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[INTEVAC LOGO]
Dear Shareholder:

You are cordially invited to attend the Annual Megtof Shareholders (the "Annual Meeting") of IrdeyInc., a California corporation (the
"Company") which will be held on May 13, 1999, &@®a.m., local time, at the Company's headquar3&s0 Bassett Street, Santa Clara,
California 95054.

At the Annual Meeting, you will be asked to considred vote upon the following proposals: (i) toctHive (5) directors of the Company; (ii)
to approve an amendment to the Employee Stock Bsechlan to increase the number of shares restveexinder; and (iii) to ratify the
appointment of Ernst & Young LLP as independentitausi of the Company for the fiscal year ending &aber 31, 1999.

The enclosed Proxy Statement more fully describegletails of the business to be conducted at tiri&l Meeting. After careful
consideration, the Company's Board of Directorsurasimously approved the proposals and recommnibatiyou vote FOR each such
proposal.

After reading the Proxy Statement, please marle,d@gn and return the enclosed proxy card in teermpanying reply envelope to ensure
receipt by the Company's Transfer Agent no latentiay 12, 1999. If you decide to attend the Anideéting and would prefer to vote in
person, please notify the Secretary of the Complagtyyou wish to vote in person and your proxy wilk be voted.

YOUR SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATEND RETURN THE ENCLOSED PROXY OR ATTEND THE
ANNUAL MEETING IN PERSON.

A copy of the Company's 1998 Annual Report has lmegited concurrently herewith to all shareholderttied to notice of and to vote at the
Annual Meeting.

We look forward to seeing you at the Annual MeetiAlpase notify Kathleen Sinclair at (408) 496-287%bu plan to attend.
Sincerely yours,

/'s/ Norman H. Pond

Nor man H. Pond
Presi dent and Chief Executive O ficer

Santa Clara, California
March 30, 1999

IMPORTANT

PLEASE MARK, DATE AND SIGN THE ENCLOSED PROXY ANDIRTURN IT AT YOUR EARLIEST CONVENIENCE IN THE
ENCLOSED POSTAGE-PREPAID RETURN ENVELOPE SO THATYPU ARE UNABLE TO ATTEND THE ANNUAL MEETING,
YOUR SHARES MAY BE VOTED.



INTEVAC, INC.
3550 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 13, 1999

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Megtof Shareholders (the "Annual Meeting") of IraeyInc., a California corporation (the
"Company"), to be held on May 13, 1999 at 9:00 alocal time, at the Company's headquarters, 353&t Street, Santa Clara, California
95054, for the following purposes:

1. To elect directors to serve for the ensuing yeamtil their respective successors are dulytetband qualified. The nominees are Norman
H. Pond, Robert D. Hempstead, Edward Durbin, Daliittambeth and H. Joseph Smead.

2. To approve an amendment to the Employee StogthBse Plan to increase the number of shares sss@wissuance thereunder by
500,000.

3. To ratify the appointment of Ernst & Young LLB iadependent auditors of the Company for the ffigear ending December 31, 1999.
4. To transact such other business as may propentye before the meeting or any adjournment thereof.
The foregoing items of business are more fully dbed in the Proxy Statement that accompanies\tbigce.

Only shareholders of record at the close of businesMarch 16, 1999 are entitled to notice of andate at the Annual Meeting and at any
continuation or adjournment thereof.

All shareholders are cordially invited and encoexhtp attend the Annual Meeting. In any eventnsuee your representation at the meeting,
please carefully read the accompanying Proxy Setemhich describes the matters to be voted oneaf\tnual Meeting and sign, date and
return the enclosed proxy card in the reply envelovided. Should you receive more than one pleagause your shares are registered in
different names and addresses, each proxy shoutetlmmed to ensure that all your shares will bedolf you attend the Annual Meeting &
vote by ballot, your proxy will be revoked autoncatly and only your vote at the Annual Meeting vii# counted. The prompt return of your
proxy card will assist us in preparing for the AahiMeeting.

We look forward to seeing you at the Annual MeetiRlpase notify Kathleen Sinclair at (408) 496-287%bu plan to attend.
BY ORDER OF THE BOARD OF DIRECTORS

/'s/ CHARLES B. EDDY |11

CHARLES B. EDDY I1I1

Vi ce President, Finance and

Admi ni stration,

Chi ef Financial Oficer, Treasurer and
Secretary

Santa Clara, California
March 30, 1999

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. IN ANY EVENT, TO
ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING,®U ARE URGED TO VOTE, SIGN AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE POSGE-PREPAID ENVELOPE PROVIDEL



PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
INTEVAC, INC.
TO BE HELD MAY 13, 1999

GENERAL

This Proxy Statement is furnished in connectiorhulite solicitation by the Board of Directors ofdwmac, Inc., a California corporation (the
"Company" or "Intevac"), of proxies to be votedfa# Annual Meeting of Shareholders (the "Annual Meg) to be held on May 13, 1999,
at any adjournment or postponement thereof, fopthrposes set forth in the accompanying Notice mfival Meeting of Shareholders.
Shareholders of record on March 16, 1999 will biitled to vote at the Annual Meeting. The Annualéag will be held at 9:00

a.m., local time, at the Company's headquartets) Bassett Street, Santa Clara, California 95054.

It is anticipated that this Proxy Statement andethelosed proxy card will be first mailed to sharelers on or about March 30, 1999.
VOTING RIGHTS

The close of business on March 16, 1999 was therdetate for shareholders entitled to notice of ndbte at the Annual Meeting and any
adjournments thereof. At the record date, the Compad approximately 11,943,145 shares of its Com8tock outstanding and entitled to
vote at the Annual Meeting, held by approximated® 2hareholders of record. The Company believasagiiroximately 2,300 beneficial
owners hold shares through brokers, fiduciariesraomdinees. Holders of Common Stock are entitleaht® vote for each share of Common
Stock so held. A majority of the shares of Commutks entitled to vote will constitute a quorum fbe transaction of business at the Annual
Meeting.

If any shareholder is unable to attend the Annuaétihg, such shareholder may vote by proxy. Théosad proxy is solicited by the
Company's Board of Directors (the "Board of Direstar the "Board"), and, when the proxy card isimeed properly completed, it will be
voted as directed by the shareholder on the prary. Shareholders are urged to specify their csacethe enclosed proxy card. If a proxy
card is signed and returned without choices spkifn the absence of contrary instructions, tleeeshof Common Stock represented by such
proxy will be voted FOR Proposals 1, 2 and 3 arltilve voted in the proxy holders' discretion astioer matters that may properly come
before the Annual Meeting.

The five director nominees receiving the higheshhar of affirmative votes will be elected. Votesggt a nominee, abstentions and brokers
non-votes will have no effect on the election akdtors. Approval of Proposals 2 and 3 requir¢h@) affirmative vote of a majority of those
shares present and voting, and (ii) the affirmatiote of the majority of the required quorum. Thaisstentions and broker nentes can hav
the effect of preventing approval of a proposal seltee number of affirmative votes, though a majaof the votes cast, does not constitute a
majority of the required quorum. All votes will keoulated by the inspector of election appointedtie meeting, who will separately tabul
affirmative and negative votes, abstentions an#tdiraon-votes.

REVOCABILITY OF PROXIES

Any person giving a proxy has the power to revdla any time before its exercise. A proxy may ®eked by filing with the Secretary of
the Company an instrument of revocation or a dugcated proxy bearing a later date, or by attenthegAnnual Meeting and voting in
person.



SOLICITATION OF PROXIES

The Company will bear the cost of soliciting praxi€opies of solicitation material will be furnish® brokerage houses, fiduciaries, and
custodians holding shares in their names thatemefirially owned by others to forward to such W@ owners. The Company may
reimburse such persons for their costs of forwaydire solicitation material to such beneficial ovmd& he original solicitation of proxies by
mail may be supplemented by solicitation by teleghdelegram, or other means by directors, officemgployees or agents of the Company.
No additional compensation will be paid to thes#ividuals for any such services. Except as desdréimve, the Company does not inten
solicit proxies other than by mail.

THE ANNUAL REPORT OF THE COMPANY FOR THE FISCAL YBRENDED DECEMBER 31, 1998 HAS BEEN MAILED
CONCURRENTLY WITH THE MAILING OF THE NOTICE OF ANNWL MEETING AND PROXY STATEMENT TO ALL
SHAREHOLDERS ENTITLED TO NOTICE OF AND TO VOTE ATHE ANNUAL MEETING. THE ANNUAL REPORT IS NOT
INCORPORATED INTO THIS PROXY STATEMENT AND IS NOT@NSIDERED PROXY SOLICITING MATERIAL.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, five directors (constitutitige entire board) are to be elected to serve tiihext Annual Meeting of Shareholders
and until a successor for each such director etdeand qualified, or until the death, resignagtmmremoval of such director. It is intended
that the proxies will be voted for the five nomisesmmed below unless authority to vote for any swarhinee is withheld. All five nominees
are currently directors of the Company, and allenaected to the Board by the shareholders agteahnual meeting. Each person nomir
for election has agreed to serve if elected, aadBitard of Directors has no reason to believeahgtnominee will be unavailable or will
decline to serve. In the event, however, that ainee is unable or declines to serve as a direttihre time of the Annual Meeting, the
proxies will be voted for any other person whoeésidnated by the current Board of Directors tatfi# vacancy. Unless otherwise instructed,
the proxyholders will vote the proxies receivedtlym for the nominees named below. The five cane@eeceiving the highest number of
the affirmative votes of the shares entitled tevattthe Annual Meeting will be elected directoirthe Company. The proxies solicited by t
Proxy Statement may not be voted for more thanriwminees.

NOMINEES

Set forth below is information regarding the noneim¢o the Board of Directors.

NAME POSITION(S) WITH THE COMPANY AGE
Norman H. Pond............ Chairman of the Board, President and Chief Executive 60
Officer
Robert D. Hempstead....... Chief Operating Officer 55
Edward Durbin(1).......... Director 71
David N. Lambeth(1)(2).... Director 51
H. Joseph Smead(2)........ Director 73

(1) Member of the Audit Committee
(2) Member of the Compensation Committee
BUSINESS EXPERIENCE OF NOMINEES FOR ELECTION AS DIRECTORS

Mr. Pond is a founder of the Company and has semgddhairman of the Board, President and Chief tkex Officer since February 1991.
Before joining the Company, from 1988 to 1990, Mond served as President and Chief Operating ©ffic¢arian Associates, Inc.
("Vvarian"), a publicly held manufacturer of semidoictor, communication, defense and medical produdisre he was responsible for
overall



management of Varian's operations. From 1984 t&1918. Pond was President of Varian's Electron Bednd Systems Group and becat
Director of Varian in 1986. Prior to joining Variaklr. Pond was employed by Teledyne, a diversiélttronics company, from 1963 to
1984 where he served in various positions, inclydis Group Executive. Mr. Pond holds a B.S. in fasySom the University of Missouri at
Rolla and a M.S. in physics from the UniversityG#lifornia at Los Angeles.

Dr. Hempstead has served as Chief Operating Offittre Company since April 1996. He was appoird&airector of the Company in 1997.
Before joining the Company, Dr. Hempstead serveba&sutive Vice President of Censtor Corp., a mactufer of computer disk drive
heads and disks, from November 1994 to Februarg.198 was a self-employed consultant from 1989 duddnber 1994. Dr. Hempstead
holds a B.S. and M.S. in electrical engineeringrfifdassachusetts Institute of Technology and a Fh.physics from the University of
lllinois.

Mr. Durbin has served as a Director of the Compsinge February 1991. Mr. Durbin is the Vice Chainnoé Kaiser Aerospace and
Electronics Corporation ("Kaiser"), a privately thehanufacturer of electronic and electro-opticatesns, responsible for marketing and
business development since joining Kaiser in 18M5.Durbin currently serves as a director for dlKaiser's subsidiaries. Mr. Durbin hold
B.S. in electrical engineering from The Cooper Wnamd a M.S. in electrical engineering from theyRalhnic Institute of Brooklyn.

Dr. Lambeth has served as a Director of the Comgarme May 1996. Dr. Lambeth has been Professelectrical and computer engineering
and Associate Director of the Data Storage Systn@arnegie Mellon University since 1989. Since8 8. Lambeth has been the owner of
Lambeth Systems, an engineering consulting firmnF1973 to 1988, Dr. Lambeth worked at Eastman K@&tampany's Research
Laboratories, most recently as the head of the MagMaterial Laboratory. Dr. Lambeth holds a BrSelectrical engineering from the
University of Missouri and a Ph.D. in physics fréne Massachusetts Institute of Technology.

Dr. Smead has served as a Director of the Compang &ebruary 1991. Dr. Smead joined Kaiser in 187d served as Kaiser's President
from 1974 until October 1997. Dr. Smead servedrasient and Chairman of the Board of Directork &ystems, Inc. ("KSI"), Kaiser's
parent company, from 1977 until October 1997. Dne&d currently serves as Chairman of the Boardretbrs of Kaiser and as a director
for all of Kaiser's subsidiaries. Dr. Smead hold& @. in electrical engineering from the UniversifyColorado, a M.S. in electrical
engineering from the University of Washington arf@haD. in electrical engineering from Purdue Unsitgr

BOARD MEETINGS AND COMMITTEES

The Board of Directors held four(4) meetings duffisgal 1998. All members of the Board of Directdrging fiscal 1998 attended at least
seventy-five percent (75%) of the aggregate otdke number of meetings of the Board of Directoetd during the fiscal year and the total
number of meetings held by all committees of thafamn which each such director served. There @afamily relationships among
executive officers or directors of the Company. Board of Directors has an Audit Committee and enBensation Committee.

The Audit Committee of the Board of Directors hiddr (4) meetings during fiscal 1998. The Audit Guitiee, which during 1998 was
comprised of Mr. Durbin and Dr. Lambeth, recommeegagement of the Company's independent audéippspves services performed by
such auditors, and reviews and evaluates the Coyigpaccounting system and its system of internatrots.

The Compensation Committee of the Board of Directmid one (1) meeting during fiscal 1998. The Censation Committee, which during
1998 was comprised of Dr. Lambeth and Dr. Smeaglpliarall responsibility for the Company's compénsgolicies and determines the
compensation payable to the Company's executiveeodf including their participation in certaintbe Company's employee benefit and
stock plans.



DIRECTOR COMPENSATION

Directors of the Company do not receive compensdtioservices provided as a director. The Compmsg does not pay compensation for
committee participation or special assignmentfhiefBoard of Directors. However, the directors digil#e to receive periodic option grants
under the Discretionary Option Grant and Autom@tion Grant Programs in effect under the Compal§35 Stock Option/Stock Issuance
Plan (the "1995 Plan"). Under the Discretionaryi@ptGrant Program, all directors are eligible toaige option grants, when and as
determined by the Board of Directors. No non-emeBoard members received any option grants uhdddiscretionary Option Grant
Program during the 1998 fiscal year.

Under the Automatic Option Grant Program, eachviiddial who was serving as a non-employee Board neemib the November 20, 1995
effective date of the 1995 Plan received an opgi@mt for 10,000 shares of Common Stock with amase price of $6.00 per share, the pi
per share at which the Common Stock was sold itCtirapany's initial public offering on that date cBandividual who first becomes a non-
employee Board member at any time after Novembge 285 will receive a similar 10,00kare option grant on the date such individuals
the Board, provided such individual has not beethénprior employ of the Company. In addition, ba tate of each Annual Shareholders
Meeting, each individual who is to continue to geag a non-employee Board member, whether or abirttividual has been in the prior
employ of the Company, will receive an option granpurchase 2,500 shares of Common Stock, prowddel individual has served as a
non-employee Board member for at least six months.

Each option under the Automatic Grant Program hasxarcise price per share equal to the fair marideie per share of the Company's
Common Stock on the grant date and a maximum téi0 gears, subject to earlier termination follogiicessation of the optionee's Board
service. Each such option is immediately exerceséin any or all of the option shares; however, stmgres purchased under the option are
subject to repurchase by the Company, at the optiencise price paid per share, should the opticrase service as a Board member pri
vesting in those shares. The shares subject toieitiah 10,000-share grant vest in four successigeal annual installments over the
optionee's period of Board service, with the finstallment vesting upon the optionee's completibane year of Board service measured
from the grant date. All shares subject to eacB@ghare grant vest upon the optionee's complefi@me year of Board service measured
from the grant date. However, the shares subjeall tiptions immediately vest upon (i) certain ches in the ownership or control of the
Company or (ii) the death or disability of the apiee while serving as a Board member.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE FOR ELECTION OF
ALL OF THE ABOVE NOMINEES FOR ELECTION AS DIRECTORS .
PROPOSAL NO. 2:
APPROVAL OF AMENDMENT TO THE EMPLOYEE STOCK PURCHAS E PLAN

The Company's shareholders are being asked toxapproamendment to the Company's Employee Stoah®se Plan (the "Purchase Ple
which will increase the maximum number of share€ofimon Stock authorized for issuance over the térthe Purchase Plan by 500,000
shares, bringing the total shares currently resefeeissuance under the Purchase Plan to 1,00Gj0@@s.

The amendment is designed to assure that a suffigserve of Common Stock is available under tiretase Plan to provide eligible
employees of the Company and its participatindiaffis with the opportunity to acquire a proprigtanterest in the Company through
participation in a payroll-deduction based emplostek purchase plan under Section 423 of theratdRevenue Code. Participating
affiliates may include any parent or subsidiarypowations of the Company, whether now existingemehfter established, which elect to
extend the benefits of the Purchase Plan to thigible employees.

The Purchase Plan was adopted by the Board of tonreeon September 14, 1995, approved by the shidierisdn October 1995 and amended
in May 1997. The Purchase Plan became effectivdavember 20, 1995 at the time of the initial puldftering of the Company's Common
Stock. The share



increase to the Purchase Plan which is the subjehbts Proposal No. 2 was adopted by the Boardasuary 28, 1999, subject to the appr
of the shareholders at the 1999 Annual Meeting.

The terms and provisions of the Purchase Plan,ass$ racently amended, are summarized below. Howé&wesummary does not purport to
be a complete description of the Purchase Planie€@f the actual plan document may be obtaineanyystockholder upon written reques
the Corporate Secretary at the Company's execofiiges in Santa Clara, California.

ADMINISTRATION

The Purchase Plan is administered by the Compensatmmittee of the Board. Such committee, as Rtininistrator, has full authority to
adopt administrative rules and procedures andt¢opret the provisions of the Purchase Plan. Adte@and expenses incurred in plan
administration are paid by the Company without gbap participants.

SECURITIES SUBJECT TO THE PURCHASE PLAN

The shares of Common Stock available for issue uth@ePurchase Plan may be either shares newlgdgsyithe Company or shares
reacquired by the Company, including shares puszhas the open market. The maximum number of slEHr€@®mmon Stock which may be
sold to participants over the term of the PurciRlae may not exceed 1,000,000 shares, assumirgip#neholders approve the share increase
which forms part of this proposal. As of January P999, 411,964 shares had been issued under thka3e Plan.

In the event that any change is made to the Compangstanding Common Stock (whether by reasompfecapitalization, stock dividend,
stock split, exchange or combination of sharestloerochange in corporate structure effected wittlo@tCompany's receipt of consideration),
appropriate adjustments will be made to (i) theland maximum number of securities issuable dveterm of the Purchase Plan, (ii) the
class and maximum number of securities purchagasl@articipant on any one semi-annual purchaseatal (iii) the class and number of
securities and the price per share in effect urdeh outstanding purchase right.

PURCHASE PERIODS AND PURCHASE RIGHTS

Shares of Common Stock are offered under the Psechin through a series of successive offeringggreach with a maximum duratior
twenty-four (24) months, with the exception of thitial offering period. The initial offering peribbegan on November 20, 1995 and ended
on the last business day in January 1998. The dauffering period started on the first business idalyebruary 1998 and, due to the
triggering of the automatic reset provision of Ewechase Plan, ended on the last business daypwddal999. The next offering period be
on the first business day of February 1999 andemitl on the last business day of July 1999. The térsubsequent offering periods will be
determined by the Plan Administrator.

ELIGIBILITY AND PARTICIPATION

Any individual who is employed on a basis underchhiie or she is expected to work for more than ty0) hours per week for more than
five (5) months per calendar year in the emplothefCompany or any participating parent or subsjdiarporation (including any
corporation which subsequently becomes such atian@yduring the term of the Purchase Plan) is leliggio participate in the Purchase Plan.
As of February 1, 1999, the Company estimatedapptoximately 270 employees, including two (2) estee officers, were eligible to
participate in the Purchase Plan.

An individual who is an eligible employee at tharsof any offering period may join that offeringnod at that time or on any subsequent
semi-annual entry date (the first business dayelorirary or August each year) within that offeriregipd. An individual who first becomes an
eligible employee after such start date may joandffering period on any semi-annual entry datéiwithat offering period after the date on
which he or she became an eligible employee.



At the time the participant joins the offering et he or she is granted a purchase right to aeghiares of Common Stock at semi-annual
intervals over the remainder of that offering pdri®he purchase dates will occur on the last bgsiday in January and July each year, and
all payroll deductions collected from the partiaipfor the period ending with each such semi-anpuathase date will automatically be
applied to the purchase of Common Stock. Payraludgons may not exceed ten percent (10%) of balseysfor each semi-annual period of
participation, and no participant may purchase ntloa@ 750 shares per semi-annual purchase date.

PURCHASE PRICE

The purchase price of the Common Stock acquiregagh semi-annual purchase date will be equal tayeiiye percent (85%) of the lower
of (i) the fair market value per share of CommoocEton the participant's entry date into the offgnperiod or (ii) the fair market value on-
semi-annual purchase date. However, the clausen@unt for any participant whose entry date is rothan the start date of the offering
period will not be less than the fair market vghee share of Common Stock on that start date.

The fair market value per share of Common StoctherNovember 20, 1995 effective date of the Pureifdan was deemed to be equal tc
$6.00 per share price at which the Common Stockselsin the initial public offering on that daféhe fair market value of the Common
Stock on any other relevant date under the PurdPlaseis deemed to be equal to the closing sefiiige per share on such date on the
Nasdag National Market. On January 29, 1999, therfarket value per share of Common Stock was $pefShare

PAYROLL DEDUCTIONS AND STOCK PURCHASES

Each participant may authorize periodic payrollwsibns in any multiple of 1% (up to a maximum 6fA4) of his or her base salary each
offering period to be applied to the acquisitiorGafmmon Stock on the semi-annual purchase datesa€msemi-annual purchase date (the
last business day in January and July each yéarpayroll deductions of each participant will antdically be applied to the purchase of
whole shares of Common Stock at the purchase prieffect for the participant for that purchaseedat

AUTOMATIC RESET

Should the fair market value per share of CommackSon any semi-annual purchase date within arriaffgoeriod be less than the fair
market value per share of Common Stock on the dtdet of that offering period, then the offeringipée will automatically terminate
immediately after the purchase of shares of Com8tonk on that semannual purchase date, and a new offering periddoedlin on the ne»
business day following such purchase date. Thetidaraf that new offering period will be establishiey the Plan Administrator within five
(5) business days following such start date.

SPECIAL LIMITATIONS
The Purchase Plan imposes certain limitations @pparticipant's rights to acquire Common StocKpiding the following:

- No individual who owns stock (including stock plhiasable under any outstanding purchase rightsepsig five percent (5%) or more of
the total combined voting power or value of allssias of stock of the Company or any of its af@atay participate in the Purchase Plan.

- No individual may participate in the PurchasenRiia rate which would permit such individual toghase more than $25,000 of Common
Stock (valued at the beginning of the individupbsticipation in an offering period) during any areendar year.

- No participant may purchase more than 750 shafr€®@mmon Stock on any semi-annual purchase date.
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TERMINATION OF PURCHASE RIGHTS
A participant may withdraw from the Purchase Plaarg time and his or her accumulated payroll dédas will be refunded immediately.

The participant's purchase right will immediatedynhinate upon his or her cessation of employmetdss of eligible employee status. Any
payroll deductions which the participant may hawadmfor the semi-annual period in which such cessaf employment or loss of
eligibility occurs will be refunded and will not tawplied to the purchase of Common Stock.

SHAREHOLDER RIGHTS

No participant will have any shareholder rightshariéspect to the shares covered by his or her paectights until the shares are actu
purchased on the participant's behalf. No adjustiwéhbe made for dividends, distributions or athigghts for which the record date is prior
to the date of such purchase.

ASSIGNABILITY
No purchase rights will be assignable or transferbip the participant, and the purchase rights béllexercisable only by the participe
CHANGE IN CONTROL

In the event the Company is acquired by mergessetssale, all outstanding purchase rights wilbmuattically be exercised immediately prior
to the effective date of such acquisition. The pase price will be the lesser of

(i) eighty-five percent (85%) of the fair marketwa per share of Common Stock on the participamisy date into the offering period in
which such acquisition occurs or (i) eighty-fiverpent (85%) of the fair market value per shar€ahmon Stock immediately prior to such
acquisition, but in no event will the clause (iir famarket value for any participant whose entryedatother than the start date of the offering
period be less than the fair market value per sb@ommon Stock on the start date of the offepagod in which such acquisition occurs.

SHARE PRO-RATION

Should the total number of shares of Common Stoddetpurchased pursuant to outstanding purchases g any particular date exceed the
number of shares then available for issuance uh@gPurchase Plan, then the Plan Administratormalke a pro-rata allocation of the
available shares on a uniform and nondiscriminabasis, and the payroll deductions of each pa#ditipto the extent in excess of the
aggregate purchase price payable for the Commark $ro-rated to such individual, will be refunded.

AMENDMENT AND TERMINATION

The Purchase Plan will terminate upon the eartieé) the last business day in January 2005tl{&)date on which all shares available for
issuance thereunder are sold pursuant to exerpigetiase rights or (iii) the date on which all gfnase rights are exercised in connection with
an acquisition of the Company.

The Board may at any time alter, suspend or distoathe Purchase Plan. However, the Board maywititput shareholder approval, (i)
increase the number of shares issuable under tlthdae Plan or the maximum number of shares puableper participant on any one semi-
annual purchase date, except in connection witlaicechanges in the Company's capital structuijealer the purchase price formula so a
reduce the purchase price, (iii) materially inceetige benefits accruing to participants or (iv) eniatly modify the requirements for eligibility
to participate in the Purchase Plan.

FEDERAL TAX CONSEQUENCES

The Purchase Plan is intended to be an "emplogek purchase plan” within the meaning of Sectiof dPthe Internal Revenue Code.
Under a plan which so qualifies, no taxable incamiebe



recognized by a participant, and no deductionshwlhllowable to the Company, upon either the goatite exercise of the purchase rights.
Taxable income will not be recognized until thesaisale or other disposition of the shares acdjuineler the Purchase Plan or in the event
the participant should die while still owning therphased shares.

If the participant sells or otherwise disposeshefpurchased shares within two (2) years afteohieer entry date into the offering period in
which such shares were acquired or within one €8y wafter the semi-annual purchase date on whagdetehares were actually acquired, then
the participant will recognize ordinary income liretyear of sale or disposition equal to the ambynwhich the fair market value of the sh

on the purchase date exceeded the purchase pitttopthose shares, and the Company will be eutitb an income tax deduction, for the
taxable year in which such disposition occurs, eguamount to such excess. Any gain or loss iress®f the amount treated as ordinary
income will be characterized as capital gains.

If the participant sells or disposes of the purekashares more than two

(2) years after his or her entry date into therarffipperiod in which the shares were acquired anderthan one (1) year after the semi-annual
purchase date of those shares, then the particighmécognize ordinary income in the year of satedisposition equal to the lesser of (i) the
amount by which the fair market value of the shareshe sale or disposition date exceeded the paechrice paid for those shares or (ii) :

of the fair market value of the shares on the pigdint's entry date into that offering period; amy additional gain upon the disposition will
be taxed as a long-term capital gain. The Compaitiyet be entitled to an income tax deduction wigispect to such disposition.

If the participant still owns the purchased shatehie time of death, the lesser of (i) the amdwynivhich the fair market value of the share:
the date of death exceeds the purchase price) d5dhb of the fair market value of the shares orohiser entry date into the offering period in
which those shares were acquired will constitutBnary income in the year of death.

ACCOUNTING TREATMENT

Under current accounting rules, the issuance of f@omStock under the Purchase Plan will not resudt tompensation expense chargeable
against the Company's reported earnings. HowaweiCompany must disclose, in footnotes to the Caoryipdinancial statements, the impact
the purchase rights granted under the Purchasen®laid have upon the Company's reported earnings the value of those purchase rights
treated as compensation expense.

STOCK ISSUANCES

The table below shows, as to each of the Compamngsutive officers named in the Summary Compensatable and the various indicated
groups, the number of shares of Common Stock peechander the Purchase Plan between the Novemp282b effective date of the
Purchase Plan and January 29, 1999, together hattvéighted average purchase price paid per share.

PURCHASE PLAN TRANSACTIONS

NUMBER OF WEIGHTED AVERAGE
NAME PURCHASED SHARES PURCHASE PRICE

Norman H. Pond, Chairman of the Board, President an d
Chief Executive Officer.........ccccccvveeeennn.
Charles B. Eddy lll, Vice President, Finance and

Administration, Chief Financial Officer, Treasure r

and Secretary........cooveeeveeeiveeeeieeenne, 4,475 $5.920
Robert D. Hempstead, Chief Operating Officer....... 3,750 $8.830
All executive officers as a group.................. 8,225 $7.246
All employees, including current officers who are n ot

executive officers, as a group............c...... ... 403,739 $6.265



NEW PLAN BENEFITS

As of January 29, 1999, no purchase rights had gesrted under the Purchase Plan on the basie &0h,000 share increase which is the
subject of this Proposal No. 2.

SHAREHOLDER APPROVAL

The affirmative vote of the holders of a majorifytive shares represented and voting at the Anneaitidg will be required for approval of 1
amendment to increase the share reserve undeutbka3e Plan by an additional 500,000 shares. 8tsoieh shareholder approval not be
obtained, then no purchase rights will be grantedieu the Purchase Plan on the basis of the 508/@ increase, and the Purchase Plar
continue in effect until the available reserve oh@non Stock under the Purchase Plan as last agpbyvthe shareholders is issued.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE AMENDMENT
TO THE PURCHASE PLAN.
PROPOSAL NO. 3:
RATIFICATION OF INDEPENDENT PUBLIC AUDITORS

The Company is asking the shareholders to ratéystection of Ernst & Young LLP as the Companytependent public auditors for the
fiscal year ending December 31, 1999. The affirm@atiote of the holders of a majority of the shasgesented and voting at the Annual
Meeting (provided that such affirmative vote alsmstitutes a majority of the required quorum) il required to ratify the selection of Ernst
& Young LLP.

In the event the shareholders fail to ratify thpa@ptment, the Audit Committee of the Board of Ris will reconsider its selection of
auditors for the fiscal year. Even if the selecii®natified, the Board in its discretion may diréee appointment of a different independent
accounting firm at any time during the year if B@ard determines that such a change would be ibekeinterest of the Company and its
shareholders.

Ernst & Young LLP has audited the Company's finahsiatements annually since 1991. Its represeptatire expected to be present at the
Annual Meeting, will have the opportunity to maketatement if they desire to do so, and will belaisée to respond to appropriate questi

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDER®TE FOR THE PROPOSAL TO RATIFY THE SELECTIC
OF ERNST & YOUNG LLP AS THE COMPANY'S INDEPENDENTUBLIC AUDITORS FOR THE FISCAL YEAR ENDING
DECEMBER 31, 1999.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the ownership of the Company's Commonk3s of January 29, 1999 by (i) all
persons known by the Company to be beneficial osvo&five percent (5%) or more of its outstandirmr@non Stock based upon a review
13G filings made with the Securities and Exchange@ission during 1998, (ii) each director of thenany and each nominee for director,
(iii) the Chief Executive Officer and each of theotother executive officers of the Company sendsguch as of the end of the last fiscal
whose compensation for such year was in exces$0ff,800, and (iv) all executive officers and dicestof the Company as a group.

AMOUNT AND NATURE OF
BENEFICIAL OWNERSHIP(1)

NAME AND ADDRESS OF BENEFICIAL OWNER NUMBER OF SHARES PERCENT OWNED(2)

Kaiser Aerospace and Electronics................... ... 5,600,000 46.9%
950 Tower Lane, Suite 800
Foster City, CA 94404

Norman H. Pond(3)........ccoevvvviiiiiieiennennn. ... 1,053,433 8.7%
3550 Basset Street
Santa Clara, CA 95054

Charles B. EAdy(4)......cccoceeeriiiiiiranen. 147,807 1.2%
Robert D. Hempstead(5).......cccccceeevevviinnnnns 87,332 *
Ed DUrbin(6)........ccccvevvveniiiinieeniiens ... 5,619,500 47.0%
David N. Lambeth(7).......ccccceevvieieininnen. 15,000 *
H. Joseph Smead(8).........ccccvveeiiniieneennns ... 5,622,683 47.0%
All directors and executive officers as a group (6

PErsons)(9).c.cceeeeeeiiciiiiiieieeeee e ... 6,945,755 56.5%

* | ess than 1%

(1) Except as indicated in the footnotes to thide@nd pursuant to applicable community propextysl, the persons named in the table have
sole voting and investment power with respect itstzres of Common Stock. The number of sharesfioeaily owned includes Common
Stock of which such individual has the right to @icg beneficial ownership either currently or wittl0 days after January 29, 1999,
including, but not limited to, upon the exerciseaafoption.

(2) Percentage of beneficial ownership is baseahddg943,145 shares of Common Stock, all of whiehenoutstanding on January 29, 1999.
For each individual, this percentage includes Com®imck of which such individual has the right tojaire beneficial ownership either
currently or within 60 days of January 29, 199@Juding, but not limited to, upon the exercise ofagtion; however, such Common Stock is
not considered outstanding for the purpose of cdimguhe percentage owned by any other individgaleguired by General Rule 13d-3(d)
(1)(i) under the Securities Exchange Act of 1934.

(3) Includes 860,100 shares held by the Norman HRayid and Natalie Pond Trust DTD 12/23/80 and 3Dg@res held by the Pond 1996
Charitable Remainder Unitrust, both of whose trest@re Norman Hugh Pond and Natalie Pond, andrapérercisable for 163,333 shares of
Common Stock outstanding under the Company's 188% P

(4) Includes options exercisable for 65,166 shafésommon Stock under the 1995 Plan.
(5) Includes options exercisable for 83,332 shaféSommon Stock under the 1995 Plan.

(6) Includes options exercisable for 17,500 shafésommon Stock under the 1995 Plan and 5,600,88fks held by Kaiser. Mr. Durbin is a
director of the Company and an officer and shaagrabf KSI, which owns all the outstanding stockaiser, and holds voting and
investment powers over the shares of the CompalaytlyeKaiser. Mr. Durbin disclaims beneficial owskip of the shares of the Company
held by Kaiser except as to his pecuniary intemest shareholder of KSI.

(7) Includes options exercisable for 15,000 shafésommon Stock under the 1995 Plan.
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(8) Includes options exercisable for 7,500 shaféSommon Stock under the 1995 Plan and 5,600,08@esheld by Kaiser. Mr. Smead is a
director of the Company and an officer and shasgrabf KSI, which owns all the outstanding stockaiser, and holds voting and
investment powers over the shares of the CompalaytlyeKaiser. Mr. Smead disclaims beneficial owhgof the shares of the Company
held by Kaiser except as to his pecuniary intesisst shareholder of KSI.

(9) Includes options exercisable for 351,831 shafédommon Stock under the 1995 Plan.
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE

Section 16(a) of the Securities and Exchange A&98# requires the Company's directors and exexofficers and persons who own more
than ten percent (10%) of a registered class o€rapany's equity securities, to file with the Séms and Exchange Commission (the
"SEC") initial reports of ownership on Form 3 amgborts of changes in ownership on Form 4 or FoohGommon Stock and other equity
securities of the Company. Officers, directors grehter than ten percent (10%) shareholders atéreeipy SEC regulations to furnish the
Company with copies of all Section 16(a) forms thikey

Based solely upon review of the copies of suchnsgarnished to the Company and written repredimts that no other reports were
required, the Company believes that during theafigear ended December 31, 1998, its officerscthrs and holders of more than 10% of
Company's common stock complied with all Sectioaléling requirements, with the following exceqtis. Director Edward Durbin
inadvertently failed to file one report of a chanmgédeneficial ownership on a timely basis for tir@nsactions. Director H. Joseph Smead
inadvertently failed to file one report of a charigédeneficial ownership on a timely basis for dramsaction.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following table provides certain summary infation concerning the compensation earned, by €ifdompany's Chief Executive Officer
and (ii) each of the two other executive officefshe Company whose salary and bonus was in exxdfekH0,000 for the 1998 fiscal year,
services rendered in all capacities to the Companalyits subsidiaries for each of the last thremafigears. Such individuals are referred to as
the "Named Executive Officers". No executive offigeho would have otherwise been includible in statile on the basis of salary and bo
earned for the 1998 fiscal year resigned or tertathemployment during that fiscal year.

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
ANNUAL COMPENSATION AWARDS
SECURITIES
UNDERLYING ALL OTHER
NAME AND PRINCIPAL POSITION YEARS SAL ARY($)(1) BONUS OPTIONS(#) COMPENSATION( 2)
Norman H. Pond............cccuc...... 1998 $ 291,722 - - $4,431
President and Chief 1997 330,994 -- -- 3,269
Executive Officer 1996 287,903 - - 2,574
Charles B. Eddy lll................... 1998 166,327 - 7,500(4) 1,146
Vice President, Finance and 1997 160,298 -- 7,500 1,131
Administration, Chief Financial 1996 137,696 -- -- 1,056
Officer Treasurer and Secretary
Robert D. Hempstead(3)................ 1998 260,579 - 15,000(4) 2,651
Chief Operating Officer 1997 244,672 -- 15,000 1,825
1996 142,798 $50,000 250,000 1,413

(1) Includes salary deferral contributions to th@@any's 401(k) Plan.

(2) The indicated amount for each Named Executiffee€ is comprised of the contributions made by @ompany on behalf of such
individual to the Company's 401(k) Plan, which rhgbart of such officer's salary deferral contribas to that plan, plus the cost of any life
insurance in excess of $50,000 paid by the Company.

(3) Dr. Hempstead joined the Company on April 2298 as Chief Operating Officer. He was paid a bampen beginning employment with
the Company.

(4) These options were granted under an exchamgggm approved by the Company in the third quafté998. Under the exchange
program, each employee that held options grantedeas August 19, 1996 and July 31, 1998 was gikieropportunity to exchange their
options for newly granted stock options. The neworpis for the same number of shares as origirgtiyted, but the vesting period starts on
the day the new option is granted. These options geanted in exchange for the options grante®8v1
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STOCK OPTIONS

The following table contains information concernthg stock option grants made to each of the Na@xedutive Officers during the fiscal
year ended December 31, 1998. Except for the ldrsteck appreciation rights described in footn@)ebelow, no stock appreciation rigl
were granted to those individuals during such year.

POTENTIAL REA LIZABLE
VALUE
AT ASSUMED ANN UAL RATES
OF STOCK P RICE
APPRECIATION F OR OPTION
IN DIVIDUAL GRANTS TERM(1 )
NUMBER OF PERCEN T OF
SECURITIES TOTAL O PTIONS EXERCISE
UNDERLYING GRANTE DTO OR
OPTIONS EMPLOYE ESIN BASE PRICE EXPIRATION
NAME GRANTED(2) 199 8 ($/SHARE)(3) DATE 5%(%$) 10%($)
Norman H. Pond............... -- - - -- -- -- --
Charles B. Eddy ll1(4)....... 7,500 1. 1% $7.938 08/24/08 $37,435 $94,874
Robert D. Hempstead(4)....... 15,000 2. 2% 6.625 09/01/08 62,496 158,378

(1) There can be no assurance that the actual ptazkappreciation over the 10-year option terih lvé at the 5% and 10% assumed annual
rates of compounded stock price appreciation angitother defined level. Unless the market prichefCommon Stock appreciates over the
option term, no value will be realized from theioptgrants made to the Named Executive Officer.

(2) Option shares generally vest in a series & (B) successive equal annual installments uponytienee's completion of each year of
service over the five-year period measured frongtiamt date. In addition, the option shares vefdlirupon an acquisition of the Company
by merger or asset sale, unless such option isresbby the acquiring entity. Each option has a maxn term of 10 years measured from the
option grant date, subject to earlier terminatiolfofving the optionee's cessation of service whih €Company. Each option also includes a
limited stock appreciation right which provides thigtionee with a right, exercisable upon the susfeésompletion of a hostile tender offer
for fifty percent or more of the Company's outsiagdroting securities, to surrender the optionh® €ompany, to the extent the option is at
that time exercisable for vested shares, in reftara cash distribution per surrendered optionelegual to the excess of (i) the highest price
per share of Common Stock paid in the hostile tenéfer over (ii) the option exercise price payapér share.

(3) The exercise price may be paid in cash, ineshaf the Company's Common Stock valued at faiketaralue on the exercise date, or
through a cashless exercise procedure involvirapreesday sale of the purchased shares. The Compaylso finance the option exercise
by loaning the optionee sufficient funds to pay ¢ixercise price for the purchased shares, plus-adgral and state income tax liability
incurred by the optionee in connection with sucéreise.

(4) These options were granted under an exchamggam approved by the Company in the third quartédi998. Under the exchange
program, each employee that held options granteddes August 19, 1996 and July 31, 1998 was gikieropportunity to exchange their
options for newly granted stock options. The newarpis for the same number of shares as origirgtiyted, but the vesting period starts on
the day the new option is granted.
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES

The following table sets forth information concepioption exercises and option holdings for the8lf8cal year by each of the Named
Executive Officers. Except for the limited stockpagciation rights described in footnote
(2) to the Stock Options table above, no stock egiption rights were outstanding at the end of yieat.

NUMBER OF
SECURITIES VALU E OF
UNDERLYING UNEXER CISED
UNEXERCISED IN-THE -MONEY
OPTIONS/SARS AT  OPTIONS/ SARS AT
FISCAL YEAR-END(#) FISCAL YE AR-END(#)
SHARES ACQUIRED EXERCISABLE/ EXERCI SABLE/
NAME ON EXERCISE(#) VALUE REALIZED(1) UNEXERCISABLE(2) UNEXERCI SABLE(3)
Norman H. Pond.................. - - 104,669/58,664 $39,251 /21,999
Charles B. Eddy Ill............. - - 24,210/48,456 $54,340 /15,359
Robert D. Hempstead............. - - 83,332/181,668 $ 0/0

(1) Equal to the fair market value of the purchasleares on the option exercise date less the ergucice paid for those shares.

(2) Certain of such options are immediately exatdlis for all option shares, in which case any shptechased under those options are
subject to repurchase by the Company, at the @figixercise price paid per share, upon the optlsressation of service with the Company
prior to vesting in such shares. All shares sulifesuch options are included in the exercisablewarhprovided above. As of December 31,
1998, the repurchase right had lapsed as to 6@6EIF. Pond's option shares and 24,210 of Mr. Esldption shares.

(3) Based on the market price of $6.375 per she&h was the closing selling price per share ef@mmpany's Common Stock on the
Nasdaqg National Market on the last day of the @@l year, less the exercise price payable fohshares. Options for which the exert
price is greater than $6.375 are excluded fromdisulation.

TEN YEAR OPTION/SAR REPRICINGS

The following table sets forth information concegirepricings of options and SAR's held by eactnefNamed Executive Officers during
last ten completed fiscal years.

LEN GTH OF
MARKET ORI GINAL
NUMBER OF PRICE EXERCISE OPTI ON TERM
OPTIONS/ OF STOCK AT PRICE AT REM AINING
SAR'S TIME OF TIME OF NEW AT D ATE OF
REPRICED O R REPRICING OR REPRICING OR EXERCISE REPRI CING OR
NAME DATE AMENDED AMENDMENT AMENDMENT PRICE AME NDMENT
Norman H. Pond............... - - - -- - -
Charles B. Eddy lll.......... 8/24/98 7,500 $7.938 $10.000 $7.938 9 year s 93 days
Robert D. Hempstead.......... 9/01/98 15,000 $6.625 $10.000 $6.625 9 year s 85 days

REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

The Compensation Committee of the Board of Direc{tre "Committee") administers the Companys corsgion policies and programs

and has primary responsibility for executive comgagion matters, including the establishment oftthge salaries of the Company's executive
officers, the approval of individual bonuses anduprograms for executive officers and the adrivation of certain employee benefit
programs. In addition, the Committee has exclustgponsibility for administering the Company's 186ck Option/Stock Issuance Plan,
under which stock option grants and direct stoskasices may be made to executive officers and ethployees. The Committee during
1998 was comprised of two non-employee
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directors. The following is a summary of policiebish the Committee applies in setting the compémsdevels for the Company's executive
officers.

GENERAL COMPENSATION POLICY. The overall policy tie Committee is to offer the Company's executffieers competitive
compensation opportunities based upon their perg@mormance, the financial performance of the @any and their contribution to that
performance. Each executive officer's compensatémkage is generally comprised of base salary,iwisidetermined on the basis of the
individual's position and responsibilities with f8empany, the level of his or her performance, thedinancial performance of the Compa
and incentive performance awards payable in cadfstmck options.

FACTORS. The primary factors which the Committeasiders in establishing the components of eachutixecofficer's compensation
package are summarized below.

BASE SALARY. In setting the base salary for eachanive officer, the Committee takes into accowmparative compensation data for a
select group of companies. Companies are includédnathe survey group on the basis of a numbdactors, such as their size and
organizational structure, the nature of their beisges, the geographic regions in which they opeteeomposition of their compensation
programs (including the extent to which they retyather contingent forms of compensation), therexie which they compete with the
Company for executive talent and the availabilityndormation concerning their compensation pragticOn the basis of the compiled data,
the Committee sets the base salary of each exeaufficer at a level which is competitive with tealaries of individuals in similar positions
at the surveyed companies.

In determining base salary levels of each executffieer, the Committee also takes into accountgdormance of the Company. In 1998,
the Company's declining revenue and profit levedsthe Committee to reduce the base salary of @emtutive officer in the second half of
the year. Those reductions were still in placetlierstart of 1999.

INCENTIVE COMPENSATION. At the end of each fiscaar the Compensation Committee evaluates eacht@seofficer's base salary,
the level of his performance, and the performaridee@Company, and determines for each individuatative officer the amount of any c:
incentive bonus to be paid to such executive dffiEer fiscal year 1998, no year-end cash inceriiiveuses were paid.

LONG-TERM STOCK-BASED INCENTIVE COMPENSATION. Longerm incentives are provided through stock opticamts. The grants
are designed to align the interests of each exexofficer with those of the shareholders and pteveéach individual with a significant
incentive to manage the Company from the perspecfian owner with an equity stake in the businEash grant allows the officer to
acquire shares of the Company's Common Stockizéd price per share (the market price on the giate) over a specified period of time
(up to ten years). Each option generally becomescesable in installments over a five-year permzhtingent on the officer's continued
employment with the Company. Accordingly, the optiwovides a return to the executive officer offilshe market price of the shares
appreciates over the option term and the officatinaes in the Company's employ.

The size of the option grant to each executiveceffis designed to create a meaningful opportdnitgtock ownership and is based upon the
executive officer's current position with the Comypainternal comparability with option grants madeother Company executives, the
executive officer's current level of performance #me executive officer's potential for future resgibility and promotion over the option
term. The Committee also takes into account thelrauraf vested and unvested options held by theutixecofficer in order to maintain an
appropriate level of equity incentive for that midual. However, the Committee does not adherayospecific guidelines as to the relative
option holdings of the Company's executive officers

CEO COMPENSATION. The compensation payable to Mnd the Company's Chief Executive Officer duriisgdl year 1998, was
determined by the Committee. His base salary wiagt selevel which the Committee felt would be ceatitpve with the base salary levels in
effect for chief executive officers at similarlyzed companies within the industry. During 1998, Riond's base salary was reduced in
response to the Company's declining revenue arfil laneels. This reduction was still in place fdvetstart of 1999.
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COMPLIANCE WITH INTERNAL REVENUE CODE SECTION 162(MSection 162(m) of the Internal Revenue Codectetkin 1993,
generally disallows a tax deduction to publiclyehebmpanies for compensation paid to certain exexofficers, to the extent that
compensation exceeds $1 million per officer in gagr. The compensation paid to the Company's eixecofficers for the 1998 fiscal year
did not exceed the $1 million limit per officer,cait is not expected the compensation to be t@Chvmpany's executive officers for the 1999
fiscal year will exceed that limit. In addition gl€Company's 1995 Stock Option/Stock Issuance Blatructured so that any compensation
deemed paid to an executive officer in connectidh the exercise of his or her outstanding optionder the 1995 Plan will qualify as
performance-based compensation which will not ligesiti to the $1 million limitation.

Submitted by the Compensation Committee of the Gomwiis Board of Directors:
David N. Lambeth & H. Joseph Smead, Compensation @amittee Members
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of the Company's BoBrectors was formed on September 14, 1995 amihgid 998 was comprised of
David N. Lambeth and H. Joseph Smead. Neitherexfdlindividuals was at any time during fiscal 1998t any other time, an officer or
employee of the Company. No executive officer & @ompany serves as a member of the board of disect compensation committee of
any other entity that has one or more executivieaf$ serving as a member of the Company's Boaldrettors or Compensation
Committee.

EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT
AND CHANGE-IN-CONTROL AGREEMENTS

None of the Company's executive officers has an@mgent agreement with the Company, and each iddalis employment may |
terminated at any time at the discretion of therBad Directors. Pursuant to the express provismfithe 1995 Stock Option/Stock Issuance
Plan (the "1995 Plan"), the outstanding optionseurtde 1995 Plan held by the Chief Executive Offexed the Company's other executive
officers will immediately accelerate in full, antl anvested shares of Common Stock at the time bylguch individuals under the 1995 Plan
will immediately vest, if their employment weretie terminated

(whether involuntarily or through a forced resigoa} within twelve (12)

months after any acquisition of the Company by raegg asset sale in which those options and shidesot otherwise vest. In addition, the
Compensation Committee of the Board of Directorsthe authority as Administrator of the 1995 Plaprovide for the accelerated vesting
of the outstanding options under the 1995 Plan bglthe Chief Executive Officer and the Companyteoexecutive officers, and the
immediate vesting of all unvested shares of ComBtock at the time held by such individuals undertB95 Plan, if their employment were
to be terminated (whether involuntarily or throumforced resignation) following a hostile take-oséthe Company effected through a
successful tender offer for more than fifty perc@&%o) of the Company's outstanding Common Stodkmugh a change in the majority of
the Board as a result of one or more contestedi@bscfor Board membership.
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PERFORMANCE GRAPH

The following graph compares the cumulative tokereholder return on the Common Stock of the Compath that of the NASDAQ Stock
Market Total Return Index, a broad market indexlighled by the Center for Research in Security Brit€RSP"), and the NASDAQ
Computer Manufacturers Stock Total Return Indexmited by CRSP. The comparison for each of the perassumes that $100 was inve
on November 21, 1995 (the date of the Companytialipiublic offering) in the Company's Common Stpttle stocks included in the
NASDAQ Stock Market Total Return Index and the koimcluded in the NASDAQ Computer ManufacturerscBtTotal Return Inde>

These indices, which reflect formulas for divideethvestment and weighing of individual stocks,mb necessarily reflect returns that could
be achieved by individual investors.

COMPARISON OF CUMULATIVE TOTAL RETURN SINCE NOVEMBE R 21, 1995
AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN IND EX AND
NASDAQ COMPUTER MANUFACTURERS TOTAL RETURN INDEX

NASDAQ
NASDAQ STOCK COMPUTER
MARKET US TOTAL MANUFACTURERS
INTEVAC INC. RETURN INDEX TOTAL RETURN INDEX
Nov 21 1.000 1.000 1.000
Nov 30 1.100 1.035 1.054
Dec 29 1.060 1.029 0.993
Jan 31 1.180 1.034 0.996
Feb 29 1.200 1.074 1.096
Mar 29 1.160 1.077 1.023
Apr 30 2.500 1.167 1.172
May 31 3.440 1.220 1.252
Jun 28 2.360 1.165 1.150
Jul 31 2.000 1.061 1.032
Aug 30 1.860 1.121 1.104
Sep 30 2.720 1.206 1.268
Oct 31 2.320 1.193 1.273
Nov 29 2.560 1.267 1.386
Dec 31 2.720 1.266 1.331
Jan 31 2.960 1.356 1.449
Feb 28 2.520 1.281 1.247
Mar 31 2.240 1.197 1.119
Apr 30 2.080 1.234 1.165
May 30 2.440 1.374 1.434
Jun 30 1.920 1.416 1.446
Jul 31 2.020 1.566 1.760
Aug 29 2.280 1.564 1.754
Sep 30 2.260 1.656 2.622
Oct 31 2.070 1.570 1.679
Nov 28 1.600 1.578 1.696
Dec 31 1.560 1.553 1.610
Jan 30 1.455 1.602 1.757
Feb 27 1.380 1.752 1.990
Mar 31 1.230 1.817 1.981
Apr 30 1.610 1.848 2.124
May 29 1.520 1.746 2.075
Jun 30 1.720 1.869 2.350
Jul 31 1.480 1.850 2.464
Aug 31 1.020 1.487 2.139
Sep 30 1.140 1.692 2.578
Oct 30 1.300 1.762 2.678
Nov 30 1.220 1.935 2.936
Dec 31 1.020 2.183 3.502

Notwithstanding anything to the contrary set farttany of the Company's previous filings under $seurities Act of 1933 or the Exchar
Act that might incorporate future filings, includjrthis Proxy Statement, in whole or in part, thegeding Compensation Committee Report
on Executive Compensation and the preceding PegiocerGraph shall not be incorporated by referemtoeainy such filings; nor shall such
report or graph be incorporated by reference intofature filings.
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OTHER BUSINESS

The Board of Directors knows of no other businéss will be presented for consideration at the AaiiMeeting. If other matters are properly
brought before the Annual Meeting, however, itis intention of the persons named in the accompagnyioxy to vote the shares represel
thereby on such matters in accordance with thest joelgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended forésented at the Company's annual meeting of shldeals to be held in 2000 must be
received by the Company no later than Decembe®99 in order to be included in the proxy statenzamt proxy relating to that meeting.

BY ORDER OF THE BOARD OF DIRECTORS

/'s/ CHARLES B. EDDY |11

CHARLES B. EDDY |11

Vi ce President, Finance and

Admi ni stration,

Chi ef Financial Oficer, Treasurer and
Secretary

March 30, 1999
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INTEVAC, INC.
EMPLOYEE STOCK PURCHASE PLAN

AS AMENDED JANUARY, 1999
I. PURPOSE OF THE PLAN

This Employee Stock Purchase Plan is intendeddmote the interests of Intevac, Inc. by providitigible employees with the opportunity
to acquire a proprietary interest in the Corporatlwrough participation in a payraleduction based employee stock purchase plan eebig
qualify under

Section 423 of the Code.

Capitalized terms herein shall have the meaningigm@sd to such terms in the attached Appendix.
Il. ADMINISTRATION OF THE PLAN

The Plan Administrator shall have full authorityimberpret and construe any provision of the Plagh @ adopt such rules and regulations for
administering the Plan as it may deem necessargdier to comply with the requirements of Code $&cti23. Decisions of the Plan
Administrator shall be final and binding on all fias having an interest in the Plan.

[ll. STOCK SUBJECT TO PLAN

A. The stock purchasable under the Plan shall beestof authorized but unissued or reacquired Camfatock, including shares of Common
Stock purchased on the open market. The maximunbauof shares of Common Stock which may be isswedthe term of the Plan shall
not exceed one million (1,000,000) shares.

B. Should any change be made to the Common Stoc&dspn of any stock split stock dividend, recdigition, combination of shares,
exchange of shares or other change affecting ttetamding Common Stock as a class without the Catjom's receipt of consideration,
appropriate adjustments shall be made to (i) theqmmam number and class of securities issuable uthgePlan,

(i) the maximum number and class of securitiexpasable per Participant on any one Purchase Ddtéig the number and class of
securities and the price per share in effect urdeh outstanding purchase right in order to pretrentlilution or enlargement of benefits
thereunder.

IV. OFFERING PERIODS

A. Shares of Common Stock shall be offered for pase under the Plan through a series of succes$aring periods until such time as (i)
the maximum number ¢



shares of Common Stock available for issuance uth@elPlan shall have been purchased or (i) the shall have been sooner terminated.

B. Each offering period shall be of such duratioat(to exceed twenty-four (24) months) as deterthimgthe Plan Administrator prior to the
start date. However, the initial offering periocdaBltommence at the Effective Time and terminatéhaenlast business day in January 1998.
The next offering period shall commence on the fitssiness day in February 1998, and subsequesriraffperiods shall commence as
designated by the Plan Administrator.

C. Each offering period shall be comprised of &senf one or more successive Purchase IntervatshBse Intervals shall run from the first
business day in February to the last businessrdayly each year and from the first business dajuigust each year to the last business day
in January of the following year. However, thetfiPsirchase Interval in effect under the initialeoiiig period shall commence at the Effective
Time and terminate on the last business day in 7296.

D. Should the Fair Market Value per share of Comi8tatk on any Purchase Date within an offeringqukbe less than the Fair Market
Value per share of Common Stock on the start dattead offering period, then that offering peridth automatically terminate immediately
after the purchase of shares of Common Stock am Bucchase Date, and a new offering period shaiiheence on the next business day
following such Purchase Date. The duration of tieav offering period shall be established by thenPldministrator within five (5) business
days following such start date.

V. ELIGIBILITY

A. Each individual who is an Eligible Employee ¢ tstart date of any offering period under the Phary enter that offering period on such
start date or on any subsequent Semi-Annual Erditg Within that offering period, provided he or semains an Eligible Employee.

B. Each individual who first becomes an Eligible [layee after the start date of an offering peria/renter that offering period on any
subsequent Semi-Annual Date within that offeringqueon which he or she is an Eligible Employee.

C. The date an individual enters an offering pesbdll be designated his or her Entry Date for pseg of that offering period.

D. To participate in the Plan for a particular oiffig period, the Eligible Employee must complete émroliment forms prescribed by the Plan
Administrator (including a stock purchase agreenaewta payroll deduction authorization) and filelséorms with the Plan Administrator |
its designate) on or before his or her schedulddyEate.



VI. PAYROLL DEDUCTIONS

A. The payroll deduction authorized by the Paraeipfor purposes of acquiring shares of CommonkStoicing an offering period may be
any multiple of one percent (1%) of the Base Sateaig to the Participant during each Purchasevatevithin that offering period, up to a
maximum of ten percent (10%). The deduction ratawgborized shall continue in effect throughoutdffering period, except to the extent
such rate is changed in accordance with the foligvguidelines:

() The Participant may, at any time during theeafig period, reduce his or her rate of payrolludgidn to become effective as soon as
possible after filing the appropriate form with tRkn Administrator. The Participant may not, hoareeffect more than one (1) such
reduction per Purchase Interval.

(i) The Participant may, prior to the commencenwrany new Purchase Interval within the offeriregipd, increase the rate of his or her
payroll deduction by filing the appropriate formtiwthe Plan Administrator. The new rate (which mayexceed the ten percent (10%)
maximum) shall become effective as of the stam déthe first Purchase Interval following therfdi of such form.

B. Payroll deductions shall begin on the first play following the Participant's Entry Date into thféering period and shall (unless sooner
terminated by the Participant) continue throughghg day ending with or immediately prior to thstlday of that offering period. The
amounts so collected shall be credited to the étpatit's book account under the Plan, but no istesteall be paid on the balance from time to
time outstanding in such account. The amounts ceefrom the Participant shall not be held in aegregated account or trust fund and may
be commingled with the general assets of the Catjmor and used for general corporate purposes.

C. Payroll deductions shall automatically ceasenupe termination of the Participant's purchashktrig accordance with the provisions of
Plan.

D. The Participant's acquisition of Common Stoclenthe Plan on any Purchase Date shall neithérdion require the Participant's
acquisition of Common Stock on any subsequent Rgeate, whether within the same or a differefatrivig period.

VII. PURCHASE RIGHTS

A. GRANT OF PURCHASE RIGHT. A Participant shall gmnted a separate purchase right for each off@enigd in which he or she
participates. The purchase right shall be grantethe Participant's Entry Date into the offeringipeé and shall provide the Participant with
the right to purchase shares of Common Stock seri@s of successive installments over the remawfdguch offering period, upon the terms
set forth below. The



Participant shall execute a stock purchase agreeengnodying such terms and such other provisioosifrtonsistent with the Plan) as the
Plan Administrator may deem advisable.

Under no circumstances shall purchase rights b&teplainder the Plan to any Eligible Employee iftsindividual would, immediately after
the grant, own (within the meaning of Code Sec#id(d)) or hold outstanding options or other rigbtpurchase, stock possessing five
percent (5%) or more of the total combined votiogver or value of all classes of stock of the Coation or any Corporate Affiliate.

B. EXERCISE OF THE PURCHASE RIGHT. Each purchagbtrshall be automatically exercised in installnsesrt each successive
Purchase Date within the offering period, and shafe€Common Stock shall accordingly be purchaseledralf of each Participant (other tl
any Participant whose payroll deductions have presly been refunded in accordance with the Ternunaif Purchase Right provisions
below) on each such Purchase Date. The purchakédetedfected by applying the Participant's palydelductions for the Purchase Interval
ending on such Purchase Date to the purchase déwhares of Common Stock at the purchase prieééct for the Participant for that
Purchase Date.

C. PURCHASE PRICE. The purchase price per shamhigh Common Stock will be purchased on the Paxdict's behalf on each Purchase
Date within the offering period shall not be lelsart eighty-five percent (85%) of the lower of {igtFair Market Value per share of Common
Stock on the Participant's Entry Date into thaewffg period or (ii) the Fair Market Value per shaf Common Stock on that Purchase Date.
However, for each Participant whose Entry Dateli®othan the start date of the offering period,¢tause

(i) amount shall in no event be less than the Mairket Value per share of Common Stock on the di@te of that offering period. The Plan
Administrator shall establish the exact percenfageach offering period prior to the start datetdt period.

D. NUMBER OF PURCHASABLE SHARES. The number of sfemof Common Stock purchasable by a Participaetash Purchase Date
during the offering period shall be the number db¥e shares obtained by dividing the amount cai@étom the Participant through payroll
deductions during the Purchase Interval ending thisth Purchase Date by the purchase price in difethe Participant for that Purchase
Date. However, the maximum number of shares of Com8tock purchasable per Participant on any oneh@se Date shall not exceed
seven hundred fifty (750) shares, subject to périadjustments in the event of certain changebanQorporation's capitalization.

E. EXCESS PAYROLL DEDUCTIONS. Any payroll deduct®not applied to the purchase of shares of Comnimek®n any Purchase
Date because they are not sufficient to purchagleade share of Common Stock shall be held for tivelpase of Common Stock on the next
Purchase Date. However, any payroll deductionsapplied to the purchase of Common Stock by reastimedimitation on the maximum
number of shares purchasable by the Participati@Purchase Date shall be promptly refunded.
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F. TERMINATION OF PURCHASE RIGHT. The following pvisions shall govern the termination of outstandagchase rights:

(i) A Participant may, at any time prior to the hegheduled Purchase Date in the offering per@mninate his or her outstanding purchase
right by filing the appropriate form with the Pladiministrator (or its designate), and no furtheyno#l deductions shall be collected from the
Participant with respect to the terminated purchigge Any payroll deductions collected during therchase Interval in which such
termination occurs shall be refunded as soon asilges

(i) The termination of such purchase right shallisevocable, and the Participant may not subsgtuesjoin the offering period for which
the terminated purchase right was granted. In damezsume patrticipation in any subsequent offep@god, such individual must re-enroll in
the Plan (by making a timely filing of the presetbenroliment forms) on or before his or her scletiEntry Date into that offering period

(iii) Should the Participant cease to remain agible Employee for any reason (including deathabiity or change in status) while his or
purchase right remains outstanding, then that @msehight shall immediately terminate, and allhaf Participant's payroll deductions for the
Purchase Interval in which the purchase right soitegates shall be immediately refunded. Howevesushthe Participant cease to remain in
active service by reason of an approved unpaiccledabsence, then the Participant shall haveighé iexercisable up until the last business
day of the Purchase Interval in which such leavaeroences, to (a) withdraw all the payroll deductiookected to date on his or her behalf
for that Purchase Interval or (b) have such fureld for the purchase of shares on his or her beimaihe next scheduled Purchase Date. |
event, however, shall any further payroll deductibe collected on the Participant's behalf durirdhdeave. Upon the Participant's return to
active service, his or her payroll deductions urtberPlan shall automatically resume at the ratffiect at the time the leave began.

G. CORPORATE TRANSACTION. Each outstanding purchégiet shall automatically be exercised, immediat#ior to the effective date
of any Corporate Transaction, by applying the plyeductions of each Participant for the PurcHaserval in which such Corporate
Transaction occurs to the purchase of whole slEr€@mmon Stock at a purchase price per share ¢geédhty-five percent (85%) (or such
greater percentage as the Plan Administrator mag bstablished for the offering period in which @@rporate Transaction occurs) of the
lower of (i) the Fair Market Value per share of Goon Stock on the Participant's Entry Date intodffering period in which such Corporate
Transaction occurs or (ii) the Fair Market Value gleare of Common Stock immediately prior to tHeafve date of such Corporate
Transaction. However, the applicable limitationtbe number of shares of Common
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Stock purchasable per Participant shall continwsgpay to any such purchase, and the clause (ipatrabove shall not, for any Participant
whose Entry Date for the offering period is otheart the start date of that offering period, be thas the Fair Market Value per share of
Common Stock on that start date.

The Corporation shall use its best efforts to pite\at least ten (10)-days prior written noticehaf dccurrence of any Corporate Transaction,
and Participants shall, following the receipt oflsuotice, have the right to terminate their outdiag purchase rights prior to the effective
date of the Corporate Transaction.

H. PRORATION OF PURCHASE RIGHTS. Should the totaimber of shares of Common Stock to be purchasestipat to outstanding
purchase rights on any particular date exceeduhger of shares then available for issuance um@dePlan, the Plan Administrator shall
make a pro-rata allocation of the available sharea uniform and nondiscriminatory basis, and @l deductions of each Participant, to
the extent in excess of the aggregate purchase paigable for the Common Stock pro-rated to sudividual, shall be refunded.

I. ASSIGNABILITY. The purchase right shall be exisable only by the Participant and shall not bégasble or transferable by the
Participant.

J. STOCKHOLDER RIGHTS. A Participant shall havestockholder rights with respect to the shares stiltjehis or her outstanding
purchase right until the shares are purchasedePRdlticipant's behalf in accordance with the miowis of the Plan and the Participant has
become a holder of record of the purchased shares.

VIIl. ACCRUAL LIMITATIONS

A. No Participant shall be entitled to accrue rigtat acquire Common Stock pursuant to any purchigseoutstanding under this Plan if and
to the extent such accrual, when aggregated witiigfits to purchase Common Stock accrued undeo#rer purchase right granted under
this Plan and (ii) similar rights accrued underestemployee stock purchase plans (within the meaofitCode Section 423) of the
Corporation or any Corporate Affiliate, would otiwese permit such Participant to purchase more Thvaenty-Five Thousand Dollars
($25,000) worth of stock of the Corporation or &grporate Affiliate (determined on the basis of Haér Market Value per share on the date
or dates such rights are granted) for each calgredarsuch rights are at any time outstanding.

B. For purposes of applying such accrual limitadiemthe purchase rights granted under the Plarfottowing provisions shall be in effect:

(i) The right to acquire Common Stock under eadstanding purchase right shall accrue in a sefigsstallments on each successive
Purchase Date during the offering period on whigthsright remains outstanding.
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(i) No right to acquire Common Stock under anystannding purchase right shall accrue to the extenParticipant has already accrued ir
same calendar year the right to acquire CommorkStoder one (1) or more other purchase rightsrateaequal to Twenty-Five Thousand
Dollars ($25,000) worth of Common Stock (determioadhe basis of the Fair Market Value per shartherdate or dates of grant) for each
calendar year such rights were at any time outstgnd

C. If by reason of such accrual limitations, anyghase right of a Participant does not accrue foaréicular Purchase Interval, then the
payroll deductions which the Participant made dythmat Purchase Interval with respect to such @mgehight shall be promptly refunded.

D. In the event there is any conflict between thavsions of this Article and one or more provisasf the Plan or any instrument issued
thereunder, the provisions of this Article shalldoatrolling.

IX. EFFECTIVE DATE AND TERM OF THE PLAN

A. The Plan was adopted by the Board on Septemhetrd095 and subsequently approved by the stockimideéctober 1995. The Plan
became effective at the Effective Time. On March1i997, the Board of Directors authorized an insega the number of shares of Common
Stock reserved for issuance under the Plan fromhiwaired fifty thousand (250,000) to five hundredusand (500,000) shares. This incre
was approved by the stockholders at the 1997 Andeating.

B. On January 25, 1999, the Board of Directors @niglrd an increase in the number of shares of CamBtock reserved for issuance under
the Plan from five hundred thousand (500,000) t® million (1,000,000) shares, subject to stockhoéggproval at the 1999 Annual Meeting.
No purchase rights shall be granted under theiRlegliance on such five hundred thousand (500,886@)e increase, and no share
Common Stock shall be issued on the basis of suwbase, unless and until such increase has bpeovag by the Corporation's
stockholders at the 1999 Annual Meeting.

C. Unless sooner terminated by the Board, the §Hafi terminate upon the earliest of (i) the lastibess day in January 2005, (ii) the date on
which all shares available for issuance under tha Bhall have been sold pursuant to purchasesritercised under the Plan or (iii) the date
on which all purchase rights are exercised in cotioe with a Corporate Transaction. No further fuaige rights shall be granted or exercised,
and no further payroll deductions shall be colldctender the Plan following such termination.
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X. AMENDMENT OF THE PLAN

The Board may alter, amend, suspend or discontim®lan at any time to become effective immedjdtdlowing the close of any Purchase
Interval. However, the Board may not, without tippval of the Corporation's stockholders, (i) matly increase the number of shares of
Common Stock issuable under the Plan or the maximumber of shares purchasable per Participant pioaa Purchase Date, except for
permissible adjustments in the event of certaimgka in the Corporation's capitalization, (ii) attee purchase price formula so as to reduce
the purchase price payable for the shares of Conftmek purchasable under the Plan, or (iii) maligrincrease the benefits accruing to
Participants under the Plan or materially modifg taquirements for eligibility to participate iretPlan.

XI. GENERAL PROVISIONS
A. All costs and expenses incurred in the admiai&in of the Plan shall be paid by the Corporation.

B. Nothing in the Plan shall confer upon the P#tint any right to continue in the employ of ther@wation or any Corporate Affiliate for
any period of specific duration or interfere withatherwise restrict in any way the rights of ther@ration (or any Corporate Affiliate
employing such person) or of the Participant, whights are hereby expressly reserved by eaclermoinate such person's employment at
time for any reason, with or without cause.

C. The provisions of the Plan shall be governethieylaws of the State of California without redorthat State's conflict-of-laws rules.
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SCHEDULE A

CORPORATIONS PARTICIPATING IN
EMPLOYEE STOCK PURCHASE PLAN
AS OF THE EFFECTIVE TIME

Intevac, Inc.



APPENDIX
The following definitions shall be in effect undée Plan:

A. BASE SALARY shall mean the regular base salaigfio a Participant by one or more Participatimgnpanies during such individual's
period of participation in one or more offering ipels under the Plan, plus any pre-tax contributimasle by the Participant to any Code
Section 401(k) salary deferral plan or any Codei&ed 25 cafeteria benefit program now or hereaftgablished by the Corporation or any
Corporate Affiliate. The following items of compe®n shall not be included in Base Salary: (i)oatkrtime payments, bonuses,
commissions (other than those functioning as balseysequivalents), profit-sharing distributionslasther incentive-type payments and (ii)
any and all contributions (other than Code Sectiof(k) or Code Section 125 contributions) madehenRarticipant's behalf by the
Corporation or any Corporate Affiliate under anypdoyee benefit or welfare plan now or hereaftealelthed.

B. BOARD shall mean the Corporation's Board of Diretors.
C. CODE shall mean the Internal Revenue Code 06,188 amended.
D. COMMON STOCK shall mean the Corporation's comratmtk.

E. CORPORATE AFFILIATE shall mean any parent orsidiary corporation of the Corporation (as deteediim accordance with Code
Section 424), whether now existing or subsequeggtgblished.

F. CORPORATE TRANSACTION shall mean either of tbddwing stockholder-approved transactions to whtwdh Corporation is a party:

(i) a merger or consolidation in which securiti@sgessing more than fifty percent (50%) of thel wdanbined voting power of the
Corporation's outstanding securities are transfieioea person or persons different from the perdaiding those securities immediately prior
to such transaction, or

(i) the sale, transfer or other disposition ofa@llsubstantially all of the assets of the Corgorein complete liquidation or dissolution of the
Corporation.

G. CORPORATION shall mean Intevac, Inc., a Califarcorporation, and any corporate successor tor @lbstantially all of the assets or
voting stock of Intevac, Inc. which shall by appiiafe action adopt the Plan.

H. EFFECTIVE TIME shall mean November 21, 1995, tilhee at which the Underwriting Agreement was exedwand finally priced. Any
Corporate Affiliate which
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becomes a Participating Corporation after suchdgffe Time shall designate a subsequent EffectivgeTwith respect to its employee-
Participants.

I. ELIGIBLE EMPLOYEE shall mean any person who isgoyed by a Participating Company on a basis undhéch he or she is regularly
expected to render more than twenty (20) hourenfice per week for more than five (5) months derdar year for earnings considered
wages under Code Section 3401(a).

J. ENTRY DATE shall mean the date an Eligible Emyplo first commences participation in the offerimgipd in effect under the Plan. The
earliest Entry Date under the Plan shall be thedgffe Time.

K. FAIR MARKET VALUE per share of Common Stock onyarelevant date shall be determined in accordariitethe following
provisions:

(i) If the Common Stock is at the time traded om Nasdaq National Market, then the Fair Market ¥alhall be the closing selling price per
share of Common Stock on the date in questionjels grice is reported by the National AssociatibSecurities Dealers on the Nasdaq
National Market or any successor system. If themoi closing selling price for the Common Stocklmndate in question, then the F

Market Value shall be the closing selling pricetba last preceding date for which such quotatiastex

(i) If the Common Stock is at the time listed aryéStock Exchange, then the Fair Market Value dhalhe closing selling price per share of
Common Stock on the date in question on the Stach&nhge determined by the Plan Administrator tthieeprimary market for the Common
Stock, as such price is officially quoted in thenpmsite tape of transactions on such exchangeetétis no closing selling price for the
Common Stock on the date in question, then theNaiket Value shall be the closing selling pricetba last preceding date for which such
guotation exists.

(iii) For purposes of the initial offering periodweh begins at the Effective Time, the Fair Maratue shall be deemed to be equal to the
price per share at which the Common Stock is gottie initial public offering pursuant to the Undeiting Agreement.

L. 1933 ACT shall mean the Securities Act of 19%88amended.
M. PARTICIPANT shall mean any Eligible EmployeeaoParticipating Corporation who is actively pagating in the Plan.

N. PARTICIPATING CORPORATION shall mean the Corgara and such Corporate Affiliate or Affiliates ey be authorized from tirr
to time by the Board to extend

A-2



the benefits of the Plan to their Eligible Emploge€he Participating Corporations in the Plan ahefEffective Time are listed in attached
Schedule A.

0. PLAN shall mean the Corporation's Employee Stegichase Plan, as set forth in this document.
P. PLAN ADMINISTRATOR shall mean the committee wiot (2) or more Board members appointed by the Btmatiminister the Plan.
Q. PURCHASE DATE shall mean the last business daach Purchase Interval. The initial Purchase Bhaédl be July 31, 1996.

R. PURCHASE INTERVAL shall mean each successiveg®jxmonth period within the offering period at thed of which there shall be
purchased shares of Common Stock on behalf of lBadftipant.

S. SEMI-ANNUAL ENTRY DATE shall mean the first bugss day in February and August each year.
T. STOCK EXCHANGE shall mean either the AmericancktExchange or the New York Stock Exchange.

U. UNDERWRITING AGREEMENT shall mean the agreemigetween the Corporation and the underwriter or nmdiers managing the
initial public offering of the Common Stock.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Norman H. Pond and Charles B. Eddy Ill, or eithiethem, are hereby appointed as the lawful agemdspaoxies of the undersigned (with
powers the undersigned would possess if persopedlyent, including full power of substitution) &present and to vote all shares of capital
stock of Intevac, Inc. (the "Company") which thedarsigned is entitled to vote at the Company's AhMeeting of Shareholders on May 13,
1999, and at any adjournments or postponementsdahas follows on the reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH-QHE PROPOSALS BELOW. THIS PROXY WILL BE VOTED
AS DIRECTED, OR, IF NO DIRECTION IS INDICATED, WILIBE VOTED FOR EACH OF THE PROPOSALS BELOW AND, AHE
DISCRETION OF THE PERSONS NAMED AS PROXIES, UPONGWOTHER MATTERS AS MAY PROPERLY COME BEFORE
THE MEETING. THIS PROXY MAY BE REVOKED AT ANY TIMEBEFORE IT IS VOTED.

1. The election of all nominees listed below fag Board of Directors, as described in the Proxyesiant:
NOMINEES: Norman H. Pond, Robert D. Hempstead, Edvaurbin, David N. Lambeth and H. Joseph S
FOR [ WITHHELD []
(INSTRUCTION: To withhold authority to vote for anmydividual nominee, write such name or names éngpace provided below.)
2. Proposal to approve an amendment to the CompBnyployee Stock Purchase Plan:
FOR [] AGAINST [] ABSTAIN[]

3. Proposal to ratify the appointment of Ernst &uvig LLP as independent public auditors of the Camggar the fiscal year ending
December 31, 1999:

FOR [] AGAINST [] ABSTAIN []

4. Transaction of any other business which may gnlggcome before the meeting and any adjournmepbstponement thereof.

DATE: , 1999

(Signature)

(Signature if held jointly)

(Please sign exactly as shown on your stock ceatiéiand on the envelope in which this proxy wasemaWhen signing as partner, corpot
officer, attorney, executor, administrator, trustgeardian or in any other representative capagitse full title as such and sign your own
name as well. If stock is held jointly, each joimtner should sign.)

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD
PROMPTLY, USING THE ENCLOSED ENVELOPE.

End of Filing
Powered By Iil}{i,-\[_{m

A

© 2005 | EDGAR Online, Inc.



