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Item 2. Acquisition or Disposition of Assets.

On November 1, 2002, Intevac, Inc., a Calii@wcorporation (the “Registrant”), sold the assétids Rapid Thermal Processing product
line, including certain intellectual property righequipment and other physical property, to Ph&tgmamics, Inc., a California corporation,
for an aggregate purchase price of $20 millionashg of which $2 million will be held in escrow fone year. The release of the escrow is
subject to certain conditions as further identifiedhe Agreement. The transaction was completegyaunt to an Asset Purchase Agreement
(the “Agreement”) between the Registrant and Ph&tpmamics dated as of October 22, 2002.

The terms of the Agreement, and the otheresgeats, instruments and documents contemplateldebfxdreement, were the result of arms-
length negotiations among the parties. The Agre¢msencluded with this Report on Form 8-K as Exhib1. The foregoing description of
the sale is qualified in its entirety by referebcesuch Exhibit.

On November 4, 2002, the Registrant issuekssprelease announcing the completion of thea$dhee Rapid Thermal Processing asse
Photon Dynamics, a copy of which is attached heastBxhibit 99.1 and is incorporated by reference.

Iltem 7. Financial Statements and Exhibits.
(c) Exhibits.

2.1 Asset Purchase Agreement between Intevac, IncPaotbn Dynamics, Inc., dated as of October 22, 2

99.1 Text of Press Release, dated as of November 4...
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Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis report to be signed on its behalf by
the undersigned hereunto duly authorized.

INTEVAC, INC.
a California corporatio

Dated: November 12, 200 By: /s/ CHARLES B. EDDY llI

Charles B. Eddy llI
Vice President Finance and Administration, Chiefdficial
Officer, Treasurer and Secret:
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EXHIBIT INDEX
Exhibit
Number Description of Exhibit
2.1 Asset Purchase Agreement betwlIntevac, Inc. and Photon Dynamics, Inc., datedf&3atober 22, 200z
99.1 Text of Press Release, dated as of November 4,..

EXHIBIT 2.1

ASSET PURCHASE AGREEMENT
between:

INTEVAC, INC.,
a California corporation

and

PHOTON DYNAMICS, INC.,
a California corporation

Dated as of October 22, 2002




ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is entered into a®atober 22, 2002, by and between INTEVAC, INGGaifornia corporation
(the "SELLER") and PHOTON DYNAMICS, INC., a Califua corporation (the "PURCHASER"). The Seller anel Purchaser may be
referred to together herein as the "PARTIES." Gertapitalized terms used in this Agreement arenddfin EXHIBIT A.

RECITAL

The Seller and the Purchaser wish to provide ferstile by the Seller to the Purchaser of certaietaselated to the business conducted by
Seller in the design, development, manufactureketarg, sale and servicing of products based omahpiel thermal processing technology
which address the flat panel display industry ((N€ QUIRED BUSINESS") and certain other related sactions among the Parties, all on
the terms and subject to the conditions set fortihé Transactional Agreements.

AGREEMENT
The parties to this Agreement, intending to bellgdeound, agree as follows:
1. SALE OF ASSETS; RELATED TRANSACTIONS.

1.1 SALE OF ASSETS. The Seller shall cause to Iy sssigned, transferred, conveyed and delivaré¢det Purchaser, at the Closing, the
Assets, on the terms and subject to the condigsen$orth in this Agreement. For purposes of thigeement, "ASSETS" shall mean and
include the following assets listed below; providedwever, that the Assets shall not include angliifled Assets.

(a) Specified Intellectual Property: All SelleriBed in the Acquired Business as it is being, anitllzas been since December 31, 1999,
conducted by the Seller including the Seller Ietison SCHEDULE 2 (the "SPECIFIED IP");

(b) Inventory: All inventory of the Seller (incluaty raw materials, work in process and finished gdoelated to the Acquired Business as of
the Closing Date (including the inventory relategystem #612 for Toppoly) which shall be set fanhthe Closing Inventory List
(collectively referred to herein as the "INVENTORY"

(c) Tangible Assets: The equipment, materials,qiypes, demonstration models, tools, supplies &mer dangible assets (other than vehicles,
furniture, fixtures and improvements) related te #cquired Business as of the Closing Date inclydire tangible assets listed on
SCHEDULE 3 which shall be set forth on the Closiramgible Assets List (collectively referred to Haras the "TANGIBLE ASSETS");

(d) Customer Contracts: All rights of the Sellerc{uding the right to receive any payment due leydther party thereto after the Closing
Date) under the Contracts identified on SCHEDUL&g such schedule may be amended by mutual agreefrtee Parties) (the
"CUSTOMER CONTRACTS");

(e) Other Contracts: All rights of the Seller (mding the right to receive any payment due by themparty thereto after the Closing Date)
under the Contracts identified on SCHEDULE 5 (ashsschedule may be amended by mutual agreemem ¢fdrties) (the "OTHER
CONTRACTS" and together with the Customer Contrabis "SPECIFIED CONTRACTS");
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(f) Claims: All claims (including, without limitadin, claims for past infringement of the Specifi@) &nd causes of action of the Seller against
other Persons relating to the Assets and/or theiied Business (regardless of whether or not slams and causes of action have been
asserted by the Seller), and all rights of indemniarranty rights, rights of contribution, rightsrefunds, rights of reimbursement and other
rights of recovery possessed by the Seller reldtirtge Assets and/or Acquired Business (regardifssether such rights are currently
exercisable);

(9) Books and Records: Copies or originals of athhks, records, files and data of the Seller refatinthe Assets and/or the Acquired
Business, other than the Seller's Tax Returns; and

(h) Receivables: The accounts receivable, noteswaltle and other receivables of the Seller reltddtie Acquired Business as of the Clo:
Date which shall be set forth on the Closing AcdeuReceivables List
(the "SPECIFIED ACCOUNTS RECEIVABLE").

1.2 PURCHASE PRICE. As consideration for the salde Assets to the Purchaser and the executidhé$eller of the Seller
Noncompetition Agreement, at the Closii

(a) the Purchaser shall pay to the Seller, in 626,000,000 (the "PURCHASE PRICE"); provided, heerethat the Purchaser shall deposit
10% of the Purchase Price (the "ESCROW AMOUNT"aumescrow account (the "ESCROW ACCOUNT") to beldstiaed as of the
Closing Date pursuant to an Escrow Agreement istsubially the form of EXHIBIT B (the "ESCROW AGRBEENT"); and

(b) the Purchaser shall execute and deliver t&#iker an assignment agreement in substantialljotime of EXHIBIT C (the "ASSIGNMEN’
AGREEMENT").

1.3 NO ASSUMED LIABILITIES.

(a) Subject to Section 1.3(b), the Purchaser stmtlassume any liabilities of the Seller whatsogwéiether relating to the Assets, the
Acquired Business or otherwise, including:

(i) any Liability of the Seller arising out of oelating to the execution, delivery or performantary of the Transactional Agreements;
(i) any Liability of the Seller for any fees, cegir expenses of the type referred to in Sectio®, EXcept as set forth in Section 12.2;

(i) any Liability of the Seller arising from oetating to (x) any services performed by the Sdtlemny customer, or (y) any claim or
Proceeding against the Seller;

(iv) any Liability of the Seller for the payment afiy Tax, other than as specified in Section 1(8i(b)

(v) any Liability of the Seller to any employeeformer employee of the Seller under or with respeeny Seller Employee Benefit Plan,
workers compensation claims, COBRA benefits or utlde WARN Act, or for any wages, salary, accruedus, severance pay, paid time
off, accrued vacation pay or accrued sick pay grather sums due to any employee or former employee

(vi) any Liability of the Seller to any shareholdarany other Related Party;
(vii) any Liability under any Specified Contrachet than the Assumed Contracts; or
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(viii) any Liability of the Seller for any accoungsyable.
(b) Notwithstanding Section 1.3(a) the followingHilities (the "ASSUMED LIABILITIES") shall be asmed by the Purchaser:

(i) the warranty obligations contained in, and $fieaily ascertainable by reference to the termseath Customer Contract that is also an
Assumed Contract;

(i) the warranty obligations contained in, and@fieally ascertainable by reference to the terfygach Contract listed on SCHEDULE 6;
(iii) the tax obligations set forth in Section hélow;

(iv) subject to (b)(i), (b)(ii), (b)(v) and (b)(vipursuant to the Assignment Agreement, at andviafig the Closing the Purchaser will become
obligated to perform the obligations of the Sellader the Assumed Contracts, but only to the exdecl obligations: (A) which are to be
performed after the Closing Date; (B) do not afisen or relate to any Breach by the Seller of amyvision of any of the Assumed Contracts;
(C) do not arise from or relate to any event, aimstance or condition occurring or existing on dopto the Closing Date that, with notice or
lapse of time, would constitute or result in a Bfeaf any of the Assumed Contracts; and (D) areréainable (in nature and amount) solely
by reference to the express terms of the Assumedr&iis;

(v) the obligation to ship products listed on SCHHIE 7 (as such schedule may be amended by mutuadmgnt of the Parties), except to
the extent any such obligation is pursuant to aduer Contract that is not an Assumed Contract; and

(vi) the payment of the fees listed on SCHEDULE 8.

1.4 TAXES. The Purchaser shall bear and pay, aallliggimburse the Seller for, any sales taxestases, transfer taxes, documentary
charges, recording fees or similar taxes, charfges,or expenses that may become payable in cdomedgth the sale of the Assets to the
Purchaser.

1.5 ALLOCATION. Within sixty (60) days after the &ling Date, the Purchaser shall deliver to theeBallstatement setting forth the
Purchaser's good faith determination (after coatioh with the Seller) of the manner in which thedhase Price is to be allocated among the
Assets. The allocation prescribed by such statestait be conclusive and binding upon the Purchasdrithe Seller for all purposes, and
neither the Purchaser nor the Seller shall file Bawyy Return or other document with, or make antestant or declaration to, any
Governmental Body that is inconsistent with sudbcaition.

1.6 TRANSITION SERVICES AGREEMENT. At the Closirtpe Parties shall enter into a transition servagrgement in substantially the
form of EXHIBIT D (the "TRANSITION SERVICES AGREEMET").

1.7 CLOSING.

(&) The closing of the sale of the Assets to thelraser (the "CLOSING") shall take place at thécef of Cooley Godward LLP in Palo Al
California, at 10:00 a.m. on November 5, 2002 fahe conditions contained in Sections 7 and &atesatisfied (or waived by the applicable
party as set forth therein) by such date, as doereafter as is practicable, such later date tousally agreed upon. For purposes of this
Agreement, "CLOSING DATE" shall mean the time aiadiedas of which the Closing actually takes place.
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(b) At the Closing:

(i) the Seller shall execute and deliver to thecRaser such bills of sale, endorsements, assigsraeadtother documents as may be necessarn
or appropriate to assign, convey, transfer andseleto the Purchaser good and valid title to theeAs free of any Encumbrances;

(i) the Purchaser shall pay to the Seller the Rase Price, less the Escrow Amount, as contemptat&ection 1.2;

(iii) the Parties shall execute and deliver therBacAgreement, and the Purchaser shall deposE#teow Amount in the Escrow Account as
contemplated by Section 1.2;

(iv) the Parties shall execute and deliver the grasient Agreement;
(v) the Parties shall execute and deliver the Titi@nsServices Agreement;

(vi) the Purchaser shall execute and deliver a ompetition agreement in substantially the formciteal hereto as EXHIBIT E (the
"PURCHASER NONCOMPETITION AGREEMENT");

(vii) the Seller shall execute and deliver a nonpetition agreement in substantially the form atéathereto as EXHIBIT F (the "SELLER
NONCOMPETITION AGREEMENT");

(viii) the Seller shall execute and deliver to therchaser a certificate (the "CLOSING CERTIFICATEE}ting forth the representations and
warranties of the Seller that: (A) each of the dbods set forth in Sections 7.1, 7.2(c), 7.3, 7.4, 7.7 and 7.11 have been satisfied in all
respects; (B) attached to such Closing Certificien accurate and complete breakdown of the loveifincluding the book value of each
item of Inventory, the aggregate book value of dnetentory and all reserves against such Invenfiagtuding the reserve for obsolete and
excessive inventory, the reserve for inventory ieqglin order to satisfy Specified Contracts (te #xtent the other party to such Specified
Contract has paid for the products to be deliveasd) the valuation reserves)) each as of the @d3ate (the "CLOSING INVENTORY
LIST"); (C) attached to such Closing Certificatarsaccurate and complete breakdown of the Tangibdets (including the book value of
each Tangible Asset, the aggregate book valueatf $angible Assets and any applicable reserves) e Closing Date (the "CLOSING
TANGIBLE ASSETS LIST"); (D) attached to such Clogi€@ertificate is an accurate and complete breakduwie Specified Accounts
Receivable (including any allowance for doubtfut@ants) as of the Closing Date (the "CLOSING ACCOWNRECEIVABLE LIST"); (E)
the Closing Financial Statements are accurate amgplete in all respects, have been prepared inrdanoe with GAAP applied on a
consistent basis throughout the periods coverete(iithat those financial statements which are ditedido not have notes) and present
fairly the financial position of the Acquired Busiss as of the respective dates thereof and thitssre§wperations and cash flows of the
Acquired Business for the periods covered ther@Byattached to such Closing Certificate is thestig RTP Balance Sheet and supporting
documentation therefor and that the Closing RTRuBze Sheet is accurate and complete in all respedthas been prepared on a basis
consistent with the Seller's historical accountimegtment for the Acquired Business; and (G) attddio such Closing Certificate is a list, a
the Closing Date, of all open purchase orders fatenials related to the Acquired Business (the "@RB LIST"); and
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(ix) the Purchaser shall execute and deliver td#iéer the Purchaser Closing Certificate (as @efiim Section 8.3).
2. REPRESENTATIONS AND WARRANTIES OF THE SELLER.

The Seller represents and warrants, to and fobeefit of the Purchaser, subject to such exceptisrare specifically disclosed in the
Disclosure Schedule as follows:

2.1 DUE ORGANIZATION; ETC. The Seller is a corpaaat duly organized, validly existing and in goodrsiing under the laws of the State
of California. The Seller in the course of opergtihe Acquired Business is not required to be §jedliauthorized, registered or licensed ti
business as a foreign corporation in any jurisdictither than the jurisdictions listed in Part @ the Disclosure Schedule.

2.2 RECORDS. The books of account and other reaufrttee Seller relating to the assets related ¢o/bquired Business (including the
Specified IP) and/or to the Acquired Business aimte, up-to-date and complete, and have beamaredd in accordance with sound and
prudent business practices. All of the record$iefSeller since December 31, 1999 relating to $seta related to the Acquired Business
(including the Specified IP) and/or to the Acquiialiness are in the actual possession and dioattot of the Seller.

2.3 FINANCIAL STATEMENTS. The Seller has deliveradthe Purchaser the unaudited balance sheet éfdtpeired Business as of
September 28, 2002 (the "UNAUDITED INTERIM BALANCEHEET"), and the related statements of income atadrred earnings for the
nine months then ended (together with the Unauditetim Balance Sheet collectively referred tates"UNAUDITED INTERIM
FINANCIAL STATEMENTS"). The Unaudited Interim Finaral Statements are accurate and complete insples (subject to final
adjustment by the auditors), have been preparaddardance with GAAP applied on a consistent lthsigighout the period covered (except
that they do not have notes and are subject tbduijastment by the auditors) and fairly presemtfihancial position of the Acquired Busin
as of September 28, 2002 and the results of opagtif the Acquired Business for the nine monthiggethen ended.

2.4 ABSENCE OF CHANGES. Since September 28, 2002:

(a) there has not been any material adverse charbe (i) business, condition, operation or pratpef the Acquired Business,
(i) condition of the assets related to the AcadiiBusiness (including the Specified IP) or (iiigtAssumed Liabilities, and no event shall h
occurred and no condition or circumstance shalitekiat could be expected to give rise to any snaterial adverse change;

(b) there has not been any loss, damage or ddstmuot or any interruption in the use of, anylué Bissets related to the Acquired Business
(including the Specified IP) (whether or not covkby insurance);

(c) the Seller has not purchased or otherwise aedj@iny asset from any other Person, except i@tbdaary Course of Business;

(d) the Seller has not leased or licensed any &ssetany other Person used in connection withAbguired Business, except in the Ordinary
Course of Business;



(e) the Seller has not made any capital expenditucennection with the Acquired Business, excaghe Ordinary Course of Business;

(f) the Seller has not sold or otherwise transfirog leased or licensed, any of the assets retatéok Acquired Business (including the
Specified IP) to any other Person other than inQhainary Course of Business;

(9) the Seller has not written off as uncollectjldeestablished any extraordinary reserve witpeesto, any account receivable or other
indebtedness related to the Acquired Business;

(h) the Seller has not (i) established or adoptadSeller Employee Benefit Plan by which any empks/or independent contractors engaged
in the Acquired Business are covered, or (ii) @aigl bonus or made any profit-sharing or similarmegt to, or increased the amount of the
wages, salary, commissions, fees, fringe benefitdheer compensation or remuneration payable tp ohits employees or independent
contractors engaged in the Acquired Business;

(i) no Specified Contract has been amended or texted;

(j) the Seller has not incurred, assumed or otterliecome subject to any Liability related to tlogdired Business, other than in the
Ordinary Course of Business;

(k) the Seller has not discharged any Encumbrandésoharged or paid any indebtedness or otheiilitiabelated to the assets related to the
Acquired Business, except in the Ordinary CoursBusiness;

() the Seller has not forgiven any debt or othepnieleased or waived any right or claim relatethéoAcquired Business;
(m) the Seller has not changed any of its methé@s@unting or accounting practices in any respect

(n) the Seller has not entered into any transaatidaken any other action outside the Ordinaryr€@wf Business in connection with the
Acquired Business; and

(o) the Seller has not agreed, committed or off¢iregvriting or otherwise) to take any of the acsareferred to in clauses "(c)" through "(n)"
above.

2.5 TITLE TO ASSETS. The Seller owns, and has gamudi valid title to, all of the Assets other thaa tteased Assets. All of the Assets are
owned by the Seller free and clear of any Encurrdasynother than the Leased Assets. Part 2.5 @idawosure Schedule identifies all of the
Assets that are being leased or licensed to tHer§tie "LEASED ASSETS"). The Assets, when takem avhole, constitute all of the
properties, rights, interests and other tangibtkiatangible assets necessary to enable the $&lbemduct the Acquired Business in the
manner in which such business is being conducted te date of this Agreement and as of the Ctp8iate and has been conducted since
December 31, 1999.

2.6 RECEIVABLES. As of the Closing, all Specifie¢@unts Receivable (including those accounts rabéivreflected on the Unaudited
Interim Balance Sheet that have not yet been deliieand those accounts receivable that have asisea September 28, 2002 and have not
yet been collected): (i) represent valid obligasiari customers of the Seller arising from bona frdesactions entered into
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the Ordinary Course of Business; and (ii) can beected in full with the reasonable efforts of tRerchaser (without any counterclaim or
setoff) on or before September 30, 2003. Part RtheoDisclosure Schedule identifies all unretursedurity deposits and other deposits made
by, or held by any Person for the benefit of, tkeée8 and related to the Acquired Business and #iseadate of this Agreement there shall not
have been any material changes with respect thereto

2.7 CUSTOMERS; DISTRIBUTORS. The Seller has noeiead any notice or other communication (in writorgotherwise), and the Seller
has not received any other information, indicatimat any customer or other Person may cease deaiihghe Seller with respect to the
Acquired Business or may otherwise reduce the velofrbusiness transacted by such Person with ther 8ath respect to the Acquired
Business.

2.8 INVENTORY. Except for inventory comprising thmventory reserves for obsolete and excessive tovemnd valuation reserves, as of
the Closing, the Inventory: (a) is of such quadityd quantity as to be usable and saleable by tier 8ethe Ordinary Course of Business; (b)
has been priced at the lower of cost or marketevalua basis consistent with Seller's historicabanting practices; and (c) is free of any
defect or deficiency. The inventory levels maintairby the Seller (i) are not excessive in lighthaf Seller's normal operating requirements
and (ii) are adequate for the conduct of the Seltgrerations in the Ordinary Course of Business.

2.9 EQUIPMENT, ETC. As of the Closing, each of ifeens of Tangible Assets: (i) is structurally sopfrde of defects and deficiencies and
in good condition and repair (ordinary wear and &saepted); (i) complies in all respects withdas being operated and otherwise used in
full compliance with, all applicable Legal Requirents; and (iii) is adequate and appropriate fouthes to which it is being put. The Tang
Assets related to the Acquired Business are adedoiathe conduct of the Acquired Business in ttaner in which such business is being
conducted as of the date of this Agreement and tiedClosing Date and has been conducted sincerbeer 31, 1999.

2.10 INTELLECTUAL PROPERTY.
(a) Part 2.10(a) of the Disclosure Schedule acelyr&dentifies the following information:

(i) Part 2.10(a)(i) of the Disclosure Schedule aately identifies and describes each Seller Prodereeloped, manufactured, marketed or
or under development since December 31, 1999.

(i) Part 2.10(a)(ii) of the Disclosure Scheduleaately identifies (A) each item of Registeredil®d or registered in the name of the Seller
(whether filed or registered exclusively, jointlytivanother Person, or otherwise), (B) the jurisdicin which such item of Registered IP has
been registered or filed and the applicable regfisin or serial number, (C) any other Person thatdn ownership interest in such item of
Registered IP and the nature of such ownershipdstand (D) each product or service identifie@amt 2.10(a)(i) of the Disclosure Schedule
that embodies, utilizes, or is based upon or ddrfvem (or, with respect to products and serviaeden development, that is expected to
embody, utilize, or be based upon or derived freath item of Registered IP. The Seller has providdtie Purchaser complete and accurate
copies of all applications, correspondence, andratiaterial documents created since December 3B, riiated to each such item of
Registered IP.

(iii) Part 2.10(a)(iii) of the Disclosure Schedalecurately identifies (A) all Seller Inbound IP @@aets licensed to the Seller (other than any
non-customized software that (1) is so



licensed solely in executable or object code fourspant to a nonexclusive, internal use softwaenke, (2) is not incorporated into, or used
directly in the development, manufacturing, ormisttion of, the products or services of the Saliated to the Acquired Business and (3) is
generally available on standard terms, and for vthe Seller paid less than $500, (B) the corregmgnContract or Contracts pursuant to
which such Intellectual Property Rights or Intellead Property is licensed to the Seller and (C)tivbethe license or licenses granted to the
Seller are exclusive or nonexclusive.

(iv) Part 2.10(a)(iv) of the Disclosure Schedulewrately identifies each Contract pursuant to wigick Person has been granted any license
under, or otherwise has received or acquired aiy (ivhether or not currently exercisable) or iagtiin, any Specified IP. The Seller is not
bound by, and no Specified IP is subject to, angt@t containing any covenant or other provistuat in any way limits or restricts the
ability of the Seller to use, exploit, assert, ofoece any Specified IP anywhere in the world.

(b) The Seller has provided to the Purchaser a tsimpnd accurate copy of each standard form ¢éiS8utbound IP Contract used by the
Seller at any time, including each Seller Outbolih@ontract standard form of

(i) end user license agreement, (ii) developmergeent, (iii) distributor or reseller agreemeiv) émployee agreement containing any
assignment or license of Intellectual Propertyndellectual Property Rights or any confidentiafitpvision, (v) consulting or independent
contractor agreement containing any assignmernc@nde of Intellectual Property or Intellectual gy Rights or any confidentiality
provision, (vi) confidentiality or nondisclosureragment and (vii) each Seller Outbound IP Contitzatt deviates in any material respect from
the corresponding standard form agreement provial¢ioe Purchaser.

(c) The Seller exclusively owns all right, titlychinterest to and in the Specified IP free androté any Encumbrances (other than licenses
granted pursuant to the Seller Outbound IP Corgyadfithout limiting the generality of the foreggin

(i) All documents and instruments necessary togmtithe rights of the Seller in its Registered #?ehbeen validly executed, delivered, and
filed in a timely manner with the appropriate Govaental Body.

(if) Each Person who is or was an employee or eotur of the Seller and who is or was involvedha treation or development of any
Specified IP has signed a valid, enforceable agee¢mith the Seller containing an assignment déllattual Property Rights to the Seller .
confidentiality provisions protecting the Specifiéd No current or former stockholder, officer,atitor, or employee of the Seller has any
claim, right (whether or not currently exercisabl®)interest to or in any Specified IP. No ContmguEmployee is (A) bound by or otherwise
subject to any Contract restricting him or her frperforming his or her duties for the Seller or {Bpreach of any Contract with any former
employer or other Person concerning Specified |€oafidentiality.

(i) No funding, facilities, or personnel of anyo&ernmental Body were used, directly or indirecttydevelop or create, in whole or in part,
any Specified IP.

(iv) The Seller has taken all reasonable stepsaintain the confidentiality of and otherwise prdtand enforce their rights in all proprietary
information used in the Acquired Business or ineltith the Assets and held by the Seller, or pueploid be held by the Seller, as a trade
secret.



(v) Since December 31, 1999, the Seller has nagred or otherwise transferred ownership of, oeadrto assign or otherwise transfer
ownership of, any Intellectual Property Right ugethe Acquired Business or included in the Assetsny other Person.

(vi) The Seller is not and was never a member omartter of, or a contributor to, any industry standdebody or similar organization that
could require or obligate the Seller to grant deiofo any other Person any license or right to @pgcified IP.

(vii) The Specified IP and Intellectual PropertygRis granted to Seller under the Seller Inboun@dRtracts constitutes all Intellectual
Property Rights used in the Acquired Business.

(d) All Specified IP is valid, subsisting, and erdeable. Without limiting the generality of the égioing:

() Each U.S. patent application and U.S. patentfmising the Specified IP which the Seller hasffileith a Governmental Body, was filed
within one year of the first printed publicatiorulic use or offer for sale of each invention ddseat in such U.S. patent application or U.S.
patent. Each foreign patent application and forgigtent comprising the Specified 1P, which the &dilas filed with a Governmental Body,
was filed, or claims priority to a patent applicatifiled, before the time at which each inventi@satibed in such foreign patent applicatiol
foreign patent was first made available to the jgubl

(i) No trademark (whether registered or unregedigror trade name of the Seller Products is configisimilar in the applicable market
territory with any trademark (whether registeredioregistered) or trade name owned, used or apfdidaly any other Person. None of the
goodwill associated with or inherent in any tradga(shether registered or unregistered) in whidgh $eller has or purports to have an
ownership interest has been impaired.

(iii) Each item of Specified IP that is Registet&ds and at all times has been in compliance walithegal Requirements, and all filings,
payments, and other actions required to be mathkken to maintain such item of Specified IP in folice and effect have been made by the
applicable deadline. Except as indicated in Pa@(@)(iii) of the Disclosure Schedule, no applioatior a patent or for a copyright, mask
work or trademark registration or any other typd&efistered IP included in the Specified IP filgdop on behalf of the Seller has been
abandoned, allowed to lapse, or rejected. Par{@)(i) of the Disclosure Schedule accurately itiées and describes each filing, payment,
and action that must be made or taken on or béffiereate that is ninety (90) days after the Cloghag¢e in order to maintain each such item
of Registered IP in full force and effect.

(iv) No interference, opposition, reissue, reexation, or other Proceeding of any nature is orliesn pending or threatened, in which the
scope, validity, or enforceability of any Specifiis being, has been, or could reasonably beotageo be contested or challenged. There is
no basis for a claim that any Specified IP is ifdzal unenforceable.

(e) No Person has infringed, misappropriated, bemtise violated, and no Person is currently igfiig, misappropriating, or otherwise
violating, any Specified IP. Part 2.10(e) of thes@bsure Schedule accurately identifies (and tHierSgas provided to the Purchaser a
complete and accurate copy of) each letter or athigten or electronic communication or correspamziethat has been received by the Seller
or any Representative of the Seller regarding atyad, alleged, or suspected infringement or misayiation of any Specified IP, and
provides a brief description of the current stattithe matter referred to in such letter, commutidcaor correspondence.
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(f) Neither the execution, delivery or performaméehis Agreement (or any of the Transaction Agreats) nor the consummation of any of
the transactions contemplated by this Agreemenarfgrof the Transaction Agreements) will, with dtheut notice or the lapse of time, res

in or give any other Person the right or optiocdase or declare: (i) a loss of, or Encumbranceuoyn Specified IP; (ii) a Breach of any
Contract listed or required to be listed in Pat02a)(iii) of the Disclosure Schedule; (iii) thdease, disclosure or delivery of any Specified IP
by or to any escrow agent or other Person; ortfig)grant, assignment or transfer to any otherdPes§ any license or other right or interest
under, to or in any of the Specified IP.

(9) In conducting the Acquired Business (includihg development, manufacture, marketing and setifrthe Seller Products) the Seller has
never infringed (directly, contributorily, by indement, or otherwise), misappropriated or otherwiskated any Intellectual Property Right
any other Person. Without limiting the generalityl® foregoing:

(i) No product, information or service ever manudmed, produced, distributed, published, used, idexlor sold by or on behalf of the Seller
and in connection with the Assets or the AcquirediBess, and no Intellectual Property includedhée$pecified IP, has ever infringed,
misappropriated or otherwise violated any IntellatProperty Right of any other Person.

(i) No infringement, misappropriation or similalaan or Proceeding relating to the Assets or AcegiiBusiness is pending or has been
threatened against the Seller or against any &tbeson who may be entitled to be indemnified, didelnheld harmless or reimbursed by the
Seller with respect to such claim or ProceedinghWéspect to the Assets or the Acquired BusinesSeller has never received any notice or
other communication (in writing or otherwise) ragtto any actual, alleged or suspected infringenmaisappropriation or violation of any
Intellectual Property Right of another Person.

(iiif) With respect to the Assets or Acquired Busis¢he Seller is not bound by any Contract to indgmdefend, hold harmless or reimburse
any other Person with respect to any intellectuaperty infringement, misappropriation or simildsim. The Seller has never assumed or
agreed to discharge or otherwise take respongyifidit any existing or potential liability of an@hPerson for infringement, misappropriation
or violation of any Intellectual Property Right.

(iv) No claim or Proceeding involving any Intellaat Property Right licensed to the Seller and iedgtio the Specified IP is pending or has
been threatened, except for any such claim or Boieg that, if adversely determined, would not agely affect the use or exploitation of
such Intellectual Property Right by the Seller.

(h) None of the Seller Software related to the AagfiBusiness (A) contains any bug, defect or diiramuding any bug, defect or error
relating to or resulting from the display, manigida, processing, storage, transmission or usatf data) that would cause the specifications
relating to such Seller Software to fail to haveienet or (B) fails to comply with any applicablananty or other contractual commitment
relating to the use, functionality or performanéswch software or any product or system contaimingsed in conjunction with such Seller
Software. The Seller has provided to the Purchasemplete and accurate list of all known bugsectsf and errors in each version and
component of the Seller Software related to theultegl Business.

(i) None of the Seller Software related to the Aicgg Business contains any "back door," "drop déadce," "time bomb," "Trojan horse,"
"virus," or "worm" (as such terms are commonly ustigod in the software industry) or any other cddsigned or intended to have, or
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capable of performing, any of the following functs (A) disrupting, disabling, harming or otherwisgeding in any manner the operation
of, or providing unauthorized access to, a compspetem or network or other device on which suatede stored or installed; or (B)
damaging or destroying any data or file withouttiser's consent.

()) None of the Specified IP is subject to any "gefit" or other obligation or condition (includirany obligation or condition under any "open
source” license such as the GNU Public LicenseséreGNU Public License or Mozilla Public Licensiedt (A) could require, or could
condition the use or distribution of such Selleft®are on, the disclosure, licensing or distribotif any source code for any portion of such
Seller Software or (B) could otherwise impose amjthtion, restriction or condition on the right ability of the Seller to use or distribute €
Seller Software related to the Acquired Business.

(k) No source code for any Seller Software relatethe development, manufacture or sale of theeSBHoducts has been delivered, licensed
or made available to any escrow agent or otheroRes$o is not, as of the date of this Agreemengraployee of the Seller. The Seller does
not have any duty or obligation (whether presemtiogent or otherwise) to deliver, license or makailable the source code for any Seller
Software related to the development, manufactusaler of the Seller Products to any escrow ageath@r Person who is not, as of the date
of this Agreement, an employee of the Seller. Nenéhas occurred, and no circumstance or conditiists, that (with or without notice or
lapse of time) will, or could reasonably be expddte result in the delivery, license or disclosaf@ny source code for any Seller Software
related to the development, manufacture or satheoSeller Products to any other Person who isasobf the date of this Agreement, an
employee of the Seller.

2.11 CONTRACTS.

(a) Except as set forth in Part 2.11 of the DisslesSchedule:

(i) no Person has violated or breached, or declaredmmitted any default under, any Specified @arit (ii) no event has occurred, and no
circumstance or condition exists, that might (vathwithout notice or lapse of time) (A) result irvialation or breach of any of the provisions
of any Specified Contract, (B) give any Personripbt to declare a default or exercise any remattjeu any Specified Contract, (C) give any
Person the right to accelerate the maturity orgearénce of any Specified Contract, or (D) give Beyson the right to cancel, terminate or
modify any Specified Contract; (iii) the Seller hast received any notice or other communicationn(iiting or otherwise) regarding any
actual, alleged, possible or potential violatiorbogach of, or default under, any Specified Contraad (iv) the Seller has not waived any
right under any Specified Contract.

(b) The Seller has never guaranteed or otherwissedgo cause, insure or become liable for, an®&#ller has never pledged any of the
Assets to secure, the performance or payment obhligation or other Liability of any other Persionconnection with the Acquired
Business.

(c) The performance of the Specified Contracts moli result in any violation of or failure to congpkith any Legal Requirement.

(d) No Person is renegotiating, or has the righetegotiate, any amount paid or payable to thieiSahder any Specified Contract or any
other term or provision of any Specified Contract.
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(e) There is no basis upon which any party to gmsc8ied Contract may object to (i) the assignnterthe Purchaser of any right under such
Specified Contract, or (ii) the delegation to orfpemance by the Purchaser of any obligation usdeh Specified Contract.

(f) The Specified Contracts collectively constitateof the Seller Contracts necessary to enal@estiller to conduct the Acquired Business in
the manner in which such business is being condwdef the date of this Agreement and as of tlesi@y Date and in the manner in which
such business is proposed to be conducted.

(g) Part 2.11 of the Disclosure Schedule identidied provides an accurate and complete descripfieach proposed Contract related to the
Acquired Business as to which any written bid, gfferitten proposal, term sheet or similar docunteag been submitted or received by the
Seller.

2.12 SOLVENCY. The Seller has not, at any timem@de a general assignment for the benefit of texi(ii) filed, or had filed against it,
any bankruptcy petition or similar filing, (iii) ffiered the attachment or other judicial seizuralbbr a substantial portion of its assets, (iv)
admitted in writing its inability to pay its delds they become due, (v) been convicted of, or plagilty or no contest to, any felony, or (vi)
taken or been the subject of any action that mag laa adverse effect on its ability to comply wathperform any of its covenants or
obligations under any of the Transactional Agreetsien

2.13 COMPLIANCE WITH LEGAL REQUIREMENTS. Except ast forth in Part 2.13 of the Disclosure Schedfagthe Seller is in full
compliance with each Legal Requirement that isiapble to it in the conduct of the Acquired Busmes the ownership or use of the Assets;
(b) the Seller has at all times been in full cormptie with each Legal Requirement that is or wasiggipe to it in the conduct of its business
or the ownership or use of any of the Assets;

(c) no event has occurred, and no condition ouonrgtance exists, that might (with or without noticdapse of time) constitute or result
directly or indirectly in a violation by the Sellef, or a failure on the part of the Seller to cdynpith, any Legal Requirement applicable to
the Acquired Business; and (d) the Seller hasextived, at any time, any notice or other commuiuingin writing or otherwise) from any
Governmental Body or any other Person regardingny) actual, alleged, possible or potential viokaibf, or failure to comply with, any

Legal Requirement applicable to the Acquired Bussner (ii) any actual, alleged, possible or paédiabligation on the part of the Seller to
undertake, or to bear all or any portion of thet @dsany cleanup or any remedial, corrective gpmnse action of any nature. The Seller has
delivered to the Purchaser an accurate and competeof each report, study, survey or other doourneeated or delivered after December
31, 1999 which the Seller or its Representativessdn&nows exists that addresses or otherwiseegetatthe compliance of the Seller with, or
the applicability to the Seller of, any Legal Reguient affecting the Acquired Business or involvihg ownership or use of any of the assets
related to the Acquired Business.

2.14 GOVERNMENTAL AUTHORIZATIONS. Part 2.14 of thaisclosure Schedule identifies each Government#héviration that is held
by the Seller applicable to the Acquired Busind$® Seller has delivered to the Purchaser accarateomplete copies of all of the
Governmental Authorizations identified in Part 2df4he Disclosure Schedule, including all renewhéeof and all amendments thereto.
Each Governmental Authorization identified or regqdito be identified in Part 2.14 of the Disclos8ahedule is valid and in full force and
effect. Except as set forth in Part 2.14 of thecldisure Schedule: (i) the Seller is and has atraéls been in full compliance with all of the
terms and requirements of each Governmental Authtioin identified or required to be identified iarP2.14 of the Disclosure Schedule; (ii)
no event has occurred, and no condition or circant& exists, that might (with or without noticdapse of time) (A) constitute or result
directly or indirectly in a violation of or a faila to comply with any term or requirement of anyw&mmental Authorization identified or
required
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to be identified in Part 2.14 of the Disclosure &iile, or (B) result directly or indirectly in thevocation, withdrawal, suspension,
cancellation, termination or modification of anyw@onmental Authorization identified or requiredde identified in Part 2.14 of the
Disclosure Schedule; (iii) the Seller has neveengad any notice or other communication (in writmrgotherwise) from any Governmental
Body or any other Person regarding (A) any actalidged, possible or potential violation of or faé to comply with any term or requirement
of any Governmental Authorization, or (B) any attpaoposed, possible or potential revocation, dristwal, suspension, cancellation,
termination or modification of any Governmental Aattization; and

(iv) all applications required to have been filed the renewal of the Governmental Authorizaticeguired to be identified in Part 2.14 of the
Disclosure Schedule have been duly filed on a tirbakis with the appropriate Governmental Bodied,@ach other notice or filing required
to have been given or made with respect to suclefdavental Authorizations has been duly given orenaa timely basis with the
appropriate Governmental Body. The Governmentahduitations identified in Part 2.14 of the Disclosi$chedule constitute all of the
Governmental Authorizations necessary (i) to endi#eSeller to conduct the Acquired Business intla@ner in which such business is
currently being conducted and in the manner in tvBigch business is proposed to be conducted, ana ermit the Seller to own and use
the Assets in the manner in which they are curyentined and used and in the manner in which theysrposed to be owned and used.

2.15 TAX MATTERS.

(a) To the extent that the Purchaser would becdabéelfor any Tax under applicable law or such Wawld create an Encumbrance on the
Assets:

(i) each Tax required to have been paid, or claitmedny Governmental Body to be payable, by théeBSkas been duly paid in full on a
timely basis; and (ii) any Tax required to haverbefthheld or collected by the Seller has been avithiheld and collected; and (to the extent
required) each such Tax has been paid to the apat®governmental Body. All Tax Returns requirede filed with respect to the Acquir
Business and the Assets have been filed. EachTaicReturn has been prepared in compliance witapgdlicable laws and regulations, and
all such Tax Returns are true and accurate ireapiects.

(b) Except as set forth in Part 2.15 of the DisefesSchedule, no claim or other Proceeding is pendi has been threatened against or with
respect to the Seller in respect of any Tax rajatinthe Assets or the Acquired Business. Ther@manmgnsatisfied Liabilities for Taxes relati
to the Assets or the Acquired Business (includialilities for interest, additions to tax and peiesl thereon and related expenses) with
respect to any notice of deficiency or similar doemt received by the Seller. The Seller has naredtinto or become bound by any
agreement or consent affecting the Assets purdaa@ection 341(f) of the Code.

(c) No claim has ever been made by a taxing authioria jurisdiction where the Seller does not filex Returns with respect to the Acquired
Business or the Assets that the Seller is or magubgect to Taxes assessed by such jurisdictiam ne&pect to the Acquired Business or the
Assets.

2.16 EMPLOYEE AND LABOR MATTERS.

(a) The Seller has previously provided to the Paseh, with respect to each employee of the Séfleluding any employee who is on a leave
of absence or on layoff status) listed on SCHEDWWL&d SCHEDULE 10 (collectively referred to heragmthe "CONTINUING
EMPLOYEES"): (i) the name and title of such empleygi) the aggregate dollar amounts of the comatas (including wages, salary,
commissions, director's fees, fringe benefits, Isesuprofit-sharing payments and other paymenteioefits of any type) received by such
employee from the Seller with respect to serviea$gpmed in
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2001 and with respect to services performed in 2864 (iii) such employee's annualized compensai®of the date of this Agreement.

(b) Except as set forth in Part 2.16 of the DisatesSchedule, the Seller is not a party to or bdwndind has never been a party to or bound
by, any employment contract or any union contre@liective bargaining agreement or similar Contraith respect to the Continuing
Employees.

(c) No Continuing Employee intends to terminatedngployment, has received an offer to join a bussirtbat may be competitive with the
Acquired Business or is a party to or is bound ty @onfidentiality agreement, noncompetition agreetror other Contract (with any Pers:
that may have an adverse effect on (i) the perfaoady such Continuing Employee of any of his dutieresponsibilities as an employee of
the Seller or as an employee of the Purchaser)dhé¢i business of the Seller or the Purchaser.

(d) The Seller is not engaged in any unfair lalractice of any nature. There has never been amydslkn, work stoppage, labor dispute or
union organizing activity or any similar activity dispute, affecting the Seller or any of its enygles and no Person has threatened to
commence any such slowdown, work stoppage, lalsputik or union organizing activity or any similatieity or dispute.

(e) The Purchaser will not have any Liability prior on or after the Closing for any amounts, idatg any payments of salary, compensa
wages, health or similar benefits, commissionsulsen (deferred or otherwise), severance, accrustioa and sick leave, stock or stock
options or any other sums, due to (i) any emplaydermer employee of the Seller where the claimirgj rise to the Liability occurred prior
to or on the Closing or (ii) any employee or forreemployee of the Seller who does not become anareelof the Purchaser.

2.17 BENEFIT PLANS; ERISA.

(a) Part 2.17 of the Disclosure Schedule identdied provides an accurate and complete descripfieach Seller Employee Benefit Plan.
The Seller will not have any Liability under anyli8eEmployee Benefit Plan to any Hired Employeecomfter the Closing and the Seller
never provided or made available any fringe bemefdther benefit of any nature to any of the Quuitig Employees. Purchaser will not have
nor incur any Liability under any Seller Employeeri&fit Plan before, on or after the Closing. Nde&Sdétmployee Benefit Plan: (i) provides
or provided any benefit guaranteed by the PensemeBt Guaranty Corporation; (ii) is or was a "nrrtployer plan" as defined in Section
4001(a)(3) of ERISA; or (iii) is or was subjectttee minimum funding standards of Section 412 ofGlele or Section 302 of ERISA. Ther

no Person that (by reason of common control orratise) is or has at any time been treated togetitarthe Seller as a single employer
within the meaning of

Section 414 of the Code.

(b) Each Seller Employee Benefit Plan is being laasl at all times been operated and administerkdlicompliance with the provisions
thereof. Each contribution or other payment thaéeired to have been accrued or made under brrespect to any Seller Employee Ber
Plan has been duly accrued and made on a timely. lizech Seller Employee Benefit Plan has atmks complied and been operated and
administered in full compliance with all applicaléporting, disclosure and other requirements dfS2Rand the Code and all other
applicable Legal Requirements. The Seller has necerred any penalty, fine or Tax to the InterRavenue Service or any other
Governmental Body with respect to any Seller EmpéoBenefit Plan; and no event has occurred, arabndition or circumstance exists, tl
might (with or without notice or lapse of time) givise directly or indirectly to
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any penalty, fine or Tax. Neither the Seller noy Berson that is or was an administrator or fidyctf any Seller Employee Benefit Plan (or
that acts or has acted as an agent of the Sellryosuch administrator or fiduciary) has engageahiy transaction or has otherwise acted or
failed to act in a manner that has subjected or soéyect the Seller to any Liability for breachaoiy fiduciary duty or any other duty. No
"prohibited transaction" within the meaning of Sect406 of ERISA or Section 4925 of the Code hazuoed with respect to any Seller
Employee Benefit Plan.

(c) No inaccurate or misleading representatioriestant or other communication has been made cctdiein writing or otherwise) to any of
the Continuing Employees (i) with respect to suetpyee's participation, eligibility for benefitggsting, benefit accrual or coverage under
any Seller Employee Benefit Plan or with respectry other matter relating to any Seller Employeedsit Plan or (ii) with respect to any
proposal or intention on the part of the Selleestablish or sponsor any Seller Employee Benedit BF to provide or make available any
fringe benefit or other benefit of any nature.

(d) The Seller has not advised any of the Contiplimployees (in writing or otherwise) that it intisnor expects to establish or sponsor any
Seller Employee Benefit Plan or to provide or makailable any fringe benefit or other benefit of amature in the future.

2.18 ENVIRONMENTAL MATTERS. No event has occurresd no condition or circumstance exists, that megctly or indirectly give ris

to, or result in the Purchaser becoming subjeantoLiability under CERCLA or any other environmalt related Legal Requirement as a
result of its acquisition of the Acquired Businesghe Assets, except as otherwise arising olte@Purchaser's ownership or operation of the
Acquired Business or the Assets after the ClosiateD

2.19 SALE OF PRODUCTS. Each Seller Product: (i)foomed and complied in all respects with the teamd requirements of any
applicable warranty or other Contract and withaglplicable Legal Requirements; and (ii) was frearof design defects, construction defects
or other defects or deficiencies at the time of shht would cause the specifications relatinguthgroduct to fail to be met. The Seller will
not incur or otherwise become subject to any Ligbdrising directly or indirectly from any Sell®roduct on or at any time prior to the
Closing Date (except for the obligations set fanthSCHEDULES 6 AND 7). No Seller Product has béensubject of any recall or other
similar action; and no event has occurred, andamalition or circumstance exists, that might (withagthout notice or lapse of time) directly
or indirectly give rise to or serve as a basisdioy such recall or other similar action relatingty such Seller Product.

2.20 PERFORMANCE OF SERVICES. All services thatdnbeen performed on behalf of the Seller in thesmof conducting the Acquired
Business were performed properly and in full comfidy with the terms and requirements of all apflieavarranties and other Contracts and
with all applicable Legal Requirements. The Purehagll not incur or otherwise become subject ty arability arising directly or indirectly
from any services performed by the Seller in tharse of conducting the Acquired Business (excepthfe obligations set forth on
SCHEDULES 6 AND 7). There is no claim pending omngehreatened against the Seller relating to &myvices performed by the Seller in
the course of conducting the Acquired Business,therk is no basis for the assertion of any suaimcl

2.21 INSURANCE. Part 2.21 of the Disclosure Scheddéntifies each insurance claim made by the Sedlated to the Acquired Business
since December 31, 1999. The Seller has not regtefijeany notice or other communication (in wrgior otherwise) regarding the actual or
possible cancellation or invalidation of any of teller's existing insurance policies which retatéhe Acquired Business or regarding any
actual or possible adjustment in the amount optieeniums payable with respect to any of
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said policies; or (ii) any notice or other commuation (in writing or otherwise) regarding any adtoapossible refusal of coverage under, or
any actual or possible rejection of any claim undey such policies.

2.22 RELATED PARTY TRANSACTIONS. Except as set fom Part 2.22 of the Disclosure Schedule: (a) ptated Party has any direct or
indirect interest of any nature in any of the Asséb) since December 31, 1999, no Related Pagyhtered into, or has had any direct or
indirect financial interest in, any Seller Contracansaction or business dealing of any naturelifvg the Assets or relating to the Acquired
Business; (c) to the Seller's knowledge no RelRigty is competing, or has at any time since Deeer@h, 1999 competed, directly or
indirectly, with the Acquired Business; (d) no RethParty has any claim or right against the Séflatis or would reasonably be likely to be
adverse to the Assets or the Acquired Business(gnmub event has occurred, and no condition guaistance exists, that might (with or
without notice or lapse of time) directly or inditly give rise to or serve as a basis for any claimght in favor of any Related Party with
respect to the Assets or the Acquired Business.

2.23 CERTAIN PAYMENTS, ETC. The Seller has not, audofficer, employee, agent or other Person aatstiwith or acting for or on
behalf of the Seller has, in connection with they@iced Business at any time, directly or indirec{h) used any corporate funds (i) to make
any unlawful political contribution or gift or fany other unlawful purpose relating to any politetivity, (ii) to make any unlawful payme
to any governmental official or employee or (id)dstablish or maintain any unlawful or unrecorfled or account of any nature; (b) made
any false or fictitious entry in any of the booKsaocount or other records of the Seller; (c) madg payoff, influence payment, bribe, rebate,
kickback or unlawful payment to any Person; (d) smady payment (whether or not lawful) to any Persomrovided (whether lawfully or
unlawfully) any favor or anything of value (whettierthe form of property or services, or in anyestform) to any Person, for the purpose of
obtaining or paying for (i) favorable treatmensicuring business or (i) any other special conaeessr (e) agreed, committed or offered (in
writing or otherwise) to take any of the actionsatéed in clauses "(a)" through "(d)" above.

2.24 PROCEEDINGS; ORDERS. There is no pending Rdiog, and no Person has threatened to commenderaogeding: (i) that relates
to or might affect the Acquired Business or anyhaf assets related to the Acquired Business (imudutthe Specified IP) (whether or not the
Seller is named as a party thereto); or (ii) thetllenges, or that may have the effect of prevegntilelaying, making illegal or otherwise
interfering with, any of the Transactions. No evieas occurred, and no claim, dispute or other ¢immdor circumstance exists, that might
directly or indirectly give rise to or serve asasis for the commencement of any such Proceedmghd Seller's knowledge, no Proceeding
has ever been commenced by or against the Sdiéedeo the Acquired Business. The Seller hawveedd to the Purchaser accurate and
complete copies of all pleadings, correspondendeoéimer written materials (to which the Seller hasess) that relate to any Proceedings
identified in the Disclosure Schedule. There igOrder relating to the Assets or the Acquired Busin®e which the Seller, or any of the
Assets, is subject; and no Related Party is subjeany Order that relates to the Acquired Busimeds any of the Assets. No Continuing
Employee is subject to any Order that may protadbiployee from engaging in or continuing any congactivity or practice relating to the
Acquired Business. There is no proposed Order ithasued or otherwise put into effect, wouldi{gve an adverse effect on the (a) business,
condition, operation, financial performance, neoime or prospects of the Acquired Business, (bilitiom or value of the assets related to
Acquired Business (including the Specified IP),tt® Assumed Liabilities, or (d) on the abilitytbe Seller to comply with or perform any
covenant or obligation under any of the Transaefidmreements, or (i) may have the effect of preirey, delaying, making illegal or
otherwise interfering with any of the Transactions.
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2.25 AUTHORITY; BINDING NATURE OF AGREEMENTS. Theefler has the absolute and unrestricted right, p@md authority to enter
into and to perform its obligations under eachhef Transactional Agreements to which it is or megdme a party; and the execution,
delivery and performance by the Seller of the Taatienal Agreements to which it is or may beconpady to have been duly authorized by
all necessary action on the part of the Selleriemshareholders, board of directors and officErss Agreement constitutes the legal, valid
and binding obligation of the Seller, enforcealgaiast the Seller in accordance with its terms. tUfi@ execution of each of the other
Transactional Agreements at the Closing, each df sther Transactional Agreements to be executatdopeller will constitute the legal,
valid and binding obligation of the Seller and vii# enforceable against the Seller in accordantteitsiterms.

2.26 NON-CONTRAVENTION; CONSENTS. Neither the exian and delivery of any of the Transactional Agneats, nor the
consummation or performance (by itself) of anyhaf Transactions, will directly or indirectly (withr without notice or lapse of time):

(a) contravene, conflict with or result in a viadet of, or give any Governmental Body or other Barthe right to challenge any of the
Transactions or to exercise any remedy or obtayrralief under, any Legal Requirement or any Otdewxhich the Seller, or any of the
Assets, is subject;

(b) except for the taxes to be paid pursuant t¢i@et.4, cause the Purchaser or any affiliatdnefRurchaser to become subject to, or to
become liable for the payment of, any Tax;

(c) cause any of the Assets to be reassessedalueehby any taxing authority or other GovernmeBtadly, other than solely as a
consequence of this transaction;

(d) contravene, conflict with or result in a viatat of any of the terms or requirements of, or gimgy Governmental Body the right to revoke,
withdraw, suspend, cancel, terminate or modify, @eyernmental Authorization that is held by thel&edr any employee of the Seller ant
related to the Acquired Business;

(e) contravene, conflict with or result in a viddett or breach of, or result in a default under, prvision of any Specified Contract;

(f) give any Person the right to (i) declare a d#far exercise any remedy under any Specified @ett(ii) accelerate the maturity or
performance of any Specified Contract, or (iii) calnterminate or modify any Specified Contract; or

(9) result in the imposition or creation of any Emtbrance upon or with respect to any of the Assets.

The Seller is not required to make any filing withgive any notice to, or to obtain any Consentifrany Person in connection with the
execution and delivery of any of the Transactighgileements or the consummation or performance pbéthe Transactions.

2.27 BROKERS. The Seller has not agreed or becditigaded to pay and has not taken any action thghinesult in any Person claiming to
be entitled to receive, any brokerage commissiodgf's fee or similar commission or fee in conimectvith any of the Transactions.

2.28 FULL DISCLOSURE. None of the Transactional @gments (including the Disclosure Schedule) (iXaos or will contain any untrue
statement of fact or (i) omits or will omit to &sany
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fact necessary to make any of the representaticarsanties or other statements or information darthherein or therein not misleading.

2.29 PURCHASE ORDERS FOR MATERIALS. Part 2.29 @& Disclosure Schedule lists all open purchase sifdematerials related to tl
Acquired Business as of the date hereof.

3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER.
The Purchaser represents and warrants, to anbddyanefit of the Seller, as follows:

3.1 DUE ORGANIZATION. The Purchaser is a corpomatituly organized, validly existing and in good stimmg under the laws of the State
of California.

3.2 AUTHORITY; BINDING NATURE OF AGREEMENTS. The Pchaser has the absolute and unrestricted rightepand authority to
enter into and perform its obligations under eaftth® Transactional Agreements to which it is oyrbacome a party; and the execution,
delivery and performance by the Purchaser of tla3Jactional Agreements to which it is or may becarparty have been duly authorized
all necessary action on the part of the Purchasgita shareholders, board of directors and offic€his Agreement constitutes the legal, \
and binding obligation of the Purchaser, enforoealglainst it in accordance with its terms. Uponetkecution and delivery of each of the
other Transactional Agreements at the Closing, eashich other Transactional Agreements to be d@gdday the Purchaser will constitute
legal, valid and binding obligations of the Pur@ragnforceable against the Purchaser in accordaiticéheir terms.

3.3 BROKERS. The Purchaser has not become obligatedy, and has not taken any action that mightltén any Person claiming to be
entitled to receive, any brokerage commission,ditedfee or similar commission or fee in connectidgthh any of the Transactions.

3.4 LITIGATION. There is no suit, action, litigatipinvestigation, claim, complaint or proceedindgdoe any Governmental Body in progress
or pending or threatened against or relating tdPtinehaser, which if determined adversely to thelraser, would:

(a) prevent the Purchaser from paying to the StiieiPurchase Price; or
(b) prevent the Purchaser from fulfilling any af @bligations set out in, arising from or in contimt with this Agreement,

and to the Purchaser's knowledge, there is notirmgiground on which any such action, suit, litigator proceeding might be commenced
with any reasonable likelihood of success.

3.5 NON-CONTRAVENTION. Neither the execution andigery of any of the Transactional Agreements, tih@ consummation or
performance of any of the Transactions, will diigot indirectly (with or without notice or lapsé time) contravene, conflict with or result in
a violation of, or give any Governmental Body dnest Person the right to challenge any of the Tretitsss.

4. PRE-CLOSING COVENANTS OF THE SELLER.

4.1 ACCESS AND INVESTIGATION. The Seller shall ensuhat, during normal business hours during tlee@®osing Period: (a) the Seller
and its Representatives provide the Purchaserregttonable access to the Seller's inventory amiblerassets related to the Acquired
Business and any related books, lists or perpeteakds, for purposes of allowing the Purchasawuttit and verify (i) the
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items to be included on the Closing Inventory laistl the Closing Tangible Assets List and (ii) timarficial information to be presented on
Closing RTP Balance Sheet; (b) the Seller and éjsr&entatives provide the Purchaser and its Rapteg/es with reasonable access to the
Seller's Representatives, personnel and assets @sdexisting books, records, Tax Returns, wafgegrs and other documents and
information relating to the Acquired Business amel assets related to the Acquired Business; (c3dfler and its Representatives provide the
Purchaser and its Representatives with such copiesisting books, records, Tax Returns, work pajg@d other documents and information
relating to the Acquired Business and the ass&ttereto the Acquired Business as the Purchasemretpest in good faith; and (d) the Seller
and its Representatives compile and provide thelager and its Representatives with such additiomaicial, operating and other data and
information relating to the Acquired Business amel &ssets related to the Acquired Business asutoh&ser may request in good faith;
provided, however, that this section shall notaiftee fee allocation set forth in Section 12.2cloér

4.2 OPERATION OF BUSINESS. The Seller shall dutiimg Pre-Closing Period, except with the prior wnitconsent of the Purchaser:

(a) conduct its operations with respect to the AegiBusiness:
(i) exclusively in the Ordinary Course of Businessl in the same manner as such operations havecbeduacted prior to the date of this
Agreement; and (ii) such that the conditions segthfn Section 7.10 and Section 7.11 shall be met;

(b) with respect to the Acquired Business: (i) pres intact its current business organizationk@gp available the services of its current
officers and employees; (iii) maintain its relatoand good will with all suppliers, customers, lands, creditors, licensors, licensees,
employees, independent contractors and other Peleing business relationships with the Selle);freserve intact the assets related tc
Acquired Business; and (v) promptly repair, restmreeplace any such assets that are destroyeahuaged;

(c) keep in full force all existing insurance pddis related to the Acquired Business;

(d) ensure that the officers of the Seller willdhailable to confer regularly with the PurchaserParchaser may reasonably request,
concerning operational matters and otherwise rapgularly to the Purchaser concerning the stattiseobusiness, condition, assets,
liabilities, operations, financial performance gdspects of the Acquired Business;

(e) immediately notify the Purchaser of any inqupyoposal or offer from any Person relating to Arguisition Transaction;
(f) order materials related to the Acquired Busiiesthe Ordinary Course of Business;
(9) not effect or become a party to any Acquisifisansaction;

(h) not enter into or permit any of the assetsteel&o the Acquired Business (including the SpedifiP) to become bound by any Contract
other than Specified Contracts or as providedanst (f) above;

(i) not amend or modify any Specified Contract;
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(j) not incur, assume or otherwise become subfeahy Liability in connection with the Acquired Bnsss or the assets related to the
Acquired Business (including the Specified IP),eptdn the Ordinary Course of Business;

(k) not change any of its methods of accountingamounting practices in any respect relating inwaay to the Acquired Business or the
assets related to the Acquired Business (incluttindSpecified IP);

(I) not commence or settle any Proceeding relatirany way to the Acquired Business or the assdédead to the Acquired Business
(including the Specified IP);

(m) not enter into any transaction or take any o#totion of the type referred to in Section 2.4;

(n) not enter into any transaction or take any io#totion relating in any way to the Acquired Busis@er the assets related to the Acquired
Business (including the Specified IP) outside tdiary Course of Business;

(0) not enter into any transaction or take any o#otion that might cause or constitute a Breacingfrepresentation or warranty made by the
Seller in this Agreement or in the Closing Certfie;

(p) not accept any customer purchase orders fatuate related to the Acquired Business or shipSeiler Products; and

(q) not agree, commit or offer (in writing or otheése) to take any of the actions described in @atigg)" through "(p)" of this
Section 4.2.

4.3 FILINGS AND CONSENTS. The Seller shall ensuratt (a) all filings, notices and Consents requitede made, given and obtained in
order to consummate the Transactions are made) givé obtained on a timely basis; and

(b) during the Pre-Closing Period, the Seller dradrtrespective Representatives cooperate witlPthiehaser and with the Purchaser's
Representatives, and prepare and make availabedeioeiments and take such other actions as théd&&ecmay reasonably request in good
faith and at Purchaser's expense, in connectidnamy filing, notice or Consent that the Purchaseequired or elects to make, give or
obtain.

4.4 NOTIFICATION; UPDATES TO DISCLOSURE SCHEDULEuBNng the Pre-Closing Period, the Parties shalhuity notify the each
other in writing of: (a) the discovery by any pahigreto of any event, condition, fact or circumstathat occurred or existed on or prior to the
date of this Agreement and that caused or conssitaitBreach of any representation or warranty rhgdee other party hereto in this
Agreement; (b) any event, condition, fact or cirst@mce that occurs, arises or exists after theafates Agreement and that would cause or
constitute a Breach of any representation or waynarade by the other party if (i) such represeatatir warranty had been made as of the
time of the occurrence, existence or discoveryushsvent, condition, fact or circumstance orgiith event, condition, fact or circumstance
had occurred, arisen or existed on or prior toddue of this Agreement; (c) any Breach of any camtor obligation of such other party; and
(d) any event, condition, fact or circumstance thay make the timely satisfaction of any of theditians set forth in Section 7 or Section 8
impossible or unlikely. If any event, condition¢far circumstance that is required to be disclgagduant to this Section 4.4 requires any
change in the Disclosure Schedule, or if any sweime condition, fact or circumstance would req@ineh a change assuming the Disclosure
Schedule were dated as of the date of
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the occurrence, existence or discovery of suchtegendition, fact or circumstance, then the Sedtall promptly deliver to the Purchaser an
update to the Disclosure Schedule specifying sheimge. No such update shall be deemed to supplemaniend the Disclosure Schedule
for the purpose of (i) determining the accuracpio§ representation or warranty made by the Sellénis Agreement or in the Closing
Certificate, (ii) determining whether any of thenddions set forth in Section 7 has been satigfieii) determining whether any of the
Indemnitees is entitled to indemnification pursuant

Section 10.

4.5 NO NEGOTIATION. The Seller shall ensure thatridg the Pre-Closing Period, neither the Sellarany Representative of the Seller,
directly or indirectly: (a) solicits the initiatioof any inquiry, proposal or offer from any Pergother than the Purchaser) relating to any
Acquisition Transaction; or (b) participates in afigcussions or negotiations with, or provides aog-public information to, any Person
(other than the Purchaser) relating to any prop@seglisition Transaction.

4.6 BEST EFFORTS. During the Pre-Closing Period,Skller shall use its Best Efforts to cause thaitimns set forth in Section 7 to be
satisfied by November 5, 2002.

4.7 TRANSFERRED EMPLOYEES.

(a) OFFER OF EMPLOYMENT. Prior to the Closing, fRerchaser, after notice to the Seller as to thengrand method of contact, shall
have the right to contact any or all of the ContigulEmployees for the purposes of making offereraployment with the Purchaser (or any
Affiliate designated by the Purchaser) and recgidnceptances of such employment (in each casagent on consummation of the
transactions contemplated by this Agreement). TélkeiSshall use its Best Efforts to assist the Raser in hiring the Continuing Employees
selected by the Purchaser. Effective as of the tdte

(i) 12:01 a.m. the day following the Closing D(i@;the date for the commencement of a Hired Emeéis employment with the Purchase
otherwise agreed to by such Hired Employee andPthrehaser; or (iii) such later date as is set fopposite such Continuing Employee's
name on SCHEDULE 10 (the later of such dates, HI®ART DATE"), the Purchaser (or any Affiliates dgsated by the Purchaser) shall
those Continuing Employees to whom it has madeffan im accordance with this Section and who acseph offer in the manner and within
the time frame reasonably established by Purch&seh such Continuing Employee who is employechiySeller on the Closing Date and
who actually commences employment with the Purah@sehe Purchaser's Affiliate) at the Start Diateeferred to herein as a "HIRED
EMPLOYEE." The Purchaser shall not be obligatelite any Continuing Employee unless an offer of lyment is made to, and accepted
by, such Continuing Employee; in addition, the Paser shall have no obligation to hire any Contigdimployees of the Seller after the
Closing. Continuing Employees who reject or whoraoeoffered employment with the Purchaser shatlai@ employees of the Seller after
the Closing, subject to the Seller's terminatigts.

(b) TRANSITION. The employment by the Seller of tHeed Employees shall terminate immediately ptiothe Start Date and the
employment by the Purchaser of the Hired Emploghall commence as of the Start Date. The termspl@/ment with the Purchaser (or
the Purchaser's Affiliates) shall be as mutuallyead between each Hired Employee and the Purcfasttre Purchaser's Affiliate, as the ¢
may be), subject to the provisions of this Sectimof the Start Date, all Hired Employees willlreder the exclusive supervision of the
Purchaser and subject to the Purchaser's polingprcedures. All Continuing Employees who dobetome Hired Employees will remain
under the exclusive supervision of the Seller arfgjext to the Seller's policies and procedureswBeh the date of this Agreement and the
Start Date of each Hired Employee, the Seller pritivide each Hired Employee with the same levelashpensation as that currently
provided by the Seller. The Purchaser shall havehtigation with respect to payments of salary, pensation, wages,
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health or similar benefits, commissions, bonusesefded or otherwise), severance, accrued vacatidrsick leave, stock or stock options or
any other sums due to any Hired Employee that adcom or before the Start Date (including any paymhaccruing due to the transaction
contemplated by this Agreement). The Seller wilfldéy responsible for all amounts owing to the étrEmployees as a result of their
employment with the Seller prior to the Start Datel shall under no circumstances be responsiblenfpamounts payable to any Hired
Employee that arises after the Start Date.

(c) RETENTION OF EMPLOYEES PRIOR TO THE CLOSING.dBeller agrees to use its Best Efforts to reteénQontinuing Employees
until the Closing, and to assist the Purchaseeauisng the employment after the Closing of eactho$e Continuing Employees to whom the
Purchaser (or the Purchaser's Affiliate) makesit@nids to make offers of employment, it being ustberd that, following the time the
Purchaser makes such offer of employment, the ISabg notify such Continuing Employee that the &elhtends to terminate such
Continuing Employee immediately following the Clagiwhether or not such Continuing Employee accepigloyment with the Purchaser.
The Seller shall not transfer or terminate any @aing Employee after the date of this Agreemert jarior to the Closing without the
consent of the Purchaser. The Seller shall ndtiéyRurchaser promptly if, notwithstanding the faiag, any Continuing Employee
terminates employment or communicates an intetdgrtninate employment with the Seller after the dritthis Agreement but prior to the
Closing.

4.8 COMPENSATION AND BENEFITS OF HIRED EMPLOYEES.

(2) WELFARE PLANS. As of 12:01 a.m. on the day aftee Start Date of each Hired Employee, coveragélifred Employees under the
Seller Employee Benefit Plans and other prograraf tdrminate (except as otherwise required bydawonsistent with the terms of the
programs) and coverage under the Purchaser EmpBsmefit Plans and other programs shall commenioe.Seller shall make all payments
due to the Hired Employees from the Seller immedijaafter Closing.

(b) COBRA CONTINUATION COVERAGE. The Seller sha#itain or assume responsibility for providing heatihe coverage to all
qualified beneficiaries of current or former Coniimy Employees (without regard to whether such Daimg Employees become Hired
Employees) who are receiving (or become entitlegteive) continuation health coverage pursuaantelection made under Section 4980B
of the Code or Sections 601-608 of ERISA (suchlactien to be called a "COBRA ELECTION") relating & qualifying event occurring (i)
prior to or on the Closing Date for Hired Employeesl (ii) prior to, on or after for all Continuigmployees who are not Hired Employees.
The Purchaser shall be responsible for providirgjtheare coverage attributable to a COBRA Electimde by a Hired Employee (or any
individual who constitutes a qualified beneficianyder COBRA with respect to a Hired Employee) whrielates to a qualifying event which
occurs after the Start Date.

(c) LIABILITY FOR CLAIMS. The Seller shall remairotely liable for all claims under the Seller EmpégyBenefit Plans which are incurred
by Hired Employees and their covered dependents pnior to the Start Date. The Purchaser shafiddely liable for all claims under the
Purchaser Employee Benefit Plans which are incusyedired Employees and their covered dependents after the Start Date. For these
purposes, a claim shall be deemed to have beerréacan the day when the events giving rise tocthien occurred.

(d) WORKERS' COMPENSATION. The Seller shall remaesponsible and liable for workers' compensatiamts relating to occupational
illnesses resulting from exposure occurring onrargdo the Start Date and injuries that are inedrgi) on or prior to the Start Date with
respect to the
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Hired Employees and (ii) prior, on, or after tharsDate with respect to all Continuing Employed®vare not Hired Employees.

4.9 THE WARN ACT. Seller shall be responsible fand shall indemnify, hold harmless and defend tirelser with respect to, any
notices, payments, benefits, fines, penalties, fgckand damages required under the Worker Adjustared Retraining Notification Act
("WARN ACT") relating to any plant closing or masgoff (or similar triggering event) caused by ®eller with respect to the Continuing
Employees and any other current or former emplogéése Seller.

5. CONFIDENTIALITY.

5.1 CONFIDENTIALITY. The Parties acknowledge thia¢y have previously entered into that certain Mul@n-Disclosure Agreement
dated August 15, 2002 (the "MUTUAL NDA"), which Mual NDA will continue in full force and effect ircaordance with its terms
following the date hereof and following the Closing

5.2 PUBLIC DISCLOSURE. Without limiting any otherqvision of this Agreement, prior to the Closinige tParties will consult with each
other and agree, before issuing any press relefiseaspect to the Transactions and will not make ublic statement inconsistent with any
such press release. The Parties have agreed tadbpéctive press releases announcing the sigiitigs Agreement and will agree to the
of their respective press releases announcing libeng.

6. PRE-CLOSING COVENANTS OF THE PURCHASER.

6.1 BEST EFFORTS. During the Pre-Closing Period,Rarchaser shall use its Best Efforts to causedhditions set forth in Section 8 to be
satisfied by November 5, 2002.

7. CONDITIONS PRECEDENT TO THE PURCHASER'S OBLIGAN TO CLOSE.

The Purchaser's obligation to purchase the Assetscatake the other actions required to be taketé Purchaser at the Closing is subject to
the satisfaction, at or prior to the Closing, ofteaf the following conditions (any of which may Wwaived by the Purchaser, in whole or in
part, in writing):

7.1 ACCURACY OF REPRESENTATIONS. All of the reprasations and warranties made by the Seller inAlgieement (considered
collectively), and each of said representationsvaadanties (considered individually), shall haweb accurate in all material respects as of
the date of this Agreement, and shall be accunaddl imaterial respects as of the Closing Daté amde on the Closing Date, without giving
effect to any update to the Disclosure Schedulesfitg understood that, for purposes of determittiegaccuracy of the representations and
warranties of the Seller, all qualifications basedhe word "material" contained in such repregera and warranties shall be disregarded).

7.2 PERFORMANCE OF OBLIGATIONS.

(a) Each of the Escrow Agreement, Assignment Agesgniransition Services Agreement and the Selterddmpetition Agreement shall
have been executed by the Seller and deliverdiet®tirchaser.

(b) Seller shall have delivered to the Purchasedthcuments referred to in Section 1.7(b)(i) ardGlosing Certificate (which shall attach the
Closing Inventory List, the Closing Tangible Asskist, the Closing Accounts Receivable List, thesthg RTP Balance Sheet (including the
supporting documentation therefor and the Ordes§.Li
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(c) All of the covenants and obligations that tledlé3 is required to comply with or to perform atpior to the Closing (considered
collectively), and each of said covenants and aliligs (considered individually), shall have beaty@omplied with and performed in all
material respects.

7.3 CONSENTS. Each of the Consents identified it P26 of the Disclosure Schedule shall have ldstained and shall be in full force a
effect.

7.4 NO MATERIAL ADVERSE CHANGE. There shall havetdmeen any material adverse change in the (i) legsincondition, operation or
prospects of the Acquired Business, (ii) conditimvalue of the Assets or (iii) the Assumed Lial@h, and no event shall have occurred and
no condition or circumstance shall exist that cduddexpected to give rise to any such material @@vehange.

7.5 ADDITIONAL DOCUMENTS. Purchaser shall have rizegl such other documents as the Purchaser maynaaly request in good faith
for the purpose of (i) evidencing the accuracyrof eepresentation or warranty made by the Selige\idencing the compliance by the Se
with, or the performance by the Seller of, any ¢@rg or obligation set forth in this Agreement) @videncing the satisfaction of any
condition set forth in this Section 7 or (iv) othwise facilitating the consummation or performantary of the Transactions.

7.6 NO PROCEEDINGS. There shall not have been cametkor overtly threatened against the Purchasegainst any Person affiliated
with the Purchaser, any Proceeding (a) involving material challenge to, or seeking material daraageother material relief in connection
with, any of the Transactions, or (b) that may hténeseffect of preventing, delaying, making illegalotherwise interfering with any of the
Transactions.

7.7 NO PROHIBITION. Neither the consummation na¥ grerformance of any the Transactions will, digeotl indirectly (with or without
notice or lapse of time), contravene or conflicthwar result in a violation of, or cause the Pusghraor any Person affiliated with the Purch.
to suffer any adverse consequence under, any apfgit.egal Requirement or Order.

7.8 CONTINUING EMPLOYEES. All of the individuals éhtified on SCHEDULE 9 and at least 77% of theviuiials identified on
SCHEDULE 10, shall have accepted employment offers, and shall not have expressed an intentidgartainate their employment with,
the Purchaser.

7.9 FINANCIAL STATEMENTS. Either the Seller shalhfe provided to the Purchaser (and the Purchaaértsive received), or the
Purchaser shall otherwise have received, the utebfihancial statements relating to the AcquirersiBess for the six month period ended
June 30, 2002 and the nine month period ended Bbpte28, 2002 and the audited financial statenrefdsing to the Acquired Business for
the fiscal years ended December 31, 2001 and 20d@my additional financial statements relatingh® Acquired Business, whether audited
or unaudited, as the Purchaser may reasonablyse(ndlectively referred to herein as the "CLOSIR{BIANCIAL STATEMENTS") (it

being understood that, it shall be reasonable fioctiaser to request any financial information regplito be included in the Purchaser's filings
with the Securities and Exchange Commission, irinlypdny report(s) on Form 8-K related to the consation of the Transactions).

7.10 ASSET NET BOOK VALUE. The asset net book vadaeforth on the Closing RTP Balance Sheet steadidual to or greater than $3.0
million (the "ASSET NET BOOK VALUE").

7.11 TOPPOLY SYSTEM. The Seller shall not have gaipsystem #612 for TOPPOLY.
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7.12 EXECUTED CONTRACT. The Contract listed as Ittron SCHEDULE 11 shall have been entered intcheridrms attached to
SCHEDULE 11 or such other terms as are specifigaklyapproved by the Purchaser in writing.

8. CONDITIONS PRECEDENT TO THE SELLER'S OBLIGATIOND CLOSE.

The Seller's obligation to sell the Assets andike tthe other actions required to be taken by #llersat the Closing is subject to the
satisfaction, at or prior to the Closing, of eafhhe following conditions (any of which may be wedl by the Seller, in whole or in part, in
writing):

8.1 ACCURACY OF REPRESENTATIONS. All of the represstions and warranties made by the Purchaseisritireement (considered
collectively), and each of said representationsvaadanties (considered individually), shall haweb accurate in all material respects as of
the date of this Agreement and shall be accuradél material respects as of the Closing Date asaifle on the Closing Date (it being
understood that, for purposes of determining tleeigcy of the representations and warranties oPtirehaser, all qualifications based on the
word "material" contained in such representatiam$@arranties shall be disregarded).

8.2 PURCHASER'S PERFORMANCE.

(a) The Purchaser shall have executed and delitbecHscrow Agreement, the Purchaser Noncompetitgneement, the Assignment
Agreement and the Transition Services Agreement.

(b) All of the other covenants and obligations tiet Purchaser is required to comply with or tdqren pursuant to this Agreement at or prior
to the Closing (considered collectively), and eathaid covenants and obligations (considered iddally), shall have been complied with
and performed in all material respects.

8.3 PURCHASER CLOSING CERTIFICATE. The Seller stle received a certificate (the "PURCHASER CLOSIQERTIFICATE")
from a duly authorized officer of the Purchasetti® effect that the conditions set forth in Seci8ril and 8.2(b) have been satisfied.

9. TERMINATION.
9.1 TERMINATION EVENTS. This Agreement may be tenaied prior to the Closing:

(a) by the Purchaser if (i) there is a materialaBieof any covenant or obligation of the Seller anch Breach shall not have been cured
within ten days after the delivery of notice thdreothe Seller, or (ii) the Purchaser reasonaleligrmines that the timely satisfaction of any
condition set forth in Section 7 has become impmasir impractical (other than as a result of aailufe on the part of the Purchaser to
comply with or perform its covenants and obligasiaet forth in this Agreement);

(b) by the Seller if (i) there is a material Breaxdtany covenant or obligation of the Purchasersuth Breach shall not have been cured
within ten days after the delivery of notice thdrothe Purchaser or (ii) the Seller reasonabtgmieines that the timely satisfaction of any
condition set forth in Section 8 has become impxasir impractical (other than as a result of ailufe on the part of the Seller to comply
with or perform its covenants and obligations settfin this Agreement);
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(c) by the Purchaser if the Closing has not takenepon or before December 15, 2002 (other thanrasult of any failure on the part of the
Purchaser to comply with or perform its covenami$ @bligations under this Agreement);

(d) by the Seller if the Closing has not taken elan or before December 15, 2002 (other than asudtrof any failure on the part of the Se
to comply with or perform its covenants and obligia$ under this Agreement, or to satisfy the coond set forth in Sections 7.9, 7.10 and
7.11); or

(e) by the mutual written consent of the Purchasekrthe Seller.

9.2 TERMINATION PROCEDURES. If the Purchaser wisheterminate this Agreement pursuant to Secti@@@).or Section 9.1(c) the
Purchaser shall deliver to the Seller a writtericostating that the Purchaser is terminating Algigeement and setting forth a brief descrip
of the basis on which the Purchaser is terminatirgAgreement. If the Seller wishes to terminaie Agreement pursuant to Section 9.1(b)
or Section 9.1(d) the Seller shall deliver to thedRaser a written notice stating that the Sediéeiminating this Agreement and setting for
brief description of the basis on which the Selgerminating this Agreement.

9.3 EFFECT OF TERMINATION. If this Agreement is t@inated pursuant to

Section 9.1, all further obligations of the Partiesler this Agreement shall terminate; providedyéwer, that: (a) no party shall be relievec
any obligation or other Liability arising from aBreach by such party of any provision of this Agneat; and (b) the Parties shall, in all
events, remain bound by and continue to be suldbie provisions set forth in Sections 5.1 and 12.

10. INDEMNIFICATION, ETC.
10.1 SURVIVAL OF REPRESENTATIONS AND COVENANTS.

(a) The representations, warranties, covenant®hlightions of the Parties contained in this Agreatrshall survive (without limitation): (i)
the Closing and the sale of the Assets to the Rgesh (ii) any sale or other disposition of anwlbiof the Assets by the Purchaser; and (i}
dissolution of any party to this Agreement. Excapset forth in Section 10.1(c) and except in trentof fraud or intentional
misrepresentation, all of said representationsramdies, pre-closing covenants and pre-closinggalibns shall remain in full force and effect
and shall survive for a period of one year follogvthe Closing Date and all post-closing covenantspost-closing obligations shall remain
in full force and effect and shall survive indefaly.

(b) The representations, warranties, covenantohhgations of the Seller, and the rights and reie®that may be exercised by the
Indemnitees, shall not be limited or otherwise @fd by or as a result of any information furniskedr any investigation made by or any
knowledge of, any of the Indemnitees or any ofrtRe&presentatives.

(c) If a Claim Notice relating to any Breach oregked Breach of any representation, warranty, covtesraobligation of the Seller is given to
the Seller on or prior to the first anniversanttoé Closing Date, then, notwithstanding anythinthe contrary contained in this Section 10.1
(c), each and every claim asserted in such ClaiticBl¢including any indemnification claim assertgdany Indemnitee under Section 10.2)
shall survive the one year period as set fortheicti®n 10.1(a), until such time as such claim hanlfully and finally resolved, either by
means of a written settlement agreement executdkeb@eller and the Purchaser, in the case ofratibit pursuant to the Escrow Agreement,

by
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means of the final decision of the arbitrator, pmireans of a final, non-appealable judgment iss&yea court of competent jurisdiction.

(d) For purposes of this Agreement, a "CLAIM NOTIQElating to a particular Breach of representatisarranty, covenant or obligation or
other matter for which an Indemnitee is entitledghiemnification, compensation or reimbursemenspant to Section 10.2 shall be deemed
to have been given if any Indemnitee, acting indyfaith, delivers to the Seller a written noticatstg that such Indemnitee believes that tl
is or has been a possible Breach of such reprdégemtavarranty, covenant or obligation or that stmtlemnitee is otherwise entitled to
indemnification, compensation or reimbursement gams to Section 10.2 and containing (i) a desaiptiith reasonable detail of the
circumstances supporting such Indemnitee's béiafthere is or has been such a possible Breaatiher matter for which an Indemnitee is
entitled to indemnification, compensation or reimg@ment pursuant to Section 10.2, and (ii) a nowlibg, preliminary estimate of the
aggregate dollar amount of the actual and poteb@ahages that have arisen and may arise as a dirgxtirect result thereof.

(e) For purposes of this Agreement, each stateorasther item of information set forth in the Disslire Schedule or in any update to the
Disclosure Schedule shall be deemed to be a regetigm and warranty made by the Seller in thisesgnent.

10.2 INDEMNIFICATION BY THE SELLER.

(a) The Seller shall hold harmless and indemnifyhezf the Indemnitees from and against, and slatipensate and reimburse each of the
Indemnitees for, any Damages that are directindiréctly suffered or incurred by any of the Indét®es or to which any of the Indemnitees
may otherwise become subject at any time (regadies/hether or not such Damages relate to ang-frarty claim) and that arise directly or
indirectly from or as a direct or indirect resulf or are directly or indirectly connected with:

(i) any Breach of any of the representations oraraies made by the Seller in this Agreement dheflate of this Agreement (without givi
effect to any update to the Disclosure Schedulddeiing understood that, for purposes of deterrgitiie accuracy of the representations and
warranties of the Seller, all qualifications basadhe word "material" contained in such repredéeria and warranties shall be disregarded);

(i) any Breach of any of the representations orraies made by the Seller in this Agreement (idiclg the Disclosure Schedule) as if such
representation and warranty had been made on aofdttaes Closing Date (without giving effect to amgdate to the Disclosure Schedule) (it
being understood that, for purposes of determittiegaccuracy of the representations and warraotite Seller, all qualifications based on
the word "material" contained in such representatiand warranties shall be disregarded);

(iii) any Breach of any of the representations arnanties in the Closing Certificate (without gigiaffect to any update to the Disclosure
Schedule) (it being understood that, for purpodetetermining the accuracy of the representatiorsvearranties of the Seller, all
qualifications based on the word "material" congalitn such representations and warranties shalidoegarded) or any Breach by the Seller
of the Transactional Agreements other than thiss&Agrent or the Closing Certificate;

(iv) any failure of the Asset Net Book Value todxgual to or greater than $3.0 million;
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(v) any Breach of any representation, warrantytestant, information or provision contained in thisdlosure Schedule (giving effect to any
update thereto);

(vi) any Breach of any covenant or obligation of teller contained in this Agreement;

(vii) one-half of the amount of any Liability reéat to the matters disclosed in Part 2.10(d)(ivhefDisclosure Schedule (the "SELLER
SHARE"); provided, however, that the amount of Sedler Share shall not exceed $200,000;

(viii) one-half of the amount of any Liability skirth as Item 2 on SCHEDULE 11 (the "LIABILITY SHAR); provided, however, that the
amount of the Liability Share shall not exceed $Q00;

(ix) any Liability for any materials, labor and ahiead (excluding research and development chapgesyiant to Section 1.3(b)(i) which, in
the aggregate, exceeds $400,000;

(x) any Liability of the Seller, other than the Assed Liabilities;

(xi) any Liability other than the Assumed Liabisi to which the Purchaser or any of the other Imie®s may become subject and that a
directly or indirectly from or relates directly ordirectly to (A) any product produced or sold oyaervices performed by or on behalf of the
Seller, (B) the presence of any Hazardous Matatiahy site owned, leased, occupied or controliethe Seller on or at any time prior to the
Closing Date, (C) the generation, manufacture, petdn, transportation, importation, use, treatmegfinement, processing, handling,
storage, discharge, release or disposal of anyrdaaa Material (whether lawfully or unlawfully) lr on behalf of the Seller, (D) the
operation by the Seller of its business, or (E) failyre by the Seller to comply with any bulk tsd@r law or similar Legal Requirement in
connection with any of the Transactions; or

(xii) any Proceeding relating directly or indirgctb any Breach, alleged Breach, Liability or matiEthe type referred to in clauses (i)
through (xi) above (including any Proceeding comoaehby any Indemnitee for the purpose of enforeing of its rights under this
Section 10).

(b) Subject to Section 10.2(c), the Seller shatlb®required to make any indemnification paymemspant to Section 10.2(a)(i), Section 10.2
(a)(ii), Section 10.2(a)(iii), Section 10.2(a)(Yection 10.2(a)(vii),

Section 10.2(a)(viii), 10.2(a)(ix) or pursuant tecBon 10.2(a)(xii) (with respect to any Proceedielgting directly or indirectly to any Brea
alleged Breach, Liability or matter of the typeam&d to in Section 10.2(a)(i),

Section 10.2(a)(ii), Section 10.2(a)(iii), Sectibd.2(a)(v), Section 10.2(a)(vii), Section 10.2(&@j(wr Section 10.2(a)(ix)), until such time as
the total amount of all Damages (including the Dgesaarising from such Breach, Liability or matted all other Damages arising from any
other such Breach, Liability or matter) that haee directly or indirectly suffered or incurred d&ayy one or more of the Indemnitees, or to
which any one or more of the Indemnitees has oe lodiverwise become subject, exceeds $250,000iiig bederstood that any Damages
against which the Indemnitees are indemnifiedpomfhich the Indemnitees are compensated or reisellyiby the Seller without regard to
this Section 10.2(b) shall not count towards su2b0$000 threshold). (If the total amount of suchmages exceeds the $250,000, the
Indemnitees shall be entitled to be indemnified
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against and compensated and reimbursed for thee @miount of such Damages, and not merely thegooofi such Damages exceeding
$250,000.)

(c) The limitation on the indemnification obligati® of the Seller that is set forth in Section 1) 2hall not apply in the case of fraud or
intentional misrepresentation.

10.3 INDEMNIFICATION BY PURCHASER. The Purchasemithold harmless and indemnify the Seller from agdinst, and shall
compensate and reimburse the Seller for, any Dasrthge are directly or indirectly suffered or in@d by the Seller or to which the Seller
may otherwise become subject to the extent suchdfasrelate to any third-party claim that arisesifany failure on the part of the
Purchaser to perform and discharge the Assumedlitisbor any breach of a representation, warramtgovenant contained in this
Agreement.

10.4 EXCLUSIVITY OF INDEMNIFICATION REMEDIES AFTERTHE CLOSING DATE. Following the Closing, excepttire event of
fraud or intentional misrepresentation, the recewfsthe Purchaser to the Escrow Account pursustitis Agreement and the Escrow
Agreement shall be the sole and exclusive remedlyeoPurchaser and the other Indemnitees for Dasnagger the indemnification
provisions contained in Section 10.2 (other thathwéspect to post-closing covenants and obligatad other than Sections 10.2(a)(x), 10.2
(@)(xi) and 10.2(a)(xii) (to the extent Section(@)(xii) relates to any Proceeding with respecéations 10.2(a)(x) or 10.2(a)(xi)) as to
which recourse of the Purchaser to the Escrow Aatcsiiall not be the sole and exclusive remedy @Rirchaser and the other Indemnitees
for Damages under the indemnification provisionstamed in Section 10.2) or for any Breach of thiseement, the Escrow Agreement, the
Assignment Agreement or the Closing Certificatdldwang the Closing, except in the case of fraudndentional misrepresentation, the
indemnification remedies and other remedies pralidehis Section 10 shall be the sole and exctusights that the Purchaser, the Seller or
any of the Indemnitees may have with respect toraatter for which indemnification is provided heréother than with respect to the mat
set forth in Sections 10.2(a)(x), 10.2(a)(xi) ad2{a)(xii) (to the extent

Section 10.2(a)(xii) relates to any Proceeding wétbpect to Sections 10.2(a)(x) or 10.2(a)(xi))oawhich indemnification remedies and ot
remedies in Section 10 shall not be the sole olusik@ remedies, and other than with respect tatsitp specific performance as may be
appropriate to put Purchaser in possession of Hseta).

10.5 DEFENSE OF THIRD PARTY CLAIMS. In the eventthE assertion or commencement by any Person oflaing or Proceeding
(whether against the Purchaser, against any atldeninitee or against any other Person) with regpeghich the Seller may become
obligated to indemnify, hold harmless, compensateionburse any Indemnitee pursuant to this Sedrthe Purchaser shall have the right,
at its election, to designate the Seller to asstimme&efense of such claim or Proceeding at theesglense of the Seller. If the Purchaser so
elects to designate the Seller to assume the detdray such claim or Proceeding:

(a) the Seller shall proceed to defend such claifProceeding in a diligent manner with counsels$atitory to the Purchaser;

(b) the Purchaser shall make available to the Saflg non-privileged documents and materials inpibgsession of the Purchaser that may be
necessary to the defense of such claim or Procgedin

(c) the Seller shall keep the Purchaser informeallaghaterial developments and events relatingithlaim or Proceeding;
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(d) the Purchaser shall have the right to partieijimthe defense of such claim or Proceeding;
(e) the Seller shall not settle, adjust or compeengsuch claim or Proceeding without the prior writtonsent of the Purchaser; and

(f) the Purchaser may at any time (notwithstandiregprior designation of the Seller to assume #fertse of such claim or Proceeding)
assume the defense of such claim or Proceeding.

If the Purchaser does not elect to designate ther$@ assume the defense of any such claim ozd@ming (or if, after initially designating
the Seller to assume such defense, the Purchasts & assume such defense), the Purchaser magegrwith the defense of such claim or
Proceeding on its own. If the Purchaser so procesttishe defense of any such claim or Proceedmgsoown:

(i) the Seller shall make available to the Purchasg documents and materials in the possessioartrol of the Seller that may be neces:
to the defense of such claim or Proceeding;

(il) the Purchaser shall keep the Seller informedllomaterial developments and events relatinguch claim or Proceeding; and

(iii) the Purchaser shall have the right to setildgjust or compromise such claim or Proceedingawitithe consent of the Seller; provided,
however, that such settlement, adjustment or comigmshall not be considered conclusive evidendeeomount of Damages suffered or
incurred by Purchaser or the other Indemnitees.

10.6 EXERCISE OF REMEDIES BY INDEMNITEES OTHER THARURCHASER. No Indemnitee (other than the Purchasany
successor thereto or assign thereof) shall be ftedhtd assert any indemnification claim or exer@ay other remedy under this Agreement
unless the Purchaser (or any successor theressignathereof) shall have consented to the aseafisuch indemnification claim or the
exercise of such other remedy.

11. CERTAIN POST-CLOSING COVENANTS.
11.1 FURTHER ACTIONS.

(a) From and after the Closing Date, the Sellell slhaperate with the Purchaser and the Purchaa#ifimtes and Representatives, and shall
execute and deliver such documents and take sheh attions as the Purchaser may reasonably redoetite purpose of:

(i) assisting in the preparation and completiothef Closing Financial Statements requested by tineh@ser;
(i) putting the Purchaser in possession and coofrall of the Assets;

(iii) obtaining the Consents required under anycHjmel Contract for which such Consent is requitethe obtained and was not obtained ¢
the Closing; and
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(iv) subject to the Transition Services Agreemassisting the Purchaser in the continued operatibtitee Acquired Business until such time
as the Assets shall have been completely transféorthe Purchaser.

(b) From and after the Closing Date, Seller shsd! iis Best Efforts to make available to Purchésematerial benefits of any Specified
Contract that (i) was not assigned to Purchasarrasult of the failure to obtain any Consent priginot assignable and for which a waiver
has not been received or obtained.

(c) Without limiting the generality of the foregginfrom and after the Closing Date, the Sellerlgbramptly remit to the Purchaser any funds
that are received by the Seller and that are irdud, or that represent payment of receivabldsided in, the Assets. The Seller: (a) hereby
irrevocably authorizes the Purchaser, at all tioresind after the Closing Date, to endorse in tmeenaf the Seller any check or other
instrument that is made payable to the Seller hatrepresents funds included in, or that represiet payment of any receivable includec
the Assets; and (b) hereby irrevocably nominatesstitutes and appoints the Purchaser as the mdikaeful attorney-in-fact of the Seller
(with full power of substitution) effective as dfe Closing Date, and hereby authorizes the Purchiaghe name of and on behalf of the
Seller, to execute, deliver, acknowledge, cerfifg,and record any document, to institute and pcase any Proceeding and to take any other
action (on or at any time after the Closing Dalt&) the Purchaser may deem appropriate for theoparpf (i) collecting, asserting, enforcing
or perfecting any claim, right or interest of angdkthat is included in or relates to any of theséts, (ii) defending or compromising any cli

or Proceeding relating to any of the Assets, drdtherwise carrying out or facilitating any oftfiransactions. The power of attorney refe

to in the preceding sentence is and shall be cdupith an interest and shall be irrevocable, aradl Survive the dissolution or insolvency of
the Seller.

12. MISCELLANEOUS PROVISIONS.

12.1 FURTHER ASSURANCES. Each party hereto shadtate and/or cause to be delivered to each othr lpareto such instruments and
other documents, and shall take such other actaansich other party may reasonably request (fi@t or after the Closing) for the purpose
of carrying out or evidencing any of the Transatsio

12.2 FEES AND EXPENSES. Each party hereto shall &ed pay all fees, costs and expenses (includinegal fees and expenses payable
to each such party's legal counsel) that have imeeinred or that are in the future incurred by bemalf of or for the benefit of such party in
connection with:

(i) the negotiation, preparation and review of &ter of intent or similar document relating toyaof the Transactions; (ii) any investigation
and review conducted by such party with respetitéolransactions; (iii) the negotiation, prepamatmd review of this Agreement (including
the Disclosure Schedule), the other Transactiogaé@ments and all bills of sale, assignments, fizaties, opinions and other instruments
documents delivered or to be delivered in connaatiith the Transactions; (iv) the preparation amoinsission of any filing or notice required
to be made or given in connection with any of thariBactions, and the obtaining of any Consent reduo be obtained in connection with
any of the Transactions; and (v) the consummatimhpgerformance of the Transactions; provided, h@neghat the Purchaser agrees that it
shall bear all costs incurred by Seller's auditorguditing the financial statements of the AcqdiBusiness as requested by the Purchaser.

12.3 ATTORNEYS' FEES. If any legal action or othegal proceeding relating to any of the Transactidxgreements or the enforcement of
any provision of any of the Transactional Agreerséstbrought against any party to this Agreemérat prevailing party shall be entitled to
recover reasonable
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attorneys' fees, costs and disbursements (in addii any other relief to which the prevailing pamay be entitled).

12.4 NOTICES. Any notice or other communicationuiegd or permitted to be delivered to any Partylidf&in writing and shall be deemed
properly delivered, given and received when dedidgiby hand, by registered mail, by courier or egprdelivery service or by facsimile) to
the address or facsimile telephone number set fmtieath the name of such Party below (or to stledr @ddress or facsimile telephone
number as such Party shall have specified in demritotice given to the other Party):

if to the Seller:

Intevac, Inc.

3560 Bassett Street
Santa Clara, CA 95054
Facsimile: (408) 727-5139
Attn: Chief Financial Officer

with a copy to:

Wilson Sonsini Goodrich & Rosati PC
650 Page Mill Road
Palo Alto, CA 94304
Facsimile: (650) 493-6811
Attn: Herbert P. Fockler

if to the Purchaser:
Photon Dynamics, Inc.
17 Great Oaks Boulevard
San Jose, CA 95119-1202
Facsimile: (408) 360-3551
Attn: Chief Financial Officer

with a copy to:

Cooley Godward LLP
3000 El Camino Real
Palo Alto, CA 94306
Facsimile: (650) 849-7400
Attn: Brett D. White and Jennifer Fonner DiNucci

12.5 TIME OF THE ESSENCE. Time is of the essencthisfAgreement.

12.6 HEADINGS. The underlined headings containethi® Agreement are for convenience of referendg, ahall not be deemed to be a |
of this Agreement and shall not be referred toadnnection with the construction or interpretatidnios Agreement.

12.7 COUNTERPARTS. This Agreement may be executestveral counterparts, each of which shall cartetén original and all of which,
when taken together, shall constitute one agreement

12.8 GOVERNING LAW; VENUE.

(a) This Agreement shall be construed in accordavitte and governed in all respects by, the intelanas of the State of California (without
giving effect to principles of conflicts of laws).
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(b) Any legal action or other legal proceeding tiea to this Agreement or the enforcement of argvjsion of this Agreement may be
brought or otherwise commenced in any state orédeurt located in the County of Santa Clarajf@alia. Each party to this Agreement:

(i) expressly and irrevocably consents and subtmitee jurisdiction of each state and federal ctagated in the County of Santa Clara,
California (and each appellate court located inStete of California) in connection with any suefdl proceeding;

(i) agrees that each state and federal court éacist the County of Santa Clara, California shaldeemed to be a convenient forum; and

(iii) agrees not to assert (by way of motion, aketense or otherwise), in any such legal proceedimgmenced in any state or federal court
located in the County of Santa Clara, Californiay alaim that such party is not subject person@llihe jurisdiction of such court, that such
legal proceeding has been brought in an inconvéefoeam, that the venue of such proceeding is irpprar that this Agreement or the
subject matter of this Agreement may not be enfbmeor by such court.

(c) The Seller agrees that, if any Proceeding isroenced against any Indemnitee (other than suasegsassigns) by any Person in or be
any court or other tribunal anywhere in the wottetn such Indemnitee may proceed against the Selterbefore such court or other tribunal
with respect to any indemnification claim or otlet&im arising directly or indirectly from or relag directly or indirectly to such Proceeding
or any of the matters alleged therein or any ofciheumstances giving rise thereto.

(d) Nothing in this Section 12.8 shall be deemeliidt or otherwise affect the right of any Inderre@ to commence any legal proceeding
against the Seller in any forum or jurisdiction foatters other than the Transactions.

12.9 SUCCESSORS AND ASSIGNS; PARTIES IN INTEREST.

(a) This Agreement shall be binding upon the Seliet its successors and assigns (if any) and tieh&ser and its successors and assigns (if
any). This Agreement shall inure to the benefithef Seller; the Purchaser; the other Indemnitagdsgdst to Section 10.6); and the respective
successors and assigns (if any) of the foregoing.

(b) The Purchaser may freely assign any or alisofights under this Agreement (including its inaefication rights under Section 10), in
whole or in part, to any other Person without atiteg the consent or approval of any other Persbe.Seller shall not be permitted to assign
any of its rights or delegate any of its obligagiamder this Agreement without the Purchaser's priten consent.

(c) Except for the provisions of Section 10 hereafpe of the provisions of this Agreement is inexhtb provide any rights or remedies to
Person other than the Parties and their respestiseessors and assigns (if any). Without limitimg generality of the foregoing, (i) no
employee of the Seller shall have any rights utiisrAgreement or under any of the other Transaatidgreements, and (ii) no creditor of
the Seller shall have any rights under this Agragtroe any of the other Transactional Agreements.

12.10 REMEDIES EXCLUSIVE; SPECIFIC PERFORMANCE. Theller agrees that notwithstanding anything tocthrary contained
herein, (a) in the event of any Breach or threat@®reach by the
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Seller of any covenant, obligation or other prawisset forth in this Agreement or the Assignmente®gnent, the Purchaser shall be entitled
(in addition to any other remedy that may be abédldo it) to (i) a decree or order of specificfpemance or mandamus to enforce the
observance and performance of such covenant, dibligar other provision, and (ii) an injunction tesning such Breach or threatened
Breach and (b) neither the Purchaser nor any dtiskemnitee shall be required to provide any bondtber security in connection with any
such decree, order or injunction or in connectidthany related action or Proceeding. The Purchageses that notwithstanding anything to
the contrary contained herein, (a) in the everatrgf Breach or threatened Breach by the Purchaseryfovenant, obligation or other
provision set forth in this Agreement or the Assigamt Agreement, the Seller shall be entitled (iditaah to any other remedy that may be
available to it) to (i) a decree or order of spiegierformance or mandamus to enforce the obseevand performance of such covenant,
obligation or other provision, and (ii) an injurantirestraining such Breach or threatened Breack@rtie Seller shall not be required to
provide any bond or other security in connectiothvainy such decree, order or injunction or in catioa with any related action or
Proceeding.

12.11 WAIVER.

(a) No failure on the part of any Person to exereisy power, right, privilege or remedy under thigeement, and no delay on the part of any
Person in exercising any power, right, privilegeemedy under this Agreement, shall operate asieewaf such power, right, privilege or
remedy; and no single or partial exercise of arghqower, right, privilege or remedy shall preclashy other or further exercise thereof or of
any other power, right, privilege or remedy.

(b) No Person shall be deemed to have waived aimarising out of this Agreement, or any poweghtj privilege or remedy under this
Agreement, unless the waiver of such claim, poweght, privilege or remedy is expressly set forttaiwritten instrument duly executed and
delivered on behalf of such Person; and any sudhewahall not be applicable or have any effectegtén the specific instance in which it is
given.

12.12 AMENDMENTS. This Agreement may not be amendeadified, altered or supplemented other than bams of a written instrument
duly executed and delivered on behalf of the Pugehand the Seller.

12.13 SEVERABILITY. In the event that any provisiohthis Agreement, or the application of any spobwvision to any Person or set of
circumstances, shall be determined to be invahlithwful, void or unenforceable to any extent, tamainder of this Agreement, and the
application of such provision to Persons or circtamees other than those as to which it is deterniode invalid, unlawful, void or
unenforceable, shall not be impaired or otherwffected and shall continue to be valid and enfditzéo the fullest extent permitted by law.

12.14 ENTIRE AGREEMENT. The Transactional Agreemsanid the Mutual NDA set forth the entire underditaa of the Parties relating to
the subject matter thereof and supersede all pgogements and understandings among or betweenf &my Parties relating to the subject
matter thereof.

12.15 KNOWLEDGE. For purposes of this AgreemerRgason shall be deemed to have "knowledge" of ticpkar fact or other matter if
any director, officer or employee of such Persamkraowledge of such fact or other matter.

12.16 CONSTRUCTION.
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(a) For purposes of this Agreement, whenever tinées requires: the singular number shall inclddeglural, and vice versa; the masculine
gender shall include the feminine and neuter gendlee feminine gender shall include the mascudime neuter genders; and the neuter
gender shall include the masculine and femininelgen

(b) The Parties agree that any rule of construdtiahe effect that ambiguities are to be resolgalinst the drafting party shall not be applied
in the construction or interpretation of this Agresnt.

(c) As used in this Agreement, the words "includet] "including," and variations thereof, shall hetdeemed to be terms of limitation, but
rather shall be deemed to be followed by the wbndhout limitation.”

(d) Except as otherwise indicated, all referennghis Agreement to "Sections", "Schedules" andhibixs" are intended to refer to Sections
of this Agreement and Exhibits and Schedules ® Algreement.
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The parties to this Agreement have caused thisekgeait to be executed and delivered as of Octohe2(2.

INTEVAC, INC.,
a California corporation

By: /'s/ CHARLES B. EDDY |11

Title: Chief Financial Oficer

PHOTON DYNAMICS, INC.,
a California corporation

By: /'s/ RI CHARD DI SSLY



EXHIBIT A
CERTAIN DEFINITIONS
For purposes of the Agreement (including this Eitti:
ACQUIRED BUSINESS. "Acquired Business" is definedhe Recital to this Agreement.

ACQUISITION TRANSACTION. "Acquisition Transactiomheans any transaction involving the sale or otlepyasition (whether by
merger, consolidation, business combination, seacbange, reorganization or similar transactiomwiving the Seller) of all or any portion of
the Acquired Business or the assets related tA¢heired Business (other than in the Ordinary CewfsBusiness).

AFFILIATE. "Affiliate" means any subsidiary of tHeurchaser.

AGREEMENT. "Agreement" means the Asset Purchaseé&gent to which this Exhibit A is attached (inchglthe Disclosure Schedule), as
it may be amended from time to time.

ASSET NET BOOK VALUE. "Asset Net Book Value" is di&fd in Section 7.10.
ASSETS. "Assets" is defined in Section 1.1.
ASSIGNMENT AGREEMENT. "Assignment Agreement" is ihefd in Section 1.2(b).

ASSUMED CONTRACTS. "Assumed Contracts" means a##cHjed Contracts except any Specified Contradbaghich a Consent is
required to be obtained from any Person with resfoethe assignment or delegation to the Purchafsany rights or obligations under such
Specified Contract but which the Seller shall rmtdnobtained prior to the Closing Date, providemyéver, that if the required consent for
any Specified Contract is obtained after the Clp$kate, then such Specified Contract shall be ddeameAssumed Contract.

ASSUMED LIABILITIES. "Assumed Liabilities" is defied in Section 1.3(b).

BEST EFFORTS. "Best Efforts" means the efforts thptudent Person desiring to achieve a particekult would use in order to ensure t
such result is achieved as expeditiously as passibl

BREACH. There shall be deemed to be a "Breach"repaesentation, warranty, covenant, obligationtber provision if there is or has been
(a) any inaccuracy in or breach (including any ireatent or innocent breach) of, or any failure lfading any inadvertent failure) to comply
with or perform, such representation, warranty ec@ant, obligation or other provision, or (b) angii (by any Person) or other circumstance
that is inconsistent with such representation, argyr, covenant, obligation or other provision; éimel term "Breach” shall be deemed to refer
to any such inaccuracy, breach, failure, claimisnuenstance.

CERCLA. "CERCLA" means the Comprehensive EnvirontaeResponse, Compensation and Liability Act.

CLAIM NOTICE. "Claim Notice" is defined in SectiakD.1(d).



CLOSING. "Closing" is defined in Section 1.7(a).

CLOSING ACCOUNTS RECEIVABLE LIST. "Closing AccounBeceivable List" is defined in Section 1.7(b)(viii
CLOSING CERTIFICATE. "Closing Certificate" is de@d in Section 1.7(b)(viii).

CLOSING DATE. "Closing Date" is defined in Sectibrv(a).

CLOSING FINANCIAL STATEMENTS. "Closing Financial 8tements" is defined in Section 7.9.

CLOSING INVENTORY LIST. "Closing Inventory List" idefined in Section 1.7(b)(viii).

CLOSING RTP BALANCE SHEET. "Closing RTP Balance 8tianeans a balance sheet prepared by the SdHié&nggto the Acquired
Business and on a basis consistent with the Sellestorical accounting treatment for the AcquiBagsiness, which contains the amounts ¢
the Closing Date of: Accounts Receivable; Stockrdowentory; Work In Process Inventory; InventorynBimg Acceptance; Prepaid
Expenses; Machinery & Equipment; Accumulated Deptem - Machinery & Equipment; and reserves raldteeach of the foregoing.

CLOSING TANGIBLE ASSETS LIST. "Closing Tangible Asts List" is defined in Section 1.7(b)(viii).
COBRA. "COBRA" means the Consolidated Omnibus BadRgronciliation Act of 1985, as amended.
COBRA ELECTION. "COBRA Election" is defined in Saart 4.8(b).

CODE. "Code" means the Internal Revenue Code 06,188amended.

COMPARABLE ENTITIES. "Comparable Entities" meanstifies (other than the Seller) that are engagduliginesses similar to the
Acquired Business.

CONSENT. "Consent" means any approval, conserificedion, permission, waiver or authorization (mding any Governmental
Authorization).

CONTINUING EMPLOYEES. "Continuing Employees" is defd in Section 2.16(a).

CONTRACT. "Contract" means any written, oral, ingglior other agreement, contract, understandingngement, instrument, note,
guaranty, indemnity, representation, warranty, dasdignment, power of attorney, certificate, pasehorder, work order, insurance policy,
benefit plan, commitment, covenant, assurance demaking of any nature.

CUSTOMER CONTRACTS. "Customer Contracts" is defime&@ection 1.1(d).

DAMAGES. "Damages" includes any loss, damage, ypjdecline in value, Liability, claim, demand, s&ttent, judgment, award, fine,
penalty, Tax, fee (including any legal fee, exjjee, accounting fee or advisory fee), charge, @nstuding any cost of investigation) or
expense of any nature.

DISCLOSURE SCHEDULE. "Disclosure Schedule" meamssthedule (which is arranged in parts correspgniirthe numbered sections
contained in the Agreement) dated as of the datieeof



Agreement and delivered to the Purchaser on behéife Seller separately and contemporaneously thérexecution of the Agreement.

ENCUMBRANCE. "Encumbrance" means any lien, pledggothecation, charge, mortgage, security inteeggtyumbrance, equity, trust,
equitable interest, claim, preference, right ofggssion, lease, tenancy, license, encroachmermnant; infringement, interference, Order,
proxy, option, right of first refusal, preemptivighit, community property interest, legend, defenpediment, exception, reservation,
limitation, impairment, imperfection of title, coitidn or restriction of any nature (including argstriction on the transfer of any asset, any
restriction on the receipt of any income deriveahrfrany asset, any restriction on the use of arst assl any restriction on the possession,
exercise or transfer of any other attribute of omship of any asset).

ENTITY. "Entity" means any corporation (includingyanon-profit corporation), general partnershimited partnership, limited liability
partnership, joint venture, estate, trust, cooperafoundation, society, political party, uniomnepany (including any limited liability
company or joint stock company), firm or other eptise, association, organization or entity.

ERISA. "ERISA" means the Employee Retirement Inc@weurity Act of 1974.

ERISA AFFILIATE. "ERISA Affiliate" means any Persdhat is, was or would be treated as a single eyaplaith any of the Parties under
Section 414 of the Code.

ESCROW ACCOUNT. "Escrow Account" is defined in Sewt1.2(a).
ESCROW AGREEMENT. "Escrow Agreement" is definedigction 1.2(a).
ESCROW AMOUNT. "Escrow Amount" is defined in Sectib.2(a).

EXCLUDED ASSETS. "Excluded Assets" means any cashptiable securities, certificates of deposit,dshock boxes, letters of credit ¢
other cash equivalents other than the Specifiediats Receivable, any assets of any of the Seftel&yee Benefit Plans and the assets
identified on SCHEDULE 1.

GAAP. "GAAP" means generally accepted accountinggiples.

GOVERNMENTAL AUTHORIZATION. "Governmental Authorizeopn" means any: (a) permit, license, certificdtanchise, concession,
approval, consent, ratification, permission, cleaeg confirmation, endorsement, waiver, certifimatidesignation, rating, registration,
qualification or authorization issued, grantedegivwr otherwise made available by or under theaaityhof any Governmental Body or
pursuant to any Legal Requirement; or (b) rightarrehy Contract with any Governmental Body.

GOVERNMENTAL BODY. "Governmental Body" means ang) fation, principality, state, commonwealth, pnme, territory, county,
municipality, district or other jurisdiction of amature; (b) federal, state, local, municipal, fgneor other government; (c) governmental or
guasi-governmental authority of any nature (inahgdany governmental division, subdivision, departthagency, bureau, branch, office,
commission, council, board, instrumentality, officefficial, representative, organization, unitdgor Entity and any court or other tribunal);
(d) multi-national organization or body; or (e) imidual, Entity or body exercising, or entitledegercise, any executive, legislative, judicial,
administrative, regulatory, police, military or tag authority or power of any nature.



HAZARDOUS MATERIAL. "Hazardous Material" include&) any petroleum, waste oil, crude oil, asbestosa formaldehyde or
polychlorinated biphenyl;

(b) any waste, gas or other substance or matbasig explosive or radioactive; (¢) any "hazardsuisstance," "pollutant,” "contaminant,”
"hazardous waste," "regulated substance," "hazardbemical" or "toxic chemical" as designatedelisbr defined (whether expressly or by
reference) in any statute, regulation or other L&gmuirement (including CERCLA and any other sbech'superfund” or "superlien” law
and the respective regulations promulgated themin@) any other substance or material (regasddéphysical form) or form of energy tt
is subject to any Legal Requirement which regulatesstablishes standards of conduct in conneetitin or which otherwise relates to, the
protection of human health, plant life, animal lif@tural resources, property or the enjoymenif@blr property from the presence in the
environment of any solid, liquid, gas, odor, nasdorm of energy; and (e) any compound, mixtuadytson, product or other substance or
material that contains any substance or mateffietnam to in clause "(a)", "(b)", "(c)" or "(d)" ake.

HIRED EMPLOYEE. "Hired Employee" is defined in Sect4.7(a).

IMMATERIAL CONTRACT. "Immaterial Contract" means wiseller Contract that: (a) was entered into bySk#er in the Ordinary Course
of Business; (b) is identical in all material resfzeto one of the standard form agreements (asd@d\pursuant to Section 2.10); (c) has a
term of less than 90 days or may be terminatedh&yseller (without penalty) within 30 days aftee ttelivery of a termination notice by the
Seller to the other party thereto; and (d) doexcnatemplate or involve the payment of cash orrotbasideration in an amount or having a
value in excess of $10,000.

INDEMNITEES. "Indemnitees" means the following Revs: (a) the Purchaser; (b) the Purchaser's cuarghfuture affiliates; (c) the
respective Representatives of the Persons reftoriedclauses "(a)" and "(b)" above; and
(d) the respective successors and assigns of tiserereferred to in clauses "(a)", "(b)" and "(@ybve.

INTELLECTUAL PROPERTY. "Intellectual Property" memand includes algorithms, APIs, apparatus, cidesigns and assemblies, gate
arrays, IP cores, net lists, photomasks, semicdoddevices, test vectors, databases, data caolies;tdiagrams, formulae, inventions (whe
or not patentable), know-how, logos, marks (inahgdbrand names, product names, logos, and slogaatf)pds, network configurations and
architectures, processes, proprietary informagiootocols, schematics, specifications, softwarttysse code (in any form, including source
code and executable or object code), subroutinebntques, user interfaces, URLS, web sites, woirksithorship, and other forms of
technology (whether or not embodied in any tangibten and including all tangible embodiments of theegoing, such as instruction
manuals, laboratory notebooks, prototypes, samgledies, and summaries).

INTELLECTUAL PROPERTY RIGHTS. "Intellectual PropgrRights" means and includes all past, presentfande rights of the followin
types, which may exist or be created under the tavesy jurisdiction in the world: (A) rights assated with works of authorship, including
exclusive exploitation rights, copyrights, morahis, and mask works; (B) trademark and trade néghés and similar rights; (C) trade sec
rights; (D) patents and industrial property righ{Es) other proprietary rights in Intellectual Proyeof every kind and nature; and (F) rights in
or relating to registrations, renewals, extensigosybinations, divisions, and reissues of, andiegiibns for, any of the rights referred to in
clauses "(A)" through "(E)" above.

INVENTORY. "Inventory" is defined in Section 1.1(b)

LEASED ASSETS. "Leased Assets" is defined in Secidb.



LEGAL REQUIREMENT. "Legal Requirement" means angideal, state, local, municipal, foreign or othewv |atatute, legislation,
constitution, principle of common law, resoluti@mdinance, code, edict, decree, proclamation treahvention, rule, regulation, ruling,
directive, pronouncement, requirement, specificgtdetermination, decision, opinion or interpratatissued, enacted, adopted, passed,
approved, promulgated, made, implemented or otlserpit into effect by or under the authority of @yvernmental Body.

LIABILITY. "Liability" means any debt, obligation mliability of any nature (including any unknowmdisclosed, unmatured, unaccrued,
unasserted, contingent, indirect, conditional, ieghlvicarious, derivative, joint, several or sedary liability), regardless of whether such
debt, obligation or liability would be requiredlbe disclosed on a balance sheet prepared in aceadth GAAP and regardless of whether
such debt, obligation or liability is immediatelyeland payable.

LIABILITY SHARE. "Liability Share" is defined in Setion 10.2(a)(viii).
MUTUAL NDA. "Mutual NDA" is defined in Section 5.1.

ORDER. "Order" means any: (a) order, judgment,ripfion, edict, decree, ruling, pronouncement, deitgtion, decision, opinion, verdict,
sentence, subpoena, writ or award issued, madereehtendered or otherwise put into effect byratar the authority of any court,
administrative agency or other Governmental Bodgror arbitrator or arbitration panel; or (b) Contraith any Governmental Body entered
into in connection with any Proceeding.

ORDERS LIST. "Orders List" is defined in Sectio (b)(viii).

ORDINARY COURSE OF BUSINESS. An action taken byoarbehalf of the Seller shall not be deemed to leen taken in the "Ordinary
Course of Business" unless:

(&) such action is recurring in nature, is consistégth the past practices of the Seller with respe the Acquired Business and is taken in the
ordinary course of the normal day-to-day operatiithe Seller in the conduct of the Acquired Besisy

(b) such action is taken in accordance with souripudent business practices; and

(c) such action is similar in nature and magnittadactions customarily taken, without any sepaoatgpecial authorization, in the ordinary
course of the normal day-to-day operations of Caaigla Entities.

OTHER CONTRACTS. "Other Contracts" is defined irct&an 1.1(e).

PARTIES. "Parties" is defined in the first paradray this Agreement.

PERSON. "Person" means any individual, Entity ov€&amental Body.

PRE-CLOSING PERIOD. "Pre-Closing Period" meanspigod beginning on the date of the Agreement tijinathe Closing Date.

PROCEEDING. "Proceeding" means any action, stiigaliion, arbitration, proceeding (including anyikicriminal, administrative,
investigative or appellate proceeding and any mfdrproceeding), prosecution, contest, hearinglilgginquest, audit, examination or
investigation commenced, brought,



conducted or heard by or before, or otherwise wingl, any Governmental Body or any arbitrator dritaation panel.
PURCHASE PRICE. "Purchase Price" is defined in i8act.2(a).

PURCHASER. "Purchaser" is defined in the first gaagh of this Agreement.

PURCHASER CLOSING CERTIFICATE. "Purchaser Closingrificate" is defined in Section 8.3.

PURCHASER EMPLOYEE BENEFIT PLAN. "Purchaser Empleygenefit Plan" means any plan, program, policgcfice, contract,
agreement or other arrangement providing for corsgigon, severance, termination pay, deferred cosgiem, performance awards, stocl
stock-related awards, fringe benefits or other eygd benefits or remuneration of any kind, whettetten, unwritten or otherwise, funded
or unfunded, including, without limitation, each'ployee benefit plan," within the meaning of Setct#§3) of ERISA (whether or not ERIS
is applicable to such plan), that is or has beeimtaiaed, contributed to, or required to be conitdd to, by the Purchaser, any ERISA
Affiliate or any predecessor entity of the Purchidsethe benefit of any employee of the Purchaseany ERISA Affiliate, or with respect to
which the Purchaser or any ERISA Affiliate has @ynhave any liability or obligation.

PURCHASER NONCOMPETITION AGREEMENT. "Purchaser Nompetition Agreement" is defined in Section 1.AH))(

REGISTERED IP. "Registered IP" means and includeSgeecified IP that is registered, filed, or isdusnder the authority of any
Governmental Body, including all patents, registecepyrights, registered mask works and registasetbmarks and all applications for any
of the foregoing.

RELATED PARTY. Each of the following shall be deeairte be a "Related Party": (a) each individual wé)mr who has at any time been,
officer of the Seller; (b) each member of the fanoif each of the individuals referred to in clat&®" above; and (c) any Entity (other than
the Seller) in which any one of the individualsereéd to in clauses "(a)" and "(b)" above holdkeld (or in which more than one of such
individuals collectively hold or held), beneficialbr otherwise, a controlling interest or a mater@ing, proprietary or equity interest.

REPRESENTATIVES. "Representatives" means officgirgctors, employees, agents, attorneys, accomtadvisors and representatives.
SELLER. "Seller" is defined in the first paragragftthis Agreement.

SELLER CONTRACT. "Seller Contract" means any Cocttralated to the Acquired Business: (a) to whigh $eller is a party; (b) by which
the Seller or any of its assets is or may beconuador under which the Seller has, or may becorbgesuto, any obligation; or (c) under
which the Seller has or may acquire any right teriest.

SELLER EMPLOYEE BENEFIT PLAN. "Seller Employee Béinélan" means any plan, program, policy, pragtemntract, agreement or
other arrangement providing for compensation, sewe, termination pay, deferred compensation, pegnce awards, stock or stock-related
awards, fringe benefits or other employee benefitemuneration of any kind, whether written, uriten or otherwise, funded or unfunded,
including, without limitation, each "employee beibefan,” within the meaning of Section 3(3) of E5A (whether or not ERISA is applicable
to such plan), that is or has been maintained yitréd to, or required to be contributed to, by 8eller, any ERISA Affiliate or any
predecessor
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entity of the Seller for the benefit of any empleys the Seller or any ERISA Affiliate, or with peect to which the Seller or any ERISA
Affiliate has or may have any liability or obligati.

SELLER INBOUND IP CONTRACT. "Seller Inbound IP Coatt" means any Contract to which the Seller iarypand whereby Seller is
granted Intellectual Property Rights used in thguied Business.

SELLER IP. "Seller IP" means and includes all lietetual Property Rights and Intellectual Propemntyvhich the Seller has (or purports to
have) an ownership interest or an exclusive licemsemilar exclusive right.

SELLER NONCOMPETITION AGREEMENT. "Seller Noncomp@in Agreement" is defined in Section 1.7(b)(vii).

SELLER OUTBOUND IP CONTRACT. "Seller Outbound IP i@mact" means any Contract to which the Sellerpamy and whereby any
Person has been granted any license or interestttnany Specified IP.

SELLER PRODUCTS. "Seller Products" means the prtedaied services developed, manufactured, marketsola (including any product
or service currently under development) by theeBétl connection with the Acquired Business.

SELLER SHARE. "Seller Share" is defined in Sectldn2(a)(vii).

SELLER SOFTWARE. "Seller Software" means and inekidny software (including firmware and other safevembedded in hardware
devices) included in the Assets or embodying thecBied IP (other than non-customized third-padiftsare licensed to the Seller for
internal use on a non-exclusive basis).

SPECIFIED ACCOUNTS RECEIVABLE. "Specified AccourReceivable” shall be as defined in Section 1.1(h).
SPECIFIED CONTRACTS. "Specified Contracts" is definn Section 1.1(e).

SPECIFIED IP. "Specified IP" is defined in Sectibi(a).

START DATE. "Start Date" is defined in Section 4&)/(

TANGIBLE ASSETS. "Tangible Assets" is defined incBen 1.1(c).

TAX. "Tax" means any tax (including any income tianchise tax, capital gains tax, estimated tassg receipts tax, valuedded tax, surta
excise tax, ad valorem tax, transfer tax, stampdabes tax, use tax, property tax, business toygation tax, inventory tax, occupancy tax,
withholding tax or payroll tax), levy, assessméaitiff, impost, imposition, toll, duty (includingg customs duty), deficiency or fee, and any
related charge or amount (including any fine, pgnai interest), that is, has been or may in thiaribe (a) imposed, assessed or collected by
or under the authority of any Governmental Body(l®mayable pursuant to any tax-sharing agreemesimilar Contract.

TAX RETURN. "Tax Return" means any return (inclugliany information return), report, statement, detian, estimate, schedule, notice,
notification, form, election, certificate or oth#mcument or information that is, has been or mahénfuture be filed with or submitted to, or
required to be filed with or submitted to, any Gmraental Body in connection with the determinatiassessment,
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collection or payment of any Tax or in connectiathwthe administration, implementation or enforcetnaf or compliance with any Legal
Requirement relating to any Tax.

TRANSACTIONAL AGREEMENTS. "Transactional Agreemehteeans: (a) this Agreement; (b) the Escrow Agredne) the Assignment
Agreement; (d) the Seller Noncompetition Agreeméeitthe Purchaser Noncompetition Agreement; @) Thansition Services Agreement
and (g) the Closing Certificate.

TRANSACTIONS. "Transactions" means (a) the executind delivery of the respective Transactional Agrents, and (b) all of the
transactions contemplated by the respective Trainsat Agreements, including: (i) the sale of thesAts by the Seller to the Purchaser in
accordance with the Agreement;

(i) the assumption of the assumed liabilities g Purchaser pursuant to the Assignment Agreeraedt(iii) the performance by the Seller
and the Purchaser of their respective obligationeuthe Transactional Agreements, and the exeogisiee Seller and the Purchaser of their
respective rights under the Transactional Agreesent

TRANSITION SERVICES AGREEMENT. "Transition ServicAgreement" is defined in Section 1.6.

UNAUDITED INTERIM BALANCE SHEET. "Unaudited InterinBalance Sheet" is defined in Section 2.3.
UNAUDITED INTERIM FINANCIAL STATEMENTS. "Unauditednterim Financial Statements” is defined in SecoB
WARN ACT. "WARN Act" is defined in Section 4.9.
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FORM OF ASSIGNMENT AGREEMENT
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FORM OF TRANSITION SERVICES AGREEMENT
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FORM OF PURCHASER NONCOMPETITION AGREEMENT
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FORM OF SELLER NONCOMPETITION AGREEMENT
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EXHIBIT 99.1
[INTEVAC LETTERHEAD]
FOR IMMEDIATE RELEASE CONTACT: Charley Eddy, CFO

(408) 496-2259
ceddy@intevac.com

INTEVAC COMPLETES SALE OF ITS RAPID THERMAL PROCESS ING BUSINESS TO PHOTON DYNAMICS

Santa Clara, California, November 4, 2002 - InteVac. (Nasdaqg: IVAC), today completed the sal@ofapid thermal processing capital
equipment ("RTP") business to Photon Dynamics, #h&an Jose, California. (Nasdaq: PHTN). Photonddyics paid $20 million in cash
and assumed certain liabilities. $2 million of ttesh payment will be held in escrow for one yealeRse of the escrow is subject to a nur
of conditions. Additionally, Photon Dynamics wilir 23 personnel from Intevac and relocate the®ttoton Dynamics' San Jose, California
facility.

ABOUT INTEVAC

Intevac is developing revolutionary intensified giveg products that address potentially large consraband military markets. The Company
also produces sophisticated manufacturing equipemesd in the manufacture of high technology proslaad is leveraging its equipment
expertise to enable cost-effective production af imgensified imaging products. Intevac's intereifimaging products are high-speed electro-
optical devices that detect light with extraordinaensitivity. The Company's proprietary technologgkes possible products such as LIVAR
(R), a long-range target identification system, aigido cameras with night vision capability. Inte\saequipment products are designed to
deposit or modify highly engineered thin-films ohtarial on a variety of substrates. These systemdesigned for continuous high volume
manufacturing of precision thin-film products swahflat panel displays, magnetic media for hardedriand extreme-low-light-level cameras.
For more information call 408-986-9888 or visit tiempany's website at www.intevac.com.

LIVAR(R) is a registered trademark of Intevac.
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