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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements
INTEVAC, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

April 2, December 31,
2005 2004
(Unaudited)
(In thousands)
ASSETS
Current asset
Cash and cash equivalel $ 20,46( $ 17,45t
Shor-term investment 22,58¢ 24,57¢
Trade and other accounts receivable, net of alloesof $202 and $217 at April 2
2005 and December 31, 20 22,06¢ 4,77¢
Inventories 20,23t 15,37
Prepaid expenses and other current a: 1,064 95€
Total current asse 86,41: 63,14(
Property, plant and equipment, | 5,90¢ 5,99¢
Long-term investment 5,01t 8,052
Investment in 601 California Avenue LL 2,431 2,431
Other long term asse 3 3
Total asset $ 99,76¢ $ 79,62:

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Accounts payabl $ 7,491 $ 1,647
Accrued payroll and related liabilitit 1,55¢ 1,617
Other accrued liabilitie 3,011 2,94:
Customer advance 21,49¢ 3,83:
Total current liabilities 33,55¢ 10,04(
Other lon¢-term liabilities 232 207
Shareholder equity:
Common stock, no par vali 95,31¢ 94,80:
Accumulated other comprehensive inca 237 258
Accumulated defici (29,57) (25,680
Total shareholde’ equity 65,97¢ 69,37
Total liabilities and sharehold¢ equity $ 99,76¢ $ 79,62:

See accompanying notes.

2




Table of Contents

INTEVAC, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net revenues
Systems and componel
Technology developmel
Total net revenue
Cost of net revenue
Systems and componel
Technology developmel
Inventory provision:
Total cost of net revenus
Gross profit
Operating expense
Research and developmt
Selling, general and administrati
Total operating expens
Operating los!
Interest expens
Interest income and other, r
Loss before income taxi
Provision for, (benefit from) income tax
Net loss
Other comprehensive income (los
Foreign currency translation adjustme
Total comprehensive ot
Basic and diluted loss per sha

Net loss
Shares used in per share amol

AND COMPREHENSIVE LOSS

Three Months Ended

April 2,
2005

March 27,
2004

(In thousands, excep
per share amounts)

(Unaudited)
$ 8,592 $ 4,19:
2,011 2,242
10,60¢ 6,43¢
6,39¢ 2,64:
1,494 1,667
72C 50€
8,61( 4,81¢
1,99¢ 1,61¢
3,12¢ 3,05¢
3,191 2,17(
6,31¢ 5,22¢
(4,32)) (3,609
) (12
433 24¢
(3,890) (3,372)
7 (12
$ (3,899 $ (3,360
(16) 1
$ (3,919 $ (3,359
$ (0.19) $ (0.1¢)
20,24: 18,73¢

See accompanying notes.
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INTEVAC, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
(Unaudited)

Operating activities
Net loss $ (3,897) $ (3,360
Adjustments to reconcile net loss to net cash aisth equivalents used in operating activit

Depreciation and amortizatic 53¢ 532

Inventory provision: 72C 50€

Changes in operating assets and liabili 55¢ 1,03
Total adjustment 1,81¢€ 2,07t
Net cash and cash equivalents used in operatingtisst (2,08)) (1,28
Investing activities
Purchases of investmer (1,490 (9,63%)
Proceeds from maturities of investme 6,50( —
Purchases of leasehold improvements and equip (425 (917)
Net cash and cash equivalents provided by (usedve}ting activities 4,58t (10,549
Financing activities
Net proceeds from issuance of common s 517 41,98¢
Payoff of convertible notes due 20 — (1,029%)
Net cash and cash equivalents provided by finanaatiyities 517 40,96(
Effect of exchange rate changes on ¢ (16) (1)
Net increase in cash and cash equival 3,00t 29,12¢
Cash and cash equivalents at beginning of pe 17,45¢ 19,501
Cash and cash equivalents at end of pe $ 20,46( $ 48,63!
Supplemental Schedule of Cash Flow Informatiol
Cash paid for

Interest $ — $ 33

See accompanying notes.
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

1. Business Activities and Basis of Presentatic

We are the world’s leading provider of thilmf disk sputtering equipment for the thin-film Hisndustry and a developer and provider of
leading technology for extreme low-light imagingnsers, cameras and systems. We operate two bussnégguipment and Imaging.

Our Equipment business designs, manufactoragkets and services complex capital equipment imsthe sputtering, or deposition, of
highly engineered thin-films of material onto matjneisks which are used in hard disk drives. Hiisk drives are the primary storage
medium for digital data and function by storingadah magnetic disks. These thin-film disks arete#n a sophisticated manufacturing
process involving many steps, including platingyeading, polishing, texturing, sputtering and laehtion.

Our Imaging business develops and manufex®leetro-optical sensors, cameras, and systernpehait highly sensitive detection of
photons in the visible and near infrared portiohthe spectrum, allowing vision in extreme low ligdituations. These efforts are aimed at
creating new products for both military and comnadrapplications.

The financial information at April 2, 2005dhfor the three-month periods ended April 2, 2068 Blarch 27, 2004 is unaudited, but
includes all adjustments (consisting only of normealurring accruals) that we consider necessarg fair presentation of the financial
information set forth herein, in accordance witb@mting principles generally accepted in the WhiB¢ates of America (“U.S. GAAP”) for
interim financial information, the instructions Eorm 10-Q and Article 10 of Regulation S-X. Accargly, it does not include all of the
information and footnotes required by U.S. GAAP donual financial statements. For further inforimatirefer to the Consolidated Financial
Statements and footnotes thereto included in oumuAhReport on Form 10-K for the fiscal year enBed¢ember 31, 2004.

The preparation of financial statements infoomity with U.S. GAAP requires management to makBmates and assumptions that affect
the reported amounts of assets and liabilitiesdisclosure of contingent assets and liabilitiethatdate of the financial statements and
reported amounts of revenue and expenses durimgploeting period. Actual results inevitably wilffer from those estimates, and such
differences may be material to the financial staets.

The results for the three-month period endedl 2, 2005 are not considered indicative of theults to be expected for any future period
or for the entire year.

2. Concentrations

Historically, a significant portion of ourwenues in any particular period has been attribetebsales to a limited number of customers.
Our largest customers tend to change from periqubtmd.

We evaluate the collectibility of trade ra@dles on an ongoing basis and provide reservassigmtential losses when appropriate.

3. Inventories

Inventories are priced using standard cegts;h approximate cost under the first-in, first-owethod and are stated at the lower of cost or
market. Inventories consist of the following:

April 2, December 31,
2005 2004
(In thousands)
Raw material $ 10,91« $ 5,624
Work-in-progress 6,16¢ 3,49¢
Finished good 3,15 6,25¢
$ 20,23¢ $ 15,37¢
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Finished goods inventory consists primarflgompleted systems at customer sites that arergauhg installation and acceptance testing.

Inventory reserves included in the above nensilwvere $10.7 million and $9.9 million at AprilZQ05 and December 31, 2004,
respectively. Each quarter, we analyze our invgn@aw materials, WIP and finished goods) againstforecast demand for the next
12 months. Raw materials with no forecast requirgmm that period are considered excess and ioxgptovisions are established to write
those items down to zero net book value. Work-iogpess and finished goods inventories with no fasecequirements in that period are
typically written down to the lower of cost or matkDuring this process, some inventory is idemtifas having no future use or value to us
and is disposed of against the reserves.

During the three months ended April 2, 200B20,000 was added to inventory reserves basedeoquiarterly analysis and a net $88,000
of inventory was recovered and credited againstekerve. During the three months ended March @34,2$566,000 was added to inventory
reserves based on the quarterly analysis and $86¢200 of inventory was disposed of and chargebeaeserve.

4. Employee Stock Plan:

At April 2, 2005, we had two stock-based emgpke compensation plans. We account for those pllager the recognition and
measurement principles of APB Opinion No. 25, “Aaating for Stock Issued to Employees”, and reldteerpretations. No stock-based
employee compensation cost is reflected in netnmegas all options granted under those plans haxextise price equal to the market value
of the underlying common stock on the date of grére plan to adopt the fair value requirementsieAS No. 123R beginning in 2006.

The following table illustrates the effects met income and earnings per share if Intevacapatied the fair value-recognition provisions
of FASB Statement No. 123, “Accounting for StocksBd Compensation”, to stock-based employee compensa

Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
Net loss, as reporte $ (3,89) $ (3,360
Deduct: Total stock-based employee compensatioaresgpdetermined under fair value based
method for all awards, net of related tax effe (3939 (268
Pro forma net los $ (4,290 $ (3,629
Basic and diluted loss per sha
As reportec $ (0.19 $ (0.18)
Pro forma $ (0.2)) $ (0.19

The fair value of each stock option is estedeon the date of grant using the Black-Scholé®ogpricing model, with the following
weighted-average assumptions for grants made ithtke months ended April 2, 2005 and March 274200

April 2, March 27,
2005 2004
Dividend yield None None
Expected volatility 93.02% 95.36%
Risk free interest rai 4.52% 1.9%%
Expected live: 7.1 year 2.1 year
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

The weighted-average fair value of stockamigranted during the period was $6.37 and $&©thé three months ended April 2, 2005
and March 27, 2005, respectively.

The pro forma net loss and net loss per sthatie listed above includes expense related t&mmgloyee Stock Purchase Plan (“ESPP”).
The fair value of purchase rights granted undeiB8PP is estimated on the date of grant using kekBScholes option-pricing model, with
the following weighted-average assumptions:

April 2, March 27,
2005 2004
Dividend yield None None
Expected volatility 93.02% 94.12%
Risk free interest rai 3.82% 1.42%
Expected live: 1.5 year 1.5 year

The weighted-average fair value of purchazfes granted during the period was $4.42 and $f#dthe three months ended April 2, 2005
and March 27, 2004, respectively.

5. Warranty

Our standard warranty is 12 months from austoacceptance. We also sell extended warrantigsdel2 months to some customers.
During this warranty period any defective non-canable parts are replaced and installed at no charthee customer. The warranty period
on consumable parts is limited to their reasonabéble life. A provision for the estimated warraobgt is recorded at the time revenue is
recognized.

On the condensed consolidated balance sheethort-term portion of the warranty is includedther accrued liabilities, while the long-
term portion is included in other long-term liabés.

The following table displays the activitytime warranty provision account for the three-magghods ending April 2, 2005 and March 27,
2004:

Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
Beginning balanc $ 1,11¢ $ 534
Expenditures incurred under warrant (44€) (56)
Accruals for product warranties issued during #gorting perioc 28t 7
Adjustments to previously existing warranty accst 56 (129
Ending balanc: $ 1,011 $ 38€

The following table displays the balance s$tutsssification of the warranty provision accoah®pril 2, 2005 and at December 31, 2004:

April 2, December 31,
2005 2004
(In thousands)
Other accrued liabilitie $ 77¢ $ 90¢
Other lon¢-term liabilities 232 207
Total warranty provisiol $ 1,011 $ 1,11¢
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

6. Guarantees

We have entered into agreements with custeed suppliers that include limited intellectuadperty indemnification obligations that |
customary in the industry. These guarantees gdyeegjuire us to compensate the other party falagedamages and costs incurred as a
result of third party intellectual property claimssing from these transactions. The nature ofrttedlectual property indemnification
obligations prevents us from making a reasonatilmate of the maximum potential amount we coulddmpired to pay our customers and
suppliers. Historically, we have not made any gdigant indemnification payments under such agredsand no amount has been accrued in
the accompanying consolidated financial statemeiitsrespect to these indemnification obligations.

7. Cash, Cash Equivalents and Investments in Debt Serties

Our investment portfolio consists of caslshcaquivalents and investments in debt securlfiessconsider all highly liquid investments
with a maturity of three months or less when puseltiato be cash equivalents. Investments in dehtites consists principally of highly
rated debt instruments with maturities generaliyMeen one and 25 months.

In accordance with Statement of Accountirgn8airds No. 115 “Accounting for Certain Investmeént®ebt and Equity Securities,” and
based on our intentions regarding these instrumem$ave classified our investments in debt stearas held-to-maturity and account for
these investments at amortized cost. Interest irdsmecorded using an effective interest rateh tie associated premium or discount
amortized to interest income. Realized gains asse are included in earnings. The table belowepteshe amortized principal amount,
major security type and maturities for our investiseén debt securities.

April 2, December 31,
2005 2004

(In thousands)
Amortized Principal Amount

Debt securities issued by the US government arabisicie: $ 24,52 $ 28,01%
Corporate debt securitit 3,071 4,61¢
Total investments in debt securiti $  27,60( $ 32,63’
Shor-term investment $ 22,58t $ 24,57¢
Long-term investment 5,01¢ 8,052
Total investments in debt securiti $  27,60( $ 32,63
Approximate fair value of investments in debt sé@ms $ 27,38t $ 32,45(

Cash and cash equivalents represent cashrascand money market funds. Included in accoumyalple is $1,753,000 and $188,000 of
book overdraft at April 2, 2005 and December 31)&0espectively.
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

8. NetIncome (Loss) Per Shar
The following table sets forth the computataf basic and diluted earnings per share:

Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
Numerator:
Numerator for basic earnings per sh— loss available to common stockhold $ (3,897) $ (3,360

Effect of dilutive securities
61/ 2% convertible notes(1 — _

Numerator for diluted earnings per sh— loss available to common stockholders after

assumed conversiol $ (3,899 $ (3,360

Denominator
Denominator for basic earnings per st— weighte-average share 20,24: 18,73¢

Effect of dilutive securities
Employee stock options(: — _
61/ 2% convertible notes(1 — _
Dilutive potential common shar: - —
Denominator for diluted earnings per share — adplisteighted-average shares and
assumed conversiol 20,24: 18,73¢

(1) Diluted EPS for the three-month period endetd¥t 27, 2004 excludes “as converted” treatmeth@tonvertible notes as their
inclusion would be anti-dilutive. The number of ‘@anverted” shares excluded for the three-montlogemded March 27, 2004 was
34,273.

(2) Potentially dilutive securities, consistingstfares issuable upon exercise of employee stdanspare excluded from the calculation of
diluted EPS as their effect would be anti-dilutifée weighted average number of employee stockpixcluded for the three-month
periods ended April 2, 2005 and March 27, 2004 869,463 and 1,452,438, respectivi

9. New Accounting Pronouncement:

In December 2004, FASB issued SFAS No. 128/(gd 2004), “Share-Based Payment”. SFAS 123Readds all forms of share-based
payment (“SBP”) awards, including shares issueceudrtain employee stock purchase plans, stog&reptrestricted stock and stock
appreciation rights. SFAS 123R will require us xpense SBP awards with compensation cost for SBRactions measured at fair value.
Although we are in the process of evaluating thedot of applying the various provisions of SFAS R2®&e expect that this statement will
have a material impact on our financial statemedtsApril 14, 2005, the U.S. Securities and Exclea@8gmmission announced a deferral of
the effective date of SFAS 123R until the firseimtn period beginning after December 15, 2005.

In March 2005, the SEC issued Staff Accounulletin (“SAB”) No. 107. SAB 107 provides guidamrelated to share-based payment
transactions with non-employees, the transitiomfronpublic to public entities status, valuatiortimoels (including assumptions such as
expected volatility and expected term), the acdogribr certain redeemable financial instrumenssiési under share-based payment
arrangements, the classification of compensatigeese, non-GAAP financial measures, first-time géidopf SFAS 123R in an interim
period, capitalization of compensation costs reldteshare-based payment arrangements, the acegdiatiincome tax effects of share-based
payment arrangements upon adoption of SFAS 122Rntidification of employee share options priott® adoption of SFAS 123R and
disclosures
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

in Management'’s Discussion and Analysis subseqoesmdoption of SFAS 123R. We are currently in thecpss of assessing the impact of

this guidance.

In March 2005, the FASB issued Interpretatitm 47 (“FIN 47”), “Accounting for Conditional Ae$ Retirement Obligations — An
Interpretation of FASB Statement No. 143", to diathe requirement to record liabilities stemmimgrh a legal obligation to clean up and
retire fixed assets, such as a plant or factorgnmém asset retirement depends on a future evenplav to adopt the FIN 47 in the first

guarter of fiscal 2006. We do not expect the apgitim of FIN 47 to have a material effect on ouaficial statements.

10. Segment Reporting

Segment Descriptiol

We have two reportable operating segmentsigigent and Imaging. Our Equipment business desigasufactures, markets and serv
complex capital equipment used in the sputteringleposition, of highly engineered tHiifrns of material onto magnetic disks which ared
in hard disk drives. Our Imaging business devebops manufactures electro-optical sensors, camarhsystems that permit highly sensitive
detection of photons in the visible and near idaportions of the spectrum, allowing vision inrerte low light situations.

Included in corporate activities are geneaaporate expenses, less an allocation of corpersaienses to operating units equal to 3% of
net revenues. Assets of corporate activities ireluichllocated cash and investments, deferred incaxassets (which are fully offset by a

valuation allowance) and other assets.

Segment Profit or Loss and Segment Ass

We evaluate performance and allocate reseurased on a number of factors including, profibes from operations and future revenue
potential. The accounting policies of the repoad#gments are the same as those described mntimeasy of significant accounting policie

Business Segment Net Revent

Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
Equipment $ 8,53¢ $ 4,15:
Imaging 2,06¢ 2,282
Total $ 10,60¢ $ 6,43¢

Business Segment Profit & Los

Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
Equipment $ (2,67)) $ (2,200
Imaging (1,187 (889)
Corporate activitie (469 (520
Operating los! (4,32)) (3,609
Interest expens 2 (12
Interest incom 26€ 84
Other income and expense, 167 165
Loss before income tax $ (3,890 $ (3,379

10
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Business Segment Net Assi
Three Months Ended

April 2, December 31,
2005 2004
(In thousands)
Equipment $ 41,17¢ $ 19,40"
Imaging 7,252 7,13t
Corporate activitie 51,33¢ 53,08(
Total $ 99,76¢ $ 79,62:

Geographic Area Net Trade Revenu
Three Months Ended

April 2, March 27,
2005 2004
(In thousands)
United State: $ 6,78t $ 2,79¢
Far Eas 3,63¢ 3,63¢
Europe 18E —
Total $ 10,60¢ $ 6,43¢

11. Income Taxes

We did not accrue a tax benefit for eithethaf three-month periods ended April 2, 2005 orda7, 2004, due to the inability to realize
additional refunds from loss carry-backs. We reedrdi7,000 of income tax expense during the thmeath period ended April 2, 2005 rela
to a claim we received from the California Franehisx Board for a portion of the income tax crediésclaimed in prior years. The $12,000
credit to income tax expense during the three-mpetiod ended March 27, 2004 related to a revistichate of 2003 taxes owed by our
Singapore subsidiary. Our $21.3 million deferreddsset is fully offset by a $21.3 million valuatiallowance, resulting in a net deferred tax
asset of zero at April 2, 2005.

12. Capital Transactions

During the three-month period ending ApriPR05, we sold stock to our employees under Intev@imck Option and Employee Stock
Purchase Plans. A total of 117,486 shares weredssader these plans, for which Intevac receiveld §90.

13. Financial Presentation

Certain prior year amounts in the CondenseasGlidated Financial Statements have been refiéassd conform to 2005 presentation.

11
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Item 2.  Managemen’'s Discussion and Analysis of Financial Conditionnal Results of Operations

This Quarterly Report on Form 10-Q contains forwdodking statements, which involve risks and uraeties. Words such as
“believes,” “expects,” “anticipates” and the likeridicate forward-looking statements. These forwaaking statements include comments
related to our shipments, projected revenue redagniproduct costs, gross margin, operating expsngterest income, cash balances and
improved financial results in 2005; our projectagstomer requirements for new capacity and technolgemgrades for our installed base of
thin-film disk manufacturing equipment, and whamj &, our customers will place orders for theseghicts; Imaging’s ability to proliferate
its technology into major military weapons prograamsl to develop and introduce commercial imagingdpicts; and the timing of delivery
and/or acceptance of the systems and productsctiraprise our backlog for revenue. Our actual resutiay differ materially from the results
discussed in the forward-looking statements foarety of reasons, including those set forth untd€ertain Factors Which May Affect Futt
Operating Results” and in other documents we fiberf time to time with the Securities and Exchangm@ission, including Intevag’Annua
Report on Form 1-K filed in March 2005, Form 10-Q’s and Form 8-K'’s

Critical Accounting Policies and Estimates

The preparation of financial statements atated disclosures in conformity with accountingnpiples generally accepted in the United
States of America (“US GAAP”) requires managemernmtke judgments, assumptions and estimates tieat #ie amounts reported. Our
significant accounting policies are described ined\®to the consolidated financial statements odlin Item 8 of our Annual Report on
Form 10-K. Certain of these significant accountindjcies are considered to be critical accountialicges, as defined below.

A critical accounting policy is defined aseathat is both material to the presentation offmancial statements and requires management
to make difficult, subjective or complex judgmetiiat could have a material effect on our financ@iditions and results of operations.
Specifically, critical accounting estimates have tbllowing attributes: 1) We are required to maksumptions about matters that are highly
uncertain at the time of the estimate; and 2) difi¢ estimates we could reasonably have used,amugs in the estimate that are reasonably
likely to occur, would have a material effect orr fnancial condition or results of operations.

Estimates and assumptions about future eweentsheir effects cannot be determined with cetyal/e base our estimates on historical
experience and on various other assumptions belivbe applicable and reasonable under the citzumoss. These estimates may change a
new events occur, as additional information is ioleté and as our operating environment changes €ldtenges are included in the
consolidated financial statements as soon as thegrbe known. In addition, management is periodidalted with uncertainties, the
outcomes of which are not within its control andl wot be known for prolonged periods of time. Taéescertainties are discussed in the
section entitled “Certain Factors Which May Afféatture Operating Results.” Based on a critical sssent of our accounting policies and
the underlying judgments and uncertainties affectire application of those policies, managemenéebes that our consolidated financial
statements are fairly stated in accordance wittdA®&\P, and provide a meaningful presentation offmancial condition and results of
operation.

We believe the following critical accountipglicies affect the more significant judgments astimates we make in preparing our
consolidated financial statements. We also haverdify accounting policies and accounting estimigkeged to the collectibility of trade
receivables, valuation of deferred tax assets aoibiype product costs. We believe that these aibeounting policies and other accounting
estimates either do not generally require us toenggtimates and judgments that are as difficidubjective or would be less likely to have a
material impact on our reported results of operefay a given period.

Revenue Recognitio

Certain of our system sales with customeeptance provisions are accounted for as mulgfgerent arrangements. If we have previo
met defined customer acceptance levels with theifipéype of system,

12
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then we recognize revenue for the fair market vafube system upon shipment and transfer of tithe] recognize revenue for the fair market
value of installation and acceptance services whese services are completed. We estimate thenfaiket value of the installation and
acceptance services based on our actual histenxparience. For systems that have generally not Bemonstrated to meet product
specifications prior to shipment, revenue recognits typically deferred until customer acceptarke®. example, while initial shipments of
our 200 Lean system were recognized for revenue apstomer acceptance during 2004, we expect @tat 8ans will be generally be
recognized for revenue upon shipment during 2005.

In some instances, hardware that is not ¢iasémthe functioning of the system may be dalddeafter acceptance of the system. In these
cases, we estimate the fair market value of theassential hardware as if it had been sold onralsttone basis, and defer recognizing
revenue on that value until the hardware is dedigter

We perform best efforts research and devedspiwork under various government-sponsored reeamatracts. These contracts are a
mixture of cost-plus-fixed-fee (“CPFF”) and firmxé&d-price (“FFP”"). Revenue on CPFF contracts isgeized in accordance with contract
terms, typically as costs are incurred. RevenuEFI contracts is generally recognized on the p&agerof-completion method based on
costs incurred in relation to total estimated cddtsvisions for estimated losses on governmentsmped research contracts are recorded in
the period in which such losses are determined.

Inventories

Inventories are priced using standard cegti;h approximate first-in, first-out, and are sthat the lower of cost or market. The carrying
value of inventory is reduced for estimated ex@abobsolescence by the difference between itsatmthe estimated market value base
assumptions about future demand. We evaluate t#emiary carrying value for potential excess anddis inventory exposures by analyz
historical and anticipated demand. In additiongimories are evaluated for potential obsolescenedalthe effect of known and anticipated
engineering change orders and new products. lahdemand were to be substantially lower than eggdh additional inventory adjustments
would be required, which could have a material astveffect on our business, financial condition esslilts of operation. A cost to market
reserve is established for work-in-progress angHied goods inventories when the value of the itorgrplus the estimated cost to complete
exceeds the net realizable value of the inventory.

Warranty

We provide for the estimated cost of warramhen revenue is recognized. Our warranty is patraat terms and is typically 12 months
from customer acceptance. We also sell extendecdhntigs beyond 12 months to some customers. Weadliggated repair or replacement
costs along with our actual warranty experiencaéeti@rmine our warranty obligation. We exercise judgt in determining the underlying
estimates. Should actual warranty costs differ tsuttiglly from our estimates, revisions to therastied warranty liability would be required,
which could have a material adverse effect on osirtess, financial condition and results of operi

Results of Operations
Three Months Ended April 2, 2005 and March 27, 2004

Net revenue

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
(In thousands, except percentages)
Equipment net revenu $ 8,53¢ $ 4,157 $ 4,38: 10€%
Imaging net revenue 2,06¢ 2,282 (213) (9)%
Total net revenue $ 10,60: $ 6,43¢ $  4,17(C 65%
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Net revenues consist primarily of sales afippent used to manufacture magnetic disks, relaeibment and system components, and
contract research and development related to thelafgment of electro-optical sensors, cameras gsigss.

The increase in Equipment revenue for theelmonths ending April 2, 2005 was the result efgbarter including customer acceptance
of a 200 Lean system for revenue. As of April 2020wne have orders for eleven 200 Lean system$camdMDP-250B systems, all of which
we expect to ship and recognize for revenue irafi2005. We expect significant growth in Equipmeswenues in 2005, compared to 2004.

The decrease in Imaging revenues was thd ifslecreased revenues from contract researclidenelopment. In 2005, we expect the
Imaging business revenue to grow, with increasémth contract research and development revenueradict revenue, although we do not
expect our Imaging business will be profitable 002.

Our backlog of orders at April 2, 2005 wa$ $6million, as compared to $10.5 million at Decem®1, 2004 and $52.0 million at
March 27, 2004. The increase in backlog was prim#re result of orders for disk manufacturing gyss and upgrades, and to a lesser e
orders for contract research and development itnilaging business. We include in backlog the valugurchase orders for our products that
have scheduled delivery dates. We do not recogeizenue on this backlog until we have met the Gaiteontained in our revenue recognit
policy, including customer acceptance of newly deped systems.

International sales increased by 5% to $3lBom for the three months ended April 2, 2005rr&3.6 million for the three months ended
March 27, 2004. The increase in international saigs due to contract research and developmentuevémnternational sales constituted 36%
of net revenues for the three months ended Ap&0P5 and 57% of net revenues for the three mamitled March 27, 2004. International
revenues include products shipped to overseastigesaf US companies.

Gross margir

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
Equipment gross marg 19.7% 31.2% (11.5 pt) BN%
Imaging gross margi 15.(% 14.1% 0.9 pt: 6%
Total gross margil 18.£% 25.2% (6.4 pt9) (25)%

Cost of net revenues consists primarily athased materials and costs attributable to cantesearch and development, and also
includes fabrication, assembly, test and installatabor and overhead, customer-specific engingexists, warranty costs, royalties,
provisions for inventory reserves and scrap.

Equipment gross margin for the three montided April 2, 2005 was adversely impacted by that#ishment of a $510,000 reserve for
costs we expect to incur related to obtaining fmeadtomer acceptance of a flat panel manufactwystem shipped in 2003 and by recogni
of revenue on a 200 Lean disk manufacturing systetnwas built early in 2004 prior to the complatif our cost reduction activities. We
expect the gross margin for the Equipment busitesaprove for the balance of 2005, primarily agsult of cost reduction efforts
undertaken on the 200 Lean system. Gross margih& iEquipment business will vary depending onmalmer of factors, including product
cost, system configuration and pricing, factoryizdtion, and inventory provisions.

The increase in Imaging gross margin wastinearily to improved overhead absorption and aicfidn in inventory reserve expense.
We expect Imaging gross margin in 2005 to be impdoover 2004, as the cost-sharing portion of olitany head mounted display
development program was largely completed at tldeoé2004, and we expect revenue in 2005 will béved primarily from fully funded
research and development contracts and, to a lessat, from the sale of products.
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Research and developmt

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
(In thousands, except percentage:
Research and development expe $ 3,12¢ $ 3,05¢ $ 67 2%
% of net revenue 29.5% 47 5%

Research and development expense consistaiyi of prototype materials, salaries and relatests of employees engaged in ongoing
research, design and development activities fde mignufacturing equipment and Imaging products.e¥eect that research and developn
spending in the remainder of 2005 will increaser@@d4 as a result of increased spending in bothgggent and Imaging.

Research and development expenses do natlncbsts of $1.5 million and $1.7 million, respeay, for the three-month periods ended
April 2, 2005 and March 27, 2004 related to Imagingtract research and development. These expars@scluded in cost of net revenues.

Selling, general and administrati

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
(In thousands, except percentages)
Selling, general and administrative expe $ 3,191 $  2,17(C $ 1,021 47%
% of net revenue 30.1% 33.1%

Selling, general and administrative expersesists primarily of selling, marketing, customepgort, financial and management costs and
also includes production of customer samples, tréiability insurance, legal and professional seeg and bad debt expense. Domestic sales
and international sales of disk manufacturing potslin the Far East, with the exception of Japemfypically made by Intevac’s direct sales
force, whereas sales in Japan of disk manufactymiaducts and other products are typically madeuryJapanese distributor, Matsubo, who
provides services such as sales, installation,améyrand customer support. We also have a subgidi&8ingapore to support customers in
Southeast Asia. We are planning to open field effilmn China and Japan during 2005.

The increase in selling, general and admitise expense was primarily the result of incredaeecosts related to customer service and
support in the Equipment business and costs foatildét of our Sarbanes-Oxley internal control @éffoxWe expect that selling, general and
administrative expenses for the balance of 200bimdtease over the amount spent in 2004 due pilyrtara projected increase in field
offices, headcount, travel and employee benefitscos

Interest expens

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
(In thousands, except percentages)
Interest expens $ 2 $ 12 $ (10 (83)%

Interest expense consists primarily of irdemn our convertible notes and amortization oft iefuance costs. The decrease in interest
expense was due to the repayment of the remaidifiyriillion of convertible notes due 2004 in Mag304. We expect interest expense to
remain insignificant for the remainder of 2005.
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Interest income and other, r

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
(In thousands, except percentage:
Interest income and other, r $ 43Z $ 24¢ $ 184 74%

Interest income and other, net in both 20@% 2004 consisted primarily of interest and dividémome on investments and early payn
discounts. We expect interest income to increa20@b due to higher interest rates realized orirugstments and we expect early payment
discounts to increase as a result of increasecpses of inventory.

Provision for (benefit from) income tax

Three Months Ended Change Over
Prior Period
April 2, March 27,
2005 2004 Amount %
(In thousands, except percentages)
Provision for (benefit from) income tax $ 7 $ (12 $ 19 15€%

We did not accrue a tax benefit for eithethaf three-month periods ended April 2, 2005 ordat7, 2004, due to the inability to realize
additional refunds from loss carry-backs. We reedrdi7,000 of income tax expense during the thmeath period ended April 2, 2005 rela
to a claim we received from the California Franehisx Board. The $12,000 credit to income tax egpen the three months ended
March 27, 2004 related to a revised estimate oB28Res owed by our Singapore subsidiary. Our $&ill®n deferred tax asset is fully
offset by a $21.3 million valuation allowance, riéisig in a net deferred tax asset of zero at Apri2005.

Liquidity and Capital Resources

Our operating activities in the three morghded April 2, 2005 used cash of $2.1 million. Thsh used was due primarily to the net loss
incurred and increases in accounts receivablerarahtory, partially offset by increases in customdvances and accounts payable. The
increases in receivables, inventories, payablecastbmer advances all related to the orders &k sfputtering systems received in the pe
In the three months ended March 27, 2004, our tipgractivities used cash of $1.3 million. The caskd was due primarily to the net loss
incurred and increases in inventory, partially effsy reductions in accounts receivable and ineeasaccounts payable and customer
advances.

Our investing activities in the three mongmsled April 2, 2005 provided cash of $4.6 millioonh the net redemption of $5.1 million of
investments, partially offset by $425,000 in fixesket purchases. Investing activities in the thmepsths ended March 27, 2004 used cash of
$10.5 million due primarily to the purchase of istraents.

Our financing activities provided cash of $3I00 in the three months ended April 2, 2005 eesalt of the sale of our common stock to
our employees through our employee benefit planthe three months ended March 27, 2004, our fingractivities provided cash of
$41.0 million due primarily to a public offering ofir common stock and, to a lesser extent, theasalar common stock through our
employee benefit plans. We retired the remaining $dillion of our convertible notes during the thm@aonths ended March 27, 2004.

At April 2, 2005, we had $20.5 million of ¢teand cash equivalents and $22.6 million of shemmtinvestments. We intend to undertake
approximately $5.0 million in capital expenditudkging 2005 and we believe the existing cash, eaglivalent and short-term investment
balances will be sufficient to meet our cash rezaents for the balance of 2005.

We have incurred operating losses each yeee 4998 and cannot predict with certainty whenwilereturn to operating profitability. W
believe an upturn in demand for the type of diskuaiacturing
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equipment we produce is occurring, and we expecEgquipment business to be profitable in 2005. l¥e axpect to continue to be in the
investment mode in Imaging during 2005.
Contractual Obligations

In the normal course of business, we entervarious contractual obligations that will betkeet in cash. These obligations consist
primarily of operating lease and purchase obligesidhe expected future cash flows required to rieste obligations as of April 2, 2005 are
shown in the table below.

Payments Due by Period

Total <1 Year 1-3 Years 3-5 Years >5 Years
(In thousands)
Operating lease obligatiol $15,65: $ 3,43¢ $ 5,06¢ $ 3,32¢ $ 3,831
Purchase obligatior 20,33 20,33! — — —
Total $35,98: $ 23,76¢ $ 5,06 $ 3,32€ $ 3,831

Certain Factors Which May Affect Future Operating Results
Our operating results fluctuate significantly fromquarter to quarter, which may cause the price ofratock to decline

Over the last 9 quarters, our revenues parteuhave fluctuated between $35.0 million and $dillion. Over the same period our
operating income as a percentage of revenuesuttadted between approximately 4% and (90%) ofrmees. We anticipate that our
revenues and operating margins will continue totflate. We expect this fluctuation to continuedarariety of reasons, including:

« delays or problems in the introduction and acceygtani our new products, or delivery of existingquots;

 changes in the demand, due to seasonality and fattters, for the computer systems, storage sudsysand consumer electronics
containing disks our customers produce with outesgs; anc

» announcements of new products, services or techimaloinnovations by us or our competitc

Additionally, because our systems are priodtie millions of dollars and we sell a relativelyall number of systems, our business is
inherently subject to fluctuations in revenue frqoarter to quarter due to factors such as timingrdérs, acceptance of new systems by our
customers or cancellation of those orders. For @i@nguarterly revenues in our Equipment businkgsiufated between $8.3 million and
$32.6 million in the last four quarters. As a réswie believe that quarter-tpiarter comparisons of our revenues and operagsigts may nc
be meaningful and that these comparisons may nahlacurate indicator of our future performanacar. @erating results in one or more
future quarters may fail to meet the expectatidriav@stment research analysts or investors, wbiehd cause an immediate and significant
decline in the trading price of our common shares.

We have a recent history of significant losses andy not regain annual profitability. If we do notstablish profitable operations in tt
future, then our share price is likely to declin

The majority of our revenues and gross piddite historically been derived from sales of diglattering equipment. Sales of our disk
sputtering equipment were severely depressed fnenmiddle of 1998 until mid-2003. Also, our Imagingsiness has yet to earn an annual
profit. We have experienced an operating loss @i ed the last five fiscal years. Our operatingslos2004 was $5.2 million, and as of
December 31, 2004, we had an accumulated defigi26f7 million. To regain and sustain profitabilitye will need to increase gross margins
and generate and sustain substantially higher tevetile maintaining reasonable cost and expengdsléWe cannot assure you that we will
regain profitability in the near future, or at @hd if we do regain profitability we cannot assyoe that we will be able to sustain profitabil
on a going-forward basis. If we
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fail to regain profitability within the time framexpected by securities analysts or investors, themarket price of our common stock will
likely decline.

We are exposed to risks associated with a highlgaamtrated customer bas

Historically, a significant portion of ourvenue in any particular period has been attribet&dbkales of our magnetic media sputtering
systems to a limited number of customers. In 2004,0f our customers, in the aggregate, accourte@3% of our revenues. Orders from a
relatively limited number of magnetic disk manutaets have accounted for, and likely will continaeccount for, a substantial portion of
our revenues. The loss of, or delays in purchasyn@ny one of our large customers would signifigareduce potential future revenues. The
concentration of our customer base may enable mgstto demand pricing and other terms unfavorables. Furthermore, the concentration
of customers can lead to extreme variability inerave and financial results from period to perioat. €&ample, during 2004 revenues ranged
between $6.5 million in the first quarter and $3#hiflion in the third quarter. These factors cohlive a material adverse effect on our
business, financial condition and results of openat

The majority of our future revenue is dependent aew products. If these new products are not sucé@sshen our results of
operations will be adversely affecte

We have invested heavily, and continue t@syin the development of new products. Our sicitedeveloping and selling new products
depends upon a variety of factors, including odlitgtio predict future customer requirements aetely, technological advances, total cos
ownership of our systems, our introduction of neadoicts on schedule, our ability to manufacturesystems cost-effectively and the
performance of our systems in the field. Our neadpct decisions and development commitments mugtigaite continuously evolving
industry requirements significantly in advance ales.

Our future revenues depend significantlytmmarket acceptance of our 200 Lean disk spugterstem, which was first delivered in
December 2003. Initial builds of the 200 Lean eigrazed high production and warranty costs in coisparto our more established product
lines. Although we believe our margins will improwethe future on our 200 Lean systems, the tingsind amount of such improvements are
difficult to predict. Advanced vacuum manufacturisguipment, such as the 200 Lean, is subject #nsite customer acceptance tests after
installation at the customer’s factory. These atareqe tests are designed to validate reliable tiparto specification in areas such as
throughput, vacuum level, robotics, process peréoroe and software features and functionality. Thests are generally more compreher
for new systems, like the 200 Lean, than for masystems, such as the MDP-250, and are desigri@dhtight problems encountered with
early versions of the equipment. Failure to prognptldress any of the problems uncovered in thete teuld have adverse effects on our
business, including rescheduling of backlog, failto achieve customer acceptance and thereforauevecognition as anticipated,
unanticipated rework and warranty costs, penaltieson-performance, cancellation of orders, onmeof products for credit.

We are making a substantial investment teeligva new manufacturing system to address maokie¢s than magnetic disk
manufacturing. Failure to correctly assess thesizbe new market, or to successfully developapct to cost effectively address the
market, or to establish effective sales and supgfdhie new product would have a material adveffgeteon our future revenues and profits.

Our LIVAR target identification and low lighgvel camera technologies are designed to offgrifitantly improved capability to military
customers. We are also developing commercial ptscdhased on the technology we have developed ilmtaging business. None of our
Imaging products is currently being manufacturetigh volume, and we may encounter unforeseercdiffes when we commence volume
production of these products. Our Imaging businglsequire substantial further investment in saéend marketing, in product development
and in additional production facilities in orderdgpand our operations. We cannot assure you thatilvsucceed in these activities or
generate significant sales of these new produeiture of any of these products to perform as idégh to penetrate their markets and develop
into profitable product lines or to achieve thaioguction cost objectives, would have a materiakask effect on our business.
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Demand for capital equipment is cyclical, which gebts our business to long periods of depresseeneres interspersed with perior
of unusually high revenues

Our Equipment business sells equipment titaadptensive industries, which sell commodity goets such as disk drives. When demand
for these commodity products exceeds capacity, ddrf@ new capital equipment such as ours tentte tamplified. Conversely, when
supply of these commodity products exceeds denthadjemand for new capital equipment such as euadstto be depressed. The hard disk
drive industry has historically been subject to tinggar cycles because of the long lead times agid ¢tosts involved in adding capacity, and
to seasonal cycles driven by consumer purchasitigrpa, which tend to be heaviest in the third fmudith quarters of each year.

The cyclical nature of the capital equipmiedustry means that in some years we will have uallis high sales of new systems, and that
in other years our sales of new systems will besdy depressed. The timing, length and volatdityhese cycles are difficult to predict.
These changes have affected the timing and amotiotsr customers’ capital equipment purchases awelsiments in new technology. For
example, sales of systems for magnetic disk proalugtere severely depressed from the middle of 1998 mid-2003. In addition, our disk
manufacturing customers are generally more seeditithe cyclical nature of the hard disk driveusily, because many of their customers
have internal magnetic disk manufacturing operatamd will cut back their purchases of disks frarntsme suppliers first in an industry
downturn. If we fail to anticipate or respond quycto the industry business cycle, it could havaaerial adverse effect on our business.

If the projected growth in demand for hard disk &és does not materialize and our customers do m@iace or upgrade their installe
base of disk sputtering systems, then future saieeur disk sputtering systems will suffe

From the middle of 1998 until mid-2003, theras very little demand for new disk sputteringtsyss, as magnetic disk manufacturers
were burdened with over-capacity and were not itiwgsn new disk sputtering equipment. By 2003, buer, over-capacity had diminished,
three of our customers announced plans for majeaaty expansions, and we shipped our first neregation 200 Lean system. In 2004, one
of those customers took delivery of ten new 200niseand another of those customers took deliveey200 Lean to evaluate its capabilities.

Sales of our equipment for capacity exparssame dependent on the capacity expansion plamsrafustomers and upon whether our
customers select our equipment for their capacsipaasions. We have no control over our customeqgarsion plans, and we cannot assure
you that they will select our equipment if theyeadgand their capacity. Our customers may not implgreapacity expansion plans, or
may fail to win orders for equipment for those aafyeexpansions, which could have a material adveffect on our business and our
operating results. In addition, some manufactumeag choose to purchase used systems from otherfataumers or customers rather than
purchasing new systems from us. Furthermore, il kak drives were to be replaced by an alternaéebnology as a primary method of
digital storage, demand for our products would dase.

Sales of our new 200 Lean disk sputteringesys are also dependent on obsolescence and mneglacef the installed base of disk
sputtering equipment. If technological advancemarntsdeveloped that extend the useful life of tistalled base of systems, then sales of our
200 Lean will be limited to the capacity expansi@eds of our customers, which would have a matadaérse effect on our operating res

Recently enacted and proposed changes in securiies and regulations will increase our cos

The Sarbanes-Oxley Act of 2002 has requitethges in some of our corporate governance, siesudisclosure and/or compliance
practices. As part of the Act’s requirements, teewBities and Exchange Commission has promulgatedrales on a variety of subjects, in
addition to other rule proposals, and the NASDAQcEtMarket has enacted new corporate governarnaggliequirements. These
developments have and will continue to increaseacaounting and legal compliance costs, and cdatileéxpose us to additional liability.
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Costs of compliance were significantly large2004 than originally anticipated, and costeampliance in future periods may continue
be unpredictable, which could have an adversetafieour financial results. In addition, we werehble to complete the efforts required in
order to comply with Section 404 in a timely manime2004, which impacted our ability to make a tiynfling of our Report on Form 10-K.
There can be no guarantee that we will not facéainssues in future filings.

In addition, such developments may make teterand recruitment of qualified persons to semeur board of directors or executive
management more difficult. We continue to evalwaté monitor regulatory and legislative developmeamnis cannot reliably estimate the
timing or magnitude of all costs we may incur assult of the Act or other related legislation egulation.

Our products are complex, constantly evolving anftta must be customized to individual customer rggments.

The systems we manufacture and sell in ouidbgent business have a large number of compoetsire highly complex, which
require us to make substantial investments in rekeend development. If we were to fail to develm@nufacture and market new systems or
to enhance existing systems, that failure woulcerev adverse effect on our business. We may exgerigelays and technical and
manufacturing difficulties in future introductiomplume production and acceptance of new systereslmncements. In addition, some of the
systems that we manufacture must be customizedtt imdividual customer site or operating requiretseln some cases, we market and
commit to deliver new systems, modules and compsneith advanced features and capabilities thaareestill in the process of designing.
We have limited manufacturing capacity and engingetesources and may be unable to complete thelalewent, manufacture and
shipment of these products, or to meet the requé@elthical specifications for these products, imeely manner. Failure to deliver these
products on time, or failure to deliver productattherform to all contractually committed specifioas, could have adverse effects on our
business, including rescheduling of backlog, failte achieve customer acceptance and thereforauevecognition as anticipated,
unanticipated rework and warranty costs, penaftieson-performance, cancellation of orders, onmebf products for credit. In addition, we
may incur substantial unanticipated costs early imoduct’s life cycle, such as increased engingermanufacturing, installation and support
costs, that we may be unable to pass on to themestand that may affect our gross margins. Sonestive work closely with our customers
to develop new features and products. In connegtitinthese transactions, we sometimes offer adesf exclusivity to these customers.
Any of these factors could have a material adveffext on our business.

Our sales cycle is long and unpredictable, whichgtéres us to incur high sales and marketing expeaseith no assurance that a sale
will result.

The sales cycle for our equipment systemsbeaam year or longer, involving individuals from myadifferent areas of our company and
numerous product presentations and demonstratiormuf prospective customers. Our sales procesbése systems also includes the
production of samples and customization of prodfat®ur prospective customers.

Our Imaging business is also subject to kealgs cycles because many of our products, sushrddVAR system, often must be desigr
into our customers products, which are often comptate-of-the-art products. These developmentesyate often multi-year and our sales
are contingent on our customer successfully integgaur product into their product, completing dlpment of their product and then
obtaining production orders for their product.

As a result, we may not recognize revenus fooir products for extended periods of time afterhave completed development, and i
initial shipments of, our products, during whicimé we may expend substantial funds and managemenand effort with no assurance that
a sale will result.
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We operate in an intensely competitive marketplaged our competitors have greater resources thandee

In the market for our disk sputtering systems have experienced competition from competisoich as Anelva Corporation, which is a
subsidiary of NEC Corporation and Unaxis Holdingsl, each of which has sold substantial numbesy/sfems worldwide. Up to 1998, we
also experienced competition from Ulvac Technolsgirac. In the market for our Imaging products,experience competition from
companies such as ITT Industries, Inc. and Norti@ogmman Corporation, the primary U.S. manufacgicéiGeneration-11l night vision
devices and their derivative products. Our competihave substantially greater financial, technitelrketing, manufacturing and other
resources than we do. We cannot assure you thaboypetitors will not develop enhancements touture generations of, competitive
products that offer superior price or performareagiires. Likewise, we cannot assure you that nempetitors will not enter our markets and
develop such enhanced products. Accordingly, cotiqrefor our customers is intense, and our contipetihave historically offered
substantial pricing concessions and incentivesttac our customers or retain their existing costes.

Our Imaging business depends heavily on governmamttracts, which are subject to immediate termiratiand are funded in
increments. The termination of or failure to fundr@ or more of these contracts could have a negatiapact on our operations

We sell many of our Imaging products and isesvdirectly to the U.S. government, as well agrime contractors for various
U.S. government programs. Generally, governmentracts are subject to oversight audits by goverrnnmepresentatives and contain
provisions permitting termination, in whole or iarp without prior notice at the governmentonvenience upon the payment of compens
only for work done and commitments made at the tfntermination. We cannot assure you that one anerof the government contracts
under which we or our customers operate will notdsminated under these circumstances. Also, waatassure you that we or our
customers would be able to procure new governmamtacts to offset the revenues lost as a res@hgftermination of existing contracts,
nor can we assure you that we or our customersuwiiltinue to remain in good standing as federalractors. The loss of one or more
government contracts by us or our customers coale la material adverse effect on our operatingtsesu

Furthermore, the funding of multi-year goweent programs is subject to congressional apprigmi and there is no guarantee that the
U.S. government will make further appropriationeeToss of funding for a government program woeklit in a loss of anticipated future
revenues attributable to that program. That cautdeiase our overall costs of doing business and hawaterial adverse effect on our
operating results.

In addition, sales to the U.S. governmentitsmdrime contractors may be affected by changgsacurement policies, budget
considerations and political developments in théédhStates or abroad. The influence of any ofdHastors, which are beyond our control,
could also negatively impact our financial conditidVe also may experience problems associatedaditanced designs required by the
government which may result in unforeseen technoébglifficulties and cost overruns. Failure to m@me these technological difficulties
and the occurrence of cost overruns would havetariabadverse effect on our business.

We may not be successful in maintaining and obtaigithe necessary export licenses to conduct operatiabroad, and the United
States government may prevent proposed sales &idarcustomers

Many of our Imaging products require expaehses from United States Government agencies tinelé&xport Administration Act, the
Trading with the Enemy Act of 1917, the Arms Expact of 1976 and the International Trading in ArRegulations (“ITAR”). We can give
no assurance that we will be successful in obtgiaihthe licenses necessary to export our prod&egsort to countries which are not
considered by the United States Government tolles @ also likely to be prohibited. This limitset potential market for our products. Fail
to obtain, or delays in obtaining, or revocatiorpoéviously issued licenses would prevent us frefting our products outside the United
States, may subject us to fines or other
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penalties, and would have a material adverse effeciur business, financial condition and resuitsperations.
Our sales of disk sputtering systems are depenaensubstantial capital investment by our customefa, in excess of the cost of our
products.

Our customers must make extremely large ab@ipenditures in order to purchase our systerd#rer related equipment and facilities.
These costs are far in excess of the cost of @iesys alone. The magnitude of such capital expemditrequires that our customers have
access to large amounts of capital and that theyilbeg to invest that capital over long periodstione to be able to purchase our equipment.
The magnetic disk manufacturing industry has nadenggnificant additions to its production capacitil recently. Some of our potential
customers may not be willing or able to make thgmtade of capital investment required, especidllying a downturn in either the overall
economy or the hard disk drive industry.

Our stock price is volatile

The market price and trading volume of ounown stock has been subject to significant votgfiand this trend may continue. Over the
past 12 months, the closing price of our commoaokstas traded on The Nasdaq National Market, flatetd from a low of $3.92 to a high of
$11.39 per share. The value of our common stockaealine regardless of our operating performangaaspects. Factors affecting our
market price include:

* our perceived prospect

« variations in our operating results and whetheaal@eve our key business targe

« sales or purchases of large blocks of our st

« changes in, or our failure to meet, our revenueemrdings estimate

« changes in securities analy buy or sell recommendatior

« differences between our reported results and thggected by investors and securities anal

* announcements of new contracts, products or teobiwall innovations by us or our competitc

« market reaction to any acquisitions, joint ventuwrestrategic investments announced by us or ompetitors;
« our high fixed operating expenses, including reseand development expens

« developments in the financial markets;

* general economic, political or stock market cordisi in the United States and other major regionghich we do busines

Recent events have caused stock prices foy m@mpanies, including ours, to fluctuate in wagiselated or disproportionate to their
operating performance. The general economic, paliind stock market conditions that may affectntiaeket price of our common stock are
beyond our control. The market price of our comratmtk at any particular time may not remain thekegprice in the future. In the past,
securities class action litigation has been in®dwagainst companies following periods of voltiln the market price of their securities. Any
such litigation, if instituted against us, couldut in substantial costs and a diversion of mamegg’s attention and resources.

Changes in existing financial accounting standards practices or taxation rules or practices may adsely affect our results of
operations.

Changes in existing accounting or taxatidagwr practices, new accounting pronouncementzxation rules, or varying interpretations
of current accounting pronouncements or taxati@actwe could have a
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significant adverse effect on our results of operat or the manner in which we conduct our businésgher, such changes could potentially
affect our reporting of transactions completed tefuch changes are effective. For example, wetlyrare not required to record stock-
based compensation charges to earnings in connestib stock options grants to our employees. Hawelinancial Accounting Standards
Board (FASB) 123R, “Stock-Based Payments” will requs to record stock-based compensation chaogearhings for employee stock
option grants commencing in the first quarter cd&0Such charges will negatively impact our earsing

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

Pursuant to Section 404 of the Sarbanes-Oxétyf 2002 (Section 404), we are required to i&hra report by our management on our
internal control over financial reporting. Sucheepcontains, among other matters, an assessmém effectiveness of our internal control
over financial reporting as of the end of our flsggar, including a statement as to whether oronotinternal control over financial reporting
is effective. This assessment must include discébetiany material weaknesses in our internal cbotver financial reporting identified by
management. The report must also contain a statahetrour auditors have issued an attestationrt@pomanagement’s assessment of our
internal controls.

The Committee of Sponsoring OrganizationthefTreadway Commission (COSO) provides a framev@mrkompanies to assess and
improve their internal control systems. Auditingu&dard No. 2 provides the professional standardselated performance guidance for
auditors to attest to, and report on, managemassessment of the effectiveness of internal aoower financial reporting under Section 4
Management’s assessment of internal controls avanéial reporting requires management to makeestibe judgments, and, particularly
because Section 404 and Auditing Standard No. Rendy effective, some of the judgments will beaireas that may be open to
interpretation. Therefore the report is especidifficult to prepare.

We were not able to assert, in our managegwtifications filed with our Annual Report on FRorl0-K, that our internal control over
financial reporting was effective as of DecemberZ104, as our management identified three mateeaknesses in our internal control over
financial reporting. This or any future inability &ssert that our internal controls over finaneglorting are effective for any given reporting
period (or if our auditors are unable to attest tha management's report is fairly stated or éytlare unable to express an opinion on the
effectiveness of our internal controls), could @us to lose investor confidence in the accuradycampleteness of our financial reports,
which could have an adverse effect on our stoatepri

Our future success depends on international salesidhe management of global operations

International sales accounted for 68% ofl tataenues in 2004. We expect that internationi@ssaill continue to account for a significant
portion of our total revenue in future years. We subject to various challenges related to the gemant of global operations, and
international sales are subject to risks includmg,not limited to regional economic and politicahditions, challenges in staffing and
managing foreign operations, changes in currenojyrols, potentially adverse tax consequences,réifiee in enforcement of intellectual
property rights and fluctuation in interest andrency exchange rates. Any of these factors coulé hamaterial adverse effect on our
business and operating results.

Our dependence on suppliers for certain parts, soofi¢hem sole-sourced, makes us vulnerable to mawtdiring interruptions and
delays, which could affect our ability to meet caster demand.

We are a manufacturing business. Purchasesl ganstitute the largest component of our prodast. Our ability to manufacture depends
on the timely delivery of parts, components, anobssemblies from suppliers. We obtain some of #yeckmponents and sub-assemblies
used in our products from a single supplier onatéd group of suppliers. If any of our suppliead fo deliver quality parts on a timely basis,
we may experience delays in manufacturing, whialiccoesult in delayed product deliveries or incezhsosts to
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expedite deliveries or develop alternative supgliBrevelopment of alternative suppliers could regjeedesign of our products. Any or all of
these factors could have a material adverse effecur business and operating results.

Our business depends on the integrity of our inéadtual property rights

The success of our business depends uparitgtef our intellectual property rights and wenoat assure you that:

« any of our pending or future patent applicationl aé allowed or that any of the allowed applicasawill be issued as paten

« any of our patents will not be invalidated, deemgadnforceable, circumvented or challenc

« the rights granted under our patents will providepetitive advantages to t

« any of our pending or future patent applicationl issue with claims of the scope that we soudtt all;

« other parties will not develop similar productspticate our products or design around our patemt

« our patent rights, intellectual property laws or agreements will adequately protect our intellatproperty or competitive positio

Failure to protect our intellectual property rightadequately could have a material adverse effecioom business.

We provide products that are expected to hawvg useful lives and that are critical to ourtomnsers’operations. From time to time, as ¢
of business agreements, we place portions of eelféctual property into escrow to provide assueatacour customers that our technology
will be available to them in the event that we @nable to support them at some point in the future.

From time to time, we have received claina the are infringing third partiegitellectual property rights. We cannot assure i third
parties will not in the future claim that we hawéringed current or future patents, trademarkstbeoproprietary rights relating to our
products. Any claims, with or without merit, coldd timeeonsuming, result in costly litigation, cause prctdshipment delays or require us
enter into royalty or licensing agreements. Sugfalty or licensing agreements, if required, may lmavailable on terms acceptable to us.
Any of the foregoing could have a material advesf§ect on our business.

Our business is based in Northern California, wheoperating costs are high and competition for empd@s is intense

Our U.S. operations are located in SantasCl@alifornia and Fremont, California, where thetaaf doing business and recruiting
employees is high. Failure to manage these codtsadd have a material adverse effect on our afpeg results. Additionally, our operating
results depend, in large part, upon our abilityetain and attract qualified management, engingenrarketing, manufacturing, customer
support, sales and administrative personnel. Furtbie, we compete with similar industries, suclth@ssemiconductor industry, for the same
pool of skilled employees. Failure to attract aethin qualified personnel could have a materiakasky effect on our business.

Business interruptions, such as earthquakes or athatural or mar-made disasters, could disrupt our operations ardvarsely affect
our business.

Our operations are vulnerable to interrupbgrfire, earthquake, power loss, telecommunicatiafure, unauthorized intrusion and other
catastrophic events beyond our control. Our coetiiey plans for addressing these kinds of eventsrmotipe sufficient to prevent system
failures and other interruptions in our operatithet have a material adverse effect on our busiretditionally, our suppliers’ suffering
similar business interruptions could have an a@veffect on our manufacturing ability. If any natuor man-made disasters
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do occur, our operations could be disrupted fotgmged periods, which could have a material adveffeet on our business.

Changes in demand caused by fluctuations in int@raad currency exchange rates may reduce our intational sales

Sales and operating activities outside ofdhéed States are subject to inherent risks, lioly fluctuations in the value of the U.S. dollar
relative to foreign currencies, tariffs, quotagemand other market barriers, political and ecdoadnstability, restrictions on the export or
import of technology, potentially limited intellewtl property protection, difficulties in staffingiéh managing international operations and
potentially adverse tax consequences. We earmdisant portion of our revenue from internatiosales, and there can be no assurance that
any of these factors will not have an adverse effacour ability to sell our products or operatésale the United States.

We currently quote and sell the majority af products in U.S. dollars. From time to time, may enter into foreign currency contracts in
an effort to reduce the overall risk of currenayctliations to our business. However, there carolessurance that the offer and sale of
products denominated in foreign currencies, anddlated foreign currency hedging activities, wiitit adversely affect our business.

Our principal competitor for disk sputteriaguipment is based in Japan and has a cost seuzdsed on the Japanese yen. Accordingly,
currency fluctuations could cause the price ofmaducts to be more or less competitive than omncral competitor’s products. Currency
fluctuations will decrease or increase our costcstire relative to those of our competitors, wiiohld lessen the demand for our products
and affect our competitive position.

We routinely evaluate acquisition candidates andhet diversification strategies

We have completed a number of acquisitionsaasof our efforts to expand and diversify ousibess. For example, our business was
initially acquired from Varian Associates in 19%¥e acquired our gravity lubrication and rapid thakprocessing product lines in two
acquisitions. We sold the rapid thermal procespimgiuct line in November 2002. We also acquiredRREC electron beam processing
business in late 1997, and subsequently closedtisiness. We intend to continue to evaluate neiaition candidates, divestiture and
diversification strategies. Any acquisition invobveumerous risks, including difficulties in the iastation of the acquired company’s
employees, operations and products, uncertains@scéated with operating in new markets and workiith) new customers, and the poten
loss of the acquired company’s key employees. Aaltiily, unanticipated expenses, difficulties andsequences may be incurred relating to
the integration of technologies, research and dgweént, and administrative and other functions. Anyre acquisitions may also result in
potentially dilutive issuance of equity securitiasquisition- or divestiture-related write-offstbhe assumption of debt and contingent
liabilities. Any of the above factors could havematerial adverse effect on our business.

We use hazardous materials and are subject to rigkaon-compliance with environmental and safety regulatisi

We are subject to a variety of governmerggliations relating to the use, storage, dischdrgedling, emission, generation, manufacture,
treatment and disposal of toxic or otherwise hamasdsubstances, chemicals, materials or wastee faivto comply with current or future
regulations, such failure could result in suspemsibour operations, alteration of our manufactygmocess, or substantial civil penalties or
criminal fines against us or our officers, direstor employees. Additionally, these regulationd@oequire us to acquire expensive
remediation or abatement equipment or to incurtsubisl expenses to comply with them. Failure toperly manage the use, disposal or
storage of, or adequately restrict the releashazfardous or toxic substances could subject ugndfisant liabilities.
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Future sales of shares of our common stock by officers, directors and affiliates could cause outogk price to decline.

Substantially all of our common stock maysbél without restriction in the public markets. S8saheld by our directors, executive offic
and affiliates are subject to volume and mannesatd restrictions, and as otherwise describeddridlhowing sentence. We have an
agreement with Foster City LLC and Redemco LLC tiaes Foster City and Redemco the right to requsréo file a registration statement
on Form S3, registering the resale of all shares of our comstock held by Foster City and Redemco. In Ma52@Redemco LLC exercis
such right and we are currently in the procesdliofyfa registration statement to cover such sha@ates of a substantial number of shares of
common stock in the public market or the perceptitat these sales could occur could materiallyahaersely affect our stock price and
make it more difficult for us to sell equity sedig$ in the future at a time and price we deem @te.

Anti-takeover provisions in our charter documents andder California law could prevent or delay a changecontrol, which could
negatively impact the value of our common stockdigcouraging a favorable merger or acquisition o1

Our articles of incorporation authorize ooald of directors to issue up to 10,000,000 shaireseferred stock and to determine the
powers, preferences, privileges, rights, includingng rights, qualifications, limitations and néstions of those shares, without any further
vote or action by the shareholders. The rightiefttolders of our common stock will be subjectitd may be adversely affected by, the
rights of the holders of any preferred stock thatmay issue in the future. The issuance of pradesteck could have the effect of delaying,
deterring or preventing a change in control anddcadversely affect the voting power of your sharesddition, provisions of California la
could make it more difficult for a third party teguire a majority of our outstanding voting stogkdiscouraging a hostile bid, or delaying or
deterring a merger, acquisition or tender offewtrich our shareholders could receive a premiunttfeir shares or a proxy contest for control
of our company or other changes in our management.

ltem 3.  Quantitative and Qualitative Disclosures About MagkRisk

Interest rate riskOur exposure to market risk for changes in interasts relates primarily to our investment portfolive do not use
derivative financial instruments in our investmpattfolio. We place our investments with high gtyatiredit issuers and, by policy, limit the
amount of credit exposure to any one issuer. Skeont-investments typically consist of investmentseammercial paper and market auction
rate bonds.

The table below presents principal amountkratated weighted-average interest rates by ylematurity for our investment portfolio at
April 2, 2005.

Fair
2005 2006 2007  Beyonc Total Value
Cash equivalent
Fixed rate amount $ 10,97: — — — $ 10,977 $ 10,97(
Weightec-average rat 2.58%
Variable rate amoun $ 6,35¢ — — — $ 6,35t $ 6,35¢
Weightec-average rat 2.5%
Shor-term investment
Fixed rate amount $ 19,55¢ $ 3,02¢ — — $ 22,58t $ 22,45:
Weightec-average rat 1.9%% 1.9%%
Long-term investment
Fixed rate amount — $ 5,01f — — $ 5,01 $ 4,93:
Weighted average ra 2.21%
Total investment portfoli $ 36,89: $ 8,041 — — $ 44,93 $ 44,71(
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Foreign exchange riskErom time to time, we enter into foreign currenogwfard exchange contracts to economically heddgmicesf our
anticipated foreign currency transaction, transtaind re-measurement exposures. The objectiesétcontracts is to minimize the impact
of foreign currency exchange rate movements oroparating results. At April 2, 2005, we had no fgrecurrency forward exchange
contracts.

Item 4. Controls and Procedures

Evaluation of disclosure controls and proceduM& maintain a set of disclosure controls and promsithat are designed to ensure that
information relating to Intevac, Inc. required ® disclosed in periodic filings under Securitiexange Act of 1934, or Exchange Act, is
recorded, processed, summarized and reportedrmedytmanner under the Exchange Act. In conneatiiih the filing of this Form 10-Q for
the quarter ended April 2, 2005, as required uiRide 13a15(b) of the Exchange Act, an evaluation was cdmigt under the supervision &
with the participation of management, including @igief Executive Officer and Chief Financial Officef the effectiveness of our disclosure
controls and procedures as of the end of the peowdred by this quarterly report. Based on thaumation, our Chief Executive Officer and
Chief Financial Officer concluded that our disclesaontrols and procedures were not effective aspoil 2, 2005 as a result of the three
material weaknesses reported in our Form 10-KHeffiscal year ended December 31, 2004, and disdussow.

Changes in internal controlén our Management's Report over Internal Contrafsich was contained in our Form 10-K for the fiscal
year ending December 31, 2004, we reported threerrabweaknesses and the steps we proposed tikiegnediate such weaknesses. A
December 31, 2004, we concluded that we did nohta@i effective controls over (1) aspects of thadging Business, (2) approval of
inventory cycle count adjustments, and (3) docuatént related to our quarterly review and apprafaxcess and obsolete inventory
reserves. In the first quarter of 2005, we begéortsfto remediate the material weaknesses. Spaltyfj our evaluation and remediation
efforts were as follows:

Imaging Business— We determined during the course of our yearandit that projected, rather than approved, billiaigs were
used to calculate revenue for cost-plus-fixeetechnology development contracts. In addifiomnal entries for revenue recognition ¢
the related documentation were not subjected tquete review and approvi

We also determined during the course ofyear-end audit that firm fixed-price technologywel®pment contracts were not being
accounted for in accordance with U.S. GAAP for fiired-price contracts. This would have resultedmoverstatement of revenue and
operating profit had it not been discovered priothie public release of our 2004 earnir

We determined during the course of our ygat audit that a receivable greater than onegldanad not been reserved as a bad debt.
During the fourth quarter of 2004, we implementdzhd debt policy that required receivables agecertitan one year to be fully
reserved. Our review did not include unbilled reables and we did not establish the appropriatedesd reserve. This would have
resulted in an understatement of bad debt expenbsaraoverstatement of operating profit had ithrexn discovered prior to the public
release of our earning

To begin remediation of this material wealekiring the first quarter of 2005, we retrained @ccounting staff in proper applicati
of revenue recognition policies and implementedcies regarding analyzing contracts for proper nexerecognition accounting. We
also changed our process for evaluating accouotiviable to ensure that all balances are revieweddllectibility on a regular basis.
During the second quarter of 2005, we will continai¢est the new control

Approval of Inventory Cycle Count AdjustmenrtsWe routinely cycle count our stockroom invenégrand make corrections to our
inventory balances as a result of those cycle soWke determined late in 2004 that the cycle cadpistments were being made, but
without written approval by management as requingdur internal control policies. Management auttaiion of cycle count
adjustments is necessary to reduce the potenta efmployee using a cycle count adjustment toealratheft of inventory

27




Table of Contents

To remediate this material weakness, thairement for the appropriate management apprdval oycle count adjustments was re-
emphasized in December of 2004. During the firstrtgr of 2005, we tested a significant sample efdycle count adjustments and fol
them to be properly approved. We believe thatriaserial weakness has been remedic

Documentation of Excess and Obsolete InventoryrReszalculation Review and Approval We determine, on a quarterly basis,
the level of reserves required related to excedsasolete inventory. Excess and obsolete invemesgrves are an estimate, which
requires significant judgment on the part of mamagyat. Our Chief Financial Officer reviews and apa®these estimates on a quarterly
basis. Given the significant nature of the estimatedetermined during the course of our interoaliols evaluation that improved
documentation of those reviews was nee:

To begin remediation of this material weads) we have documented the management reviewe gitirterly excess and obsolete
calculations in each of the last two quarters. Byithe second quarter of 2005, we will continutesi the new controls. The calculations
surrounding the excess and obsolete requiremeaisoanplex, and the reviews required will be modifées additional risk areas are
identified.

Except as discussed above, there was no ehargyr internal controls over financial reportingich was identified in connection with 1
evaluation required by Rule 13(a)-15(d) of the Eardre Act that occurred during our first quarterezhépril 2, 2005 that has materially
affected, or is reasonably likely to materiallyeaftf, our internal controls over financial reporting

PART II. OTHER INFORMATION

ltem 1. Legal Proceeding:

From time to time, we are involved in claiemsd legal proceedings that arise in the ordinanys®of business. We expect that the nur
and significance of these matters will increasewasbusiness expands. Any claims or proceedingsstgas, whether meritorious or not,
could be time consuming, result in costly litigatieequire significant amounts of management tiregult in the diversion of significant
operational resources, or require us to enterrinyalty or licensing agreements which, if requiredy not be available on terms favorable to
us or at all. We are not presently party to anyslaitvor proceeding that, in our opinion, is likétyseriously harm our business.
ltem 2.  Unregistered Sales of Equity Securities and UséPobceeds

None.

Item 3.  Defaults upon Senior Securitie

None.

ltem 4. Submission of Matters to a Vote of Secu-Holders
None.

ltem 5.  Other Information

None.
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ltem 6. Exhibits

The following exhibits are filed herewith:

Number Exhibit Description
311 Certification of President and Chief Executive ©éfi Pursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2 Certification of Vice President, Finance and Adrsiration, Chief Financial Officer, Treasurer andi®ary

Pursuant to Section 302 of the Sarb-Oxley Act of 2002

321 Certification Pursuant to U.S.C. 1350 adopted Pamsto Section 906 of the Sarba-Oxley Act of 2002
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SIGNATURES

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

INTEVAC, INC.

By: /s/ KEVIN FAIRBAIRN
Kevin Fairbairn

President, Chief Executive Officer and Direc
(Principal Executive Officer

Date: May 12, 2005

By: /sl CHARLES B. EDDY Il

Charles B. Eddy I

Vice President, Finance and Administrati
Chief Financial Officer, Treasurer and Secre
(Principal Financial and Accounting Office

Date: May 12, 2005
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Number

311

312

321

EXHIBIT INDEX

Exhibit Description

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

Certification of Vice President, Finance and Adrsiration, Chief Financial Officer, Treasurer andigtary
Pursuant to Section 302 of the Sarb-Oxley Act of 2002

Certification Pursuant to U.S.C. 1350 adopted Pamsto Section 906 of the Sarba-Oxley Act of 2002



Exhibit 31.1

I, Kevin Fairbairn certify that:

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

2.  Based on my knowledge, this report does notadio any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrant’s other certifying officer(sjdal are responsible for establishing and maintgmlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hay

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

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles.

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibyeport based on such evaluation;
and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(sjdal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: May 12, 2005

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




Exhibit 31.z
I, Charles B. Eddy certify that:

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

2. Based on my knowledge, this report does niotado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemetd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s)dal are responsible for establishing and maintgmlisclosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

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

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles.

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such evaluation;
and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5.  The registrant’s other certifying officer(s)cal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: May 12, 2005

/s/ CHARLES B. EDDY Il

Charles B. Eddy llI

Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secret




Exhibit 32.1

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

I, Kevin Fairbairn, certify, pursuant to 183JC. Section 1350, as adopted pursuant to SediiéroPthe Sarbanes-Oxley Act of 2002, that
the Quarterly Report of Intevac, Inc. on Form 1@e@the quarterly period ended April 2, 2005 futlymplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suohni10-Q fairly presents in all material
respects the financial condition and results ofrafens of Intevac, Inc.

By: /s/ KEVIN FAIRBAIRN
Name: Kevin Fairbairn
Title:  President, Chief Executive Officer and Direc

[, Charles B. Eddy llI, certify, pursuant t8 1.S.C. Section 1350, as adopted pursuant tod®e@€i6 of the Sarbanes-Oxley Act of 2002,
that the Quarterly Report of Intevac, Inc. on FA®AQ for the quarterly period ended April 2, 2008yf complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suohni10-Q fairly presents in all material
respects the financial condition and results ofrafens of Intevac, Inc.

By: /s/ CHARLES B. EDDY Il

Name: Charles B. Eddy Il

Title:  Vice President, Finance and Administration
Chief Financial Officer, Treasurer and Secret

A signed original of this written statemenqu&ed by Section 906 has been provided to Intelvac,and will be retained by Intevac, Inc.
and furnished to the Securities and Exchange Cosiomi®r its staff upon request.
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