant to exercise of an Option will beednined by the
Administrator, subject to the following:

(1) In the case of an Incenteck Option

a) granted to an Employém®, at the time the Incentive Stock Option is ¢gdnowns stock representing more than ten percen
(10%) of the voting power of all classes of sto€khe Company or any Parent or Subsidiary, theShearre exercise price will be no less than
110% of the Fair Market Value per Share on the datggant.
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b) granted to any Emplogéger than an Employee described in paragrapimfagdiately above, the per Share exercise price
will be no less than 100% of the Fair Market Vahee Share on the date of grant.

(2) In the case of a Nonstatu®tock Option, the per Share exercise price baldetermined by the Administrator. In the case of
Nonstatutory Stock Option intended to qualify‘performance-based compensation” within the meaoning§ection 162(m) of the Code, the per
Share exercise price will be no less than 100%®fRair Market Value per Share on the date of grant

(3) Notwithstanding the foreggi Incentive Stock Options may be granted witleaS$hare exercise price of less than 100% of the
Fair Market Value per Share on the date of grandymnt to a merger or other corporate transaction.

(ii) wWaiting Period and ExercisetBg At the time an Option is granted, the Administrawill fix the period within which the Optic
may be exercised and will determine any condititias must be satisfied before the Option may becésed.

(iif) _Form of ConsideratiarnThe Administrator will determine the acceptaldeni of consideration for exercising an Option,
including the method of payment. In the case ofinaentive Stock Option, the Administrator will daténe the acceptable form of
consideration at the time of grant. Such considmrahay consist entirely of: (1) cash; (2) che&);gromissory note; (4) other Shares, prov
Shares acquired directly or indirectly from the @amy, (A) have been owned by the Participant anduloject to substantial risk of forfeiture
for more than six months on the date of surrerated,(B) have a Fair Market Value on the date ofesudter equal to the aggregate exercise
price of the Shares as to which said Option wilekercised; (5) consideration received by the Cotppeder a cashless exercise program
implemented by the Company in connection with tleP(6) a reduction in the amount of any Compaalyility to the Participant, including
any liability attributable to the Participant’s fiaipation in any Company-sponsored deferred corsgon program or arrangement; (7) any
combination of the foregoing methods of paymen{8rsuch other consideration and method of payrwerthe issuance of Shares to the
extent permitted by Applicable Laws.

(c) Exercise of Option

(i) _Procedure for Exercise; Rigassa StockholderAny Option granted hereunder will be exercisaaeording to the terms of the
Plan and at such times and under such conditiodstasmined by the Administrator and set forthhi@ Award Agreement. An Option may not
be exercised for a fraction of a Share.

An Option will be deemed exsed when the Company receives: (x) written or ebait notice of exercise (in accordance with
Award Agreement) from the person entitled to exar¢he Option, and (y) full payment for the Shavik respect to which the Option is
exercised. Full payment may consist of any consiiter and method of payment authorized by the Adstrattor and permitted by the Award
Agreement and the Plan. Shares issued upon exefcgeOption will be issued in the name of thetiegrant or, if requested by the
Participant, in the name of the Participant andohiser spouse. Until the Shares are issued (as
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evidenced by the appropriate entry on the bookk@fCompany or of a duly authorized transfer agétite Company), no right to vote or
receive dividends or any other rights as a stoakrolill exist with respect to the Awarded Stoc&twithstanding the exercise of the Option.
The Company will issue (or cause to be issued) Siares promptly after the Option is exercisedaNjostment will be made for a dividenc
other right for which the record date is prior e tlate the Shares are issued, except as providgettion 13 of the Plan.

Exercising an Option in any manwill decrease the number of Shares thereaftdtadle, both for purposes of the Plan and for
sale under the Option, by the number of Shares agich the Option is exercised.

(d)_Termination of Relationship as a $mr\Provider. If a Participant ceases to be a Service Provataer than upon the Participant’s
death or Disability, the Participant may exercigedr her Option within such period of time aspgdified in the Award Agreement to the
extent that the Option is vested on the date ofitgation (but in no event later than the expiratidthe term of such Option as set forth in the
Award Agreement). In the absence of a specifie@ fimthe Award Agreement, the Option will remaireisable for three (3) months
following the Participant’s termination. Unless ettivise provided by the Administrator, if on thealaf termination the Participant is not
vested as to his or her entire Option, the Shavesred by the unvested portion of the Option véllert to the Plan. If after termination the
Participant does not exercise his or her Optiohiwithe time specified by the Administrator, theti@p will terminate, and the Shares covered
by such Option will revert to the Plan.

(e) Disability of Participantlf a Participant ceases to be a Service Provddex result of the Participant’s Disability, thetRgpant may
exercise his or her Option within such period ofdias is specified in the Award Agreement to thterethe Option is vested on the date of
termination (but in no event later than the expirabf the term of such Option as set forth in Aveard Agreement). In the absence of a
specified time in the Award Agreement, the Optidt ®emain exercisable for twelve (12) months feliog the Participant’s termination.
Unless otherwise provided by the Administratogrifthe date of termination the Participant is rested as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option within the time specified herein, the Optisill terminate, and the Shares covered by suchodptill revert to the Plan.

(f)_Death of Participantf a Participant dies while a Service Providag Option may be exercised following the Partictjsadeath
within such period of time as is specified in thevakd Agreement to the extent that the Option igedsn the date of death (but in no event
may the option be exercised later than the expmatf the term of such Option as set forth in theafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay lbeen designated prior to Participant’s deathform acceptable to the Administrator. If
no such beneficiary has been designated by th&iparit, then such Option may be exercised by #rsgnal representative of the Participant’
estate or by the person(s) to whom the Optioraissierred pursuant to the Participant’s will oagtordance with the laws of descent and
distribution. In the absence of a specified timéhie Award Agreement, the Option will remain exsadile for twelve (12) months following
Participants death. Unless otherwise provided by the Admiatstr if at the time of death Participant is nosteel as to his or her entire Opti
the Shares covered by the unvested portion of fite@will immediately revert to the Plan. If the
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Option is not so exercised within the time speditierein, the Option will terminate, and the Shasgered by such Option will revert to the
Plan.

(g) Buyout ProvisionsThe Administrator may at any time offer to buyt éar a payment in cash or Shares an Option prelogranted
based on such terms and conditions as the Adnatastshall establish and communicate to the Ppatitiat the time that such offer is made.

8. Restricted Stock

(a) Grant of Restricted StocBubject to the terms and provisions of the Rla@ Administrator, at any time and from time toginmay
grant Shares of Restricted Stock to Service Progiotesuch amounts as the Administrator, in ite stiscretion, will determine provided that
during any Fiscal Year, no Service Provider shedkive more than 125,000 Shares of Restricted Stooépt that such Service Provider may
receive up to an additional 175,000 Shares of Résti Stock in the fiscal year of the Company irichithis or her service as a Service Prov
first commences.

(b)_Restricted Stock Agreemeiiiach Award of Restricted Stock will be evidenbgchn Award Agreement that will specify the Period
of Restriction, the number of Shares granted, acti sther terms and conditions as the Administraaits sole discretion, will determine.
Unless the Administrator determines otherwise, &haf Restricted Stock will be held by the Compasyscrow agent until the restrictions on
such Shares have lapsed.

(c)_Transferability Except as provided in this Section 8, Sharesestiitted Stock may not be sold, transferred, mddgssigned, or
otherwise alienated or hypothecated until the dritti@applicable Period of Restriction.

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

(i) _General Restriction¥he Administrator may set restrictions based uperachievement of specific performance objectives
(Company-wide, departmental, or individual), applite federal or state securities laws, or any dbasis determined by the Committee in its
discretion.

(ii) Section 162(m) Performance teBons. For purposes of qualifying grants of Restrictéoc® as “performance-based
compensation” under Section 162(m) of the CodeCthimmittee, in its discretion, may set restrictibased upon the achievement of
Performance Goals. The Performance Goals shabtiegyshe Committee on or before the latest datmissible to enable the Restricted Stock
to qualify as “performance-based compensation” usaetion 162(m) of the Code. In granting Restdcock which is intended to qualify
under Section 162(m) of the Code, the Committedl &lkow any procedures determined by it from titeetime to be necessary or appropriate
to ensure qualification of the Restricted Stockam®lection 162(m) of the Code (e.qg., in determiniggPerformance Goals).

(e) _Removal of RestrictiongExcept as otherwise provided in this Sectiont&r8s of Restricted Stock covered by each Redlristeck
grant made under the Plan will be released fromoesas soon as practicable after the last dayeoPriod of Restriction. The
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Administrator, in its discretion, may accelerate time at which any restrictions will lapse or benpved.

(H_Voting Rights During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock granted meleumay exercise
full voting rights with respect to those Sharedeas the Administrator determines otherwise.

(9) Dividends and Other DistributionBuring the Period of Restriction, Service Provideolding Shares of Restricted Stock will be
entitled to receive all dividends and other disttibns paid with respect to such Shares unlesswibe provided in the Award Agreement. If
any such dividends or distributions are paid inr8sathe Shares will be subject to the same réstigon transferability and forfeitability as
the Shares of Restricted Stock with respect to lwtiiey were paid.

(h)_Return of Restricted Stock to Compafn the date set forth in the Award Agreement,Rkstricted Stock for which restrictions
have not lapsed will revert to the Company andragéll become available for grant under the Plan.

9. Stock Appreciation Rights

(a) Grant of SARsSubject to the terms and conditions of the PiaBAR may be granted to Service Providers at ang &nd from time
to time as will be determined by the Administrafarits sole discretion. The Administrator may grAffiliated SARs, Freestanding SARs,
Tandem SARs, or any combination thereof.

(b) Number of Share§’he Administrator will have complete discretiandetermine the number of SARs granted to any Eervi
Provider, subject to the limits set forth in Setik

(c) Exercise Price and Other Terriitie Administrator, subject to the provisionstod Plan, will have complete discretion to determine
the terms and conditions of SARs granted undePthe; provided, however, that no SAR may have ma wrmore than ten (10) years from the
date of grant. However, the exercise price of Tande Affiliated SARs will equal the exercise prickthe related Option.

(d) Exercise of Tandem SARSandem SARs may be exercised for all or parhef3hares subject to the related Option upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisabldti/fespect to a Tandem SAR granted in connectiidim &n Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratidrthe underlying Incentive Stock Option; (b) tredue of the payout with respect to the
Tandem SAR will be for no more than one hundredg®r(100%) of the difference between the exenmigee of the underlying Incentive
Stock Option and the Fair Market Value of the Shangbject to the underlying Incentive Stock Optivthe time the Tandem SAR is exerci:
and (c) the Tandem SAR will be exercisable only mvtiee Fair Market Value of the Shares subject ¢oltitentive Stock Option exceeds the
Exercise Price of the Incentive Stock Option.
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(e) Exercise of Affiliated SARSAN Affiliated SAR will be deemed to be exerciagabn the exercise of the related Option. The deemed
exercise of an Affiliated SAR will not necessitateeduction in the number of Shares subject tadlated Option.

(f)_Exercise of Freestanding SARZeestanding SARs will be exercisable on suahdeand conditions as the Administrator, in its sole
discretion, will determine.

(g9) SAR AgreementEach SAR grant will be evidenced by an Award Agnent that will specify the exercise price, thentef the SAR
the conditions of exercise, and such other termdscanditions as the Administrator, in its sole diion, will determine.

(h) Expiration of SARSANn SAR granted under the Plan will expire upoa date determined by the Administrator, in its shéeretion,
and set forth in the Award Agreement. Notwithstaigdihe foregoing, the rules of Sections 7(d), ae) 7(f) also will apply to SARs.

(i)_ Payment of SAR AmountJpon exercise of an SAR, a Participant will b&tkd to receive payment from the Company in amant
determined by multiplying:

(i) The difference between the Mdarket Value of a Share on the date of exercise theeexercise price; times
(i) The number of Shares with regge which the SAR is exercised.

At the discretion of the Administrator, theypgent upon SAR exercise may be in cash, in Shdreguivalent value, or in some combinat
thereof.

() Buyout ProvisionsThe Administrator may at any time offer to buyt éar a payment in cash or Shares a Stock Apprieci&ight
previously granted based on such terms and conditis the Administrator shall establish and compaigito the Participant at the time that
such offer is made.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shar8sbject to the terms and conditions of the FParformance Units and Performance Shares may
be granted to Service Providers at any time ar fime to time, as will be determined by the Adrsirator, in its sole discretion. The
Administrator will have complete discretion in detgning the number of Performance Units and Peréoroe Shares granted to each Service
Provider, provided that during any Fiscal Year,n@)Service Provider shall receive PerformancedJmdtving an initial value greater than
$750,000, except that such Service Provider magivederformance Units in the fiscal year of thenpany in which his or her service as an
Employee first commences with an initial value meager than $750,000, and (b) no Service Providalt sesceive more than 125,000
Performance Shares, except that such Service Rrowidy receive up to an additional 175,000 Perfocagshares in the fiscal year of the
Company in which his or her service as a ServiowiBer first commences. The Administrator will haa@mplete discretion in determining the
conditions that must be satisfied.
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(b) Value of Performance Units/Shar&ach Performance Unit will have an initial vathat is established by the Administrator on or
before the date of grant. Each Performance Shdrbdavie an initial value equal to the Fair Marketlie of a Share on the date of grant.

(c) Performance Objectives and Other Berithe Administrator will set performance objectivests discretion which, depending on 1
extent to which they are met, will determine thentier or value of Performance Units/Shares thatheilpaid out to the Service Providers.
Each Award of Performance Units/Shares will be enkd by an Award Agreement that will specify tleef@mance Period, and such other
terms and conditions as the Administrator, in die gliscretion, will determine. The Administratoaynset performance objectives based upon
the achievement of Company-wide, divisional, orividlial goals, applicable federal or state seasitaws, or any other basis determined by
the Administrator in its discretion.

(d)_Section 162(m) Performance Objectiviesr purposes of qualifying grants of Performaboés and/or Performance Shares as
“performance-based compensation” under Sectionmpaf the Code, the Committee, in its discretiomyrmdetermine that the performance
objectives applicable to Performance Units andffdmance Shares shall be based on the achievahBetformance Goals. The
Performance Goals shall be set by the Committear tnefore the latest date permissible to enablé#réormance Units and/or Performance
Shares to qualify as “performance-based compemsaiizder Section 162(m) of the Code. In granting®enance Units and/or Performance
Shares which are intended to qualify under Sect&z(m) of the Code, the Committee shall follow gngcedures determined by it from time
to time to be necessary or appropriate to ensuaéfigation of the Performance Units and/or Perfanoe Shares under Section 162(m) of the
Code (e.g., in determining the Performance Goals).

(e) Earning of Performance Units/Sharafer the applicable Performance Period has entthecholder of Performance Units/Shares
be entitled to receive a payout of the number ofdP@ance Units/Shares earned by the Participaat the Performance Period, to be
determined as a function of the extent to whichdtreesponding performance objectives have beeieaih After the grant of a Performance
Unit/Share, the Administrator, in its sole disavetimay reduce or waive any performance objecfimesuch Performance Unit/Share.

(f) Form and Timing of Payment of Perfamase Units/SharesPayment of earned Performance Units/Shares withbde as soon as
practicable after the expiration of the applicaPé&formance Period. The Administrator, in its stikeretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whigbe an aggregate Fair Market Value equal to theevaf the earned Performance
Units/Shares at the close of the applicable Peidoa Period) or in a combination thereof.

(g) Cancellation of Performance Units/®isaOn the date set forth in the Award Agreementya#arned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Leaves of Absencé&Jnless the Administrator provides otherwise, wgsbf Awards granted hereunder will be suspendethd any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence upon return to
active service. A Service Provider will not ceas®d¢ an Employee in the case of (i) any leave of
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absence approved by the Company or (ii) transfewden locations of the Company or between the @omypts Parent, or any Subsidiary.
For purposes of Incentive Stock Options, no suakidemay exceed ninety (90) days, unless reemplolyapem expiration of such leave is
guaranteed by statute or contract. If reemployrapon expiration of a leave of absence approvedieyCompany is not so guaranteed, then
three months following the 91st day of such leawe lacentive Stock Option held by the Participaiit eease to be treated as an Incentive
Stock Option and will be treated for tax purposea &lonstatutory Stock Option.

12. Transferability of AwardsUnless determined otherwise by the AdministreaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmaaother than by will or by the laws of descandistribution and may be exercised, during
the lifetime of the Participant, only by the Papant. If the Administrator makes an Award tranafde, such Award will contain such
additional terms and conditions as the Administrdeems appropriate.

13. Adjustments; Dissolution or Liguidatiar;Change in Contral

(a) AdjustmentsSubject to any required action by the sharehsldéthe Company, the number of Shares coverecdbly eutstanding
Award, the number of Shares which have been awdifior issuance under the Plan but as to whichwards have yet been granted or wt
have been returned to the Plan upon cancellatiexmiration of an Award and the number of Shareselkas the price per share of Common
Stock covered by each such outstanding Award amd ®2(m) annual share issuance limits under Se8tién8(a), 9(b) and 10(a) shall be
proportionately adjusted for any increase or dexéia the number of issued Shares resulting fratoek split, reverse stock split, stock
dividend, combination or reclassification of then@aon Stock, or any other increase or decreaseeinimber of issued Shares effected
without receipt of consideration by the Compangvided, however, that conversion of any convertggdeurities of the Company shall not be
deemed to have been “effected without receipt obitteration.” Such adjustment shall be made byBiberd, whose determination in that
respect shall be final, binding and conclusive.dpt@as expressly provided herein, no issuancedgZtmpany of shares of stock of any class,
or securities convertible into shares of stockrof elass, shall affect, and no adjustment by reéisereof shall be made with respect to, the
number or price of Shares subject to an Award.

(b) Dissolution or Liquidationin the event of the proposed dissolution or liggion of the Company, the Administrator will ngtgach
Participant as soon as practicable prior to thectiffe date of such proposed transaction. The Aitnétor in its discretion may provide for a
Participant to have the right to exercise his ar@ption or SAR until ten (10) days prior to suclrisaction as to all of the Awarded Stock
covered thereby, including Shares as to which twardl would not otherwise be exercisable. In addjttbe Administrator may provide that
any Company repurchase option or forfeiture rigtpglicable to any Award shall lapse 100%, and @ingtAward vesting shall accelerate
100%, provided the proposed dissolution or liqua@atakes place at the time and in the manner copited. To the extent it has not been
previously exercised (with respect to Options aARRS) or vested (with respect to other Awards), avaAd will terminate immediately prior to
the consummation of such proposed action.

(c) _Change in Control
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(i) _Stock Options and SAR® the event of a Change in Control, each outst@nOption and SAR shall be assumed or an equit
option or SAR substituted by the successor corfmralr a Parent or Subsidiary of the successoraratin. In the event that the successor
corporation refuses to assume or substitute foOyhion or SAR, the Participant shall fully vestand have the right to exercise the Option or
SAR as to all of the Awarded Stock, including Skaae to which it would not otherwise be vestedxaresable. If an Option or SAR becomes
fully vested and exercisable in lieu of assumptiosubstitution in the event of a Change in Contitd Administrator shall notify the
Participant in writing or electronically that theptn or SAR shall be fully vested and exercisdbtea period of fifteen (15) days from the d
of such notice, and the Option or SAR shall tern@ngon the expiration of such period. For the pags of this paragraph, the Option or SAR
shall be considered assumed if, following the CleangControl, the option or stock appreciation tighnfers the right to purchase or receive,
for each Share of Awarded Stock subject to theddptr SAR immediately prior to Change in Contrbk tonsideration (whether stock, cash,
or other securities or property) received in theu@e in Control by holders of Common Stock for e@bhre held on the effective date of the
transaction (and if holders were offered a chofceonsideration, the type of consideration chosgethl holders of a majority of the
outstanding Shares); provided, however, that ihsztansideration received in the Change in Consralat solely common stock of the succe
corporation or its Parent, the Administrator maithwhe consent of the successor corporation, geofar the consideration to be received u
the exercise of the Option or SAR, for each Sharewarded Stock subject to the Option or SAR, tesb&ely common stock of the successor
corporation or its Parent equal in fair market edio the per share consideration received by helde€ommon Stock in the Change in
Control. Notwithstanding anything herein to the ttary, an Award that vests, is earned or paid-qanuthe satisfaction of one or more
performance goals will not be considered assum#tkifCompany or its successor modifies any of gerformance goals without the
Participant’s consent; provided, however, a modifan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemecdht@lidate an otherwise valid Award assumption.

(il) Restricted Stock, Performa@teares and Performance Unils the event of a Change in Control, each outstenRestricted
Stock, Performance Share and Performance Unit astealtlbe assumed or an equivalent Restricted SReformance Share and Performance
Unit award substituted by the successor corporaticamParent or Subsidiary of the successor cotipordn the event that the successor
corporation refuses to assume or substitute foR#ricted Stock, Performance Share or Performénéeaward, the Participant shall fully
vest in the Restricted Stock, Performance ShaRediormance Unit including as to Shares (or widpeet to Performance Units, the cash
equivalent thereof) which would not otherwise beted. For the purposes of this paragraph, a Restrigtock, Performance Share and
Performance Unit award shall be considered assifn@tlowing the Change in Control, the award cersf the right to purchase or receive, for
each Share (or with respect to Performance Uhigscash equivalent thereof) subject to the Awanthéaiiately prior to the Change in Control,
the consideration (whether stock, cash, or otheursiées or property) received in the Change in @@arby holders of Common Stock for each
Share held on the effective date of the transagtiod if holders were offered a choice of consitienathe type of consideration chosen by the
holders of a majority of the outstanding Sharem)yjed, however, that if such consideration regdiin the Change in Control is not solely
common stock of the successor corporation or itefiRathe Administrator may, with the consent @& sluccessor corporation, provide for the
consideration to be received, for each Share
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and each unit/right to acquire a Share subjedigdAward, to be solely common stock of the sucaessporation or its Parent equal in fair
market value to the per share consideration reddiyeholders of Common Stock in the Change in Giniotwithstanding anything herein to
the contrary, an Award that vests, is earned at-pat upon the satisfaction of one or more perforreagmals will not be considered assume
the Company or its successor modifies any of secfopnance goals without the Participant’s consprayided, however, a modification to
such performance goals only to reflect the suceassporation’s post-Change in Control corporatecitire will not be deemed to invalidate
an otherwise valid Award assumption.

14. No Effect on Employment or Serviddeither the Plan nor any Award will confer upoRaticipant any right with respect to continu
the Participant’s relationship as a Service Prawdéh the Company, nor will they interfere in awgy with the Participant’s right or the
Company’s right to terminate such relationshiprat #me, with or without cause, to the extent petedi by Applicable Laws.

15. Date of GrantThe date of grant of an Award will be, for allrpases, the date on which the Administrator makegetermination
granting such Award, or such other later date a@gtisrmined by the Administrator. Notice of theedetination will be provided to each
Participant within a reasonable time after the détguch grant.

16. _Term of PlanSubject to Section 20 of the Plan, the Plan béttome effective upon its adoption by the Boardiilltcontinue in effect
for a term of ten (10) years unless terminatederavhder Section 17 of the Plan.

17. Amendment and Termination of the Plan

(a) Amendment and Terminatiohhe Board may at any time amend, alter, suspetetiminate the Plan.

(b) Stockholder ApprovalThe Company will obtain stockholder approval oy &lan amendment to the extent necessary andabesic
comply with Applicable Laws.

(c) Effect of Amendment or TerminatioNo amendment, alteration, suspension or ternanadf the Plan will impair the rights of any
Participant, unless mutually agreed otherwise betwhe Participant and the Administrator, whicheagnent must be in writing and signed by
the Participant and the Company. Termination ofRtaan will not affect the Administrator’s abilitp £xercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

18. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares will not be issued pursuant to the exeign Award unless the exercise of such Awardthedssuance
and delivery of such Shares will comply with Applide Laws and will be further subject to the appi@f counsel for the Company with
respect to such compliance.

(b) Investment Representatiods a condition to the exercise of an Award, tleen@any may require the person exercising such Award
to represent and warrant at the time of any
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such exercise that the Shares are being purchaseéboinvestment and without any present intemtio sell or distribute such Shares if, in the
opinion of counsel for the Company, such a reprtadiem is required.

19. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, which
authority is deemed by the Compasigounsel to be necessary to the lawful issuandeale of any Shares hereunder, will relieve then@any
of any liability in respect of the failure to issaesell such Shares as to which such requisitecsity will not have been obtained.

20. _Stockholder ApprovalThe Plan will be subject to approval by the statllers of the Company within twelve (12) montheafhe dat
the Plan is adopted. Such stockholder approvalbgilbbtained in the manner and to the degree extjuinder Applicable Laws.
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Exhibit 23.2

CONSENT OF INDEPENDENT VALUATION FIRM

We consent to the inclusion in the Quarterly ReparForm 10-Q of Intevac, Inc. and subsidiariesti@r quarterly period ended April 3, 2010

of references to our Valuation Report relatinghe éstimation of fair value of certain auction reg¢eurities held by the Company as of April 3,
2010 and to references to our firm’'s name therein.

/s/ Houlihan Smith & Company, Inc.

Chicago, lllinois
May 4, 2010



Exhibit 31.]

I, Kevin Fairbairn certify that:

1.
2.

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

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to i
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respe

the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repao

. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financ&darting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttailsi report our conclusions about the
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuyabm® that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internairobover financia

reporting, to the registrant’s auditors and theitae@mmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refioancial information; and

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

Date: May 4, 2010

/s! KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Direct




Exhibit 31.2

I, Jeffrey Andreson certify that:

1.
2.

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

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to i
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respe

the financial condition, results of operations aadh flows of the registrant as of, and for, theopks presented in this repo

. The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (i

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg fperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttailsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigt occurred during the registrant’s most
recent fiscal quarter (the registramtourth fiscal quarter in the case of an annuyadbm® that has materially affected, or is reasondikely
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer(s) ahldave disclosed, based on our most recent evatuafiinternal control over financial

reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

(a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refioancial information; and

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

Date: May 4, 2010

/s! JEFFREY ANDRESON

Jeffrey Andreson

Executive Vice President, Finance ¢
Administration, Chief Financial Officer, Treasurer
and Secretary




Exhibit 32.1

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

I, Kevin Fairbairn, certify, pursuant to 183JC. Section 1350, as adopted pursuant to SedliéroBthe Sarbanes-Oxley Act of 2002, that
the Quarterly Report of Intevac, Inc. on Form 18e@the quarterly period ended April 3, 2010 futlgmplies with the requirements of Section

13(a) or 15(d) of the Securities Exchange Act d4Land that information contained in such Form 1f&i@y presents in all material respects
the financial condition and results of operatiohintevac, Inc.

Date: May 4, 2010

/s! KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Direct

I, Jeffrey Andreson, certify, pursuant to 18IE. Section 1350, as adopted pursuant to Se@fiérof the Sarbanes-Oxley Act of 2002, that
the Quarterly Report of Intevac, Inc. on Form 18e@the quarterly period ended April 3, 2010 futlgmplies with the requirements of Section

13(a) or 15(d) of the Securities Exchange Act dd4Land that information contained in such Form 1f&i@y presents in all material respects
the financial condition and results of operatiohintevac, Inc.

Date: May 4, 2010

/s! JEFFREY ANDRESON
Jeffrey Andreson
Executive Vice President, Finance ¢

Administration, Chief Financial Officer, Treasurer
and Secretary

A signed original of this written statemenqué&ed by Section 906 has been provided to Intelvec,and will be retained by Intevac, Inc.
furnished to the Securities and Exchange Commissiats staff upon request.



