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INTEVAC

Dear Shareholder:

You are cordially invited to attend the Anhieeeting of Shareholders of Intevac, Inc., a Gatifa corporation, which will be held
May 19, 2005, at 9:00 a.m., local time, at our lygmdters, 3560 Bassett Street, Santa Clara, Qaiif@5054.

At the Annual Meeting, you will be asked tmeider and vote upon the following proposalstdiglect seven (7) directors of Intevac,
(i) to amend the Company’s bylaws to increaseréimge of authorized number of directors, and t@ijatify the appointment of Grant
Thornton LLP as independent accountants of Intémathe fiscal year ending December 31, 2005.

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, pleasekpdate, sign and return the enclosed proxy catbderaccompanyingeply envelope to enst
receipt by our Transfer Agent no later than May2@)5. 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 2004 Annual Report hasrbenailed with this Proxy Statement to all shardad 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)222% if you plan to attend.

Sincerely yours

Kevin Fairbairn
President and Chief Executive Offic

Santa Clara, California
April 11, 2005

IMPORTANT

Whether or not you plan to attend the meeting, plese mark, date and sign the enclosed proxy and retnrit at your earliest
convenience in the enclosed postage-prepaid retuamvelope.
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 19, 2005

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Anhiveeeting of Shareholders of Intevac, Inc., a @atifa corporation, to be held May 19, 2005
at 9:00 a.m., local time, at our headquarters, Bds¥sett Street, Santa Clara, California 95054therfollowing purposes:

1. To elect directors to serve for the émgyear or until their respective successors atg elected and qualified. The nominees are
Norman H. Pond, Kevin Fairbairn, David S. Dury,rég J. Hill, David N. Lambeth, Robert Lemos andhtwr L. Money.

2. To amend the Comp¢'s Bylaws to increase the range of authorized nurabdirectors to a range of five to nir

3. To ratify the appointment of Grant THomLLP as independent accountants of Intevadiefiscal year ending December 31,
2005.

4. To transact such other business as mayepsocome before the meeting or any adjournmesretbr.
The foregoing items of business are morg fudiscribed in the Proxy Statement that accompdhigotice.
Only shareholders of record at the closeusfriiess March 22, 2005 are entitled to notice dftanvote at the Annual Meeting and at any

continuation or adjournment thereof.

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

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

BY ORDER OF THE BOARD OF DIRECTORS

CHARLES B. EDDY Il

Vice President, Finance and Administratis
Chief Financial Officer, Treasurer and Secreti

Santa Clara, California
April 11, 2005

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND TH E ANNUAL MEETING IN PERSON. IN ANY EVENT, TO
ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING, Y OU 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 19, 2005

GENERAL

This Proxy Statement is furnished in conrmctvith 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 19, 2005, or at any adjoumtroe postponement thereof, for the
purposes set forth in the accompanying Notice afust Meeting of Shareholders. Shareholders of ceasrof March 22, 2005 will be
entitled to vote at the Annual Meeting. The AnnMgeting will be held at 9:00 a.m., local time, at headquarters, 3560 Bassett Street,
Santa Clara, California 95054.

It is anticipated that this Proxy Statemend the enclosed proxy card will be first mailecskareholders on or about April 14, 2005.

VOTING RIGHTS

The close of business on March 22, 2005 tvasedcord date for shareholders entitled to natf@nd to vote at the Annual Meeting and
any adjournments thereof. At the record date, wk2(g299,505 shares of our Common Stock outstaratidgentitled to vote at the Annual
Meeting, held by 132 shareholders of record. Webelthat approximately 1,400 beneficial ownergtsilares through brokers, fiduciaries
and nominees. Holders of Common Stock are entitiexhe 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@td properly completed, it will be voted as diegicby the shareholder on the proxy card.
Shareholders are urged to specify their choiceth@m®nclosed 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, eithgrirson or by proxy, of the holders of a majorityr® outstanding shares of Common Stock
entitled to vote shall constitute a quorum for tt@emsaction of business. While there is no definistatutory 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 quoaunrthé transaction of business, but to excludeesitisins 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 proxyyrbe revoked by filing with the Secretary
of Intevac an instrument of revocation or a dulg@xed proxy bearing a later date, or by attenttiegAnnual 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 the béciaf owners. We may reimburse such
persons for their costs of forwarding the soligitatmaterial to beneficial owners. The originalisitdtion of proxies by mail may be
supplemented by
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solicitation by telephone, telegram or other mdandirectors, officers, employees or agents ofvate No additional compensation will be
paid to these individuals for these services. Exasplescribed above, we do not currently intersbtizit proxies other than by mail.

The Annual Report of Intevac for the fiscal year eded December 31, 2004 has been mailed concurrentiyth 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 toeemtil the next Annual Meeting of
Shareholders and until a successor for each suettadi is elected and qualified, or until the deagisignation or removal of such director.
The seven candidates receiving the highest nunflibe@ffirmative votes of the shares entitled dbevat the Annual Meeting will be elected
directors of Intevac.

It is intended that the proxies will be vofedthe seven nominees named below unless augtioritote for any such nominee is withheld.
All seven nominees are currently directors of latgvand all were elected to the Board by the sloddebs at the last Annual Meeting. Each
person nominated for election has agreed to sémledted, and the Board of Directors has no re&sdelieve that any nominee will be
unavailable or will decline to serve. In the evdmtywever, that any nominee is unable or declinegtae as a director at the time of the
Annual Meeting, the proxies will be voted for arther person who is designated by the current BoRRirectors to fill the vacancy. The
proxies solicited by this Proxy Statement may retbted for more than seven nominees.

NOMINEES
Set forth below is information regarding ti@minees to the Board of Directors.
Name Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 66
Kevin Fairbairn President and Chief Executive Offic 51
David S. Dury(1)(3 Director 56
Stanley J. Hill(3] Director 63
David N. Lambeth(2 Director 57
Robert Lemos(1)(2 Director 64
Arthur L. Money(1) Director 65

(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 Chaioh#re Board since February 1991. Mr. Pond sereddrasident and Chief
Executive Officer from February 1991 until July 208nd again from September 2001 through Januar®. 200 Pond holds a BS in physics
from the University of Missouri at Rolla and an Mphysics from the University of California at L&sigeles.

Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ffin January 2002 and was appointed a direntéebruary 2002.
Before joining Intevac, Mr. Fairbairn was employmdApplied Materials from July 1985 to January 200@st recently as VicBresident an
General Manager of the Conductor Etch




Table of Contents

Organization with responsibility for the SilicondaWetal Etch Divisions. From 1996 to 1999, Mr. aiirn was General Manager of
Applied’s Plasma Enhanced Chemical Vapor DeposiBosiness Unit and from 1993 to 1996, he was GéMaaager of Applied’s Plasma
Silane CVD Product Business Unit. Mr. Fairbairndsoan MA in Engineering Sciences from Cambridgeversity.

Mr. Dury has served as a director of Intevac since July 2002Dury is a co-founder of Mentor Capital Groapyenture capital firm
formed in July 2000. From 1996 to 2000, Mr. Duryvee as Senior Vice-President and Chief Financfit€ of Aspect Development, a
software development firm. Mr. Dury holds a BA isyphology from Duke University and an MBA from CelinUniversity. He is also a
director of Phoenix Technologies Ltd.

Mr. Hill was appointed as a director of Intevac in March420r. Hill joined Kaiser Aerospace and Electroni@srporation (“Kaiser”), a
privately held manufacturer of electronics and eteoptical 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€Executive Officer, Mr. Hill served
in a number of executive positions at Kaiser. Mill kblds a BS in Mechanical Engineering from theitérsity of Maine and a Master of
Engineering from the University of Connecticut dvas completed post graduate studies at the Uniyersanta 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. Lathlb@lds a BS in electrical engineering from thevdrsity of Missouri and a Ph.D. in
physics from the Massachusetts Institute of Teamol

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 ColleggamLLM in law from New York University.

Mr. Moneyhas served as a director of Intevac since Octob@B.2Vir. Money served as the Assistant SecretaBedénse for Command,
Control, Communication and Intelligence (C3I) fr@utober 1999 to April 2001. Prior to his Senateficoration in that role, he was the
Senior Civilian Official, Office of the Assistane8retary of Defense (C3I) from February 1998. Morndy 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. Pridnisogovernment service, Mr. Money was PresideliSif Inc., a subsidiary of TRW,
from 1990 to 1995, and prior to 1990, he held semanagement positions with ESL Inc. and with tRAT Avionics and Surveillance Grot
He is also a director of CACI International, Es§oeporation, Intelli-Check, SafeNet, Silicon Gragilnc. and Terremark Worldwide, Inc.
Mr. Money holds an MS in Mechanical Engineeringnfirthe University of Santa Clara and a BS in Mectaritngineering from San Jose
State University.

BOARD MEETINGS AND COMMITTEES

The Board of Directors held four meetingsingifiscal 2004. All members of the Board of Direrst during fiscal 2004 attended at least
seventy-five percent of the aggregate of the tmtahber of meetings of the Board of Directors heldrdy the fiscal year and the total number
of meetings held by all committees of the Boardmbrich 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, a Compensation CommitteeaaNominating and Governance Committee.

The Audit Committee of the Board of Directbiedd five meetings during fiscal 2004. The Aud@n@mittee, which during 2004 was
comprised of Mr. Dury, Mr. Lemos and Mr. Moneyrésponsible for overseeing our accounting and firrdmeporting processes, overseeing
the audits of our financial statements
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and assisting the Board of Directors in oversigitt monitoring of (i) the integrity of the financisiatements of Intevac, (ii) the compliance
Intevac with legal and regulatory requirements) ffiie qualifications, independence and performarfdatevac’s external auditors and

(iv) Intevac’s internal accounting and financiahtmls. Each member of the Audit Committee is “ipeledent” as defined in the listing
standards of The Nasdaqg National Market. The Bhasdalso determined that each member of the cos®igtan “audit committee financial
expert” as designed in Item 401 of Regulation S-Ke Audit Committee has a written charter, whichtigiched to last year’s proxy
statement. It is also available on our websitevawintevac.com

The Compensation Committee of the Board oé&ors held five meetings during fiscal 2004. Twmnpensation Committee, which
during 2004 was comprised of Mr. Lemos and Dr. Lathphas responsibility for the compensation oévat’s executive officers and
employees, including approving executive officempensation plans, stock option grants, success#ns @and compensation strategy for
Intevac’s employees. The Board has determinedMihat emos and Dr. Lambeth are “independent” asrdefiin the listing standards of the
Nasdaq National Market. The Compensation Commitg=ea written charter, which is available on oubsite atwww.intevac.com

The Nominating and Governance Committee @fBbard of Directors was established in March 288d held one meeting during the
year. The Nominating and Governance Committee, vliging 2004 was comprised of Mr. Hill and Mr. Buhas responsibility fc
(i) overseeing compliance by the Board and its cdtass with corporate governance aspects of theaBas-Oxley Act and related SEC and
Nasdaq rules, (ii) determining the criteria for niership on the Board, (iii) reviewing our Code afdhess Conducts and Ethi
(iv) considering issues of possible conflicts demest of board members or corporate officers,(@hthaking recommendations to the board
regarding composition and size of the board andatemittees, review and selection of director naa#) and other corporate governance
issues generally. The Board has determined thatMotHill and Mr. Dury are “independends defined in the listing standards of the Nas
National Market. The Nominating and Governance Cdtes has a written charter, which is availableoanwebsite awww.intevac.com

DIRECTOR COMPENSATION

Through 2002, directors of Intevac did nateige fees for services provided as a directorirBeqg in 2003, non-employee directors of
Intevac received a retainer of $3,000 per quageanpensation for their efforts serving on ther@amnd its subcommittees. For 2005, the
retainer has been increased $4,500 per quartexctdis are reimbursed for reasonable expensegéutir attending Board or committee
meetings. We do not pay fees for committee pagitym or special assignments of the Board of DinectThe directors are eligible to receive
periodic option grants under the 2004 Equity IntenPlan. Under the 2004 Plan, all directors aigilgé to receive option grants, when and
as determined by the Board of Directors. Duringdi®2004, Mr. Dury, Dr. Lambeth, Mr. Lemos and Mtoney each received an option to
purchase 10,000 shares under the 2004 Plan, anidiMreceived an option to purchase 30,000 shareker the predecessor of the 2004 Plan.

CORPORATE GOVERNANCE MATTERS

Director independencé&.he Board has determined that, with the exceptfdviroPond and Mr. Fairbairn, all of its members 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 Chairofdhe Board or the other members of our Board
of Directors may do so by writing to: Board of Oiters, c/o Stanley J. Hill, Chairman, Nominatingl &overnance Committee, Intevac, Inc.,
3560 Bassett Street, Santa Clara, California, 9588#nmunications received will be distributed te hairman 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 Bc
at our Annual Meeting of Shareholders, we encoyragedo not require, directors to attend. Mr. Bavid Fairbairn, Mr. Dury and Mr. Hill
attended our 2004 Annual Meeting of Shareholdéespther Board members did not attend.

Policy regarding board nomineels.is the policy of the Nominating and Governana®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, Califo88854, and must include the candidate’s
name, home and business contact information, edtaibgraphical data and qualifications, informatiegarding any relationships between
the candidate and the Company within the last tiieees, and evidence of the nominating person’seoship of Company stock. Shareholder
nominations to the Board of Directors must meetréggiirements set forth in the Company’s bylaws.

The Committee’s criteria and process for tidgimg and evaluating the candidates that it stslear 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 Boi

«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 currérg sand 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 experig¢aar businesses and (4) such other factors aSdhamittee may consider
appropriate

* While the Committee has not established specifitimmim qualifications for director candidates, then@nittee believes that candidates
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
an understanding of our industry and our businegsiticular, (4) have qualifications that will iease overall Board effectiveness and
(5) meet other requirements that may be requireaidpficable rules, such as financial literacy oaficial expertise with respect to audit
committee member:

« With regard to candidates who are properly recontedrby shareholders or by other means, the Conemnitilereview 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 pt

« In evaluating and identifying candidates, the Cotterihas the authority to retain or terminate &irgltparty 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 wleesaluating Board candidates who may be electéidligiby the full Board either
to fill vacancies or to add additional directorgopto the Annual Meeting of Shareholders at whdatectors are electe

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

CODE OF ETHICS

We have adopted a Code of Business ConddcE#rics that applies to all of our employees,tdahg our principal executive officer,
principal financial officer, principal accountingfiger or controller, and persons performing simflanctions. You can find our Code of
Business Conduct and Ethics on our website at
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www.intevac.com We post any amendments to the Code of Businesdu@b and Ethics, as well as any waivers thategaired to be
disclosed by the rules of either the SEC or thedidgsStock Market, on our website.

Required Vote

The seven nominees receiving the highest eumbaffirmative votes of the shares present pragented and entitled to be voted at the
Annual Meeting shall be elected as directors. Vetitsheld 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 shareholdergote FOR election of all of the above nominees dsectors.

PROPOSAL NO. 2:

AMENDMENT OF BYLAWS TO INCREASE RANGE OF
AUTHORIZED NUMBER OF DIRECTORS

We currently have a Board of Directors catirsisof seven members. Our Bylaws permit the Baarchange the authorized number of
directors at any time so long as the exact numtiags svithin a range of four to seven members. Tamge of directors may be changed only
with the approval of our shareholders. As a resuly, increase in the size of the Board from itsenirseven members will require the
approval of the shareholders.

We believe that Intevac and its shareholdeyg benefit from the inclusion of additional persam our Board of Directors. As we
continue to expand our product lines, the Boartkeles that additional members could provide valea@sipertise and experience. At the
current time, however, the Board has no plans poisp any new directors. Nonetheless, the Board dwago in the future, and the need to
obtain shareholder approval at such time wouldirequs to incur time and expense in holding a speneeting of shareholders, delaying our
ability to take timely action on such a candidate.

Under California law, when a corporation’daws provide for a range in the authorized numlielirectors, the upper end of the range
may not be more than one less than two times therlend of the range. For example, ranges of tloréige, four to seven and five to nine
permissible, while a range of four to eight is not.

We are proposing that the range of direcépesified in the Bylaws be changed to five to niftee exact number of directors will currer
remain at seven, but can be changed by the Baseid, itvithin the above range, if and when the Badeuhtifies a suitable candidate for
addition to the Board. Any such person added tdtherd by action of the Board would stand for regéta as a director, along with all other
directors, at our next annual meeting.

Required Vote

The affirmative vote of a majority of the standing shares entitled to vote will be requiedpprove the amendment to the Bylaws. T
abstentions and broker non-votes can have theteffgreventing approval of a proposal where thmber of affirmative votes, though a
majority of the votes cast, does not constituteagonity of all outstanding shares.

The Board of Directors recommends that shareholdersote FOR the proposal to amend the Company’s Bylaswto increase the
range of authorized number of directors to a rangef five to nine members.

6
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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, 2005. Grant Thornton LLP begatiting our financial statements in 2000. Its esgntatives are expected to be present
at the Annual Meeting, will have an opportunityntake a statement if they desire to do so, andbeilvailable to respond to appropriate
guestions.

Fees Paid To Accountants For Services Rendered Dag 2004
Audit Fees

The aggregate fees billed by Grant ThorntbR for the years ended December 31, 2004 and 2@08 $736,000 and $179,000,
respectively. Audit fees consist of fees billed foofessional services rendered for the audit ofcomsolidated annual financial statements
and review of the interim consolidated financialtetments included in quarterly reports and sentitasare normally provided by Grant
Thornton LLP in connection with statutory and regaty filings or engagements. In addition, in 20@ddit fees included those fees related to
Grant Thornton’s audit of the effectiveness of imiernal controls over financial reporting pursuamSection 404 of the Sarbanes-Oxley Act.

Audit-Related Fees

The aggregate fees billed by Grant ThorntbR for audit-related services rendered to Intewadte years ended December 31, 2004 and
2003 were $6,000 and $14,000, respectively. Awedéted services consist primarily of accountingstdtations that are related to the
performance of our audit or review of our consdkdefinancial statements.

Tax Fees

were $25,000 and $24,000, respectively. Tax sesvimelude tax compliance, tax advice and tax plagni

All Other Fees

The aggregate fees billed by Grant ThorntbR Eor services rendered to Intevac other thanghiescribed above for the years ended
December 31, 2004 and 2003 were $37,000 and $44@8§8ectively. These services include the anrudit af our 401(k) Profit Sharing
Plan and Trust and assistance in responding tasaloglihe State of California Franchise Tax Board the State of California Board of
Equalization.

In making its recommendation to ratify thgpaiptment of Grant Thornton LLP as our independeutitor for the fiscal year ending
December 31, 2005, the Audit Committee has consilethether services other than audit and audite@lservices provided by Grant
Thornton LLP are compatible with maintaining thdependence of Grant Thornton LLP and has deternthredsuch services are so
compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance mafjagyements with Grant Thornton LLP, including thdiaof our annual financial
statements, the review of the financial statemeeisided in our Quarterly Reports on Form 10-@, aludit of our 401(k) Profit Sharing Plan
and Trust and tax compliance services. Fees ije@rant Thornton LLP are reviewed and approvetheyAudit Committee on a quarterly
basis.
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Required Vote

Shareholder ratification of the selectiorGoaint Thornton LLP as Intevac’s independent puddicountants is not required by our Bylaws
or other applicable legal requirements. Howeves,Bbard is submitting the selection of Grant ThonntLP to the shareholders for
ratification as a matter of good corporate practicéhe shareholders fail to ratify the selectitme Audit Committee will reconsider whether
or not to retain that firm. Even if the selectismratified, the Audit Committee in its discretiomyndirect 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.

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 gwection of Grant Thornton LLP as Intevac’
independent public accountants for the year enBiecember 31, 2005.

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, 2005.
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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 9, 2005 by (i) all persons
known by us to be beneficial owners of five peraanore of our outstanding Common Stock, baseah gpeeview of filings made pursuant
to Sections 13(d), 13(f) and 13(g) with the Se@siaind Exchange Commission, (ii) each directdnt&vac, (iii) the Chief Executive Officer
and each of the three other executive officerst#ac serving as such as of the end of the kelfyear whose compensation for such year
was in excess of $100,000, and (iv) all executiffieers and directors of Intevac as a group.

Amount and Nature of
Beneficial Ownership(1)

Number of Percent
Name and Address of Beneficial Owne Shares Owned(2)
Redemco, L.L.C.(3 3,255,96! 16.1%
395 Mill Creek Circle
Vail, CO 81657
Kern Capital Management, LL 2,720,901 13.4%

114 West 47h Street, Suite 192
New York, NY 1003¢

T. Rowe Price Associates, In 1,698,79: 8.4%
100 E. Pratt Stret
Baltimore, MD 2120:

Norman H. Pond(4 1,006,21: 5.C%
3560 Basset Stre
Santa Clara, CA 950&

Kevin Fairbairn(5] 190,64! *
Charles B. Eddy(€ 148,00: *
Verle Aebi(7) 84,03¢ *
Luke Marusiak 75C *
David S. Dury(8 45,00( *
Stanley J. Hill(9] 34,00( *
David N. Lambeth(10 65,00( *
Robert Lemos(11 48,00( *
Arthur L. Money(12) 40,00( *
All directors and executive officers as a group ff&@sons)(13 1,661,65! 8.C%

* Less than 19

(1) Except as indicated in the footnotes to thide and pursuant to applicable community prgpests, the persons named in the table
have sole voting and investment power with resfeatl shares of Common Stock. The number of shagegficially owned includes
shares that such individual had the right to aegeither on or within 60 days after March 9, 20@6luding upon the exercise of an
option.

(2) Percentage of beneficial ownership is bageuh 20,266,172 shares of Common Stock that westamding on March 9, 2004. For
each individual, this percentage includes sharasstinch individual had the right to acquire eitberor within 60 days after March 9,
2005, including upon the exercise of an option; éesv, such shares are not considered outstandithd@urpose of computing the
percentage owned by any other individual as reduiseRule 13-3(d)(1)(i) under the Securities Exchange Act of4L.¢

9
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©)
(4)

()
(6)

(7)
(@)

(9)
(10)

(11)
(12)

(13)

Section 16(a) of the Securities and Exchahgeof 1934 requires our directors and executiviecefs, and persons who own more than ten

These shares may be deemed to be bengfioialied by Mill Creek Systems, LLC and by Ann BecBeead. Mill Creek Systems,
LLC is a Managing Member of Redemco, L.L.C., andhAecher Smead is the Manager of Mill Creek Systémn€.

Includes 775,528 shares held by the NormaghHPond and Natalie Pond Trust DTD 12/23/80 ary38¥ shares held by the Pond
1996 Charitable Remainder Unitrust, both of wheosstees are Norman Hugh Pond and Natalie Pond.iAtdades options
exercisable for 48,333 shares of Common Stock autstg under the 1995 Stock Option/ Stock Issu&ae (the “1995 Option
Plar”).

Includes options exercisable for 174,999 shar&3omfimon Stock under the 1995 Option P

Includes 88,155 shares held by the Eddy lafmust DTD 02/09/00, whose trustees are CharlesvB Eddy Il and Melissa White
Eddy, and options exercisable for 50,833 shar€Xoofimon Stock under the 1995 Option P

Includes options exercisable for 38,166 sharesoohi@on Stock under the 1995 Option PI

Includes options exercisable for 35,000 shaf Common Stock under the 1995 Option Plan an@@,000 shares under the 2004
Equity Incentive Plan (th*2004 Pla™").

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

Includes options exercisable for 55,000 shafeCommon Stock under the 1995 Option Plan and@@00 shares under the 2004
Plan.

Includes options exercisable for 35,000 shafeCommon Stock under the 1995 Option Plan and@@00 shares under the 2004
Plan.

Includes options exercisable for 30,000 shafeCommon Stock under the 1995 Option Plan and@@00 shares under the 2004
Plan.

Includes options exercisable for 497,331 ahi@af Common Stock under the 1995 Option Plan and@,000 shares under the 2004
Plan.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

percent of a registered class of our equity saesrtb file with the Securities and Exchange Consioisinitial reports of ownership on
Form 3, and reports of changes in ownership on FbonmForm 5, of our Common Stock and other egsétgurities. Officers, directors and
greater than ten percent shareholders are redoyr&EC regulations to furnish Intevac with copiéalbSection 16(a) forms they file.

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

believe that during the fiscal year ended DecerBtheP004, our officers, directors and holders ofertban ten percent of our Common Stock

complied with all Section 16(a) filing requirementsth the following exceptions:

(1) Directors Dury, Lambeth, Lemos and Moeegh filed one late report on a Form 4 coveringgttaat of stock option:
(2) Mr. Fairbairn, Mr. Eddy, Mr. Aebi, MMarusiak, Ms. Burk, Mr. Gustafson and Mr. Kernsteéiled one late report on a Form 4

covering the grant of stock optior

(3) Mr. Lane filed two late reports on arfo4, one covering the grant of a stock option ane covering the sale of 493 shares of our

Common Stock

10
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

Summary of Cash and Certain Other Compensation

The following table provides certain summaeufprmation concerning the compensation earned)byu¢ Chairman, (ii) our Chief
Executive Officer and (ili) each of our three otheost highly compensated executive officers whasarg and bonus was in excess of
$100,000 for fiscal 2004, for services renderedlicapacities to Intevac and its subsidiariesefach of the last three fiscal years. Such
individuals are referred to as the “Named Execuf¥ficers.” No executive officer who would have etlvise been includible in the table on
the basis of salary and bonus earned for fiscad 288igned or terminated employment during theafigear.

Summary Compensation Table

Long-Term
Compensation
Annual Compensation Awards
Securities
Underlying All Other
Name and Principal Position(2) Years Salary ($)(1) Bonus Options (#) Compensatior
Norman H. Pont 200¢ $ 67,04: — — $ 2,917
Chairman of the Boar 200¢: 67,92: — — 2,79¢
200z 140,80! — — 3,562
Kevin Fairbairn 200¢ 337,06 — 50,00( 2,792
President and Chief Executive Offic 200: 270,30 $ 85,00( — 2,60¢
200z 216,73 — 250,00( 2,31z
Charles B. Eddy I 200¢ 192,61¢ — 20,00( 2,39¢
Vice President, Finance a 200: 185,70: — — 2,37
Administration, Chief Financie 200z 184,30« — — 2,37
Officer, Treasurer and Secret:
Verle Aebi 2004 192,92 — 20,00( 2,397
President of Photonics Technology Divis 200z 187,70t — — 2,24¢
200z 186,29 — — 2,247
Luke Marusaik(3 200¢ 124,61¢ — 50,00( 2,10¢
Chief Operating Office 200z — — — —
200z — — — —

(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. Marusiak joined Intevac in April 2004 as Chi@perating Officer

11




Table of Contents

Stock Options

The following table contains information cemaing the stock option grants made to each oN#mmed Executive Officers during the
fiscal year ended December 31, 2004. Except folinited stock appreciation rights described intfade (2) below, no stock appreciation
rights were granted to those individuals duringhsyear.

Individual Grants Potential Realizable
Value at Assumed Annual

Number of Percent of Rates of Stock Price

Securities Total Options Appreciation

Underlying Granted to Exercise or for Option Term(1)

Options Employees in Base Price Expiration

Name Granted(2) 2004 ($/Share)(3) Date 5% 10%
Norman H. Pon( — — — — — —
Kevin Fairbairn 50,00( 8.2% $ 14.0C 02/19/1: $ 440,22t $ 1,115,621
Charles B. Eddy I 20,00( 3.3% 4.0€ 07/22/1« 51,06¢ 129,41
Verle Aebi 20,00( 3.3% 4.0€ 07/22/1« 51,06¢ 129,41
Luke Marusiak 50,00( 8.2% 10.01 05/14/1« 314,76: 797,66¢

(1) There can be no assurance that the actudd ptare appreciation over the 10-year option terithlve at the 5% and 10% assumed
annual rates of compounded stock price appreciati@t any other defined level. Unless the markieepf the Common Stock
appreciates over the option term, no value wiltdsdized from the option grants made to the Namezt&tive Officers

(2) Option shares granted to Mr. Fairbairn and Marusiak become fully exercisable with respedi)t@5% of the shares upon the
optionee’s completion of one year of service meagfirom the grant date and (ii) the balance ofstheres in equal annual installments
over the three-year period thereafter. Option shgranted to Mr. Eddy and Mr. Aebi become fully reigable with respect to
(i) 33.33% of the shares upon the optionee’s cotiguief two years of service measured from the gdate and (ii) the balance of the
shares in equal annual installments over the tvao-period thereafter. In addition, the option skarest in full upon an acquisition of
Intevac by merger or asset sale, unless such oistimssumed by the acquiring entity. Each optichamaximum term of 10 years
measured from the option grant date, subject tiieedermination following the optioneg'cessation of service with Intevac. Each of
also includes a limited stock appreciation righfchkiprovides the optionee with a right, exercisalgen the successful completion of a
hostile tender offer for fifty percent or more otévac’s outstanding voting securities, to surretide option to Intevac, to the extent the
option is at that time exercisable for vested sharereturn for a cash distribution per surrendaygtion share equal to the excess of
(i) the highest price per share of Common Stock pathe hostile tender offer over (ii) the optiexercise price payable per sh:

(3) The exercise price may be paid in cash or in shafrear Common Stock valued at fair market valudtanexercise dat
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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 ikwal 2004 by each of the Named Executive
Officers. Each option also includes a limited stagipreciation right which provides the optioneehwetright, exercisable upon the successful
completion of a hostile tender offer for fifty perd or more of Intevas’outstanding voting securities, to surrender {tt@ao to Intevac, to th
extent the option is at that time exercisable fsted shares, in return for a cash distributiorsperendered 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 tieaf the fiscal year.

Number of
Securities

Underlying
Unexercised
Options/SARs at
Fiscal Yearl-End (#)

Value of Unexercised
in-the-Money
Options/SARs at
Fiscal Yeal-End

Shares Acquired Value Exercisable/ Exercisable/
Name on Exercise (#) Realized(1) Unexercisable Unexercisable(2)
Norman H. Pon( 15,000 % 51,00( 48,333/ $ 75,399/(
Kevin Fairbairn — — 145,833/154,1¢€ $ 718,957/513,54
Charles B. Eddy I — — 50,833/22,00 $ 83,498/78,72
Verle Aebi — — 45,666/22,00 $ 67,786/78,72
Luke Marusaik — — 0/50,00( $ 0/0

(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 $7.56 per sheinich was the closing price per share of our Com&imtk on the Nasdaq National
Market on the last day of fiscal 2004, less ther@ige price payable for such shares. Options fachvthe exercise price is greater than
$7.56 are excluded from this calculati

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the numbeowttanding options granted to employees and dirgcas well as the number of securities
remaining available for future issuance, underemuity compensation plans at December 31, 2004.

(a)
Number of
Securities to Be
Issued Upon
Exercise of
Outstanding
Options, Warrants

Plan Category and Rights
Equity compensation plans approved by security
holders(2) 1,712,95!

Equity compensation plans not approved by
security holder: —

Total 1,712,95!

(1) Excludes securities reflected in column

(b)

Weighted-Average
Exercise Price of
Outstanding
Options, Warrants
and Rights

$ 6.04

6.04

B B

©

Number of Securities
Remaining Available
for Future Issuance
Under Equity
Compensation
Plans(1)

1,121,29

1,121,29

(2) Included in the column (c) amount are 276,013 shavailable for future issuance under our 2003 Byg® Stock Purchase Pl:
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CERTAIN TRANSACTIONS

We did not enter into any transactions andetationships existed during the fiscal year egdi@cember 31, 2004 which are required to
be disclosed pursuant to Item 404 of Regulation. S-K

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

None of our executive officers except Kevairbairn has an employment agreement with us, drod aur executive officers’
employment may be terminated at any time at therelimn of the Board of Directors. For Mr. Fairbmgim the event of 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 falve months following termination. Upon a
change of control of Intevac, all options held by. Fairbairn will immediately vest in full unlesiset acquiring company assumes the options
or substitutes new options and Mr. Fairbairn cheass to accept the assumed of substituted optioregidition, 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 &ftetfve months of employment.

Pursuant to the express provisions of thés1®8ck Option/ Stock Issuance Plan, the outstgndjrtions 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 anfdithe 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 officersd 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 2004 Equity Incentive Plan, the iBaa Directors or its Compensation Committee, dmiaistrator of the plan, has the
authority to provide for the accelerated vestinguatistanding options under the plan, includingamiheld by our executive officers, under
such circumstances and at such times as the Bo&dromittee deems appropriate, including in thenewé 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 & 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.

The purpose of the Compensation CommittebeBoard of Directors is to discharge the Bosurd'sponsibilities relating to compensat
of our executive officers and employees. The Cotemihas overall responsibility for: approving exa@iofficer compensation plans,
recommending director compensation to the Boaikgctors, reviewing and approving an annual reparéxecutive compensation for
inclusion in our Proxy statement, reviewing sucimsplans on an annual basis, and overseeing casapien strategy for our employees with
attention to key employees.

In addition, the Compensation Committee hadusive responsibility for administering the 20Bduity Incentive Plan, under which stock
option grants and direct stock issuances may berwaexecutive officers and other employees. Inyaay out its duties, the Compensation
Committee has access to independent compensatisultants and outside survey data. The Compensatommittee is currently comprised
of two non-employee independent directors, David&nbeth and Robert Lemos. The Compensation Comersttesponsibilities are further
defined in its Charter, which is available on auternet home page, located 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€, the next three most highly compensated etiee officers and other key officers.

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

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

» Market Driven:Our programs are structured to be competitive botheir design and in the total compensation oputy they offer.
Comparison groups will vary by business, basecheridading competitors in the industries in whigha@mpete for business and in the
markets in which we compete for tale

 Shareholder-AlignedTo focus on the common linkage to Intevac, empleyee/e some portion of their compensation depengzom
compan-wide financial performanci

« Performanc-Based:Employees have their pay linked to a combinationasfipany, team and individual performance. Theifipec
measures of success that apply and the forms gpeosation that are affected vary by business ambbiion. Individual performance
is objectively assessed via a formal performanceagament proces

* Values-OrientedThe design and administration of our compensatiognams are supportive of our values and commitrteediversity
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.

Bonuses.Our 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 markapetitive pay practices.
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The actual bonus that is paid to each officer utlgebonus plan depends on the achievement ofdmssimit and financial performance goals
and overall company performance.

Long-Term Stock-Based Incentive CompensatiorLong-term incentives are provided through stockaspgrants. 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 futueeponsibility 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 OfficerDuring the fiscal year ended December 31, 2004,Rdirbairn received a base salary of
$337,069. His base salary was set at a level whelCompensation Committee believed would be coithetvith the base salary levels in
effect for chief executive officers at similarlyzed companies within our industry.

Tax Deductibility of Executive CompensationSection 162(m) of the Internal Revenue Code, edanté993, generally disallows a tax
deduction to publicly held companies for compemsagaid to certain executive officers, to the ektaat that compensation exceeds
$1 million per officer in any year. The compensatmaid to all of our executive officers for fis@004 did not exceed the $1 million limit per
officer, and it is not expected the compensatiobegaid to any of our executive officers for fis2@05 will exceed that limit. In addition, o
1995 Stock Option/ Stock Issuance Plan and the Fo@dty Incentive Plan are both structured so #mgt compensation deemed paid to an
executive officer in connection with the exercigéig or her outstanding options under the plaribgualify as performance-based
compensation that will not be subject to the $liomllimitation.

This report is submitted by the Compensation Conemi

David N. Lambett
Robert Lemos (Chairmal

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of our Board aéEtbrs was formed September 14, 1995 and durifig 2@&s comprised of David N.
Lambeth and Robert Lemos. Neither of these indiadsiwas at any time during fiscal 2004, or at ateptime, an officer or employee of
Intevac. None of our executive officers serves asember of the board of directors or compensat@mmmittee 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 & 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.

Composition. The Audit Committee currently consists of Mr. Dukjt. Lemos and Mr. Money, each of whom is a non-lyge director
who the Board of Directors has determined meetinttiependence and other requirements to serveeoAutit Committee under the listing
standards of The Nasdaq Stock Market. The Boarclsasdetermined that each member of the commigtae “audit committee financial
expert” as defined in Item 401 of Regulation S-K.

Responsibilities.The Audit Committee operates under a written cinahi@ has been adopted by the Board. The Auditr@itiee is
responsible for overseeing our accounting and Gi@meporting processes, overseeing the auditaipfinancial statements and assisting the
Board of Directors in oversight and monitoring dftfe integrity of our financial statements, Gi)r 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 maiirigiour books of account and preparing periodiaricial statements based thereon and
the system of internal controls. The independeobactants are responsible for auditing our anrinahtial statements. The Audit
Committee’s responsibilities are further defined$nCharter, which is available on our interneingopage, located at www.intevac.com

Review with Management and Independent Accountantdn this context, the Audit Committee hereby repagdollows:

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

2. The Audit Committee has discussed withindependent accountants matters required tisbessed by Statement on Auditing
Standards No. 61 (Communications with Audit Comeeit).

3. The Audit Committee has received from itidependent accountants, Grant Thornton LLPwiiitéen disclosures and the letter
required by Independence Standards Board Standar@l independence Discussions with Audit Commiffeand the Audit Committee
has discussed with Grant Thornton LLP the indepenhaecountan’ independence

4. The Audit Committee has considered whetiheiprovision of services covered by Fees Paiddauntants For Services Rende
is compatible with maintaining the independenc&dnt Thornton LLP

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, 2004, for filing with the SEC.

The Audit Committee has recommended to ther@that Grant Thornton LLP be selected as ourgaddent accountants for the fiscal
year ending December 31, 20!

This report is submitted by the Audit Committ
David S. Dury (Chairmar

Robert Lemo:
Arthur L. Money
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PERFORMANCE GRAPH

The following graph compares the cumulatataltshareholder return on the Common Stock ofvbtewvith 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, 1999 in our Common Stock, the stauidsidled 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, 1999
AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN IND EX AND
NASDAQ COMPUTER MANUFACTURERS TOTAL RETURN INDEX
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—@— Intevac, Ine. — -0— .. Nasdaq Stock Market —— Nasdag Computer Marmufacturers
Total Return Index Total Return Index

12/31/99 12/31/00 12/31/01 12/31/02 12/31/03 12/31/04
Intevac, Inc. $ 10C $ 89 $ 68 $ 114 $ 40: $ 21€
Nasdaq Stock Market Total
Return Inde) 10C 60 48 33 49 54
Nasdaq Computer
Manufacturers Total Return
Index 10C 57 39 26 36 47

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 futulieds.
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OTHER BUSINESS

The Board of Directors knows of no other hess that will be presented for consideration etthnual Meeting. If other matters are
properly brought before the Annual Meeting, howeitds the intention of the persons named in tteanpanying proxy to vote the shares
represented thereby on such matters in accordaiticeheir best judgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intetiold@ presented at our Annual Meeting of Sharehsltebe held in 2006 must be receive:
Intevac no later than December 5, 2005 to be ireddud the proxy statement and proxy relating ta theeting. If a shareholder intends to
raise a proposal at our 2006 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 accocdamith the requirements set forth in the Secwifigchange Act by February 18, 2006, the
proxy holders will be allowed to use their disavatiry authority when and if the proposal is raigedur 2006 Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

CHARLES B. EDDY I
Vice President, Finance and Administratis

Chief Financial Officer, Treasurer and Secreti

April 11, 2005
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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 peligoma@sent, including full power of substitutiotg represent and to vote all shares of
capital stock of Intevac, Inc. which the undersijigeentitled to vote at our Annual Meeting of SHalders on May 19, 2005, 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 Stater

Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,rig J. Hill, David N. Lambeth, Robert Lemos andhiur L. Money

FOR O WITHHELD O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacédebelow.)

2. Proposal to approve an amendment to the Con’s Bylaws to increase the range of authorized dirsdb a range of five to nine

FOR 0O AGAINST ABSTAIN 0O
O

3. Proposal to ratify the appointment of Granoiftton LLP as independent public accountants @viat for the fiscal year ending
December 31, 200!

FOR 0O AGAINST ABSTAIN 0O
O

4. Transaction of any other business which may prgpmyine before the meeting and any adjournment stppaement therec

DATE: , 2005

(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.

End of Filing
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