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Dear Shareholder:

You are cordially invited to attend the Anhieeeting of Shareholders of Intevac, Inc., a Gatifa corporation, which will be held
May 14, 2004, at 10:00 a.m., local time, at thelmadquarters, 3560 Bassett Street, Santa Clalifgr@ia 95054.

At the Annual Meeting, you will be asked tmeider and vote upon the following proposalstdiglect seven (7) directors of Intevac,
(i) to approve the 2004 Equity Incentive Plan aeskerve 1,200,000 shares for issuance thereunddiiiqo ratify the appointment of Grant
Thornton LLP as independent accountants of Intémathe fiscal year ending December 31, 2004.

The enclosed Proxy Statement more fully deesrthe details of the business to be conductdteadnnual Meeting. After careful
consideration, our Board of Directors has unanirtyoagproved the proposals and recommends that gtaFOR each proposal.

After reading the Proxy Statement, please marle,da@gn and return the enclosed proxy card in toermpanying reply envelope to ens
receipt by our Transfer Agent no later than May20Q4. Any shareholder attending the Annual Meetitay vote in person even if he or she
has returned a proxY.OUR SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATE AND RETURN THE ENCLOSED PROXY
OR ATTEND THE ANNUAL MEETING IN PERSON.

A copy of Intevac’s 2003 Annual Report hasmenailed with this Proxy Statement to all shardéd entitled to notice of and to vote at
the Annual Meeting.

We look forward to seeing you at the Annuadiing. Please notify Sandra Thompson at (408)283% if you plan to attend.
Sincerely yours,

Kevin Fairbairn
President and Chief Executive Offic

Santa Clara, California
March 29, 2004

IMPORTANT

Whether or not you plan to attend the meeting,qg@enark, date and sign the enclosed proxy andétat your earliest convenience in the
enclosed postage-prepaid return envelope.
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INTEVAC, INC.
3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 14, 2004

To OUR SHAREHOLDERS:

You are cordially invited to attend the Anhikeeting of Shareholders of Intevac, Inc., a Gatifa corporation, to be held May 14, 2004
at 10:00 a.m., local time, at our headquartersQ Bssett Street, Santa Clara, California 95054h#® following purposes:

1. To elect directors to serve for the ensuing peamtil their respective successors are dulyteteand qualified. The nominees are
Norman H. Pond, Kevin Fairbairn, David S. Dury,rg J. Hill, David N. Lambeth, Robert Lemos andhtur L. Money.

2. To approve the 2004 Equity Incentive Plan asémee 1,200,000 shares for issuance thereunder.

3. To ratify the appointment of Grant Thornton La®independent accountants of Intevac for thelfiga ending December 31,
2004.

4. To transact such other business as may propentye before the meeting or any adjournment thereof.
The foregoing items of business are morg fudiscribed in the Proxy Statement that accompdhigotice.

Only shareholders of record at the closeusfriiess March 18, 2004 are entitled to notice dftanvote at the Annual Meeting and at any
continuation or adjournment thereof.

All shareholders are cordially invited andeuraged to attend the Annual Meeting. In any evergnsure your representation at the
meeting, please carefully read the accompanyingyPstatement which describes the matters to bedvarteat the Annual Meeting and sign,
date and return the enclosed proxy card in the/repvelope provided. Should you receive more thenmoxy because your shares are
registered in different names and addresses, @agly phould be returned to ensure that all youreshwill be voted. If you attend the Annual
Meeting and vote by ballot, your proxy will be réeeal automatically and only your vote at the Anralketing will be counted. The prompt
return of your proxy card will assist us in prepgrfor the Annual Meeting.

We look forward to seeing you at the Annuadiing. Please notify Sandra Thompson at (408)2% if you plan to attend.

BY ORDER OF THE BOARD OF DIRECTORS

VA=

CHARLES B. EDDY Il
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secretary

Santa Clara, California
March 29, 2004

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTE ND THE ANNUAL MEETING IN PERSON. IN ANY EVENT,
TO ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING , YOU ARE URGED TO VOTE, SIGN AND RETURN
THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE POSTAGE-PREPAID ENVELOPE PROVIDED.
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PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
INTEVAC, INC.
To Be Held May 14, 2004

GENERAL

This Proxy Statement is furnished in conrmctiith the solicitation by the Board of Directarfsintevac, Inc., a California corporation, of
proxies to be voted at the Annual Meeting of Shalddrs to be held May 14, 2004, or at any adjoumtroe postponement thereof, for the
purposes set forth in the accompanying Notice afuet Meeting of Shareholders. Shareholders of cebtarch 18, 2004 will be entitled to
vote at the Annual Meeting. The Annual Meeting Wil held at 10:00 a.m., local time, at our headquar3560 Bassett Street, Santa Clara,
California 95054.

It is anticipated that this Proxy Statemend the enclosed proxy card will be first mailegskareholders on or about April 2, 2004.
VOTING RIGHTS

The close of business March 18, 2004 wasdberd date for shareholders entitled to noticeraf to vote at the Annual Meeting and any
adjournments thereof. At the record date, we hgé88493 shares of our Common Stock outstandingeatitled to vote at the Annual
Meeting, held by 121 shareholders of record. Waebelthat approximately 1,900 beneficial ownerghsliares through brokers, fiduciaries
and nominees. Holders of Common Stock are entitlethe vote for each share of Common Stock theg.hol

If any shareholder is unable to attend thaush Meeting, the shareholder may still vote byxgrd’he enclosed proxy is solicited by our
Board of Directors, and, when the proxy card isn@d properly completed, it will be voted as diegicby the shareholder on the proxy card.
Shareholders are urged to specify their choiceth@rmnclosed proxy card. If a proxy card is sigaed returned without choices specified, in
the absence of contrary instructions, the shar€oaimon Stock represented by the proxy will be ¢d&©R Proposals 1, 2 and 3 and will be
voted in the proxy holders’ discretion as to othmatters that may properly come before the Annuativig.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The presence at the Annual Meeting, eithgreirson or by proxy, of the holders of a majorityhe outstanding shares of Common Stock
entitled to vote shall constitute a quorum for ttamsaction of business. While there is no defimistatutory or case law authority in
California as to the proper treatment of abstewstiamd broker non-votes, we intend to include alistesiand broker non-votes as present or
represented for purposes of establishing a quoanrthé transaction of business, but to excludeesibisins and broker non-votes from the
calculation of shares voting on any matter.

REVOCABILITY OF PROXIES

Any person giving a proxy has the power toke it at any time before its exercise. A proxyyrba revoked by filing with the Secretary
of Intevac an instrument of revocation or a dulg@xed proxy bearing a later date, or by attentliegAnnual Meeting and voting in person.

SOLICITATION OF PROXIES

Intevac will bear the cost of soliciting pres. Copies of solicitation material will be furhed to brokerage houses, fiduciaries and
custodians holding shares in their names thatemefirially owned by others to forward to such Hiia owners. We may reimburse such
persons for their costs of forwarding the
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solicitation material to beneficial owners. Thegimal solicitation of proxies by mail may be suppknted by solicitation by telephone,
telegram or other means by directors, officers, leyges or agents of Intevac. No additional compgmsavill be paid to these individuals f
these services. Except as described above, wetdmmently intend to solicit proxies other thanrbgil.

The Annual Report of Intevac for the fiscal year eded December 31, 2003 has been mailed concurrentlyth the mailing of this
Notice of Annual Meeting and Proxy Statement to alshareholders entitled to notice of and to vote ahe Annual Meeting. The Annual
Report is not incorporated into this Proxy Statemehand is not considered proxy soliciting material.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, seven directors (ciinshg the entire board) are to be elected toesenttil the next Annual Meeting of
Shareholders and until a successor for each suettdi is elected and qualified, or until the dea¢isignation or removal of such director. It
is intended that the proxies will be voted for fs#en nominees named below unless authority tofeony such nominee is withheld. All
seven nominees are currently directors of Inteaad,all except Mr. Hill and Mr. Money were electedhe Board by the shareholders at the
last Annual Meeting. Each person nominated forteladhas agreed to serve if elected, and the BobBirectors has no reason to believe
any nominee will be unavailable or will declines@rve. In the event, however, that any nomineaable or declines to serve as a director at
the time of the Annual Meeting, the proxies will\agted for any other person who is designated bycthrent Board of Directors to fill the
vacancy. Unless otherwise instructed, the proxgdrsl will vote the proxies received by them for ioeninees named below. The seven
candidates receiving the highest number of thenaffiive votes of the shares entitled to vote attheual Meeting will be elected directors
Intevac. The proxies solicited by this Proxy Statetrmay not be voted for more than seven nominees.

NOMINEES

Set forth below is information regarding timminees to the Board of Directors.

Name Position(s) with Intevac Age
Norman H. Pon( Chairman of the Boar 65
Kevin Fairbairn President and Chief Executive Offic 50
David S. Dury(1)(3 Director 55
Stanley J. Hill(3] Director 62
David N. Lambeth(2 Director 57
Robert Lemos(1)(2 Director 63
Arthur L. Money(1) Director 64

(1) Member of the Audit Committe
(2) Member of the Compensation Commit
(3) Member of the Nominating and Governance Comm
BUSINESS EXPERIENCE OF NOMINEES FOR ELECTION AS DIRECTORS

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond sergdérasident and Chief
Executive Officer from February 1991 until July 208nd again from September 2001 through Januarg. 200 Pond holds a BS in physics
from the University of Missouri at Rolla and an M&physics from the University of California at L&sigeles.

2
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Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ffin January 2002 and was appointed a direntéebruary 2002.
Before joining Intevac, Mr. Fairbairn was employsdApplied Materials from July 1985 to January 20@@st recently as VicBresident an
General Manager of the Conductor Etch Organizatiith responsibility for the Silicon and Metal EtBhvisions. From 1996 to 1999,

Mr. Fairbairn was General Manager of Applied’s RlasEnhanced Chemical Vapor Deposition Business &idtfrom 1993 to 1996, he was
General Manager of Applied’s Plasma Silane CVD Bobdusiness Unit. Mr. Fairbairn holds an MA in Emeering Sciences from
Cambridge University.

Mr. Dury has served as a director of Intevac since July 2002Dury is a co-founder of Mentor Capital Groapyenture capital firm.
From 1996 to 2000, Mr. Dury served as Senior Vicesklent and Chief Financial Officer of Aspect Diepenent, a software development
firm. Mr. Dury holds a BA in psychology from Dukeniersity and an MBA from Cornell University. Heasso a director of Phoenix
Technologies Ltd.

Mr. Hill was appointed as a director of Intevac in March4200r. Hill joined Kaiser Aerospace and Electroni@srporation (“Kaiser”), a
privately held manufacturer of electronics and teteoptical systems, in 1969 and served as Chiethtive Officer and Chairman of both
Kaiser and K Systems, Inc., Kaiser’s parent comp&oyn 1997 to 2000. Prior to his appointment age€CExecutive Officer, Mr. Hill served
in a number of executive positions at Kaiser. Mill kblds a BS in Mechanical Engineering from theikérsity of Maine and a Master of
Engineering from the University of Connecticut dva completed post graduate studies at the Uniyafstanta Clara business school. H
also a director of First Aviation Services, Inc.

Dr. Lambethhas served as a director of Intevac since May 1B86_ambeth has been Professor of both Electandl Computer
Engineering and Material Science Engineering ah€gie Mellon University since 1989. Dr. Lambeth wasociate Director of the Data
Storage Systems at Carnegie Mellon University fac&d89 to 1999. Since 1988, Dr. Lambeth has beepwmer of Lambeth Systems, an
engineering consulting and research firm. Dr. Lathib®lds a BS in electrical engineering from thevdrsity of Missouri and a Ph.D. in
physics from the Massachusetts Institute of Tedmol

Mr. Lemoshas served as a director of Intevac since Augu®® 20r. Lemos retired from Varian Associates, linc1999 after 23 years,
including serving as Vice-President and Chief FaialnOfficer from 1988 to 1999. Mr. Lemos has aiBBusiness from the University of
San Francisco, a JD in law from Hastings CollegbéamLLM in law from New York University.

Mr. Moneyhas served as a director of Intevac since Octob@B.2Mr. Money served as the Assistant SecretaBedénse for Command,
Control, Communication and Intelligence (C3I) fr@uatober 1999 to April 2001. Prior to his Senateficoration in that role, he was the
Senior Civilian Official, Office of the Assistanefretary of Defense (C3l) from February 1998. Mardy also served as the Chief
Information Officer for the Department of Defenseni 1998 to 2001. From 1996 to 1998, he servedsasstant Secretary of the Air Force
for Research, Development and Acquisition. Pridnitogovernment service, Mr. Money held senior nganaent positions with ESL Inc., a
subsidiary of TRW, and the TRW Avionics and Sunagite Group. He is also a director of CACI Inteiwraal, Essex Corporation, Intelli-
Check, Rainbow Technologies, Inc., Silicon Graphies. and Terremark Worldwide, Inc. Mr. Money helah MS in Mechanical
Engineering from the University of Santa Clara ariS in Mechanical Engineering from San Jose Siateersity.

BOARD MEETINGS AND COMMITTEES

The Board of Directors held seven meetinginduiscal 2003. All members of the Board of Dit@rs during fiscal 2003 attended at least
seventy-five percent of the aggregate of the tmtahber of meetings of the Board of Directors heldrd the fiscal year and the total number
of meetings held by all committees of the Boardmrich each such director served (based on thettiateeach member served on the Board
of Directors and the committees). There are nolfarelationships among executive officers or diogstof Intevac. The Board of Directors
has an Audit Committee and a Compensation Committedarch 2004, the Board of Directors formed aniNlwating and Governance
Committee.
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The Audit Committee of the Board of Directbedd four meetings during fiscal 2003. The Audin@nittee, which during 2003 was
comprised of Mr. Dury, Mr. Lemos and Mr. Money &fhis appointment in October 2003), is respondii@verseeing our accounting and
financial reporting processes, overseeing the suadibur financial statements and assisting thedo#&Directors in oversight and monitoring
of (i) the integrity of the financial statementslofevac, (ii) the compliance by Intevac with legald regulatory requirements, (iii) the
qualifications, independence and performance @vit's external auditors and (iv) Intevac’s intéaounting and financial controls. Each
member of the Audit Committee is “independent” aefiried in the listing standards of The Nasdaq Netidlarket.

The Compensation Committee of the Board oé@&ors held two meetings during fiscal 2003. Tlhenpensation Committee, which
during 2003 was comprised of Dr. Lambeth and Dhé&bHempstead (a Board member who resigned inb@ct2003), has responsibility f
the compensation of Intevac’s executive officerd amployees, including approving executive officempensation plans, stock option
grants, succession plans and compensation stridegytevac’s employees. In the fourth quarter 02, Mr. Lemos was appointed to the
Compensation Committee, replacing Dr. Hempstead.

The Corporate Governance and Nominating Cdteendf the Board of Directors was established ard¥t 2004. The Corporate
Governance and Nominating Committee is comprisddroHill and Mr. Dury, each of whom the board hdetermined is independent. The
Corporate Governance and Nominating Committeesigaisible for (i) overseeing compliance by the Ba@ard its committees with corporate
governance aspects of the Sarbanes-Oxley Act datddeSEC and Nasdaq rules, (i) determining tliteréa for membership on the Board,
(iii) monitoring compliance with our Code of Ethjds/) consider issues of possible conflicts oknest of board members or corporate
officers, and (v) making recommendations to therthoagarding composition and size of the boarditmdommittees, review and selectior
director nominees, and other corporate governassues generally. The Corporate Governance and NeimgnCommittee’s charter is
available on our website http://www.intevac.com

DIRECTOR COMPENSATION

Through 2002, directors of Intevac did nateige fees for services provided as a directorirBeag in 2003, hon-employee directors of
Intevac received a retainer of $3,000 per quadenenpensation for their efforts serving on therBand its subcommittees. Directors are
reimbursed for reasonable expenses incurred indittg Board or committee meetings. We do not pag fer committee participation or
special assignments of the Board of Directors. dihectors are eligible to receive periodic optigargs under the Discretionary Option Grant
Program in effect under the 1995 Stock Option/ Btesuance Plan. Under the Discretionary Optiom&GRaxogram, all directors are eligible
to receive option grants, when and as determindatidBoard of Directors. During fiscal 2003, Mr. ipuDr. Lambeth and Mr. Lemos each
received option grants of 5,000 shares, and Mr.&Jorceived an option grant of 30,000 shares uth@eDiscretionary Option Grant
Program. Under the proposed 2004 Equity Incentlaa,Rlirectors will continue to be eligible to reecediscretionary option grants, when ¢
as determined by the Board of Directors or the Catemadministering the plan.

CORPORATE GOVERNANCE MATTERS

Director independencé&he Board has determined that, with the exceptfdviroPond and Mr. Fairbairn, all of its membere ar
“independent directors” as that term is definethim listing standards of The Nasdaqg Stock Market.

Contacting the Board of Directorény shareholder who desires to contact our chairafahe board or the other members of our board of
directors may do so by writing to: Board of Dirastoc/o Stanley J. Hill, Chairman Nominating ands&mance Committee, Intevac, Inc.,
3560 Bassett Street, Santa Clara, California, 95G84nmunications received will be distributed te thhairman of the board or the other
members of the board as appropriate dependingeofatits and circumstances outlined in the commtinitaeceived.

4
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Board attendance at annual shareholder meetiAdthough we do not have a formal policy regardittgadance by members of the bo
at our Annual Meeting of Shareholders, we encouragedo not require, directors to attend. Mr. Rdvid Fairbairn and Mr. Smead (a
director of Intevac until his death in December 20&ttended our 2003 Annual Meeting of Shareholdbaesother Board members did not
attend.

Policy regarding board nomineels.is the policy of the Nominating and Governanam®nittee of the Company to consider
recommendations for candidates to the Board ofdbire from shareholders. Shareholder recommendatarcandidates to the Board of
Directors must be directed in writing to Intevarg., 3560 Bassett Street, Santa Clara, CalifoB1i@54 and must include the candidate’s
name, home and business contact information, @ethibgraphical data and qualifications, informatiegarding any relationships between
the candidate and the Company within the last theaes, and evidence of the nominating person’seoship of Company stock.

The Committee’s criteria and process for gatihg and identifying the candidates that it sslear recommends to the full Board for
selection, as director nominees, are as follows:

« The Committee periodically reviews the current cosifion, size and effectiveness of the Board.

« In its evaluation of director candidates, includthg members of the Board of Directors eligiblerfelection, the Committee seeks to
achieve a balance of knowledge, experience anddapan the Board and considers (1) the curréré &nd composition of the Board
of Directors and the needs of the Board of Directord the respective committees of the Board,u@) actors as issues of character,
judgment, diversity, age, expertise, business éxpee, length of service, independence, other comemits and the like, (3) tt
relevance of the candidates skills and experiem@ait businesses and (4) such other factors a@Sdhemittee may consider approprie

« While the Committee has not established specifitimmim qualifications for Director candidates, then@nittee believes that candide
and nominees must reflect a Board that is comp$elirectors who (1) are predominantly independéjtare of high integrity,
(3) have broad, business-related knowledge andriexpe at the policy-making level in business, gowgent or technology, including
understanding of our industry and our businesaitiqular, (4) have qualifications that will incezaoverall Board effectiveness and
(5) meet other requirements as may be requiregpljcable rules, such as financial literacy or fioial expertise with respect to audit
committee member:

« With regard to candidates who are properly recormttedrby shareholders or by other means, the Conmanitiléreview the
qualifications of any such candidate, which revieay, in the Committee’s discretion, include intewing references for the candidate,
direct interviews with the candidate, or other @usi that the Committee deems necessary or pr

« In evaluating and identifying candidates, the Cotterihas the authority to retain or terminate duirgtparty search firm that is used to
identify director candidates, and has the authdoitgpprove the fees and retention terms of angckdam.

» The Committee will apply these same principles weesluating Board candidates who may be electédligiby the full Board to fill
vacancies or add additional directors prior toAln@ual Meeting of Shareholders at which directoeselected

« After completing its review and evaluation of di@ccandidates, the Committee selects, or recommnthe full Board of Directors
for selection, the director nomine:

Neither Mr. Money nor Mr. Hill has previoudhgen elected by the shareholders. Mr. Money, wimeg the board in October 2003, was
identified to us during a search for a candidati Wepartment of Defense background by a consultanking for Intevac in Washington
D.C. Mr. Hill, who joined the board in March 2004as identified during a general search conducteth&yBoard for potential candidates for
board membership.
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CODE OF ETHICS

We have adopted a Code of Ethics that appiesir principal executive officer and senior ficél and accounting officers. You can find
our Code of Ethics on our websitehdtp://www.intevac.comWe will post any amendments to the Code of Etlasavell as any waivers that
are required to be disclosed by the rules of eithe!SEC or the Nasdaqg Stock Market, on our website

Required Vote

The seven nominees receiving the highest enmbaffirmative votes of the shares present pragented and entitled to be voted at the
Annual Meeting shall be elected as directors. Vatitisheld from any director are counted for purmosédetermining the presence or abs
of a quorum for the transaction of business, bueh other legal effect on the election of direstander California law.

The Board of Directors recommends that shareholdersote FOR election of all of the above nominees dgectors.
PROPOSAL NO. 2:

APPROVAL OF THE INTEVAC 2004 EQUITY INCENTIVE PLAN AND
RESERVATION OF 1,200,000 SHARES FOR ISSUANCE THEREWDER

We are asking our shareholders to approv0d4 Equity Incentive Plan so that we can use dtchieve our goals and also receive a
federal income tax deduction for certain compensagpiaid under the Equity Incentive Plan. Our BaafrBirectors has approved the 2004
Equity Incentive Plan, subject to approval from sekiareholders at the Annual Meeting. Approval ef2004 Equity Incentive Plan requires
the affirmative vote of the holders of a majorifytloe shares of our Common Stock represented atigigvat the Annual Meeting (provided
that that vote also constitutes the affirmativeevoft a majority of the required quorum). Our naregdcutive officers and directors have an
interest in this proposal.

A total of 1,200,000 shares of our CommorcEtoave initially been reserved for issuance unlkerEquity Incentive Plan.

We believe strongly that the approval of 2004 Equity Incentive Plan is essential to our itwr@d success. Our employees are our most
valuable assets. Stock options and other awardsasithose provided under the 2004 Equity IncerRiea are vital to our ability to attract
and retain outstanding and highly skilled indivithuia the extremely competitive labor markets inahhwe must compete. Such awards also
are crucial to our ability to motivate employeesthieve our goals.

Summary of the Equity Incentive Plan

The following paragraphs provide a summarthefprincipal features of the 2004 Equity Inceatirlan (the “Plan”) and its operation. The
following summary is qualified in its entirety bgference to the Plan.

Background and Purpose of the Plan

The Plan permits the grant of the followiggds of incentive awards: (1) stock options, (Brktappreciation rights, (3) restricted stock,
(4) performance units, and (5) performance shamesv{dually, an “Award”). The Plan is intended help us to attract and retain the best
available personnel for positions of substantiapomsibility, to provide additional incentives tmgloyees, directors and consultants, and
promote the success of Intevac.

Administration of the Plan

Our Board of Directors or the Compensatiom@uttee of our Board of Directors (in either cathe, “Committee”) will administer the
Plan. Members of the Committee generally must §uab “outside directors” under Section 162(m)tedf tnternal Revenue Code (so that we
are entitled to receive a federal
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tax deduction for certain compensation paid unkerdmcentive Plan) and must meet such other remeints as are established by the
Securities and Exchange Commission for plans irérd qualify for exemption under Rule 16b-3. (Fa plan to qualify for exemption
under Rule 16b-3, members of the Committee mushde-employee directors.”) Notwithstanding the fgoéng, the Board of Directors also
may appoint one or more separate committees toraskeri the Incentive Plan with respect to employeles are not officers or directors of
Intevac.

Subject to the terms of the Plan, the Consaittas the sole discretion to select the emplaye@sonsultants who will receive Awards,
determine the terms and conditions of Awards (f@meple, the exercise price and vesting schedutel)jraerpret the provisions of the Plan
and outstanding Awards.

A total of 1,200,000 shares of our Commorctoave initially been reserved for issuance unlkerEquity Incentive Plan; however, no
more than 10% of the shares reserved for issuamber the Plan may be issued pursuant to Awardsatkatot stock options or stock
appreciation rights that are granted at exercimeprequal to 100% of the fair market value ondhite of grant (that is, pursuant to Awards of
restricted stock, performance units, performaneees) discounted stock options or discounted stppkeciation rights). In addition, shares
which have been reserved but not issued under@5 $tock Option/ Stock Issuance Plan (the “198HPlas of the effective date of the
Equity Incentive Plan, as well as any shares retlitn the 1995 Plan will be available for issuameder the Equity Incentive Plan. As of
March 23, 2004, there were 4,948 shares availabls$suance under the 1995 Plan. Once the newhRkabeen approved by the sharehol
we will no longer grant new Awards from the 199arRI

If an Award expires or is cancelled withoaw/ing been fully exercised or vested, the unvestezhncelled shares generally will be
returned to the available pool of shares resergeis$uance under the Plan. Also, if we experienstock dividend, reorganization or other
change in our capital structure, the Committeedissetion to adjust the number of shares availtdslessuance under the Plan, the
outstanding Awards, and the per-person limits ora/ls, as appropriate to reflect the stock dividendther change.

Eligibility to Receive Awards

The Committee selects the employees and ttanssiwho will be granted Awards under the Plame &ctual number of individuals who
will receive an Award under the Plan cannot bemeitged in advance because the Committee has theetien to select the participants.

Stock Options

A stock option is the right to acquire shas€eur Common Stock at a fixed exercise priceafdixed period of time. Under the Plan, the
Committee may grant non-statutory stock optiong@mdcentive stock options (which entitle emplogeleut not Intevac, to more favorable
tax treatment). The Committee will determine thenber of shares covered by each option, but dunirydfiacal year, no participant may be
granted options covering more than 200,000 shaxegpt options for an additional 300,000 shares Ingagranted to a participant in
connection with his or her initial employment.

The exercise price of the shares subject to eatibrois set by the Committee but cannot be less 1@9% of the fair market value (on
date of grant) of the shares covered by incentiweksoptions or non-statutory options that areridedl to qualify as “performance based”
under Section 162(m) of the Internal Revenue Code.

In addition, the exercise price of an incemstock option must be at least 110% of fair miaviéue if (on the grant date) the participant
owns stock possessing more than 10% of the totabomed voting power of all classes of our stoclay of our subsidiaries. The aggregate
fair market value of the shares (determined orgthat date) covered by incentive stock options tvfiist become exercisable by any
participant during any calendar year also may roeed $100,000.

An option granted under the Plan cannot galyelne exercised until it becomes vested. The Citaemestablishes the vesting schedule of
each option at the time of grant. Options beconez@sable at the times and on the terms establispéide Committee. Options granted ur
the Plan expire at the times
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established by the Committee, but the term of aaritive stock option cannot be greater than 10syafer the grant date (such term to be
limited to no more than 5 years in the case ohaeritive stock option granted to a participant whms stock possessing more than 10% of
the total combined voting power of all classeswafstock or any of our subsidiaries).

The exercise price of each option grantectuttte Plan must be paid in full at the time ofreise. The exercise price may be paid in any
form as determined by the Committee, including,rmttlimited to, cash, check, surrender of shanas tf acquired from us, have been held
for at least six months or pursuant to a cashlesscise program. The Committee may also permipime cases, the exercise price to be paid
by means of a promissory note or through a redadtidghe amount of our liability to the participant

Stock Appreciation Rights

Stock appreciation rights are awards thattgifze participant the right to receive an amouuiag to (1) the number of shares exercised,
times (2) the amount by which our stock price edsdbe exercise price. The exercise price willéieos the date of grant, but can vary in
accordance with a predetermined formula. An indigddvill be able to profit from a stock appreciatiaght only if the fair market value of
the stock increases above the exercise price.

Awards of stock appreciation rights may benged in connection with all or any part of an optieither concurrently with the grant of an
option or at any time thereafter during the ternthef option, or may be granted independently ofoogt There are three types of stock
appreciation rights available for grant under tkenPA “tandem” stock appreciation right is a st@gpreciation right granted in connection
with an option that entitles the participant to reige the stock appreciation right by surrendetings a portion of the unexercised related
option. A tandem stock appreciation right may bereised only with respect to the shares for whishelated option is then exercisable. An
“affiliated” stock appreciation right is a stockm@pciation right granted in connection with an optthat is automatically deemed to be
exercised upon the exercise of the related optiohdoes not necessitate a reduction in the nuofterares subject to the related option. A
“freestanding” stock appreciation right is one tisagranted independent of any options. No paricipnay be granted stock appreciation
rights covering more than 200,000 shares in armglfigear, except that a participant may receiveksagppreciation rights covering an
additional 300,000 shares in connection with hikarinitial employment.

The Committee determines the terms of stqgkexciation rights, except that the exercise pofca tandem or affiliated stock appreciation
right will be equal to the exercise price of thiated option. When a tandem stock appreciatiort rigganted in connection with an option, is
exercised, the related option, to the extent sdessd, will cease to be exercisable. A tandemfidiadéd stock appreciation right, which is
granted in connection with an option, will be exeable until, and will expire, no later than theedan which the related option ceases to be
exercisable or expires. A freestanding stock apatiea right, which is granted without a relatediop, will be exercisable, in whole or in
part, at such time as the Committee will specifyhi@ stock appreciation right agreement.

The participant who exercises a stock apptici right will receive from us an amount equattie excess of the fair market value of a
share on the date of exercise of the stock appi@eieght over the exercise price times the nundfeshares with respect to which the stock
appreciation right is exercised. Our obligatiorsigng upon the exercise of a stock appreciatiort nghy be paid in shares or in cash, or any
combination thereof, as the Committee may determine

Restricted Stock

Awards of restricted stock are shares that Weaccordance with the terms and conditionsbéisteed by the Committee. The Committee
will determine the number of shares of restrictiedls granted to any employee or consultant, buinduany fiscal year, no participant may be
granted more than 125,000 shares of restricted stxcept that a participant may receive up todditenal 175,000 shares of restricted si
in connection with his or her initial employment.
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In determining whether an Award of restricstolck should be made, and/or the vesting schédubmy such Award, the Committee may
impose whatever conditions to vesting as it deteesito be appropriate. Upon termination of servioe@ested shares of restricted stock
generally will be forfeited.

Performance Units and Performance Shares

Performance units and performance share8waeds that will result in a payment to a participanly if performance objectives
established by the Committee are achieved or thardsvotherwise vest. The applicable performanceatibps will be determined by the
Committee, and may be based upon the achievemé&urapany-wide, divisional or individual goals upapplicable federal or state
securities laws or upon any other basis deterniiyettie Committee. Performance units have an inidlie that is established by the
Committee on or before the date of grant. Perfomaaares have an initial value equal to the fairket value of a share on the date of gi
Subject to the terms of the Plan, the Committeedeilermined the number of performance units amtbpeance shares granted to a
participant; provided that during any fiscal yeaw,participant may be granted performance unith ®aiit initial value greater $750,000 or
granted more than 125,000 performance shares, etted@ participant may receive performance umits an initial value up to an additior
$750,000 and/or an additional 175,000 performaheees in connection with his or her initial emplaymh

Performance Goals

Under Section 162(m) of the Internal ReveBode, the annual compensation paid to our Chietiiee Officer and to each of our other
four most highly compensated executive officers matybe deductible to the extent it exceeds $lignillHowever, we are able to preserve
the deductibility of compensation in excess of $llion if the conditions of Section 162(m) are m&hese conditions include shareholder
approval of the Plan, setting limits on the numtifeAwards that any individual may receive and, Aovards other than options, establishing
performance criteria that must be met before tharvactually will vest or be paid.

We have designed the Plan so that it pemsit® pay compensation that qualifies as perforedrased under Section 162(m). Thus, the
Committee (in its discretion) may make performageels applicable to a participant with respectrtdavard. At the Committee’s discretion,
one or more of the following performance goals rapply (all of which are defined in the Plan): coktales as a percentage of sales, ear
per share, marketing and sales expenses as a a@reanf sales, net income as a percentage of sglegting margin, revenue, total
shareholder return and working capital.

Change of Control

In the event of a “change in control” of &g, the successor corporation will either assunpravide a substitute award for each
outstanding Award. In the event the successor catjpm refuses to assume or provide a substitusrdwhe Award will immediately vest
and become exercisable as to all of the shareeduioj such Award. In addition, if an option orckt@ppreciation right has become fully
vested and exercisable in lieu of assumption ostiulion, the Committee will provide at least 1&yd’ notice that the option or stock
appreciation right will immmediately vest and becoexercisable as to all of the shares subject toAhard. The Award will then terminate
upon the expiration of the notice period.

Awards to be Granted to Certain Individuals and Graups

The number of Awards that an employee or glvast may receive under the Plan is in the disznedf the Committee and therefore
cannot be determined in advance. Our executiveasfihave an interest in this proposal, becausestteeeligible to receive discretionary
Awards under the Plan. Our non-employee direct@®hgible to receive discretionary Awards undes Plan. As a result, our non-employee
directors have an interest in this proposal.
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To date, only stock options have been grantetkr the 1995 Plan. The following table setshfgef) the aggregate number of shares
subject to options granted to various persons duthie last fiscal year, and (b) the average peestreercise price of those options. All
options listed below were granted under our 1998I50ption/ Stock Issuance Plan.

Number of Average Per
Options Share

Name of Individual or Group Granted Exercise Price
Norman H. Pont — $ —
Kevin Fairbairn — —
Charles B. Edd' — —
Verle Aebi — —
David S. Dury 5,00( 5.07(C
Stanley J. Hill — —
David N. Lambett 5,00(C 5.07C
Robert Lemo: 5,00(C 5.07C
Arthur L. Money 30,00( 15.40(
All executive officers, as a grot — —
All directors who are not executive officers, agraup(1) 55,00( 10.70¢
All employees who are not executive officers, @saup 204,00( 7.30z

(1) Includes grants of 5,000 shares each made to fdBw@rd members Robert D. Hempstead and H. Josepladb
Limited Transferability of Awards

Awards granted under the Plan generally nwybe sold, transferred, pledged, assigned or wikeralienated or hypothecated, other than
by will or by the applicable laws of descent anstribbution.

Federal Tax Aspects

The following paragraphs are a summary ofgereeral federal income tax consequences to WxBayars and Intevac of Awards granted
under the Plan. Tax consequences for any partiodaridual may be different.

Non-statutory Stock Options

No taxable income is reportable when a natudry stock option is granted to a participaniobl exercise, the participant will recognize
ordinary income in an amount equal to the excesseofair market value (on the exercise date) efdtiares purchased over the exercise price
of the option. Any additional gain or loss recogmuizuipon any later disposition of the shares woelddpital gain or loss, which may be long-
or short-term depending on the holding period.

Incentive Stock Options

No taxable income is reportable when an iticerstock option is granted or exercised unlessalternative minimum tax rules apply, in
which case taxation occurs upon exercise. If thiégigant exercises the option and then later selistherwise disposes of the shares more
than two years after the grant date and more tharyear after the exercise date, the differencgdmt the sale price and the exercise price
will be taxed as capital gain or loss. If the papint exercises the option and then later seltttwgrwise disposes of the shares before the ent
of the two- or one-year holding periods describleava, he or she generally will have ordinary incahte time of the sale equal to the fair
market value of the shares on the exercise dattéamale price, if less) minus the exercise pofcte option.
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Stock Appreciation Rights

No taxable income is reportable when a stgpkreciation right is granted to a participant. bpaercise, the participant will recognize
ordinary income in an amount equal to the amouwash received and the fair market value of anyesh@ceived. Any additional gain or
loss recognized upon any later disposition of theress would be capital gain or loss.

Restricted Stock, Performance Units and PerformaBttares

A participant will not have taxable incomeoapgrant of restricted stock, performance unitpeformance shares, unless he or she elects
to be taxed at that time. Instead, he or she @dlbgnize ordinary income at the time of vestingattithe fair market value (on the vesting
date) of the shares or cash received minus any ratnpaid for the shares.

Tax Effect for the Company

We generally will be entitled to a tax dedaietin connection with an Award under the Plannineaount equal to any ordinary income
realized by a participant at the time the partiotpacognizes such income (for example, upon tleectse of a non-statutory stock option).
Special rules limit the deductibility of compensatipaid to our Chief Executive Officer and to eatlur four most highly compensated
executive officers, as discussed above under “Regnce Goals”.

Amendment and Termination of the Plan

The Board generally may amend or terminatePian at any time and for any reason. Amendmeititevcontingent on stockholder
approval if required by applicable law or stock leiege listing requirements. By its terms, the ItigerPlan automatically will terminate in
2014, although any Awards outstanding at that tivillecontinue for their term.

Summary

We believe strongly that the approval of ft@n is essential to our continued success. Awaurdls as those provided under the Plan
constitute an important incentive for our key enyples and other service providers and help ustacatretain and motivate people whose
skills and performance are critical to our succ€ss. employees are our most valuable asset. Wegyrbelieve that the Plan is essential for
us to compete for talent in the labor markets icilwve operate.

Required Vote

The affirmative vote of the holders of a miajoof the shares represented and voting at theuAhMeeting (provided that that vote also
constitutes the affirmative vote of a majority bétrequired quorum) will be required for approviaite Intevac 2004 Equity Incentive Plan.

The Board of Directors recommends that shareholdersote FOR the adoption of the Intevac 2004 Equityricentive Plan and the
reservation of 1,200,000 shares for issuance thereder.

11
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PROPOSAL NO. 3:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directbiss selected Grant Thornton LLP as our indepenuldriic accountants for the fiscal year
ending December 31, 2004. Grant Thornton LLP begatiting our financial statements in 2000. Its espntatives are expected to be present
at the Annual Meeting, will have an opportunitynake a statement if they desire to do so, andbeithvailable to respond to appropriate
guestions.

Fees Paid To Accountants For Services Rendered
Audit Fees

The aggregate fees billed by Grant ThorntbR Eor professional services rendered to the Companthe years ended December 31,
2003 and 2002, were $137,000 and $217,000, respctincluding fees for the audits of the Companghnual financial statements,
statutory audits required internationally, the eswiof the financial statements included in the Canys Quarterly Reports on Form and
the review of SEC registration statements and diliegs.

AuditRelated Fees

The aggregate fees billed by Grant ThorntbR for audit-related services rendered to the Camfar the years ended December 31,
2003 and 2002 were $14,000 and $19,000, respectiketlit-related services principally include acoting consultations.

Tax Fees

The aggregate fees billed by Grant ThorntbR Eor tax services rendered to the Company foy#as ended December 31, 2003 and
2002 were $24,000 and $37,000, respectively. Tescas include tax compliance, tax advice and tarming.

All Other Fees

The aggregate fees billed by Grant ThorntbR Eor services rendered to the Company other thase described above for the years
ended December 31, 2003 and 2002 were $44,0006H00P, respectively. These services include timei@raudit of our 401(k) Profit
Sharing Plan and Trust and assistance in respomnaliaig audit by the State of California Franchis& Board.

Pre-Approval of Audit and Non-Audit Services

Our Audit Committee approves in advanceighificant engagements with Grant Thornton LLP Jiiking the audit of our annual
financial statements, the review of the financiateaments included in our Quarterly Reports on FborQ, the audit of our 401(K) Profit
Sharing Plan and Trust and tax compliance servieass billed by Grant Thornton LLP for other seegiare reviewed and approved by the
Audit Committee on a quarterly basis.

Required Vote

Shareholder ratification of the selectiorGoaint Thornton LLP as Intevac’s independent puddicountants is not required by our by-laws
or other applicable legal requirements. However,Bbard is submitting the selection of Grant ThonntLP to the shareholders for
ratification as a matter of good corporate practitéhe shareholders fail to ratify the selectitie Audit Committee will reconsider whether
or not to retain that firm. Even if the selectigmratified, the Audit Committee at its discretioayrdirect the appointment of a different
independent accounting firm at any time duringytéar, if it determines that such a change woulthlibe best interests of Intevac and its
shareholders.

12
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The affirmative vote of the holders of a miajoof the shares represented and voting at theuAhMeeting (provided that that vote also
constitutes the affirmative vote of a majority bétrequired quorum) will be required to ratify gedection of Grant Thornton LLP as Intevac’
independent public accountants for the year enBiecember 31, 2004.

The Board of Directors recommends that shareholdersote FOR the proposal to ratify the selection of @nt Thornton LLP as
Intevac’s independent public accountants for the fical year ending December 31, 2004.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation regarding the ownership of our Common StackfaMarch 3, 2004 by (i) all persons
known by us to be beneficial owners of five peraantore of our outstanding Common Stock, baseah gpeeview of filings made pursuant
to Sections 13(d), 13(f) and 13(g) with the Se@siind Exchange Commission during 2003, (ii) etacttor of Intevac, (iii) the Chief
Executive Officer and each of the three other etieewfficers of Intevac serving as such as ofehd of the last fiscal year whose
compensation for such year was in excess of $1004 (iv) all executive officers and directordmtevac as a group.

Amount and Nature of
Beneficial Ownership(1)

Name and Address of Beneficial Owner Number of Shas Percent Owned(2)
Redemco, L.L.C.(3 3,255,96! 16.3%
395 Mill Creek Circle
Vail, CO 81657
Kern Capital Management, LL 2,117,001 10.6%

114 West 47th Street, Suite 19
New York, NY 1003¢
Norman H. Pond(4 1,060,57! 5.3%
3560 Basset Stre
Santa Clara, CA 950&

Kevin Fairbairn(5] 126,64! *
Charles B. Eddy(€ 139,10: *
Verle Aebi(7) 79,53¢ *
David S. Dury(8 35,00( *
Stanley J. Hill(9] — *
David N. Lambeth(10 55,00( *
Robert Lemos(11 38,00( *
Arthur L. Money(12) 30,00( *
All directors and executive officers as a groupé®sons)(13 1,563,86. 7.7%

* Less than 1%

(1) Except as indicated in the footnotes to thdd¢ and pursuant to applicable community proplestss, the persons named in the table
have sole voting and investment power with resfreatl shares of Common Stock. The number of shaeegficially owned includes
shares which such individual had the right to aegaither on or within 60 days after March 3, 2064luding upon the exercise of an
option.

(2) Percentage of beneficial ownership is basexhu®,981,993 shares of Common Stock that werdamdimg on March 3, 2004. For
each individual, this percentage includes sharastwduch individual had the right to acquire eitbaror within 60 days after March
2004, including upon the exercise of an option; éesv, such shares are not considered outstanditbd@urpose of computing the
percentage owned by any other individual as reduiseRule 13-3(d)(1)(i) under the Securities Exchange Act ofA.¢

(3) These shares may be deemed to be benefioialted by Mill Creek Systems, LLC and by Ann BecBaread. Mill Creek Systems,
LLC is the Managing Member of Redemco, L.L.C., &mh Becher Smead is the Manager of Mill Creek Systd LC.

(4) Includes 776,528 shares held by the NormarhHand and Natalie Pond Trust DTD 12/23/80 and3®82shares held by the Pond
1996 Charitable Remainder Unitrust, both of whaogstées are Norman Hugh Pond and Natalie Pond.iAtdades options
exercisable for 63,333 shares of Common Stock audaig under the 1995 Stock Option/Stock Issuatere (he “1995 Option
Plar).
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()
(6)

(7)
(8)
(9)
(10)
(11)
(12)

(13)

Includes options exercisable for 112,499 shafeCommon Stock under the 1995 Option Plan.

Includes 83,155 shares held by the Eddy Fafriligt DTD 02/09/00, whose trustees are CharlesvBriaddy Il and Melissa White
Eddy, and options exercisable for 48,433 shar€Xoofimon Stock under the 1995 Option P

Includes options exercisable for 42,666 shafédommon Stock under the 1995 Option Plan.

On March 10, 2004, Mr. Hill was granted anioptexercisable for 30,000 shares of Common Stodeuthe 1995 Option Plan.
Includes options exercisable for 35,000 shafédommon Stock under the 1995 Option Plan.

Includes options exercisable for 55,000 sharesoohi@on Stock under the 1995 Option PI

Includes options exercisable for 35,000 sharesoohi@on Stock under the 1995 Option PI

Includes options exercisable for 30,000 sharesooh@on Stock under the 1995 Option PI

Includes options exercisable for 618,832 shar&somfimon Stock under the 1995 Option P

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exchakgeof 1934 requires our directors and executiviicefs, and persons who own more than ten
percent of a registered class of our equity saeartb file with the Securities and Exchange Consiois initial reports of ownership on Forr
and reports of changes in ownership on Form 4 eamFpof Common Stock and other equity securitiemtivac. Officers, directors and
greater than ten percent shareholders are regoyr&EC regulations to furnish Intevac with copiéglbSection 16(a) forms they file.

Based solely upon review of the copies ohs@ports furnished to us and written represemattbat no other reports were required, we

believe that during the fiscal year ended DecerBieP003, our officers, directors and holders ofertban ten percent of our Common Stock
complied with all Section 16(a) filing requiremenisth the following exception: One former direct®obert Hempstead, filed one late rej
on a Form 4, covering the sale of 600 shares oCaummon Stock.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Summary of Cash and Certain Other Compensation

The following table provides certain summaifprmation concerning the compensation earned)byu¢ Chief Executive Officer and
(i) each of our three other executive officers shsalary and bonus was in excess of $100,000sfal 2003, for services rendered in all
capacities to Intevac and its subsidiaries for edc¢he last three fiscal years. Such individuatsraferred to as the “Named Executive
Officers.” No executive officer who would have otivése been includible in the table on the basisatéry and bonus earned for fiscal 2003
resigned or terminated employment during the figealr.

Summary Compensation Table

Long-Term
Compensation
Awards

Annual Compensation Securities

Underlying All Other
Name and Principal Position Years Salary($)(1) Bors Options (#) Compensation(2)
Norman H. Pont 200¢ $ 67,92: — — $2,79¢
Chairman of the Boar 200z 140,80! — — 3,567
2001 349,31 — — 4,45¢
Kevin Fairbairn(3} 200z 270,30: $85,00( — 2,60¢
President and Chie 200z 216,73« — 250,00( 2,312
Executive Officel 2001 — — — —
Charles B. Eddy I 200: 185,70: — — 2,37
Vice President, Finance a 200z 184,30: — — 2,37:
Administration, Chief Financie 2001 181,45¢ — 5,00( 2,35¢
Officer, Treasurer and Secret:

Verle Aebi 200: 187,70¢ — — 2,24¢
President of Photonic 200z 186,29 — — 2,247
Technology Divisior 2001 183,91« — 5,00( 2,23¢

(1) Includes salary deferral contributions to Inte’s 401(k) Plan

(2) The indicated amount for each Named Execu@iffecer comprises the contributions made by Inteeadehalf of such individual to our
401(k) Plan, which match a portion of the offices&dary deferral contributions to that plan, anel ¢bst of any life insurance in excess
of $50,000 paid by Inteva

(3) Mr. Fairbairn joined Intevac in January 2002 asskient and Chief Executive Officer, replacing Moni.
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Stock Options

No stock option grants were made to any efNlamed Executive Officers during the fiscal yaaderl December 31, 2003.
Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values

The following table sets forth informationno@rning option exercises and option holdings ifarafl 2003 by each of the Named Executive
Officers. Each option also includes a limited stagipreciation right which provides the optioneehwatright, exercisable upon the successful
completion of a hostile tender offer for fifty pertt or more of Intevas’outstanding voting securities, to surrender {ht@n to Intevac, to th
extent the option is at that time exercisable fested shares, in return for a cash distributiorspeiendered option share equal to the exce
(i) the highest price per share of Common Stock pathe hostile tender offer over (ii) the optiexercise price payable per share. No other
stock appreciation rights were outstanding at ticea the fiscal year.

Number of
Securities
Underlying
Unexercised Value of Unexercised
Options/SARs at in-the-Money
Fiscal Year-End(#) Options/SARs at Fiscal
Shares Acquired Value Exercisable/ Year-End Exercable/
Name on Exercise(#) Realized(1) Unexercisable Unegisable(2)
Norman H. Pont 100,00( $1,088,00! 63,333/( $ 512,997/
Kevin Fairbairn — — 95,833/154,16 $1,099,205/1,768,2¢
Charles B. Eddy I 28,83 $ 272,83. 48,433/4,40 $ 389,371/45,54
Verle Aebi 9,73: $ 142,65¢ 42,666/5,00 $ 332,750/51,71

(1) Equal to the fair market value of the purchasedeshan the option exercise date less the exerdise jpaid for those share

(2) Based on the market price of $14.10 per shelnegsh was the closing price per share of our Com&twck on the Nasdaq National
Market on the last day of fiscal 2003, less ther@ige price payable for such shares. Options fachvthe exercise price is greater than
$14.10 are excluded from this calculati

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the numbeowtktanding options granted to employees and dirgchas well as the number of securities
remaining available for future issuance, underemuity compensation plans at December 31, 2003.

() ()

Number of securities (b) Number of securities
to be issued upon Weighted-average remaining avabée
exercise of exercise price of for future issuance
outstanding options, outstanding options, under eqty
Plan Category warrants and rights warrants and rights compensation plans(1)
Equity compensation plans approved by security
holders(2) 1,426,28! $5.2¢ 467,51!
Equity compensation plans not approved by sec
holders — $ — —
Total 1,426,28! $5.2¢ 467,51

(1) Excludes securities reflected in column
(2) Included in the column (c) amount are 358,197 shawailable for future issuance under our 2003 Byg® Stock Purchase Pl:
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EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT
AND CHANGE-IN-CONTROL AGREEMENTS

None of our executive officers except Kevairbairn has an employment agreement with us, Brad aur executive officer’s
employment may be terminated at any time at therelin of the Board of Directors. For Mr. Fairlmgim the event of the involuntary
termination from his position as President and Chiecutive Officer for any reason not involvingagbcause, but subject to his execution of
a waiver and release of claims that is acceptables t we will continue to pay his base salary fmlve months following termination. Upon a
change of control of Intevac, all options held by. Hairbairn will immediately vest in full unledse acquiring company assumes the options
or substitutes new options and Mr. Fairbairn chewss# to accept the assumed of substituted optinradition, in the event of involuntary
termination of Mr. Fairbairn following a changeauntrol, he will be entitled to receive a lump saqual to twelve months of base salary. If
his employment continues, he will be entitled tcaamount equal to two times his annual salary &ftefve months of employment.

Pursuant to the express provisions of thés1®@ck Option/ Stock Issuance Plan, the outstgndjptions under the 1995 Option Plan held
by the Chief Executive Officer and our other examubfficers would immediately accelerate in fahd all unvested shares of Common S
at the time held by such individuals under the 19@fion Plan would immediately vest, if their empitent were to be terminated either
involuntarily or through a forced resignation withivelve months after any acquisition of Intevaamgrger or asset sale in which those
options and shares did not otherwise vest. In anfgithe Compensation Committee of the Board oé€twrs has the authority as
administrator of the 1995 Plan to provide for theederated vesting of outstanding options unded 885 Option Plan held by the Chief
Executive Officer and our other executive officensd the immediate vesting of all unvested shaf€mmon Stock at the time held by st
individuals under the 1995 Option Plan, if theirgayment were to be terminated either involuntaoitythrough a forced resignation
following a hostile takesver of Intevac effected through a successful tentfer for more than fifty percent of our outstamgl Common Stoc
or through a change in the majority of the Board assult of one or more contested elections farBonembership.

Under the proposed 2004 Equity Incentive Pla@ Board of Directors or its Compensation Corteritas administrator of the plan, has
the authority to provide for the accelerated vestihoutstanding options under the plan, includipgjons held by our executive officers,
under such circumstances and at such time as Hrel bo committee deems appropriate, including éebent of termination of the optionee
or a change in control of Intevac.
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

The information contained in this report shall et deemed to be “soliciting material” or to be filevith the SEC, nor shall such
information be incorporated by reference into amgtpor future filing under the Securities Act oe tixchange Act, except to the extent
Intevac specifically incorporates it by referenaéoisuch filing.

The purpose of the Compensation CommitteébeBoard of Directors is to discharge the Bosré'sponsibilities relating to compensat
of our executive officers and employees. The Cotemihas overall responsibility for: approving exaaiofficer compensation plans,
reviewing and approving an annual report on exgeutompensation for inclusion in our Proxy statetneaviewing succession plans on an
annual basis, and oversight of compensation sydtegur employees with attention to key employees

In addition, the Compensation Committee hadusive responsibility for administering the 199&ck Option/ Stock Issuance Plan, under
which stock option grants and direct stock issuamsay be made to executive officers and other eyepl® In carrying out its duties, the
Compensation Committee has access to independeecsation consultants and outside survey dataCbhgpensation Committee is
currently comprised of two non-employee independinetctors, David N. Lambeth and Robert Lemos. Thepensation Committee’s
responsibilities are further defined in its Chartehich is available on our internet home pageated at www.intevac.com.

In the discussion below, we describe our ettee compensation policies and practices. We iglsntify the procedures we use to
determine the compensation of our Chief Executiffic€r, the next three most highly compensated etiee officers and other key officers.

Compensation PhilosophyWe operate in diverse technology market segmeath with varying growth rates at any point in tirifie.
succeed, each business must have specific stratégitics and measures of performance appropdats competitive environment, as well
as compensation programs to support its objectives.

Our Committee relies on four core aspecth wagards to executive compensation policies aadtices.

» Market Driven: Our programs are structured to bapetitive both in their design and in the total gemsation opportunity they offer.
Comparison groups will vary by business, basecheridading competitors in the industries in whigdheempete for business and in the
markets in which we compete for tale

» Shareholder-Aligned: To focus on the common linkegtevac, employees have some portion of tr@ingensation dependent upon
compan-wide financial performanci

 Performance-Based: Employees have their pay litkk@dcombination of company, team and individuafgenance. The specific
measures of success that apply and the forms gbeosation that are affected vary by business amubbigion. Individual performance
is objectively assessed via a formal performanceagament proces

« Values©Oriented: The design and administration of our cengation programs are supportive of our valuescantmitment to diversit
Our assessments of individual performance are medsgainst our value

Total Annual Compensation.After reviewing compensation information from vargsurveys of companies in the high technology
industry that compete with us for executive takmd/or have revenues comparable to our revenue§dmmittee determines each officer’s
total annual cash compensation. Our goal is teetdygse pay near the median level and establishdash compensation based on achieved
performance goals.

BonusesOur Compensation Committee has the power to sgettémonuses for each officer based on his or heemgial impact on our
operating and financial results and based on madkapetitive pay practices. The actual bonus #hpatid to each officer under the bonus
plan depends on the achievement of business utitigancial performance goals and overall compagrygsmance.
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Long-Term Stock-Based Incentive Compensatior.ong-term incentives are provided through stockarpgrants. Our committee
believes that stock options motivate our officersnaximize shareholder value and to remain employigdintevac. All Intevac stock optiol
to date have had a per share exercise price emtla fair market value of our common stock ongtant date.

The size of the option grant to each offisadlesigned to create a meaningful opportunitystock ownership and is based upon the
officer’'s current position with Intevac, internalraparability with option grants made to other Irteexecutives, the officer’'s current level of
performance and the officer’s potential for futaesponsibility and promotion over the option tefthe Compensation Committee also takes
into account the number of vested and unvestedmptield by the officer, to maintain an appropriatel of equity incentive for that
individual. However, the Compensation Committeesdoat adhere to any specific guidelines as todlaive option holdings of our officers.

COMPENSATION OF CHIEF EXECUTIVE OFFICER. During the fiscal year ended December 31, 2003,Rdirbairn received a
base salary of $270,304. His base salary was sdeatl which the Compensation Committee believedld be competitive with the base
salary levels in effect for chief executive offiset similarly-sized companies within our industry.

TAX DEDUCTIBILITY OF EXECUTIVE COMPENSATION. Section 162(m) of the Internal Revenue Code, edant&993,
generally disallows a tax deduction to publiclychebmpanies for compensation paid to certain exexofficers, to the extent that that
compensation exceeds $1 million per officer in gagr. The compensation paid to all of our executifieers for fiscal 2003 did not exceed
the $1 million limit per officer, and it is not egpted the compensation to be paid to any of ourwgke officers for fiscal 2004 will exceed
that limit. In addition, our 1995 Stock Option/ Skdssuance Plan and the proposed 2004 Equity tiveeRlan are both structured so that any
compensation deemed paid to an executive officeoimection with the exercise of his or her outditagn options under the 1995 Plan will
qualify as performance-based compensation thatnetlbe subject to the $1 million limitation.

This report is submitted by the Compensaiommittee.

David N. Lambeth
Robert Lemos

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of our Board aé&brs was formed September 14, 1995 and durif§ 2@&s comprised of David N.
Lambeth and Robert Hempstead. Neither of theseitguhls was at any time during fiscal 2003, orrat ather time, an officer or employee
Intevac. None of our executive officers serves agember of the board of directors or compensatmnmittee of any other entity that has
one or more executive officers serving as a merabeur Board of Directors or Compensation Committee
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AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material” or to be filevith the SEC, nor shall such
information be incorporated by reference into amgtpor future filing under the Securities Act oe tBxchange Act, except to the extent
Intevac specifically incorporates it by referenaéoisuch filing.

COMPOSITION. The Audit Committee currently consists of Mr. Dukt. Lemos and Mr. Money, each of whom is a non-leryge
director who the Board of Directors has determimesgkts the independence and other requirementsu® @e the Audit Committee under the
listing standards of The Nasdaq Stock Market. TharB has also determined that each member of thendtee is an “audit committee
financial expert” as defined in Item 401 of RegigatS-K.

RESPONSIBILITIES. The Audit Committee operates under a written chdhiat has been adopted by the Board. The AuditiGitiee i
responsible for overseeing our accounting and Giimeporting processes, overseeing the auditaiofinancial statements and assisting the
Board of Directors in oversight and monitoring Bftfie integrity of our financial statements, @ijr compliance with legal and regulatory
requirements, (iii) the qualifications, independemand performance of our external auditors, ando(iv internal accounting and financial
controls. Our management is responsible for maiirtgi (a) our books of account and preparing pécifidancial statements based thereon;
and (b) the system of internal controls. The indeleat accountants are responsible for auditingaonoal financial statements. The Audit
Committee’s responsibilities are further defined$Charter, which is attached as Appendix A.

Review with Management and Independent Accountantsn this context, the Audit Committee hereby repat<ollows:

1. The Audit Committee has reviewed and discussddmanagement and the independent accountantsuaiited consolidated
financial statements contained in our Annual ReporForm 1+K for the fiscal year ended December 31, 2(

2. The Audit Committee has discussed with the iedelent accountants matters required to be disciys8thtement on Auditing
Standards No. 61 (Communications with Audit Comeeit).

3. The Audit Committee has received from the indeleat accountants, Grant Thornton LLP, the writteselosures and the letter
required by Independence Standards Board Standardl independence Discussions with Audit Commdffeand the Audit Committee
has discussed with Grant Thornton LLP the indepehaecountan’ independence

4. The Audit Committee has considered whether theigion of services covered by Fees Paid To Actants For Services
Rendered is compatible with maintaining the indejeerce of Grant Thornton LLI

Based on the review and discussion refewed paragraphs 1-4 above, the Audit Committeemenended to the Board, and the Board
has approved, that the audited consolidated fimhstatements be included in our Annual Report@m10-K for the fiscal year ended
December 31, 2003, for filing with the SEC.

The Audit Committee has recommended to thar@that Grant Thornton LLP be selected as ourgaddent accountants for the fiscal
year ending December 31, 2C

This report is submitted by the Audit Comenitt
David S. Dury (Chairman)

Robert Lemos
Arthur L. Money
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PERFORMANCE GRAPH

The following graph compares the cumulatialtshareholder return on the Common Stock ofvbatevith that of the NASDAQ Stock
Market Total Return Index, a broad market indexlighled by the Center for Research in Security Brt€RSP”), and the NASDAQ
Computer Manufacturers Stock Total Return Index mited by CRSP. The comparison for each of the plsrassumes that $100 was inve
December 31, 1998 in our Common Stock, the stouidsidled in the NASDAQ Stock Market Total Returnérdand the stocks included in
the NASDAQ Computer Manufacturers Stock Total Retidex. These indices, which reflect formulasdimidend reinvestment and
weighting of individual stocks, do not necessardflect returns that could be achieved by individogestors.

COMPARISON OF CUMULATIVE TOTAL RETURN SINCE DECEMBE R 31, 1998
AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN IND EX AND
NASDAQ COMPUTER MANUFACTURERS TOTAL RETURN INDEX

INTEVAC, INC.

Indexed Price Performance - December 31, 1998 to December 31, 2003
2.500

2.000 AN

(% Index)
E :

0.500 =S
0.000 T T T T
[ 20, 120 ez 21, 1000 Clez 21, 200 [z 34, 20 [ 1, 20 [z 34, 20
-——  Intevag, Inc —  Nasdaq Stock Market —  Nasdaq Computer Manufacturers
Total Beturn Indesx Total Betem Index
12/31/98 12/31/99 12/31/00 12/31/01 12/31/02 1931/
Intevac, Inc $10C $ 55 $ 49 $ 37 $ 63 $221
Nasdaq Stock Market Tot
Return Inde> 10C 18t 11z 89 61 92
Nasdaq Compute
Manufacturers Total Return
Index 10C 21z 121 83 55 77

Notwithstanding anything to the contrary set fdrttany of our previous filings under the Securithet of 1933 or the Exchange Act that
might incorporate future filings, including this &ty Statement, in whole or in part, the precedimgn@ensation Committee Report on
Executive Compensation, the preceding Audit CoreenReport and the preceding Performance Graph simlbe incorporated by referen
into any such filings; nor shall such reports oagh be incorporated by reference into any futuliegs.

22




Table of Contents

OTHER BUSINESS

The Board of Directors knows of no other bass that will be presented for consideration @at#thnual Meeting. If other matters are
properly brought before the Annual Meeting, howeitas the intention of the persons named in tt@apanying proxy to vote the shares
represented thereby on such matters in accordaiticeheir best judgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended furdmented at our Annual Meeting of Shareholdet®tbeld in 2005 must be receivec
Intevac no later than December 1, 2004 to be ireddud the proxy statement and proxy relating td theeting. If a shareholder intends to
raise a proposal at our 2005 Annual Meeting of &halders that is not eligible for inclusion in gh@xy statement relating to the meeting and
the shareholder fails to give us notice in accocdanith the requirements set forth in the Secwifigchange Act by March 31, 2005, the
proxy holders will be allowed to use their disapagry authority when and if the proposal is raigsedur 2005 Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

A=y

CHARLES B. EDDY llI
Vice President, Finance and Administration, Chief
Financial Officer, Treasurer and Secrete

March 29, 2004
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Appendix A — Audit Committee Charter
CHARTER FOR THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF INTEVAC, INC.
Approved October 16, 2003
Purpose:
The purpose of the Audit Committee of the Bloaf Directors of Intevac, Inc. (tH€ompany” ) shall be to:
» Oversee the accounting and financial reporting gsees of the Company and audits of the finana#distents of the Company;

« Assist the Board in oversight and monitoring oftlii¢ integrity of the Company’s financial statensefii) the Company’s compliance
with legal and regulatory requirements relatedniaricial affairs and reporting, (iii) the indepentlauditor’s qualifications,
independence and performance, and (iv) the Con’s internal accounting and financial contre

« Prepare the report that the rules of the SecuatigsExchange Commission (the “SEC”) require bé&udwed in the Company’s annual
proxy statement

* Periodically provide the Company’s Board with tlesults of its monitoring and recommendations dertherefrom; and

« Provide to the Board such additional informatiod amaterials as it may deem necessary to make thedBavare of significant financi
matters that require the attention of the Bo

In addition, the Audit Committee will undettathose specific duties and responsibilities disgielow and such other duties as the Board of
Directors may from time to time prescribe.

Membership:

The Audit Committee members will be appointgdand will serve at the discretion of, the Boafdirectors. The Audit Committee will
consist of three members of the Board of Directistsmbers of the Audit Committee must meet the foifg criteria (as well as any criteria
required by the SEC):

» Each member will be an independent director, ameefin (i) NASDAQ Rule 4200 and (ii) the rulestbe SEC;

» Each member will be able to read and understandafental financial statements, in accordance WwgHNASDAQ National Market
Audit Committee requirement

* At least one member will have past employment egpee in finance or accounting, requisite profassi@ertification in accounting, or
other comparable experience or background, inctudiourrent or past position as a principal finahefficer or other senior officer
with financial oversight responsibilitie

* At least one member will be an audit committeeriitial expert, as defined in the rules of the SEC.

» The Audit Committee shall elect a Chairman at amgtthe membership changes or when circumstancks this appropriate.
Responsibilities:

The responsibilities of the Audit Committdeal include:

1. Reviewing on a continuing basis the reports ahagement and the independent auditors concetméndetsign, implementation,
maintenance and adequacy of the Company’s systémeonal controls and procedures for financialor®ipg, including meeting
periodically with the Compar's
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management and the independent auditors to reWieiwassessment of the adequacy of such contrdigoareview before release the
disclosure regarding such system of internal cdéstequired under SEC rules to be contained irCiimpany’s periodic filings and the
attestations or reports by the independent audigasing to such disclosur

2. Appointing, compensating and overseeing the wbtke independent auditors (including resolviigagreements between
management and the independent auditors regardiagcial reporting) for the purpose of preparindgssuing an audit report or related
work;

3. Pre-approving audit and permissible non-auditises provided to the Company by the independediters (or subsequently
approving non-audit services in those circumstamdesre a subsequent approval is necessary andgsdsia); in this regard, the Audit
Committee shall have the sole authority to apptbeehiring and firing of the independent audit@l$ audit engagement fees and terms
and all noraudit engagements, as may be permissible, witmtlependent auditor

4. Reviewing and providing guidance with respedhmexternal audit and the Company’s relationstith its independent auditors
by (i) reviewing the independent auditors’ propoaedit scope, approach and independence; (ii) mbtaion a periodic basis a statement
from the independent auditors regarding relatigmshind services with the Company which may impat¢pendence and presenting this
statement to the Board of Directors, and to therxhere are relationships, monitoring and ingesing them; (iii) discussing with the
Company’s independent auditors the financial statémand audit findings, including any significadfustments, management
judgments and accounting estimates, significant aewounting policies and disagreements with manageand any other matte
described in SAS No. 61, as may be modified or Eipented; and (iv) reviewing reports submittedi® audit committee by the
independent auditors in accordance with the appEcS8EC requirement

5. Reviewing and discussing with management anihtfependent auditors the annual audited finastéEments and quarterly un-
audited financial statements, including the Compmdisclosures under “Management’s Discussion andlysis of Financial Condition
and Results of Operations” and other sectionsefitttuments prior to filing the Company’s AnnuapBet on Form 10-K and Quarterly
Reports on Form -Q, respectively, with the SE¢

6. Directing the Company’s independent auditonetdew before filing with the SEC the Company’seiritn financial statements
included in Quarterly Reports on Form-Q, using professional standards and procedureofaiucting such review

7. Conducting a post-audit review of the finansiatements and audit findings, including any sigaiit suggestions for
improvements provided to management by the indegr@raliditors

8. Reviewing before release the unaudited quartgrérating results in the Company’s quarterly essairelease;

9. Overseeing compliance with the requirements®f3SEC for disclosure of auditor’s services andtaxmmmittee members,
member qualifications and activitie

10. Reviewing, approving and monitoring the Compsuegde of ethics for its senior financial officers

11. Reviewing management’s monitoring of compliawith the Company’s standards of business concttnath the Foreign
Corrupt Practices Ac

12. Reviewing, in conjunction with counsel, anydkematters that could have a significant impactrenCompany’s financial
statements

13. Providing oversight and review at least anyuaflithe Company’s risk management policies, inclgdts investment policies;
14. Reviewing the Company’s compliance with empéenefit plans,
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15. Overseeing and reviewing the Company'’s policéggrding information technology and managemedntimation systems,
16. If necessary, instituting special investigasiovith full access to all books, records, faciftend personnel of the Company;
17. As appropriate, obtaining advice and assisténoce outside legal, accounting or other advisors;
18. Reviewing and approving in advance any proposkded party transactions;
19. Reviewing its own charter, structure, processesmembership requirements;
20. Providing a report in the Company’s proxy stegat in accordance with the rules and regulatidriteoSEC,;

21. Establishing procedures for receiving, retajrand treating complaints received by the Compaggnmding accounting, internal
accounting controls or auditing matters and prooesitor the confidential, anonymous submissionropleyees of concerns regarding
guestionable accounting or auditing matt

22. Reviewing its performance on an annual basis.
MEETINGS:

The Audit Committee will establish its own scheduwidich it will provide to the Board of Directors advance. The Audit Committee v
also hold additional meetings, with any personhdéems necessary, if it deems additional meetingsiecessary to carrying out its duties.

The Audit Committee will meet at least oneelequarter to review and approve the quarterlylahfinancial results prepared by
management. Attendees at the meeting will inclhée t

1. Audit Committee
2. CEO and CFO
3. The Company’s Auditors
4. Others as appropriate
During these quarterly reviews, managemelitrewiew the following:
1. Status of action items from the previous meeting
2. Revenue breakdown
3. Inventory valuation and reserves
4. Accounts receivable greater than 60 days oldoadddebt reserves
5. Warranty reserves
6. Significant estimates and any unusual items
7. Draft earnings press release
8. Any other items requiring routine Audit Comméteeview or requested by the Audit Committee

9. Any other items not noted above that are appatgfor audit committee review (the objective hisrto put the onus on
management to make sure that the Audit Committbeaged on all items appropriate for their cons&di®n consistent with the Audit
Committee charter
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During these quarterly reviews, the Comparslitors will make all necessary regulatory disties including the following,
1. Critical accounting policies
2. Material written communications
3. Alternative accounting treatments discussed widmagement and auditors preferred treatment
4. Disputes with management, if any

After the above items have been reviewetheéoshtisfaction of the Audit Committee, managemethieave the meeting and the Audit
Committee will meet in closed session with the Camyps auditors to determine if any additional issuesdrn® be addressed in the absent
management. Upon completion of the closed sessianagement will return to the meeting and the AGdinmittee will either approve the
draft financial results presented by managemenpdibfic release, or define a set of necessary tiondiand/or follow-up actions for
management to take prior to the release of finanesalts to the public.

MINUTES:

The Audit Committee will maintain written mites of its meetings, which minutes will be filedwthe minutes of the meetings of the
Board of Directors. On a quarterly basis, the A@bmmittee Chairman will review the Audit Committ€aecklist with the Committee to
insure that all necessary Audit Committee dutieseHzeen addressed and submit an updated copy éiidtie Committee Checklist to the
Chairman of the Company. The Chief Financial Offiedl act as Secretary of the Audit Committee gndpare minutes of meetings for
Audit Committee approval.

REPORTS:

In addition to preparing the report in then@g@ny’s proxy statement in accordance with thesrated regulations of the SEC, the Audit
Committee will summarize its examinations and reg@ndations to the Board of Directors as may begpiate, consistent with the
Committee’s charter, but in no case less than pacejuarter in regularly scheduled board of dinectoeetings.

DELEGATION OF AUTHORITY:

To the extent permitted by SEC and Nasdagpriuhe Audit Committee may delegate to one or rdesignated members of the Audit
Committee the authority to pre-approve audit aminiesible non-audit services, provided the persowiiom such authority has been
delegated reports such pre-approval decision teuth&udit Committee at its next scheduled meeting

COMPENSATION:

Members of the Audit Committee may not reeeany compensation from the Company, except thetfed they receive for service as a
member of the Board of Directors or a committeedabg if any. Such fees may be in the form of caisbquity compensation, or both, as
determined by the Board of Directors.
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INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN
1. Purposes of the Plan. The purposes oftais are:

« to attract and retain the best available persofungiositions of substantial responsibili
« to provide additional incentive to Employees, Diogs and Consultants, a

 to promote the success of the Comy’s business

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

2. Definitions. As used herein, the followidefinitions will apply:

(a) “Administrator” means the Board oy arf its Committees as will be administering tharRlin accordance with Section 4 of the
Plan.

(b) “Affiliated SAR” means a SAR thatdsanted in connection with a related Option, andictvlautomatically will be deemed to be
exercised at the same time that the related Osierercised.

(c) “Applicable Laws” means the requiremserelating to the administration of equity-basgdrds under U.S. state corporate laws,
U.S. federal and state securities laws, the Cadeseck exchange or quotation system on whictCiiamon Stock is listed or quoted and
the applicable laws of any foreign country or jdiision where Awards are, or will be, granted unither Plan.

(d) “Award” means, individually or colléely, a grant under the Plan of Options, SARsstReted Stock, Performance Units or
Performance Shares.

(e) “Award Agreement” means the writtaretectronic agreement setting forth the terms@mdisions applicable to each Award
granted under the Plan. The Award Agreement isestithp the terms and conditions of the Plan.

(f) “Awarded Stock” means the Common &teuabject to an Award.
(g) “Board” means the Board of Directofgshe Company.
(h) “Change in Control” means the occneeeof any of the following events:

(i) Any “person” (as such term idsn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined
in Rule 13d-3 of the Exchange Act),
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directly or indirectly, of securities of the Comyamepresenting fifty percent (50%) or more of tbet voting power represented by the
Company’s then outstanding voting securities; or

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

(iii) A change in the compositiontb& Board occurring within a two-year period, assult of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Dioes” means directors who either (A) are Direci@sof the effective date of the Plan, or
(B) are elected, or nominated for election, toBleard with the affirmative votes of at least a mig§joof the Incumbent Directors at the time
such election or nomination (but will not include iadividual whose election or nomination is in nention with an actual or threatened
proxy contest relating to the election of directrshe Company); or

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

(i) “Code” means the Internal Revenue €0t11986, as amended. Any reference to a sectitredCode herein will be a reference to
any successor or amended section of the Code.

() “Committee” means a committee of Ri's appointed by the Board in accordance withi@ed of the Plan.
(k) “Common Stock” means the common stocthe Company, or in the case of Performanced/Jtiie cash equivalent thereof.
() “Company” means Intevac, Inc., a @aliia corporation, or any successor thereto.

(m) “Consultant” means any natural persoduding an advisor, engaged by the CompanyRaur@nt or Subsidiary to render services
to such entity.

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

(o) “Director” means a member of the Rbar
(p) “Disability” means total and permandisability as defined in Section 22(e)(3) of thede.
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(q) “Earnings Per Share” means as toRerfjormance Period, the Company’s Profit After Tdixided by a weighted average number
of common shares outstanding and dilutive commarvatent shares deemed outstanding, determinedciordance with generally accepted
accounting principles.

(r) “Employee” means any person, inclgd@fficers and Directors, employed by the Compangry Parent or Subsidiary of the
Company. Neither service as a Director nor payroéatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(s) “Exchange Act” means the Securitigstiange Act of 1934, as amended.

(t) “Exchange Program” means a prograhennvhich (i) outstanding Awards are surrenderedamicelled in exchange for Awards of
the same type (which may have lower exercise pdaoesdifferent terms), Awards of a different typad/or cash, and/or (ii) the exercise p
of an outstanding Award is reduced. The terms amdlitions of any Exchange Program will be determibg the Administrator in its sole
discretion.

(u) “Fair Market Value” means, as of atate, the value of Common Stock determined asvistio

(i) If the Common Stock is listed any established stock exchange or a national mayiséem, including without limitation the
Nasdaq National Market or The Nasdagq SmallCap Mark&éhe Nasdaq Stock Market, its Fair Market Vahil be the closing sales pric
for such stock (or the closing bid, if no saleseveaported) as quoted on such exchange or systeheatay of determination, as reported in
The Wall Street Journalr such other source as the Administrator deenabiel

(ii) If the Common Stock is reguiaguoted by a recognized securities dealer buhgefirices are not reported, the Fair Market
Value of a Share of Common Stock will be the meetwben the high bid and low asked prices for then@on Stock on the day of
determination, as reportedTine Wall Street Journalr such other source as the Administrator deenhtel or

(i) In the absence of an estatdidimarket for the Common Stock, the Fair Marketeakill be determined in good faith by the
Administrator.

(v) “Fiscal Year” means the fiscal yeéttee Company.

(w) “Free Cash Flow” means as to any éterance Period, the Compasyéarnings before interest, taxes, depreciatiorearattizatior
(EBITDA), determined in accordance with generaltgepted accounting principles.

(x) “Freestanding SAR” means a SAR tkairianted independently of any Option.
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(y) “Incentive Stock Option” means an ptintended to qualify as an incentive stock aptiathin the meaning of Section 422 of the
Code and the regulations promulgated thereunder.

(2) “Inside Director” means a Directoravis an Employee.

(aa) “Marketing and Sales Expenses asreeRtage of Sales” means as to any PerformanaedPdre Company’s marketing and sales
expenses stated as a percentage of sales, detérimiaecordance with generally accepted accoumtimgiples.

(bb) “Net Income as a Percentage of Sahesmns as to any Performance Period, the Compaey'mcome stated as a percentage of
sales, determined in accordance with generallygedeaccounting principles.

(cc) “Nonstatutory Stock Option” means@ytion that by its terms does not qualify or i$ imbended to qualify as an Incentive Stock
Option.

(dd) “Officer” means a person who is diicer of the Company within the meaning of Sectidhof the Exchange Act and the rules and
regulations promulgated thereunder.

(ee) “Operating Margin” means as to aryfé&tmance Period, the Company’s net operatingmecdivided by Revenues, determined in
accordance with generally accepted accounting iptes

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

(gg) “Outside Director” means a Directdro is not an Employee.

(hh) “Parent” means a “parent corporatievhether now or hereafter existing, as define@action 424(e) of the Code.
(i) “Participant” means a Service Praaidvho holds an outstanding Award granted undePtha.

(i) “Performance Goals” means the ggal¢s combined goal(s)) determined by the Commiftedts discretion) to be applicable to a
Participant with respect to an Award. As determihgdhe Committee, the Performance Goals applicabdan Award may provide for a
targeted level or levels of achievement using amaare of the following measures: (a) Cost of Sakes Percentage of Sales, (b) Earnings
Per Share, (c) Free Cash Flow, (d) Marketing adds¥axpenses as a Percentage of Sales, (e) Nehénas a Percentage of Sales,

(f) Operating Margin, (g) Revenue, (h) Total Shatdlr Return and (i) Working Capital. The Performasoals may differ from Participant
to Participant and from Award to Award. Any crigetised may be measured, as applicable, (i) in atestrms, (i) in relative terms
(including, but not limited to, passage of time fmcgainst another company or companies), (iiipger-share basis, (iv) against the
performance of the Company as a whole or a segaiehé Company and/or (v) on a pre-tax or afterkagis. Prior to the latest possible date
that will not jeopardize an Award’s qualificatios gerformance-based compensationter Section 162(m) of the Code, the Committed
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation o§ #erformance Goal with respect to any
Participants.

(kk) “Performance Period” means the tipeeiod of any Fiscal Year or such longer periodetermined by the Committee in its sole
discretion during which the performance objectinasst be met.

(I “Performance Share” means an Awarahg¢ed to a Participant pursuant to Section 10.
(mm) “Performance Unit” means an Awardrged to a Participant pursuant to Section 10.

(nn) “Period of Restriction” means theipé during which the transfer of Shares of Ret#dcStock are subject to restrictions and
therefore, the Shares are subject to a substaiskadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencatioér events as determined by the Administrator.

(o0) “Plan” means this 2004 Equity IndeatPlan.

(pp) “Profit After Tax” means as to angrfdrmance Period, the Compasyhcome after taxes, determined in accordance geitterally
accepted accounting principles.

(qqg) “Restricted Stock” means shares @i@on Stock issued pursuant to a Restricted Stwekdaunder Section 8 of the Plan or
issued pursuant to the early exercise of an Option.

(rr) “Revenue” means as to any PerforradPeriod, the Company’s net revenues generatedthinchparties, determined in accordance
with generally accepted accounting principles.

(ss) “Rule 16b-3" means Rule 16b-3 of BExehange Act or any successor to Rule 16b-3, afféct when discretion is being exercised
with respect to the Plan.

(tt) “Section 16(b)" means Section 16¢bjhe Exchange Act.
(uu) “Service Provider” means an Emplqy@ieector or Consultant.
(vv) “Share” means a share of the Com@tmtk, as adjusted in accordance with Section 1BeoPlan.

(ww) “Stock Appreciation Right” or “SARheans an Award, granted alone or in connection antidption, that pursuant to Section 9
is designated as a SAR.

(xx) “Subsidiary” means a “subsidiary poration”, whether now or hereafter existing, afraa in Section 424(f) of the Code.
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(yy) “Tandem SAR” means a SAR that isngea in connection with a related Option, the eiserof which will require forfeiture of the
right to purchase an equal humber of Shares uhderetated Option (and when a Share is purchasger uihe Option, the SAR will be
canceled to the same extent).

(zz) “Total Shareholder Return” meansoaany Performance Period, the total return (chamghare price plus reinvestment of any
dividends) of a Share.

(aaa) “Unvested Awards” shall mean OpionRestricted Stock that (i) were granted toraiividual in connection with such
individual’'s position as an Employee and (ii) ati# subject to vesting or lapsing of Company reghase rights or similar restrictions.

(bbb) “Working Capital” means the Compangurrent assets minus current liabilities, deteemiin accordance with generally acce
accounting principles.

3. Stock Subject to the Plan.

(a) Stock Subiject to the Plan. Subje¢h&provisions of Section 13 of the Plan, the mmaxin aggregate number of Shares that may be
optioned and sold under the Plan is 1,200,000 St@duos (a) the number of shares which have beenwes but not issued under the
Company’s 1995 Stock Option/Stock Issuance Plam“@B95 Plan”) as of the effective date of the Pkard (b) any Shares returned to the
1995 Plan as a result of termination of optionsepurchase of Shares issued under such plan. Tdressimay be authorized, but unissued, or
reacquired Common Stock. Shares shall not be detrteal/e been issued pursuant to the Plan withkeotsp any portion of an Award that is
settled in cash. Upon payment in Shares pursuahgetexercise of an SAR, the number of Sharesablaifor issuance under the Plan sha
reduced only by the number of Shares actually gusuch payment. If the exercise price of an @pis paid by tender to the Company, or
attestation to the ownership, of Shares owned &y#rticipant, the number of Shares availablesswance under the Plan shall be reduce
the gross number of Shares for which the Optigxescised. Notwithstanding anything to the conttayein, the total number of Shares
subject to Awards other than Options or SARs theriengranted at per Share exercise prices equélot bf Fair Market Value per Share on
the grant date may not exceed 20% of the Sharesvegsfor issuance under the Plan.

(b) Lapsed Awards. If an Award expiresecomes unexercisable without having been exeraistill, or is surrendered pursuant to
Exchange Program, or, with respect to Options, st Stock, Performance Shares or PerformanctsUsiforfeited back to or repurchas
by the Company, the unpurchased Shares (or for dsvather than Options and SARs, the forfeited purehased Shares) which were sut
thereto shall become available for future grargade under the Plan (unless the Plan has terminatéth respect to SARs, only Shares
actually issued pursuant to an SAR shall cease tvhilable under the Plan; all remaining Shareeu8ARs shall remain available for
future grant or sale under the Plan (unless the Pd& terminated). However, Shares that have &ctuedn issued under the Plan under any
Award shall not be returned to the Plan and shalbecome available for future distribution undes Plan, except that if unvested Shares of
Restricted Stock, Performance Shares or Performidnite are repurchased by the Company or are fedféd the Company, such Shares
shall become available for future grant under tla@ PTo the extent an Award under the Plan is paidn cash rather
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than stock, such cash payment shall not resutdaging the number of Shares available for issuander the Plan.
4. Administration of the Plan.
(a) Procedure.

(i) Multiple Administrative BodieBifferent Committees with respect to different goewf Service Providers may administer the
Plan.

(ii) Section 162(m). To the extemhttthe Administrator determines it to be desirablqualify Options granted hereunder as
“performance-based compensatiarithin the meaning of Section 162(m) of the Cothe, Plan will be administered by a Committee of tw
more “outside directors” within the meaning of Sect162(m) of the Code.

(i) Rule 16b-3. To the extent dabie to qualify transactions hereunder as exemgéuRule 16b-3, the transactions contemplated
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

(iv) Other Administration. Other thas provided above, the Plan will be administénge@A) the Board or (B) a Committee, which
committee will be constituted to satisfy Applicallaws.

(b) Powers of the Administrator. Subjecthe provisions of the Plan, and in the case @bmmittee, subject to the specific duties
delegated by the Board to such Committee, the Adtnator will have the authority, in its discretion

(i) to determine the Fair Market Ve

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

(iii) to determine the number of 8fmto be covered by each Award granted hereunder;
(iv) to approve forms of agreemamntudse under the Plan;

(v) to determine the terms and ctods, not inconsistent with the terms of the Ptarany Award granted hereunder. Such terms
and conditions include, but are not limited to, #xercise price, the time or times when Awards bragxercised (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any residator limitation regarding any Award or the
Shares relating thereto, based in each case orfattans as the Administrator will determine;

(vi) to institute an Exchange Pragra
(vii) to construe and interpret teems of the Plan and Awards granted pursuantedtan;
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(viii) to prescribe, amend and radaiules and regulations relating to the Plan udicig rules and regulations relating to sub-plans
established for the purpose of satisfying appliedbteign laws and/or qualifying for preferred tesatment under applicable foreign laws;

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

(x) to allow Participants to satisfithholding tax obligations by electing to have Bompany withhold from the Shares or cash to
be issued upon exercise or vesting of an Awardrthatber of Shares or cash having a Fair Market&/atyual to the minimum amount
required to be withheld. The Fair Market Value nf &hares to be withheld will be determined ondate that the amount of tax to be
withheld is to be determined. All elections by atR#pant to have Shares or cash withheld for thigpose will be made in such form and
under such conditions as the Administrator may deeogssary or advisable;

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

(xii) to allow a Participant to detée receipt of the payment of cash or the dejivérShares that would otherwise be due to such
Participant under an Award;

(xiii) to make all other determirmts deemed necessary or advisable for administdraglan.

(c) Exchange Program. Notwithstandingtlimg in this Plan to the contrary, the Administrashall not have the authority to institute
an Exchange Program without the consent of theeblodders.

(d) Effect of Administrator’s Decisionh& Administrator’s decisions, determinations andriretations will be final and binding on all
Participants and any other holders of Awards.

5. Eligibility. Nonstatutory Stock Options, ected Stock, Stock Appreciation Rights, PerfonceUnits and Performance Shares may be
granted to Service Providers. Incentive Stock Qytimay be granted only to Employees.

6. Limitations.

(a) Each Option will be designated in Aveard Agreement as either an Incentive Stock Optioa Nonstatutory Stock Option.
However, notwithstanding such designation, to titerg that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timelhogy Participant during any calendar year (undeslahs of the Company and any Parent or
Subsidiary) exceeds $100,000, such Options witrésted as Nonstatutory Stock Options. For purpof#ss Section 6(a), Incentive Stock
Options will be taken into account in the ordewinich they were granted. The Fair Market Valuehef 8hares will be determined as of the
time the Option with respect to such Shares istgthn
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(b) The following limitations will applio grants of Options and Stock Appreciation Righith an exercise price equal to or exceeding
100% of Fair Market Value on the grant date:

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

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

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

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

7. Stock Options.

(a) Term of Option. The term of each Optill be stated in the Award Agreement. In theecaf an Incentive Stock Option, the term
will be ten (10) years from the date of grant aztsahorter term as may be provided in the Awarde@grent. Moreover, in the case of an
Incentive Stock Option granted to a Participant ydtdhe time the Incentive Stock Option is granteens stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option will be five (5) years from the dafegoant or such shorter term as may be providgdérAward Agreement.

(b) Option Exercise Price and Considerati

(i) Exercise Price. The per sharereigse price for the Shares to be issued pursoandrcise of an Option will be determined by the
Administrator, subject to the following:

(1) In the case of an Incen®teck Option

a) granted to an Employé®, at the time the Incentive Stock Option is ggdnhowns stock representing more than ten
percent (10%) of the voting power of all classestotk of the Company or any Parent or Subsidihe/per Share exercise price will be no
less than 110% of the Fair Market Value per Sharthe date of grant.

b) granted to any Emplogéieer than an Employee described in paragrapimf@gdiately above, the per Share exercise price
will be no less than 100% of the Fair Market Vahge Share on the date of grant.
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(2) In the case of a Nonstatutstock Option, the per Share exercise price baldetermined by the Administrator. In the case of
a Nonstatutory Stock Option intended to qualify@erformance-based compensation” within the meaningection 162(m) of the Code, the
per Share exercise price will be no less than 1008be Fair Market Value per Share on the daterafg

(3) Notwithstanding the foregmj Incentive Stock Options may be granted witkeaShare exercise price of less than 100% of
the Fair Market Value per Share on the date oftgrarsuant to a merger or other corporate transacti

(i) Waiting Period and Exercise BatAt the time an Option is granted, the Admiatsir will fix the period within which the
Option may be exercised and will determine any @@t that must be satisfied before the Option fneyexercised.

(iii) Form of Consideration. The Adhistrator will determine the acceptable form ohsimleration for exercising an Option,
including the method of payment. In the case ofnaentive Stock Option, the Administrator will daténe the acceptable form of
consideration at the time of grant. Such considmrahay consist entirely of: (1) cash; (2) che®); fromissory note; (4) other Shares,
provided Shares acquired directly or indirectlynfrthe Company, (A) have been owned by the Partitiaad not subject to substantial risl
forfeiture for more than six months on the datswfender, and (B) have a Fair Market Value ordtite of surrender equal to the aggregate
exercise price of the Shares as to which said @ptiti be exercised; (5) consideration receivedhsy Company under a cashless exercise
program implemented by the Company in connectich thie Plan; (6) a reduction in the amount of anyn@any liability to the Participant,
including any liability attributable to the Parpeint’s participation in any Company-sponsored detecompensation program or
arrangement; (7) any combination of the foregoireghrads of payment; or (8) such other consideratimhmethod of payment for the
issuance of Shares to the extent permitted by Aable Laws.

(c) Exercise of Option.

(i) Procedure for Exercise; RightsaaStockholder. Any Option granted hereunderlvédlexercisable according to the terms of the
Plan and at such times and under such conditiodstasmined by the Administrator and set forthhi@a Award Agreement. An Option may
not be exercised for a fraction of a Share.

An Option will be deemed exsed when the Company receives: (x) written or sd@dt notice of exercise (in accordance with
the Award Agreement) from the person entitled tereise the Option, and (y) full payment for the i@sawith respect to which the Option is
exercised. Full payment may consist of any conatitar and method of payment authorized by the Adstrisor and permitted by the Award
Agreement and the Plan. Shares issued upon exefcseOption will be issued in the name of thetiegrant or, if requested by the
Participant, in the name of the Participant andohiser spouse. Until the Shares are issued (dersgd by the appropriate entry on the b
of the Company or of a duly authorized transfemagé the Company), no right to vote or receivedtnds or any other rights as a
stockholder will exist with respect to the Awardgibck, notwithstanding the exercise of the Optiile Company will issue (or cause to be
issued) such Shares promptly after the Option és@sed. No adjustment
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will be made for a dividend or other right for whithe record date is prior to the date the Shamgsaued, except as provided in Section :
the Plan.

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

(d) Termination of Relationship as a $&¥\Provider. If a Participant ceases to be a SerProvider, other than upon the Participant’s
death or Disability, the Participant may exercigedr her Option within such period of time aspgdfied in the Award Agreement to the
extent that the Option is vested on the date ofiteation (but in no event later than the expiratidithe term of such Option as set forth in the
Award Agreement). In the absence of a specifie@ timthe Award Agreement, the Option will remaireeisable for three (3) months
following the Participant’s termination. Unless etWwise provided by the Administrator, if on thealaf termination the Participant is not
vested as to his or her entire Option, the Sharesred by the unvested portion of the Option vellert to the Plan. If after termination the
Participant does not exercise his or her Optiohiwithe time specified by the Administrator, thetiop will terminate, and the Shares
covered by such Option will revert to the Plan.

(e) Disability of Participant. If a Paifpant ceases to be a Service Provider as a @fshié Participant’s Disability, the Participantyna
exercise his or her Option within such period ofdias is specified in the Award Agreement to thergthe Option is vested on the date of
termination (but in no event later than the exjirabf the term of such Option as set forth in Aveard Agreement). In the absence of a
specified time in the Award Agreement, the Optidh remain exercisable for twelve (12) months faling the Participant’s termination.
Unless otherwise provided by the Administratonrifthe date of termination the Participant is redted as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option within the time specified herein, the Optigitl terminate, and the Shares covered by sucho@ptill revert to the Plan.

(f) Death of Participant. If a Participaties while a Service Provider, the Option mayekercised following the Participant’s death
within such period of time as is specified in theakd Agreement to the extent that the Option idadksn the date of death (but in no event
may the option be exercised later than the expimadf the term of such Option as set forth in thveafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay lheen designated prior to Participant’'s deashform acceptable to the Administrator. If
no such beneficiary has been designated by th&artt, then such Option may be exercised by #reqgnal representative of the
Participant’s estate or by the person(s) to whaenQption is transferred pursuant to the Particiganitl or in accordance with the laws of
descent and distribution. In the absence of a ipddime in the Award Agreement, the Option wélnain exercisable for twelve (12) mon
following Participant’s death. Unless otherwisevided by the Administrator, if at the time of de&térticipant is not vested as to his or her
entire Option, the Shares covered by the unvesigtibp of the Option will immediately revert to tian. If the Option is not so exercised
within the time specified herein, the Option wétminate, and the Shares covered by such Optidmenirt to the Plan.
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(g) Buyout Provisions. The Administratoay at any time offer to buy out for a paymentastt or Shares an Option previously granted
based on such terms and conditions as the Adnatostshall establish and communicate to the Ppditiat the time that such offer is made.

8. Restricted Stock.

(a) Grant of Restricted Stock. Subjedh®terms and provisions of the Plan, the Admiaist, at any time and from time to time, may
grant Shares of Restricted Stock to Service Prosithesuch amounts as the Administrator, in ite stiscretion, will determine provided that
during any Fiscal Year, no Service Provider shatkive more than 125,000 Shares of Restricted ®oodpt that such Service Provider may
receive up to an additional 175,000 Shares of Rést Stock in the fiscal year of the Company inchithis or her service as a Service
Provider first commences.

(b) Restricted Stock Agreement. Each AlafrRestricted Stock will be evidenced by an AwAgteement that will specify the Period
of Restriction, the number of Shares granted, aisti sther terms and conditions as the Administramoits sole discretion, will determine.
Unless the Administrator determines otherwise, &haf Restricted Stock will be held by the Compasyscrow agent until the restrictions
on such Shares have lapsed.

(c) Transferability. Except as providedhis Section 8, Shares of Restricted Stock mayedaold, transferred, pledged, assigned, or
otherwise alienated or hypothecated until the drtieapplicable Period of Restriction.

(d) Other Restrictions. The Administratiorits sole discretion, may impose such othetridBns on Shares of Restricted Stock as it
may deem advisable or appropriate.

(i) General Restrictions. The Adrsiritor may set restrictions based upon the achiemeof specific performance objectives
(Company-wide, departmental, or individual), applite federal or state securities laws, or any dthsis determined by the Committee in its
discretion.

(i) Section 162(m) Performance Resbns. For purposes of qualifying grants of Riettd Stock as “performance-based
compensation” under Section 162(m) of the CodeCibamittee, in its discretion, may set restrictibased upon the achievement of
Performance Goals. The Performance Goals shakttdgyshe Committee on or before the latest datmissible to enable the Restricted
Stock to qualify as “performance-based compensatiader Section 162(m) of the Code. In grantingtReted Stock which is intended to
qualify under Section 162(m) of the Code, the Cottenishall follow any procedures determined byaitf time to time to be necessary or
appropriate to ensure qualification of the Restdcbtock under Section 162(m) of the Code (e.gletermining the Performance Goals).

(e) Removal of Restrictions. Except dseotise provided in this Section 8, Shares of Reett Stock covered by each Restricted Stock
grant made under the Plan will be released fromo@sas soon as practicable after the last dayeP#riod of Restriction. The Administrat
in its discretion, may accelerate the time at wlaink restrictions will lapse or be removed.
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(f) Voting Rights. During the Period oéfriction, Service Providers holding Shares oftfrged Stock granted hereunder may exel
full voting rights with respect to those Sharedeas the Administrator determines otherwise.

(g) Dividends and Other Distributions.ribig the Period of Restriction, Service Providestding Shares of Restricted Stock will be
entitled to receive all dividends and other disttibns paid with respect to such Shares unlesswibe provided in the Award Agreement. If
any such dividends or distributions are paid inr8hathe Shares will be subject to the same résticon transferability and forfeitability as
the Shares of Restricted Stock with respect to wthiey were paid.

(h) Return of Restricted Stock to Compddy the date set forth in the Award AgreementRhstricted Stock for which restrictions
have not lapsed will revert to the Company andragali become available for grant under the Plan.

9. Stock Appreciation Rights.

(a) Grant of SARs. Subject to the termd eonditions of the Plan, a SAR may be granteBetvice Providers at any time and from t
to time as will be determined by the Administraiarits sole discretion. The Administrator may grAffiliated SARs, Freestanding SARS,
Tandem SARs, or any combination thereof.

(b) Number of Shares. The Administratdf lave complete discretion to determine the numideéSARs granted to any Service
Provider, subject to the limits set forth in Sect

(c) Exercise Price and Other Terms. Tlenfistrator, subject to the provisions of the Plaitl have complete discretion to determine
the terms and conditions of SARs granted undePthg; provided, however, that no SAR may havema trmore than ten (10) years from
the date of grant. However, the exercise priceasfdem or Affiliated SARs will equal the exercisé&prof the related Option.

(d) Exercise of Tandem SARs. Tandem SARg be exercised for all or part of the Sharesesihp the related Option upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisabléti/¥espect to a Tandem SAR granted in connectitim an Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratisrthe underlying Incentive Stock Option; (b) thedue of the payout with respect to the
Tandem SAR will be for no more than one hundredgar(100%) of the difference between the exengig® of the underlying Incentive
Stock Option and the Fair Market Value of the Shahject to the underlying Incentive Stock Optthe time the Tandem SAR is
exercised; and (c) the Tandem SAR will be exeréésahly when the Fair Market Value of the Shardgextt to the Incentive Stock Option
exceeds the Exercise Price of the Incentive Stquiio®.

(e) Exercise of Affiliated SARs. An Afifited SAR will be deemed to be exercised upon xieecise of the related Option. The deemed
exercise of an Affiliated SAR will not necessitateeduction in the number of Shares subject tadleed Option.
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(f) Exercise of Freestanding SARs. Frameding SARs will be exercisable on such terms amdiitions as the Administrator, in its sole
discretion, will determine.

(g9) SAR Agreement. Each SAR grant willdvédenced by an Award Agreement that will spettify exercise price, the term of the
SAR, the conditions of exercise, and such othenseand conditions as the Administrator, in its sbéeretion, will determine.

(h) Expiration of SARs. An SAR granteddenthe Plan will expire upon the date determingthle Administrator, in its sole discretion,
and set forth in the Award Agreement. Notwithstagdihe foregoing, the rules of Sections 7(d), ae 7(f) also will apply to SARs.

(i) Payment of SAR Amount. Upon exera$an SAR, a Participant will be entitled to re@jpyayment from the Company in an
amount determined by multiplying:

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

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

(j) Buyout Provisions. The Administratoay at any time offer to buy out for a paymentasttor Shares a Stock Appreciation Right
previously granted based on such terms and condiis the Administrator shall establish and comuaigito the Participant at the time that
such offer is made.

10. Performance Units and Performance Shares.

(a) Grant of Performance Units/Share®j&ii to the terms and conditions of the Plan,dterance Units and Performance Shares may
be granted to Service Providers at any time and fime to time, as will be determined by the Adrsirator, in its sole discretion. The
Administrator will have complete discretion in deténing the number of Performance Units and Peréoroe Shares granted to each Service
Provider, provided that during any Fiscal Year,n@)Service Provider shall receive PerformancedJmatving an initial value greater than
$750,000, except that such Service Provider magivederformance Units in the fiscal year of thenpany in which his or her service as an
Employee first commences with an initial value meager than $750,000, and (b) no Service Providalt seceive more than 125,000
Performance Shares, except that such Service Rrovidy receive up to an additional 175,000 Perfagaghares in the fiscal year of the
Company in which his or her service as a ServiciBer first commences. The Administrator will has@mplete discretion in determining
the conditions that must be satisfied.

(b) Value of Performance Units/SharesiEaerformance Unit will have an initial value timestablished by the Administrator on or
before the date of grant. Each Performance Shdréavie an initial value equal to the Fair Marketlie of a Share on the date of grant.
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(c) Performance Objectives and Other Berfine Administrator will set performance objecsive its discretion which, depending on
the extent to which they are met, will determine tumber or value of Performance Units/Shareswiibibe paid out to the Service Provide
Each Award of Performance Units/Shares will be enied by an Award Agreement that will specify tleefrmance Period, and such other
terms and conditions as the Administrator, in de gliscretion, will determine. The Administratoaynset performance objectives based upon
the achievement of Company-wide, divisional, oiividlal goals, applicable federal or state se@sitaws, or any other basis determined by
the Administrator in its discretion.

(d) Section 162(m) Performance Objectives purposes of qualifying grants of Performadoés and/or Performance Shares as
“performance-based compensation” under Sectionipaf the Code, the Committee, in its discretiomyndetermine that the performance
objectives applicable to Performance Units andéfdPmance Shares shall be based on the achievahBetformance Goals. The
Performance Goals shall be set by the Committear dvefore the latest date permissible to enabl®#réormance Units and/or Performance
Shares to qualify as “performance-based compemsatimder Section 162(m) of the Code. In granting@enance Units and/or Performance
Shares which are intended to qualify under Sect&(m) of the Code, the Committee shall follow @ngcedures determined by it from time
to time to be necessary or appropriate to ensuaéfigation of the Performance Units and/or Perfanoe Shares under Section 162(m) of the
Code (e.g., in determining the Performance Goals).

(e) Earning of Performance Units/Shafdter the applicable Performance Period has entthedholder of Performance Units/Shares
will be entitled to receive a payout of the numbEPerformance Units/Shares earned by the Partitipaer the Performance Period, to be
determined as a function of the extent to whichdiveesponding performance objectives have beeieaath After the grant of a Performat
Unit/Share, the Administrator, in its sole disapatimay reduce or waive any performance objecfimesuch Performance Unit/Share.

(f) Form and Timing of Payment of Perfamae Units/Shares. Payment of earned Performanite/Shares will be made as soon as
practicable after the expiration of the applicabéformance Period. The Administrator, in its sh&eretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whabe an aggregate Fair Market Value equal to theevat the earned Performance
Units/Shares at the close of the applicable Peidiona Period) or in a combination thereof.

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

11. Leaves of Absence. Unless the Administrptovides otherwise, vesting of Awards grantecehader will be suspended during any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence upon retur
active service. A Service Provider will not ceas®dé an Employee in the case of (i) any leave séabe approved by the Company or
(i) transfers between locations of the Companpeatween the Company, its Parent, or any Subsidiamypurposes of Incentive Stock
Options, no such leave may exceed ninety (90) dayess reemployment upon expiration of such lésgeiaranteed by statute or contract. If
reemployment upon expiration of a leave of absepgeoved by the
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Company is not so guaranteed, then three montlwviolg the 91st day of such leave any IncentiveclstOption held by the Participant will
cease to be treated as an Incentive Stock Optidnwihbe treated for tax purposes as a Nonstayustock Option.

12. Transferability of Awards. Unless deteredrotherwise by the Administrator, an Award maylmsold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmeaother than by will or by the laws of descendistribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awaahsferable, such Award will contain such
additional terms and conditions as the Administrdems appropriate.

13. Adjustments; Dissolution or Liquidatiom;©hange in Control.

(a) Adjustments. Subject to any requietion by the shareholders of the Company, the rurmbShares covered by each outstanding
Award, the number of Shares which have been auhdfior issuance under the Plan but as to whichwards have yet been granted or
which have been returned to the Plan upon canizellat expiration of an Award and the number of i@kas well as the price per share of
Common Stock covered by each such outstanding Aaaddhe 162(m) annual share issuance limits uBdetion 3, 6, 8(a), 9(b) and 10(a)
shall be proportionately adjusted for any increaséecrease in the number of issued Shares regfilim a stock split, reverse stock split,
stock dividend, combination or reclassificatiortlof Common Stock, or any other increase or dectieadbe number of issued Shares effe:
without receipt of consideration by the Companyvited, however, that conversion of any convertd@eurities of the Company shall not
deemed to have been “effected without receipt obimeration.” Such adjustment shall be made byBtberd, whose determination in that
respect shall be final, binding and conclusive.dpt@s expressly provided herein, no issuancedgZtmpany of shares of stock of any cl
or securities convertible into shares of stockrof elass, shall affect, and no adjustment by re#isereof shall be made with respect to, the
number or price of Shares subject to an Award.

(b) Dissolution or Liquidation. In theant of the proposed dissolution or liquidationtof Company, the Administrator will notify each
Participant as soon as practicable prior to thectiffe date of such proposed transaction. The Adtnator in its discretion may provide for a
Participant to have the right to exercise his ar@ption or SAR until ten (10) days prior to sudinsaction as to all of the Awarded Stock
covered thereby, including Shares as to which tivar8l would not otherwise be exercisable. In addjttbe Administrator may provide that
any Company repurchase option or forfeiture rigipslicable to any Award shall lapse 100%, and dngtAward vesting shall accelerate
100%, provided the proposed dissolution or liquatatakes place at the time and in the manner aguitted. To the extent it has not been
previously exercised (with respect to Options aARS) or vested (with respect to other Awards), avafd will terminate immediately prior
to the consummation of such proposed action.

(c) Change in Control.

(i) Stock Options and SARS. In thver of a Change in Control, each outstanding @pdicd SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of thecegsor corporation. In the event that the
successor corporation refuses to assume or subdtiuthe Option or SAR, the Participant shall

-16-




Table of Contents

fully vest in and have the right to exercise thdi@por SAR as to all of the Awarded Stock, inchgliShares as to which it would not
otherwise be vested or exercisable. If an OptioBAR becomes fully vested and exercisable in liemssumption or substitution in the event
of a Change in Control, the Administrator shallifyothe Participant in writing or electronicallydahthe Option or SAR shall be fully vested
and exercisable for a period of fifteen (15) daypsrf the date of such notice, and the Option or SA&I terminate upon the expiration of s
period. For the purposes of this paragraph, théo®ptr SAR shall be considered assumed if, follgatime Change in Control, the option or
stock appreciation right confers the right to paissor receive, for each Share of Awarded Stocjesutn the Option or SAR immediately
prior to Change in Control, the consideration (Weetstock, cash, or other securities or propedggived in the Change in Control by holders
of Common Stock for each Share held on the effeaate of the transaction (and if holders werereffe choice of consideration, the type
consideration chosen by the holders of a majofiith® outstanding Shares); provided, however, ifraaich consideration received in the
Change in Control is not solely common stock ofghiecessor corporation or its Parent, the Admigistrmay, with the consent of the
successor corporation, provide for the considematicbe received upon the exercise of the OptioBAR, for each Share of Awarded Stock
subject to the Option or SAR, to be solely commtols of the successor corporation or its Parenaikiguair market value to the per share
consideration received by holders of Common Stadké Change in Control. Notwithstanding anythiegein to the contrary, an Award that
vests, is earned or paid-out upon the satisfactiane or more performance goals will not be comsd assumed if the Company or its
successor modifies any of such performance godlwui the Participant’s consent; provided, howeaeanodification to such performance
goals only to reflect the successor corporatioost{Change in Control corporate structure will betdeemed to invalidate an otherwise valid
Award assumption.

(ii) Restricted Stock, Performant¢mf®s and Performance Units. In the event of a @hanControl, each outstanding Restricted
Stock, Performance Share and Performance Unit agieaitlbe assumed or an equivalent Restricted SRmtformance Share and
Performance Unit award substituted by the successporation or a Parent or Subsidiary of the ss®@ecorporation. In the event that the
successor corporation refuses to assume or subdtiuthe Restricted Stock, Performance ShareedioFmance Unit award, the Participant
shall fully vest in the Restricted Stock, Performashare or Performance Unit including as to Shiamewith respect to Performance Units,
the cash equivalent thereof) which would not othgeevbe vested. For the purposes of this parageaBlestricted Stock, Performance Share
and Performance Unit award shall be consideredchaesgiif, following the Change in Control, the awanhfers the right to purchase or
receive, for each Share (or with respect to Perdmce Units, the cash equivalent thereof) subjetttdadAward immediately prior to the
Change in Control, the consideration (whether stoakh, or other securities or property) receivethé Change in Control by holders of
Common Stock for each Share held on the effectate df the transaction (and if holders were offexathoice of consideration, the type of
consideration chosen by the holders of a majofiith® outstanding Shares); provided, however, ifraaich consideration received in the
Change in Control is not solely common stock ofghiecessor corporation or its Parent, the Admigistrmay, with the consent of the
successor corporation, provide for the considematicbe received, for each Share and each unithdglicquire a Share subject to the Award,
to be solely common stock of the successor corjporat its Parent equal in fair market value to plee share consideration received by
holders of Common Stock in the Change in Controtvithstanding anything herein to the contrary Aavard that vests, is earned or paidt
upon the satisfaction of one or more performance
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goals will not be considered assumed if the Compmarits successor modifies any of such performayuads without the Participant’s
consent; provided, however, a modification to spefformance goals only to reflect the successgraration’s post-Change in Control
corporate structure will not be deemed to invadat otherwise valid Award assumption.

14. No Effect on Employment or Service. Neaitthee Plan nor any Award will confer upon a Papi#git any right with respect to continu
the Participant’s relationship as a Service Prawvdéh the Company, nor will they interfere in away with the Participant’s right or the
Company’s right to terminate such relationshiprat time, with or without cause, to the extent peted by Applicable Laws.

15. Date of Grant. The date of grant of an Alwaill be, for all purposes, the date on which #dministrator makes the determination
granting such Award, or such other later date deisrmined by the Administrator. Notice of theedtetination will be provided to each
Participant within a reasonable time after the dditguch grant.

16. Term of Plan. Subject to Section 20 ofRken, the Plan will become effective upon its d@ttwpby the Board. It will continue in effect
for a term of ten (10) years unless terminatedezanrhder Section 17 of the Plan.

17. Amendment and Termination of the Plan.
(a) Amendment and Termination. The Baagay at any time amend, alter, suspend or termihat®lan.

(b) Stockholder Approval. The Companyl wiltain stockholder approval of any Plan amendn@itie extent necessary and desirable
to comply with Applicable Laws.

(c) Effect of Amendment or Terminatioro Bmendment, alteration, suspension or terminatidghe Plan will impair the rights of any
Participant, unless mutually agreed otherwise betvtbe Participant and the Administrator, whicheagnent must be in writing and signec
the Participant and the Company. Termination ofRRla will not affect the Administrator’s abilitp £xercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

18. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares will noigseied pursuant to the exercise of an Award unhessxercise of such Award and the issuance
and delivery of such Shares will comply with Aplite Laws and will be further subject to the appi@f counsel for the Company with
respect to such compliance.

(b) Investment Representations. As a itimmdto the exercise of an Award, the Company meuire the person exercising such Award
to represent and warrant at the time of any sueincése that the Shares are being purchased onigvestment and without any present
intention to sell or distribute such Shares iftia opinion of counsel for the Company, such aasgmtation is required.
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19. Inability to Obtain Authority. Theahility of the Company to obtain authority from amgulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsigauthority will not have been obtained.

20. Stockholder Approval. The Plan will be jgabto approval by the stockholders of the Compaitlsin twelve (12) months after the d
the Plan is adopted. Such stockholder approvalbgilbbtained in the manner and to the degree estjuinder Applicable Laws.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Kevin Fairbairn and Charles B. Eddy lll, otheir of them, are hereby appointed as the lawfehtggand proxies of the undersigned (with
all powers the undersigned would possess if pellsomesent, including full power of substitutiotg represent and to vote all shares of
capital stock of Intevac, Inc. which the undersijiseentitled to vote at our Annual Meeting of SHalders on May 14, 2004, and at any
adjournments or postponements thereof, as followthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eacltf the proposals below. This Proxy will be voted adirected, or, if no direction is
indicated, will be voted FOR each of the proposalselow and at the discretion of the persons named @asoxies upon such other
matters as may properly come before the meeting. Thproxy may be revoked at any time before it is ved.

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stetdr
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r#g J. Hill, David N. Lambeth, Robert Lemos andhiur L. Money
FOR O WITHHELD 0O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacédebelow.)
2. Proposal to approve the 2004 Equity Incentive Rlaahreserve 1,200,000 shares for issuance thenet

FOR O AGAINST O ABSTAIN O

3. Proposal to ratify the appointment of Grant Thomitd P as independent public accountants of Intégathe fiscal year ending
December 31, 200:

FOR O AGAINST O ABSTAIN O
4. Transaction of any other business which may prgparine before the meeting and any adjournment stppoement therec

DATE: , 2004

(Signature)

(Signature if held jointly)

(Please sign exactly as shown on your stock ceat#éiand on the envelope in which this proxy wasemaWhen signing as partner, corpot
officer, attorney, executor, administrator, trusgardian or in any other representative capagitg 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.



