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Dear Shareholder:

You are cordially invited to attend the Anhiveeeting of Shareholders of Intevac, Inc., a @atifa corporation, which will be held
May 14, 2003, at 10:00 a.m., local time, at thelmeadquarters, 3560 Bassett Street, Santa Clalitgr@ia 95054.

At the Annual Meeting, you will be asked tmsider and vote upon the following proposalstqi¢lect seven (7) directors of Intevac,
(i) to approve the 2003 Employee Stock Purchaae Bhd reserve the issuance of 250,000 sharesitttgneand (iii) to ratify the appointme
of Grant Thornton LLP as independent accountantatef/ac for the fiscal year ending December 30320

The enclosed Proxy Statement more fully dessrthe details of the business to be conductdteainnual Meeting. After careful
consideration, our Board of Directors has unanirhyagproved the proposals and recommends that g@POR each such proposal.

After reading the Proxy Statement, please marle,dagn and return the enclosed proxy card in tterapanying reply envelope to ens
receipt by our Transfer Agent no later than May200Q3. Any shareholder attending the Annual Meetitay vote in person even if he or she
has returned a proxY.OUR SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATE AND RETURN THE ENCLOSED PROXY
OR ATTEND THE ANNUAL MEETING IN PERSON.

A copy of Intevac’s 2002 Annual Report hasbenailed concurrently herewith to all shareholderstled to notice of and to vote at the
Annual Meeting.

We look forward to seeing you at the Annuadiing. Please notify Sandra Thompson at (408)222% if you plan to attend.
Sincerely yours,

Kevin Fairbairn
President and Chief Executive Offic

Santa Clara, California
March 24, 2003

IMPORTANT

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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 14, 2003

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Anhiveeeting of Shareholders of Intevac, Inc., a Gatifa corporation, to be held May 14, 2003
at 10:00 a.m., local time, at our headquartersQ Bssett Street, Santa Clara, California 95054h#® following purposes:

1. To elect directors to serve for the ensuing peaintil their respective successors are dulgtetand qualified. The nominees are
Norman H. Pond, Kevin Fairbairn, Dave S. Dury, RbBe Hempstead, David N. Lambeth, Robert Lemostdndoseph Smea

2. To approve the 2003 Employee Stock Purchased?ld reserve the issuance of 250,000 shares titeneu

3. To ratify the appointment of Grant Thornton La®independent accountants of Intevac for thalfigear ending December 31,
2003.

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

Only shareholders of record at the closeusfress March 17, 2003 are entitled to notice dftanvote at the Annual Meeting and at any
continuation or adjournment thereof.

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

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

BY ORDER OF THE BOARD OF DIRECTORS

=y

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

Santa Clara, California
March 24, 2003

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

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
INTEVAC, INC.
To Be Held May 14, 2003

GENERAL

This Proxy Statement is furnished in conrmctiith the solicitation by the Board of Directarfsintevac, Inc., a California corporation, of
proxies to be voted at the Annual Meeting of Shalddrs to be held May 14, 2003, or at any adjoumtroe postponement thereof, for the
purposes set forth in the accompanying Notice afuet Meeting of Shareholders. Shareholders of cebtarch 17, 2002 will be entitled to
vote at the Annual Meeting. The Annual Meeting Wil held at 10:00 a.m., local time, at our headquar3560 Bassett Street, Santa Clara,
California 95054.

It is anticipated that this Proxy Statemend the enclosed proxy card will be first mailegskareholders on or about April 2, 2003.
VOTING RIGHTS

The close of business March 17, 2003 wasdberd date for shareholders entitled to noticeraf to vote at the Annual Meeting and any
adjournments thereof. At the record date, Intexaat 12,179,520 shares of its Common Stock outstgratid entitled to vote at the Annual
Meeting, held by 147 shareholders of record. Waebelthat approximately 1,500 beneficial ownerghsliares through brokers, fiduciaries
and nominees. Holders of Common Stock are entitlethe vote for each share of Common Stock so Keidajority of the shares of
Common Stock entitled to vote will constitute a gqua for the transaction of business at the Annueétihg.

If any shareholder is unable to attend thauwsh Meeting, such shareholder may vote by proke @nclosed proxy is solicited by
Intevac’s Board of Directors, and, when the proaydds returned properly completed, it will be wb#es directed by the shareholder on the
proxy card. Shareholders are urged to specify tt@ices on the enclosed proxy card. If a proxy ¢asigned and returned without choices
specified, in the absence of contrary instructidins,shares of Common Stock represented by sucly pridl be voted FOR Proposals 1, 2 ¢
3 and will be voted in the proxy holders’ discreti@s to other matters that may properly come bef@é\nnual Meeting.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

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

REVOCABILITY OF PROXIES

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

Intevac will bear the cost of soliciting pres. Copies of solicitation material will be furhed to brokerage houses, fiduciaries and
custodians holding shares in their names thatemefirially owned by others to forward to such Hia owners. We may reimburse such
persons for their costs of forwarding the soligitatmaterial to such beneficial owners. The origswicitation of proxies by mail may be
supplemented by solicitation by telephone, telegoamther means by directors, officers, employaesgents of Intevac. No additional
compensation will be paid to these individualsdoy such services. Except as described above, wetdmurrently intend to solicit proxies
other than by mail.

The Annual Report of Intevac for the fiscal year eded December 31, 2002 has been mailed concurrentiyth the mailing of this
Notice of Annual Meeting and Proxy Statement to alshareholders entitled to notice of and to vote ahe Annual Meeting. The Annual
Report is not incorporated into this Proxy Statemehand is not considered proxy soliciting material.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

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

NOMINEES

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

Name Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 64
Kevin Fairbairn President and Chief Executive Offi 49
David S. Dury(1 Director 54
Robert D. Hempstead(1)( Director 59
David N. Lambeth(2 Director 55
Robert Lemos(1 Director 62
H. Joseph Smee Director 77

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

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond sergdérasident and Chief
Executive Officer from February 1991 until July 208nd again from

2
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September 2001 through January 2002. Mr. Pond koRIS in physics from the University of MissouriRadlla and a MS in physics from the
University of California at Los Angeles.

Mr. Fairbairn joined Intevac as President and Chief Executivéc@®ffin January 2002 and was appointed a Diredtortevac in Februar
2002. Mr. Fairbairn was employed by Applied Matkrimom July 1985 to January 2002, most recentlyiae-President and General
Manager of the Conductor Etch Organization witlpagssibility for the Silicon and Metal Etch DivisisnFrom 1996 to 1999, Mr. Fairbairn
was General Manager of Applied’s Plasma Enhancedhr@tal Vapor Deposition Business Unit and from 1893996, he was General
Manager of Applied’s Plasma Silane CVD Product Bass Unit. Mr. Fairbairn holds a MA in EngineertBgences from Cambridge
University.

Mr. Dury has served as a Director of Intevac since July 2PB2Dury is a co-founder of Mentor Capital Groapyenture capital firm.
From 1996 to 2000, Mr. Dury served as Senior ViceskRlent and Chief Financial Officer of Aspect Diepenent, a software development
firm. Mr. Dury holds a BA in psychology from Dukeniversity and an MBA from Cornell University.

Dr. Hempsteadhas served as a Director of Intevac since Marclr 3@l served as Chief Operating Officer of Intefvam April 1996
through June 1999. Dr. Hempstead served as Chafibbogy Officer at Veeco Instruments from Decenit#239 to December 2002.
Dr. Hempstead is currently a self-employed constitar. Hempstead holds a BS and MS in electringireeering from the Massachusetts
Institute of Technology and a Ph.D. in physics frin@ University of lllinois.

Dr. Lambethhas served as a Director of Intevac since May 1B86Lambeth has been Professor of both Electandl Computer
Engineering and Material Science Engineering ah€gie Mellon University since 1989. Dr. Lambeth wasociate Director of the Data
Storage Systems at Carnegie Mellon University fac&d89 to 1999. Since 1988, Dr. Lambeth has beepwmer of Lambeth Systems, an
engineering consulting and research firm. Dr. Lathib®lds a BS in electrical engineering from thevdrsity of Missouri and a Ph.D. in
physics from the Massachusetts Institute of Tedamol

Mr. Lemoshas served as a Director of Intevac since AugudR 2BIr. Lemos retired from Varian Associates, inc1999 after 23 years,
including serving as Vice-President and Chief FaialnOfficer from 1988 to 1999. Mr. Lemos has aiBBusiness from the University of
San Francisco, a JD in law from Hastings ColleggéahLM in law from New York University.

Dr. Smeachas served as a Director of Intevac since Febrl@®¢. Dr. Smead joined Kaiser Aerospace and EleictsdCorporation
(“Kaiser”) in 1974 and served as Kaiser's Presidearh 1974 until October 1997. Dr. Smead serveBrasident and Chairman of the Board
of Directors of K Systems, Inc., Kaiser’s parentngany, from 1977 until October 1997. Dr. Smeadeg@as Chairman of the Board of
Directors of Kaiser until December 1999. Dr. Smesgigned as a director of Kaiser and its subsihan December 2000. Dr. Smead holds a
BS in electrical engineering from the University@ilorado, a MS in electrical engineering from thaversity of Washington and a Ph.D. in
electrical engineering from Purdue University.

BOARD MEETINGS AND COMMITTEES

The Board of Directors held twelve meetingsiy fiscal 2002. All members of the Board of Qit@rs during fiscal 2002 attended at least
seventy-five percent of the aggregate of the tmtahber of meetings of the Board of Directors heldrdy the fiscal year and the total number
of meetings held by all committees of the Boardmrich each such director served (based on thettiateeach member served on the Board
of Directors and the committees). There are nolfarelationships among executive officers or diogstof Intevac. The Board of Directors
has an Audit Committee and a Compensation Commifiee Board of Directors’ Corporate Governance @lings are attached as
Appendix A.

The Audit Committee of the Board of Directbedd four meetings during fiscal 2002. The Auditn@nittee, which during 2002
comprised Mr. Dury (after his appointment in Judp2), Dr. Hempstead and Dr. Lambeth, is responéilassisting the Board of Directors
in oversight and monitoring of (i) the integrity thfe financial statements of Intevac, (ii) the ctiamxe by Intevac with legal and regulatory
requirements,
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(iii) the qualifications, independence and perfoneeof Intevac’s external auditors and (iv) Intégaeternal accounting and financial
controls. In 2003, Mr. Lemos was appointed to thelifCommittee, replacing Dr. Lambeth.

The Compensation Committee of the Board oé&0rs held one meeting during fiscal 2002. Then@ensation Committee, which during
2002 comprised Dr. Lambeth and Dr. Smead, has nsgitity for the compensation of Intevac’s exewatdfficers and employees, including
approving executive officer compensation plans;lstaption grants, succession plans and compensstiiategy for Intevac’'s employees. In
2003, Dr. Hempstead was appointed to the Compeans@bmmittee, replacing Dr. Smead.

DIRECTOR COMPENSATION

Through 2002, directors of Intevac did nateige fees for services provided as a directorirBeag in 2003, hon-employee directors of
Intevac will receive a retainer of $3,000 per qeines compensation for their efforts serving ontb@rd and its subcommittees. Directors are
reimbursed for reasonable expenses incurred indittg Board or committee meetings. We do not pag fer committee participation or
special assignments of the Board of Directors. dihectors are eligible to receive periodic optigargs under the Discretionary Option Grant
Programs in effect under the 1995 Stock Option¢iStesuance Plan. Under the Discretionary OptioanGProgram, all directors are eligible
to receive option grants, when and as determinatidBoard of Directors. During the 2002 fiscal yé. Hempstead, Dr. Lambeth and
Dr. Smead each received option grants of 5,00Gshamd Mr. Dury and Mr. Lemos each received ogiamts of 30,000 shares under the
Discretionary Option Grant Program.

Required Vote

The seven nominees receiving the highest numbeifioiative votes of the shares present or repitesesind entitled to be voted for thi
shall be elected as directors. Votes withheld feomp director are counted for purposes of deterrgittie presence or absence of a quorun
the transaction of business, but have no othet &ftgct under California law.

The Board of Directors recommends that shareholdersote FOR election of all of the above nominees fe@lection as directors.
PROPOSAL NO. 2:

APPROVAL OF THE 2003 INTEVAC EMPLOYEE STOCK PURCHAS E PLAN AND
RESERVE THE ISSUANCE OF 250,000 SHARES THEREUNDER

The Intevac Employee Stock Purchase Plan‘{ip@5 ESPP”) was adopted by our Board of DirectorsSeptember 14, 1995 and
approved by our shareholders in October 1995. Eyegl® have participated in the 1995 ESPP since Noget®95. The 1995 ESPP is
scheduled to terminate in January 2005.

Our Board of Directors has determined that ib our best interests and the best interestsioEhareholders to terminate the 1995 ESPP,
adopt a new employee stock purchase plan and nma&dditional 250,000 shares available for purchemker the new plan. As such, the
Board of Directors has put forth for approval of shareholders the 2003 Intevac Employee Stockh@secPlan, which is intended to
supercede and replace the 1995 ESPP followingdgkestcheduled purchase under the 1995 ESPP. Hhaweholders approve the adoption of
the new employee stock purchase plan, the totabeuwf shares available to be issued under suchvglabe 250,000 plus any shares
remaining from the 1995 ESPP. As of the date ofrBa@é Directors’ adoption of the employee stockghase plan, no purchase rights had yet
been granted under the new employee stock purgitase
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Description of the 2003 Intevac Employee Stock Punase Plan

General

The 2003 Intevac Employee Stock Purchase (er'Plan”) was adopted by our Board of Directordanuary 2003. The purpose of the
Plan is to provide employees with an opportunitptochase our common stock through payroll dedaostio

Administration

The Plan will be administered by the Board of Dioes or a committee appointed by the Board of Doex All questions of interpretatic
or application of the Plan are determined by ouar8f Directors or its appointed committee, asdlicisions are final, conclusive and
binding upon all participants.

Eligibility

Each of our employees, or the employees ptlesignated subsidiaries, whose customary employiséor more than twenty hours per
week and more than five months per year is eligiblparticipate in the Plan; except that no empdosteall be granted a purchase right under
the Plan (i) to the extent that, immediately after grant, such employee would own 5% of eitheitdted voting power or total value of our
stock or any of our subsidiaries, or (ii) to théest that his or her rights to purchase stock uatlaf our employee stock purchase plans or
those of our subsidiaries accrues at a rate whichezls $25,000 worth of stock (determined at thhenfarket value of the shares at the time
such purchase right is granted) for each calenéar. \Eligible employees will have the opportundyfitst elect to enter into an offering per
approximately twice per year.

Offering Period

Shares of our common stock will be offereddorchase under the Plan through a series of ssiseeoffering periods, each with a
maximum duration of twenty-four (24) months. Eaéteiing period shall be of a duration determinediny Plan administrator prior to the
start date and will be comprised of a series of@mmore successive purchase intervals. Purchéswats will last approximately six
(6) months and will run from the first business dayebruary to the last business day in July g@eln and from the first business day in
August each year to the last business day in Jamddhe following year. Should the fair marketwalof our common stock on any purchase
date within an offering period be less than the if@rket value per share on the start date ofdffeting period, then that offering period st
automatically terminate immediately after the pasdn of shares on such purchase date, and a nemgfferiod shall commence on the next
business day following the purchase date. The wuraff the new offering period will be establish®dthe Plan administrator within five
(5) business days following the start date.

Purchase Price

The purchase price of our common stock aedquinder the Plan will be equal to eighty-five patq85%) of the lower of (i) the fair
market value per share of our common stock onitseday of the offering period (or, if higher, dre participant entry date into the offerit
period) or (ii) the fair market value on the semnaal purchase date. The fair maket value of ommaon stock on any relevant date will be
the closing price per share as reported on the &tpiSidtional Market, or the mean of the closingdmd asked prices, if no sales were
reported, as quoted on such exchange or reportibe iwall Street Journal.

Payment of Purchase Price; Payroll Deductic

The purchase price of the shares is accustlila payroll deductions throughout each purchateeval. A participant may elect to have
up to 10% of his or her compensation deducted pagholl period. The number of shares of our comstogk a participant may purchase in
each purchase interval during an offering periodeitermined by dividing the total amount of payd#tuctions withheld from the
participant’s
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compensation during that purchase interval by tivelmase price; provided, however, that a partidipaay not purchase more than 750 sh
each purchase interval.

Withdrawal

Generally, a participant may withdraw fromddfering period at any time by written notice vatit affecting his or her eligibility to
participate in future offering periods. Howevercera participant withdraws from a particular offerperiod, that participant may not
participate again in the same offering period. adipipate in a subsequent offering period, théigpant must deliver to us a new
subscription agreement.

Termination of Employme

Upon termination of a participant’s employrmfar any reason, including disability or deaths br her purchase right and participation in
the Plan will immediately cease. The payroll deduns credited to the participant’s account (togktent not used to make a purchase of our
common stock) will be returned to him or her orthie case of death, to the person or personsezhthiereto as provided in the Plan.

Adjustments; Merger or Change of Cont

Adjustmentsin the event of any stock split, stock dividencbtiter change in our capital structure, appropiaajastments will be made in
the number, kind and purchase price of the sha&itahle for purchase under the Plan.

Merger or Change of Controln the event of any merger or “change of contrag’defined in the Plan, the successor corporatien o
parent or subsidiary of such successor corporatib@ssume Intevac’s obligations under the Plasustitute participation in an equivalent
plan. In the event the successor corporation reftsdo so, the Board of Directors shall shortenpirchase interval and offering period then
in progress by setting a new purchase date ancltient offering period shall end on the new pusehdate.

Amendment and Termination of the P

Our Board of Directors may at any time terat@nor amend the Plan. No amendment shall be iiaatless it is approved by the
shareholders, if such amendment would require blosder approval in order to comply with Section 4#3he Code.

Certain Federal Income Tax Informatic

The following brief summary of the effectfefleral income taxation upon the participant aridvac with respect to the shares purchased
under the Plan does not purport to be completedard not discuss the tax consequences of a pariits death or the income tax laws of
any state or foreign country in which the participaay reside.

The Plan, and the right of participants tkenpurchases thereunder, is intended to qualifeutite provisions of Sections 421 and 423 of
the Code. Under these provisions, no income wilidxable to a participant until the shares purctiaseler the Plan are sold or otherwise
disposed of. Upon sale or other disposition ofdghares, the participant will generally be subjedai in an amount that depends upon the
holding period. If the shares are sold or otherwlisposed of more than two years from (1) the fiest of the applicable offering period (or
later, the first day the participant entered theraig period) and (2) one year from the applicatzte of purchase, the participant will
recognize ordinary income measured as the lesga) tffie excess of the fair market value of theeshat the time of such sale or disposition
over the purchase price, or (b) an amount equib% of the fair market value of the shares as effitist day the participant entered the
applicable offering period. Any additional gain Mak treated as long-term capital gain. If the ekare sold or otherwise disposed of before
the expiration of these holding periods, the pgodiot will recognize ordinary income generally megasl as the excess of the fair market v
of the shares on the date the shares were purchasethe purchase price. Any additional gain sslon such sale or disposition will be long-
term or short-term capital gain or loss, dependindiow long the shares have been held from the

6




Table of Contents

date of purchase. We generally are not entitleldeduction for amounts taxed as ordinary inconmapital gain to a participant, except to
the extent of ordinary income recognized by pgrtiois upon a sale or disposition of shares pritinéaexpiration of the holding periods
described above.

Accounting Treatmet

Under current accounting rules, the issuafic@mmon Stock under the Plan will not result icompensation expense chargeable agains
Intevac’s reported earnings. However, we must disglin footnotes to our financial statementsjritfgact the purchase rights granted under
the Plan would have upon Intevac’s reported easwmgre the value of those purchase rights trest@dmpensation expense.

Stock Issuances

Given that the number of shares that mayusehased under the Plan is determined, in pambuortommon stock’s value on the
enrollment date of each participant and the lagtadahe purchase interval and given that partiggwain the Plan is voluntary on part of
employees, the actual number of shares that mayilmdhased by an individual is not determinable.

The table below shows, as to each of Intevagécutive officers named in the Summary Compemsagble and the various indicated
groups, the number of shares of Common Stock peechander the 1995 ESPP during 2002, togetherthétiveighted average purchase
price paid per share.

PURCHASE PLAN TRANSACTIONS

Number of Weighted Average
Name Purchased Shares Purchase Price
Norman H. Pond, Chairman of the Boi — —
Kevin Fairbairn, President and Chief Executive ¢Hfi 75C $2.491
Charles B. Eddy llI, Vice President, Finance andanidstration, Chief
Financial Officer, Treasurer and Secret 773 $2.52:
Verle Aebi, President of Photonics Technology Divis 1,50C $2.521
All executive officers as a grot 3,02 $2.51:
All employees, including current officers who ai& executive officers, as
group 104,99 $2.52%

Required Vote

The affirmative vote of the holders of a majorifytloe shares represented and voting at the Anneaitidg will be required for approval
the 2003 Intevac Employee Stock Purchase Plan.I&sach shareholder approval not be obtained, tlogourchase rights will be granted
under the Plan, and the 1995 ESPP will continweffect until the available reserve of Common StooKer the 1995 ESPP is issued.

The Board of Directors recommends that shareholdersote FOR the adoption of the 2003 Intevac Employegtock Purchase Plan
and reserve the issuance of 250,000 shares thereend
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PROPOSAL NO. 3:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directbiss selected Grant Thornton LLP as Intevac’s iaddpnt public accountants for the fiscal
year ending December 31, 2003. Grant Thornton Légah auditing Intevi's financial statements in 2000. Its representatae expected to
be present at the Annual Meeting, will have an opputy to make a statement if they desire to doasal will be available to respond to
appropriate questions.

Fees Paid To Accountants For Services Rendered Dag 2002

Audit Fees:

Audit fees billed to Intevac by Grant ThommtiolP during our 2002 fiscal year for review ofdmic’s annual financial statements and
those financial statements included in our quartesports on Form 10-Q totaled $164,000. We al$sd @aant Thornton’s predecessor
accountant, Ernst & Young LLP $5,500 for their mwiof financial statements included in Intevac’'awad report on Form 10-K.

Financial Information Systems Design and Implemigoma-ees;

We did not engage Grant Thornton LLP to plevédvice to Intevac regarding financial informatiystems design and implementation
during the year ended December 31, 2002.

All Other Fees

Fees billed to Intevac by Grant Thornton LdiRing the 2002 fiscal year for all other non-awsditvices rendered to us, including tax
related services, totaled $122,000.

Shareholder ratification of the selectiorGoaint Thornton LLP as Intevac’s independent puddicountants is not required by our by-laws
or other applicable legal requirement. However,Bbard is submitting the selection of Grant Thomitd.P to the shareholders for ratificat
as a matter of good corporate practice. If theedi@ders fail to ratify the selection, the Auditr@mittee will reconsider whether or not to
retain that firm. Even if the selection is ratifjgbde Audit Committee at its discretion may diret appointment of a different independent
accounting firm at any time during the year iféermines that such a change would be in the btesests of Intevac and its shareholders.

Required Vote

The affirmative vote of the holders of a nrajoof the shares represented and voting at thetimg will be required to ratify the selection
of Grant Thornton LLP as Intevac’s independent pultcountants for the year ending December 313200

The Board of Directors recommends that shareholdersote FOR the proposal to ratify the selection of @nt Thornton LLP as
Intevac’s independent public accountants for the fcal year ending December 31, 2003.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation regarding the ownership of Intevac’s Commtackas of March 10, 2003 by (i) all
persons known by us to be beneficial owners of figrcent (5%) or more of our outstanding CommortlStased upon a review of filings
made pursuant to Sections 13(d), 13(f) and 13(t) thie Securities and Exchange Commission duri@® 20i) each director of Intevac and
each nominee for director, (iii) the Chief Execeti®fficer and each of the three other executivieef$ of Intevac serving as such as of the
end of the last fiscal year whose compensatiostich year was in excess of $100,000, and (iv)xatetive officers and directors of Intevac
as a group.

Amount and Nature of
Beneficial Ownership(1)

Name and Address of Beneficial Owner Number of Shas Percent Owned(2)
Foster City LLC 5,600,001 46.0%
395 Mill Creek Circle
Vail, CO 81657
Norman H. Pond(3 1,210,571 9.7%

3560 Basset Stre
Santa Clara, CA 950&

State of Wisconsin Investment Boz 947,10( 7.8%
P.O. Box 784:
Madison, WI 5370°

Royce & Associates LL( 865,30( 7.1%

1414 Avenue of the Americ:
New York, NY 1001¢

Kevin Fairbairn(4, 75,49¢ *
Charles B. Eddy(5 174,11! 1.4%
Verle Aebi(6) 89,61¢ *
David S. Dury(7’ 30,00( *
Robert D. Hempstead(. 141,99¢ 1.2%
David N. Lambeth(9 50,00( *
Robert Lemos(10 33,00( *
H. Joseph Smead(1 5,642,68: 46.2%
All directors and executive officers as a grougpé@sons)(12 7,447,48 61.1%

* Less than 1%

(1) Except as indicated in the footnotes to thidd¢ and pursuant to applicable community proplestss, the persons named in the table
have sole voting and investment power with resteatl shares of Common Stock. The number of shagegficially owned includes
Common Stock of which such individual has the righacquire beneficial ownership either currentlyvithin 60 days after March 1
2003, including, but not limited to, upon the exsecof an option or conversion of convertible di

(2) Percentage of beneficial ownership is basexdhu®,179,520 shares of Common Stock that werdamdimig March 10, 2003. For each
individual, this percentage includes Common Stdokltich such individual has the right to acquireéficial ownership either
currently or within 60 days of March 10, 2003, uindihg, but not limited to, upon the exercise obation or conversion of convertible
debt; however, such Common Stock is not consideu¢standing for the purpose of computing the paeggowned by any other
individual as required by Rule 1-3(d)(1)(i) under the Securities Exchange Act ofA.¢

(3) Includes 818,100 shares held by the NormarhHa@nd and Natalie Pond Trust DTD 12/23/80; 37 &tdres plus 144,857 shares held
in the form of Intevac’s Convertible Subordinatedtés due March 2009, both held by the Pond 1998itabke Remainder Unitrust,
both of whose trustees ¢
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(4)
()

(6)
(7)
(8)
(9)
(10)

(11)

(12)

Norman Hugh Pond and Natalie Pond; options exdytadar 163,333 shares of Common Stock outstandirdgr the 1995 Stoc
option/ Stock Issuance Plan (the “1995 Option Plamt 28,286 shares held in the form of Intevadsvertible Subordinated Notes
due March 200¢

Includes options exercisable for 62,499 shaf€sommon Stock under the 1995 Option Plan.

Includes 84,141 shares held by the Eddy Fafriligt DTD 02/09/00, whose trustees are CharlesvBriaddy Il and Melissa White
Eddy, options exercisable for 73,366 shares of Com8tock under the 1995 Option Plan and 5,714 shwelg in the form of
Intevacs Convertible Subordinated Notes due March 2

Includes options exercisable for 45,899 shafédommon Stock under the 1995 Option Plan.
Includes options exercisable for 30,000 shafédommon Stock under the 1995 Option Plan.
Includes options exercisable for 139,999 shafaCommon Stock under the 1995 Option Plan.

Includes options exercisable for 50,000 shafésommon Stock under the 1995 Option Plan.

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

Includes options exercisable for 27,500 shafeCommon Stock under the 1995 Option Plan a@@0000 shares held by Foster City
LLC. Dr. Smead is a director of Intevac and a mampgiember of Foster City. Dr. Smead disclaims Eeia ownership in the shart
of Intevac held by Foster City except to the extditis pecuniary interest therein arising fromihigrest in Foster City

Includes options exercisable for 622,596 ehaf Common Stock under the 1995 Option Plan &8¢857 shares held in the form of
Intevac's Convertible Subordinated Notes due March 2

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exchahgeof 1934 requires Intevac’s directors and exiseudfficers and persons who own more
than ten percent of a registered class of our ggeiturities, to file with the Securities and Exoea Commission initial reports of ownership
on Form 3 and reports of changes in ownership amHMoor Form 5 of Common Stock and other equitysges of Intevac. Officers,
directors and greater than ten percent sharehaddenequired by SEC regulations to furnish Intewéb copies of all Section 16(a) forms
they file.

Based solely upon review of the copies ohseports furnished to us and written represemntattbat no other reports were required, we
believe that during the fiscal year ended DecerBtheP002, our officers, directors and holders ofertban ten percent of the our common
stock complied with all Section 16(a) filing reqerinents, with the following exception. Intevac’'s CE@®vin Fairbairn, filed one late report
on a Form 4, covering the acquisition of 2,000 skarf Intevac’s Common Stock.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Summary of Cash and Certain Other Compensation

The following table provides certain summaifprmation concerning the compensation earned)dntevac’s Chief Executive Officer
and (ii) each of the three other executive officgfrintevac whose salary and bonus was in exce$4@J,000 for the 2002 fiscal year, for
services rendered in all capacities to Intevacinsubsidiaries for each of the last three figeslrs. Such individuals are referred to as the
“Named Executive Officers”. No executive officer aiwvould have otherwise been includible in sucheain the basis of salary and bonus
earned for the 2002 fiscal year resigned or tertathemployment during that fiscal year.

Summary Compensation Table

Long-Term
Compensation
Awards

Annual Compensation Securities

Underlying All Other
Name and Principal Position Years Salary($)(1) Bonus Options (#) Compensation(2)
Norman H. Pont 200z $140,80! — — $3,56:
Chairman of the Boar 2001 349,31 — — 4,45¢
200C 292,72 — — 2,96¢
Kevin Fairbairn(3] 200z 216,73: — 250,00( 2,312
President and Chit 2001 — — — —
Executive Officel 200c — — — —
Charles B. Eddy I 200z 184,30: — — 2,37
Vice President, Finance a 2001 181,45¢ — 5,00( 2,35¢
Administration, Chief Financic 200C 173,66 — — 1,09¢
Officer, Treasurer and Secret:

Verle Aebi 200z 186,29 — — 2,24
President of Photonic 2001 183,91« — 5,00( 2,23¢
Technology Divisior 200c 176,24: — — 97t

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

(2) The indicated amount for each Named Execu@iffecer comprises the contributions made by Inteeadehalf of such individual to our
401(k) Plan, which match part of such officer'sasgldeferral contributions to that plan, plus thstmf any life insurance in excess of
$50,000 paid by Inteva

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

The following table contains information cenging the stock option grants made to each oNdwmed Executive Officers during the
fiscal year ended December 31, 2002. Except folittited stock appreciation rights described intfade (2) below, no stock appreciation
rights were granted to those individuals duringhsyear.

Individual Grants
Potential Realizable Value

Number of Percent of at Assumed Annual Rates
Securities Total Options of Stock Price Appreciation
Underlying Granted to Exercise or for Option Term(1)
Options Employees in Base Price Expiration
Name Granted(2) 2002 ($/Share)(3) Date 5% 10%
Norman H. Pont — — — — — —
Kevin Fairbairn 250,00( 60.2% $2.6: 01/24/1: $413,49¢ $1,047,88!
Charles B. Eddy I — — — — — —
Verle Aebi — — — —

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

(2) Option shares become fully exercisable witpeet to (i) 20% of the shares upon the optionearspletion of one year of service
measured from the grant date and (ii) the balahtieeosshares in equal monthly installments overtalance of the four-year period
thereafter. In addition, the option shares vestilinupon an acquisition of Intevac by merger csetssale, unless such option is assumed
by the acquiring entity. Each option has a maxinterm of 10 years measured from the option grarg,datbject to earlier termination
following the optionees cessation of service with Intevac. Each optieo aicludes a limited stock appreciation right vihizovides th
optionee with a right, exercisable upon the sudaesempletion of a hostile tender offer for fifpercent or more of Intevac’s
outstanding voting securities, to surrender théopb Intevac, to the extent the option is at tirae exercisable for vested shares, in
return for a cash distribution per surrenderedaspshare equal to the excess of (i) the higheseer share of Common Stock paid in
the hostile tender offer over (ii) the option exsecprice payable per sha

(3) The exercise price may be paid in cash, or in shareur Common Stock valued at fair market valnehe exercise dat

12




Table of Contents
Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values

The following table sets forth informationno@rning option exercises and option holdingslier2002 fiscal year by each of the Named
Executive Officers. Except for the limited stockpagciation rights described in footnote (2) to 8teck Options table above, no stock
appreciation rights were outstanding at the ertthatfyear.

Number of
Securities Value of
Underlying Unexercised
Unexercised in-the-Money
Options/SARs at Options/SARs at
Fiscal Year-End(#) Fiscal Year-End
Shares Acquirec Value Exercisable/ Exercisable/
Name on Exercise(#) Realized(1 Unexercisable Unexercisable(2)
Norman H. Pont — — 163,333/ $ 0/C
Kevin Fairbairn — — 0/250,00! $ 0/340,00¢
Charles B. Eddy I — — 73,366/8,30 $17,034/3,30
Verle Aebi — — 45,899/11,50 $18,986/3,51

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

(2) Based on the market price of $3.990 per shelngsh was the closing price per share of Intes@dmmon Stock on the Nasdaq Natic
Market on the last day of the 2002 fiscal years ke exercise price payable for such shares. @pfar which the exercise price is
greater than $3.990 are excluded from this calimria

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the numbeowttanding options granted to employees and dirgchas well as the number of securities
remaining available for future issuance, underGbenpany’s equity compensation plans at Decembe2(12.

() (c)

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights

(b)
Weighted-average
exercise price of

outstanding options,

warrants and rights

Number of securities
remaining avabée
for future issuance

under eqty
compensatio plans

Equity compensation plans approved by security

holders(2)

Equity compensation plans not approved by security

holders

Total

1,850,08:

1,850,08.

$5.02

$5.0Z

@
401,71!

401,71!

(1) Excludes securities reflected in column
(2) Included in the column (c) amount are 185,946 shavailable for future issuance under Int¢'s 1995 Employee Stock Purchase P
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EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT
AND CHANGE-IN-CONTROL AGREEMENTS

None of our executive officers except Kevairbairn has an employment agreement with Intearad,each individual’'s employment may
be terminated at any time at the discretion ofBbard of Directors. For Mr. Fairbairn, in the evefthe involuntary termination of his
position as President and Chief Executive Offiggrany reason not involving good cause, conditiamgeoh his execution of a waiver and
release of claims that is acceptable to Intevaoyilleeontinue to pay his base salary for twelventis following such termination.

Pursuant to the express provisions of thé&1®8ck Option/ Stock Issuance Plan, the outstandjptions under the 1995 Option Plan held
by the Chief Executive Officer and our other exaeubfficers would immediately accelerate in falhd all unvested shares of Common S
at the time held by such individuals under the 19@fion Plan would immediately vest, if their empitent were to be terminated either
involuntarily or through a forced resignation withivelve (12) months after any acquisition of Iriewy merger or asset sale in which those
options and shares did not otherwise vest. In exidithe Compensation Committee of the Board oéElmrs has the authority as
Administrator of the 1995 Plan to provide for tlee@lerated vesting of the outstanding options utfud 995 Option Plan held by the Chief
Executive Officer and our other executive officersd the immediate vesting of all unvested shaf€mmon Stock at the time held by st
individuals under the 1995 Option Plan, if their@oyment were to be terminated either involuntaoitythrough a forced resignation
following a hostile takever of Intevac effected through a successful tentfer for more than fifty percent of our outstamgl Common Stoc
or through a change in the majority of the Board assult of one or more contested elections farBonembership.
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

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

The purpose of the Compensation CommitteébeBoard of Directors is to discharge the Bosré'sponsibilities relating to compensat
of Intevac’s executive officers and employees. Toenmittee has overall responsibility for: approvegcutive officer compensation plans,
reviewing and approving an annual report on exgeutompensation for inclusion in our Proxy statetneaviewing succession plans on an
annual basis and oversight of compensation strdtagptevac’s employees with attention to key eoygles.

In addition, the Compensation Committee hadusive responsibility for administering the 199&ck Option/ Stock Issuance Plan, under
which stock option grants and direct stock issuamsay be made to executive officers and other eyepl® In carrying out its duties, the
Compensation Committee has access to independeecsation consultants and outside survey dataCbhgpensation Committee is
currently comprised of two non-employee independineictors named below. The Compensation Commétessponsibilities are further
defined in its Charter, attached as Appendix B.

In the section below, we describe our exgeutbmpensation policies and practices. We alsutiigehe procedures we use to determine
the compensation of Intevac’s Chief Executive @ffjche next three most highly compensated exexufificers and other key officers.

Compensation Philosophylntevac operates in diverse technology market satgneach with varying growth rates in any pointiime.
To succeed, each business must have specificgiateactics, and measures of performance apptefn their competitive environment, as
well as compensation programs to support theirabivjes.

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

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

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

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

« Values-Oriented: The design and administrationusfampensation programs are supportive of Intevealues and commitment to
diversity. Our assessments of individual perforneaaie measured against the com|'s values

Total Annual Compensation.After reviewing compensation information from vargsurveys of companies in the high technology
industry that compete with Intevac for executiendand/or have revenues comparable to Intevas/enues, the Committee determines
officer’s total annual cash compensation. Our go#b target base pay near the median level amdblésh total cash compensation based on
achieved performance goals. Achievement of targgteds would result in total cash compensatiorppt@imately the market 50%
percentile.

BonusesOur Compensation Committee has the power to sgetmonuses for each officer based on his or hiemgial impact on
Intevac’s operating and financial results and basetharket competitive pay practices. The actualisdhat is paid to each officer under the
bonus plan depends on the achievement of busimitsand financial performance goals and overall pany performance.
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Long-Term Stock-Based Incentive Compensatior.ong-term incentives are provided through stockarpgrants. Our committee
believes that stock options motivate our officersnaximize shareholder value and to remain employigdintevac. All Intevac stock optiol
have a per share exercise price equal to the faikeh value of Intevac’s stock on the grant date.

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

COMPENSATION OF CHIEF EXECUTIVE OFFICER. During the fiscal year ended December 31, 2002,Rdirbairn received a
base salary of $216,734 (Mr. Fairbairn joined latin late January 2002 and his annual base saks\set at $245,000.) His base salary was
set at a level which the Compensation Committerebedl would be competitive with the base salarglein effect for chief executive
officers at similarly-sized companies within oudurstry. In January 2003, based on the considerafiarcombination of quantitative and
qualitative factors, the Committee approved a $85 fionus for Mr. Fairbairn for his performance @02, which was paid in February 2003.

TAX DEDUCTIBILITY OF EXECUTIVE COMPENSATION. Section 162(m) of the Internal Revenue Code, edant&993,
generally disallows a tax deduction to publiclyehebmpanies for compensation paid to certain exexofficers, to the extent that
compensation exceeds $1 million per officer in gegr. The compensation paid to all of Intevac’sceige officers for the 2002 fiscal year
did not exceed the $1 million limit per officer,dait is not expected the compensation to be paahtoof our executive officers for the 2003
fiscal year will exceed that limit. In addition,tévac’s 1995 Stock Option/ Stock Issuance Platrigtired so that any compensation deemed
paid to an executive officer in connection with thesrcise of his or her outstanding options unlderl995 Plan will qualify as performance-
based compensation that will not be subject tdtheillion limitation.

This report is submitted by the CompensaGommittee.

Robert D. Hempstead (Chairman)
David N. Lambeth

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of our Board a&&tors was formed September 14, 1995 and durifg 2@&s comprised of David N.
Lambeth and H. Joseph Smead. Neither of theseidhdils was at any time during fiscal 2002, or at atiher time, an officer or employee of
Intevac. No executive officer of Intevac servesasember of the board of directors or compensationmittee of any other entity that has
one or more executive officers serving as a merabeur Board of Directors or Compensation Committee

16




Table of Contents
AUDIT COMMITTEE REPORT

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

COMPOSITION. The Audit Committee of the Board is composed ofttiree directors named below. Each member of théitAu
Committee meets the independence and experienaegertents of an Audit Committee member as set forthe rules of the Securities and
Exchange Commission and Nasdaq currently in effect.

RESPONSIBILITIES. The Audit Committee operates under a written chdhiat has been adopted by the Board. The AuditiGitiee i
responsible for assisting the Board of Directorevarsight and monitoring of (i) the integrity dietfinancial statements of Intevac, (ii) the
compliance by Intevac with legal and regulatoryuiegments, (iii) the qualifications, independenod aerformance of Intevac’s external
auditors and (iv) Intevac’s internal accounting #indncial controls. Intevac’s management is resfiga for maintaining: (a) Intevac’s books
of account and preparing periodic financial statetméased thereon; and (b) the system of inteorgtals. The independent accountants are
responsible for auditing Intevac’s annual finanstattements. The Audit Committee’s responsibilitiess further defined in its Charter, which
is attached as Appendix C.

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

1. The Audit Committee has reviewed and discussédmanagement and the independent accountantsabriteaudited
consolidated financial statements contained inve's Annual Report on Form -K for the fiscal year ended December 31, 2(

2. The Audit Committee has discussed with the iedepnt accountants matters required to be discigs8thtement on Auditing
Standards No. 61 (Communications with Audit Comeesiti).

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

4. The Audit Committee has considered whether theigion of services covered by Audit Fees and@ther Fees is compatible
with maintaining the independence of Grant ThorrtbR.

Based on the review and discussion refewed paragraphs 1-4 above, the Audit Committeemsunended to the Board, and the Board
has approved, that the audited consolidated fimhsthtements be included in Intevac’'s Annual Repoiorm 10K for the fiscal year ende
December 31, 2002, for filing with the SEC.

The Audit Committee has recommended to thar@that Grant Thornton LLP be selected as Intevimtlependent accountants for the
fiscal year ending December 31, 2003

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

Robert D. Hempstead
Robert Lemos
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PERFORMANCE GRAPH

The following graph compares the cumulatialtshareholder return on the Common Stock ofvbatevith that of the NASDAQ Stock
Market Total Return Index, a broad market indexlighled by the Center for Research in Security Brt€RSP”), and the NASDAQ
Computer Manufacturers Stock Total Return Index mited by CRSP. The comparison for each of the plsrassumes that $100 was inve
December 31, 1997 in IntevacCommon Stock, the stocks included in the NASDAGIS Market Total Return Index and the stocks idel
in the NASDAQ Computer Manufacturers Stock TotafuRe Index. These indices, which reflect formulasdividend reinvestment and
weighting of individual stocks, do not necessardflect returns that could be achieved by individogestors.

COMPARISON OF CUMULATIVE TOTAL RETURN SINCE DECEMBE R 31, 1997
AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN IND EX AND
NASDAQ COMPUTER MANUFACTURERS TOTAL RETURN INDEX

INTEVAC, INC.
Indexed Price Performance - December 31, 1997 to December 31, 2002
5,000
4,500 e
4,000 // \\\
QS.SDD \
@ 3.000
-E 2.500
3‘2 2.000
S
1.500
1.000
0,500 T v ——— ———
0,000 : : : -
Doace:1, w7 D 31, B D 31, 1580 Do 31, 200 D 201, 3001 Do 31, 2k
—=-  Intevag, Inc —  Maadaq Stock Market —ee  MNasdaq Computer Manufacturers
Total Retutt Indes Total Feturt Index
12/31/97 12/31/98 12/31/99 12/31/00 12/31/01 1231/
Intevac, Inc $10C $ 65 $ 36 $ 32 $ 24 $ 41
Nasdaq Stock Market Tot
Return Inde» 10C 141 262 157 12t 86
Nasdaq Compute
Manufacturers Total Return
Index 10C 21€ 462 26C 17¢ 11¢

Notwithstanding anything to the contrary set fdrttany of Intevac’s previous filings under the Sé@s Act of 1933 or the Exchange Act
that might incorporate future filings, includingishProxy Statement, in whole or in part, the preéacgdCompensation Committee Report on
Executive Compensation, the preceding Audit CoraenRReport and the preceding Performance Graph simlbe incorporated by referen
into any such filings; nor shall such reports oagh be incorporated by reference into any futulieds.
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OTHER BUSINESS

The Board of Directors knows of no other bass that will be presented for consideration @at#thnual Meeting. If other matters are

properly brought before the Annual Meeting, howeitas the intention of the persons named in tt@apanying proxy to vote the shares
represented thereby on such matters in accordaiticeheir best judgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended fordmented at our Annual Meeting of Shareholdet®etbeld in 2004 must be receivec
Intevac no later than December 3, 2003 to be ireddud the proxy statement and proxy relating td theeting. If a shareholder intends to
raise a proposal at our 2004 Annual Meeting of &halders that is not eligible for inclusion in gh@xy statement relating to the meeting and
the shareholder fails to give us notice in accocdanith the requirements set forth in the Secwifigchange Act by March 31, 2004, the
proxy holders will be allowed to use their disapagry authority when and if the proposal is raigsedur 2004 Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTORS

ALY

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

March 24, 2003
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Appendix A — Corporate Governance Guidelines
INTEVAC CORPORATE GOVERNANCE GUIDELINES

Document Number 0081471701 Revision B
Approved January 30, 2003 by Board of Directors

Overview — The Role of the Board of Directors:

It is the paramount duty of the Board of Bimes to oversee the CEO and other senior managemgre competent and ethical operation
of the corporation. To satisfy this duty the dimestwill take a proactive, focused approach tortpesition, and set standards to ensure th:
corporation is committed to business success througintenance of the highest standards of respititysdnd ethics.

Directors bring to the corporation a widegarmf experience, knowledge and judgment, and lihage skills to bear for the corporation.
These varied skills mean that good governance dispem far more than a “check the box” approachandards or procedures. The
governance structure in the company is designée @ working structure for principled actions, effee decision-making and appropriate
monitoring of both compliance and performance.

Effective directors maintain an attitude of constiwe skepticism and careful review. Our directomew that their job requires them to i
probing questions of management and to take therasecessary to get accurate and honest answersli®ctors also rely on the advice,
reports and opinions of management, counsel anexqert advisers. In doing so the board constawhjuates the qualifications of those it
relies upon for information and advice, and alsik#oto the process used by managers and adviseradhing their recommendations.

Finally our board prides itself on keepingtaplate on best governance practices. We, wotkiggther with management and our
advisers, look to the knowledge and informatiomtbiers in the governance debate for additionakmé&tion on how to manage our affairs.
We particularly note the recent efforts by the @asi exchanges as well as the Securities and Exel@migymission and the Business
Roundtable to promote better governance. We interdntinually monitor the way we govern oursehiesluding reviewing whether there
are alternatives or new ideas which would strengthe governance structures.

Director Qualifications:

The board shall have a majority of directot® meet the criteria for independence establislyeithe NASDAQ. Any member of the
Board of Directors may suggest director candidatbas. Board will evaluate candidates consideringaiygropriate skills and characteristics
required of board members as well as the compaositidhe board as a whole. This assessment willdgcmembers’ qualification as
independent, as well as consideration of diverskills, and experience in such areas as operatiedsnology, finance, marketing,
manufacturing and the general needs of the boaythihation will require approval of a majority ofetfBoard of Directors and a majority of
the Independent Directors. The Board, together thighChairman of the Board, should extend the &atu#ation to join the board.

The board currently has 7 members. The baasigws from time to time the appropriateness®site. The board would consider
expanding its size to accommodate outstanding dates.

The board will have the opportunity to revitwe appropriateness of the continued serviceretttirs who change their position or
responsibility that they held when they were elédtethe board.

Each board member must ensure that othetirexiand anticipated future commitments do not mialtg interfere with the members’
service as director. In any event, no directorlsdele on more than three additional public comydamards. Directors should advise the
Board of any invitations to join the board of arther public company prior to accepting anotheraoeship.

The board believes that term limits are olafee not the best way to maximize the effectiverdghe board. While terms limits would
likely introduce fresh perspectives and make neawpbints available to the
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board, they may have the countervailing effectaafsing the loss of the benefit gained from therdoutions of directors who have develog
over time, increasing insight into the Company.

Director Responsibilities:

The fundamental role of the directors isxereise their business judgment to act in what tieagonably believe to be the best interests of
the Company and its shareholders. In fulfillingttfesponsibility the directors should generallyalde to rely on the honesty and integrity of
the Company’s senior management and expert legabuating, financial and other advisors. The dvecshould have the benefit of
directors’ and officers’ insurance, paid by the pamy, to indemnification to the fullest extent preal and consistent with the Company’s
charter and California law, and to exculpation esvged by California law and the Company’s charter

Board members are expected to rigorouslygreefor, attend and participate in all board angliapble committee meetings, and to spend
the time needed and meet as often as necessamyperly discharge their obligations. Informatiordatata that is important to the board’s
understanding of the business to be conductedaarl or committee meeting should generally beidiged in writing to the directors prior
to the meeting, so that board meeting time maydoserved and discussion time focused on questiatstte board has about the materials.
Particularly sensitive subject matters may be dised at the meeting without advance distributiowritten materials.

The board does not have a policy on whether otheotoles of Chief Executive Officer and Chairménhe Board should be separate ¢
if they are to be separate, whether the Chairmanldibe selected from the non-employee directoizeaan employee. The board believes
these issues should be considered as part of tre’bdroader succession planning process.

The Chairman of the Board will establish #8genda for each board meeting and the Secretdrgligtilibute it in advance to the board. At
the beginning of each year the Chairman will, ® ¢xtent foreseeable and practicable, set a sahetlagenda items to be discussed during
the year. Each board member is free to suggesncthesion of items on the agenda and to raise abaard meeting subjects that are not on
the agenda for that meeting. The board will revilkezCompany’s long-term strategic plans and thepiture challenges faced by the
Company in executing on these plans during at lea@stoard meeting per year.

The board policy is to have a separate meeting time fowotltside directors. Such meetings should occurt ¢eaat a quarterly basis. T
Lead Independent Director will be selected by thtside directors and will assume the responsibilitghairing the regularly scheduled
meetings of outside directors and bear such furésgonsibilities that the outside directors ashalermight designate from time to time.

The board believes that management speaks fordhg@ny. Individual board members may occasionaginor otherwise communic:
with various constituencies that are involved wite Company, but it is expected that board memiversd do this with the knowledge of
management and, in most instances, absent unusuahstances or as contemplated by the committadents, at the request of managen

Board Committees:

An Audit Committee and Compensation CommitiEthe board shall exist at all times. All of timembers of these committees will meet
the criteria for independence established by thedslg Stock Market. The members of these committédealso meet the other membership
criteria specified in the respective charters fase committees. The board in accordance withitagar and principles of that committee v
appoint committee members. There will, from timeinee, be occasions on which the board may warnitite committee members, but the
board does not believe that a formal policy ofiotais mandated.

Each committee shall have its own chartee dtnarter will set forth the principles, policiesjectives and responsibilities of the
committees in addition to the qualifications formonittee membership, procedures
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for committee member nomination and removal, corti@mibrganization and functioning and how the cornemitvill communicate with the
board. The charters will provide that each committél meet to review its performance at least oagear.

The Chairman of each committee will, in cdtetion with the appropriate committee members mednbers of management, and in
accordance with the committee’s charter, deterrthisdrequency and length of committee meetingsdmwetlop the committee’s agenda. At
the beginning of the year each committee will dsghla schedule of agenda subjects to be discuhsiny the year (to the extent these ca
foreseen). The schedule for each committee wifubsished to the full board.

The board and each committee shall haveuttedty to obtain advice, reports or opinions fronternal and external counsel and expert
advisors and shall have the power to hire indepanidgal, financial and other advisors as they mhegm necessary, without consulting with,
or obtaining approval from, any officer of the Caanp in advance. The board may, from time to timanpfnew committees as it deems
appropriate.

Director Access to Officers and Employees:

The board has complete access to all Comptitgrs and employees. Any meetings or contaasdtdirector desires to initiate may be
arranged directly by the director or through theQC&t other Company officer. The directors should teir judgment to ensure that any such
contact or communication is not disruptive to thisibess operations of the Company.

The board welcomes the attendance of senior offiaeeach board meeting. The board also encounagieagement to schedule mana
to present at board meetings who: (a) can prowiditianal insight into the items being discussedause of personal involvement in these
areas, or (b) have future potential that manageimei@ves should be given exposure to the board.

Director Compensation:

The form and amount of director compensatithbe determined by the non-independent membgtseoBoard of Directors who will
conduct an annual review of director compensation.

CEO Evaluation:

The Compensation Committee will conduct anuah review of the CEQO’s performance, in accordanitle the charter and principles of
that committee. The board will review the commisaeport to ensure that the current CEO is praxgdhe best leadership for the Company,
from a short, intermediate and long-term perspectiv

Management Succession:

The Compensation Committee should conduetrerual review on succession planning, in accordaittethe charter and principles of
that committee. The committee should report itbnemendation to the board. The entire board, aloitiy the committee, will nominate and
evaluate potential successors to the CEO. The CB0Id make available his or her recommendatiopédential successors, together with
the reasons for such recommendation and any seggssategy or development plans for that person.

Director Orientation and Continuing Education:

The Company will have an orientation progfamnew directors. The orientation program will lunde presentations that review the
Company’s business strategies, its financial amdatting systems and risk management controlspide of business conduct and methods
and compliance programs, and its internal and iaddent auditor. The Orientation should includerdaroduction to the Company’s senior
management, visits its corporate headquartersatitetextent practicable it's significant facilie
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Appendix B — Compensation Committee Charter
CHARTER FOR THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS OF INTEVAC, INC.

Document Number 0081471901 Revision B
Approved January 30, 2003 by Board of Directors

Purpose:

The purpose of the Compensation CommittebeBoard of Directors (the “Board”) of Intevacgclr{the “Company”) shall be to
discharge the Board'’s responsibilities relatingdampensation of the Compasyexecutive officers and employees. The Committesedveral
responsibility for:

1. Approving executive officer compensation plans.

2. Approving stock option grants.

3. Review and approval of an annual report on eikezgompensation for inclusion in the Company’ex@rstatement.
4. Oversight of succession plans on an annual basis

5. Oversight of compensation strategy for the Camfsaemployees with attention to key employees mam@nual basis.

The Company’s HR Director, working in conoeith the Company’s CEO and CFO, is responsiblestqport of the Compensation
Committee and the preparation of proposals forerevand approval by the Compensation Committee.

Committee Membership and Organization:

The Compensation Committee will be appoirig@nd will serve at the discretion of the BoardeTCompensation Committee shall
consist of no fewer than two members. The membietteecCompensation Committee shall meet the (igpmhdence requirements of the
listing standards of The Nasdaq National Markétn@n-employee director definition of Rule 16b+®mulgated under Section 16 of the
Securities Exchange Act of 1934, as amended, @éndytside director definition of Section 162(n)tbe Internal Revenue Code of 1986, as
amended. The members of the Compensation Committieee appointed by the Board and will serve & thiscretion of the Board. The
Compensation Committee shall elect a Chairmanyatiare the membership changes or when circumstameds this appropriate.

Committee Responsibilities and Authority:

1. The Compensation Committee shall annually rexaad approve for the CEO and the executive offioéthe Company (a) the
annual base salary, (b) the annual incentive banakiding the specific goals and amount, (c) theiy compensation, (d) employment
agreements (if any), severance arrangements, aamgjelin control agreements/provisions, and (e)atingr benefits, compensation or
arrangements

2. The Compensation Committee may make recommemdattd the board with respect to incentive comptmsalans.
3. The Compensation Committee shall make regufsorts to the Board.

4. The Compensation Committee shall review andsesassthe adequacy of this Charter annually andgmeemd any proposed
changes to the Board for approv

5. The Compensation Committee shall annually reviswwn performance.
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The Compensation Committee shall have the soleoatitho retain and terminate any compensation ghiast to be used by the Comp:
to assist in the evaluation of CEO compensationsiradl have sole authority to approve the constitdees and other retention terms. The
Compensation Committee shall also have authorigbtain advice and assistance from internal orre&tdegal and accounting sources.

Meetings:

The Compensation Committee will meet at lease annually to review compensation plans aradesly. The Compensation Committee
will also meet for additional meetings by telecarefece and by unanimous written consent as are sege® carry out the duties of its
charter.

Minutes:

The Compensation Committee will maintain teritminutes of its meetings, which minutes willftied with the minutes of the meetings
of the Board of Directors. The HR Director will ag Secretary of the Compensation Committee. Cananal basis the Compensation
Committee Chairman will review the Compensation @utree Checklist to insure that all necessary Camspton Committee duties have
been addressed and submit a completed Compeng&aiiomittee Checklist to the Chairman of the Company.
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Appendix C — Audit Committee Charter
CHARTER FOR THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF INTEVAC, INC.

Document Number 0081471601 Revision B
Approved January 30, 2003 by Board of Directors

Purpose:
The purpose of the Audit Committee of the Bloaf Directors of Intevac, Inc. (tH€ompany” ) shall be to:

 Oversee the accounting and financial reporting gsees of the Company and audits of the finana#distents of the Company;

« Assist the Board in oversight and monitoring oftlfi¢ integrity of the Company’s financial statense(ii) the Company’s compliance
with legal and regulatory requirements, (iii) tmel@épendent auditor’s qualifications, independemzkerformance, and (iv) the
Compan’s internal accounting and financial contrc

« Prepare the report that the rules of the SecuaiigsExchange Commission (th8EC” ) requires be included in the Company’s annual
proxy statement

« Provide the Company’s Board with the results ofritsnitoring and recommendations derived therefranat

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

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

Membership:

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

1. Each member will be an independent directodedimed in (i) NASDAQ Rule 4200 and (ii) the rulekthe SEC;

2. Each member will be able to read and underdiamthmental financial statements, in accordanck thi¢ NASDAQ National
Market Audit Committee requirements; &

3. At least one member will have past employmepeernce in finance or accounting, requisite prsifasal certification in
accounting, or other comparable experience or lrackygl, including a current or past position asiaggpal financial officer or other
senior officer with financial oversight responsiips.

The Audit Committee shall elect a Chairmaarat time the membership changes or when circurostamake this appropriate.
Responsibilities:
The responsibilities of the Audit Committdeal include:

1. Reviewing on a continuing basis the adequadhi@Company’s system of internal controls, inclgdmeeting periodically with
the Company’s management and the independent asithitoeview the adequacy of such controls anét@ew before release the
disclosure regarding such systern
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internal controls required under SEC rules to baaioed in the Company’s periodic filings and thtestations or reports by the
independent auditors relating to such disclos

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

3. Pre-approving audit and non-audit services pleyito the Company by the independent auditorsulosequently approving non-
audit services in those circumstances where a qubseapproval is necessary and permissible);isnrégard, the Audit Committee shall
have the sole authority to approve the hiring aridgf of the independent auditors, all audit engaget fees and terms and all non-audit
engagements, as may be permissible, with the imadigpe auditors

4. Reviewing and providing guidance with respedhmexternal audit and the Company’s relationstith its independent auditors
by (i) reviewing the independent auditors’ propoaedit scope, approach and independence; (ii) mibtion a periodic basis a statement
from the independent auditors regarding relatigmshind services with the Company which may impat¢pendence and presenting this
statement to the Board of Directors, and to therexhere are relationships, monitoring and ingesitng them; (iii) reviewing the
independent auditors’ peer review conducted evagetyears; (iv) discussing with the Company'’s padelent auditors the financial
statements and audit findings, including any sigaift adjustments, management judgments and agoguedtimates, significant new
accounting policies and disagreements with managearal any other matters described in SAS No. §imay be modified or
supplemented; and (v) reviewing reports submitteith¢ audit committee by the independent auditoesccordance with the applicable
SEC requirementt

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

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

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

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

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

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

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

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

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

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

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

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

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

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

9. Any other items not noted above that are appatgfor audit committee review (the objective hisréo put the onus on
management to make sure that the Audit Committbeaged on all items appropriate for their consad®n consistent with the Audit
Committee charter

During these quarterly reviews, the Comparuslitors will make all necessary regulatory disties including the following,



1. Critical accounting policies

2. Material written communications
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3. Alternative accounting treatments discussed mwiémagement and auditors preferred treatment
4. Disputes with management, if any

After the above items have been reviewetheéoshtisfaction of the Audit Committee, managemethieave the meeting and the Audit
Committee will meet in closed session with the Camps Auditors to determine if any additional issureed to be addressed in the absence
of management. Upon completion of the closed sesgi@anagement will return to the meeting and thdid@ommittee will either approve
the draft financial results presented by managefieeublic release, or define a set of necessanglitions and/or follow-up actions for
management to take prior to the release of finhnegalts to the public.

Minutes:

The Audit Committee will maintain written mites of its meetings, which minutes will be filedwthe minutes of the meetings of the
Board of Directors. On a quarterly basis, the A@bmmittee Chairman will review the Audit Committ€aecklist with the Committee to
insure that all necessary Audit Committee dutiessHzeen addressed and submit an updated copy Aittie Committee Checklist to the
Chairman of the Company. The Chief Financial Offiedl act as Secretary of the Audit Committee gndpare minutes of meetings for
Audit Committee approval.
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INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN

The following constitute the provisions of @03 Employee Stock Purchase Plan of Intevac,Gapitalized terms used herein shall have
the meanings assigned to such terms in the attafseendix.

1. Purpose. The purpose of the Plan gsagide employees of the Company and its Design@tdibidiaries with an opportunity to
purchase Common Stock of the Company through ackatetupayroll deductions. It is the intention of tBompany to have the Plan qualify
as an “Employee Stock Purchase Plan” under Sedfi8rof the Code. The provisions of the Plan, adogig, shall be construed so as to
extend and limit participation in a uniform and d@triminatory basis consistent with the requiretaef Section 423.

2. Eligibility.

(a) Offering Periods. Any individuaheis an Employee as of the Enroliment Date of @ffgring Period under this Plan shall be
eligible to participate in such Offering Periodbpact to the requirements of Section 4. Additiopgtirovided that an individual is an
Employee as of a Semi-Annual Entry Date within dfefihg Period, such individual may enter such @©ffg Period on such Semi-Annual
Entry Date.

(b) Limitations. Any provisions of tiian to the contrary notwithstanding, no Emplosikeall be granted a purchase right under the
Plan (i) to the extent that, immediately after ¢gnant, such Employee (or any other person whosék stould be attributed to such Employee
pursuant to Section 424(d) of the Code) would oeyital stock of the Company or any Parent or Sudnsicbf the Company and/or hold
outstanding options to purchase such stock posgpBge percent (5%) or more of the total combineting power or value of all classes of
the capital stock of the Company or of any Parei8ubsidiary of the Company, or (ii) to the extdrat his or her rights to purchase stock
under all employee stock purchase plans (as defin€dction 423 of the Code) of the Company orRasent or Subsidiary of the Company
accrues at a rate which exceeds twenty-five thalidaiiars ($25,000) worth of stock (determinedhat Fair Market Value of the stock at the
time such purchase right is granted) for each cleyear in which such purchase right is outstamdirany time.

3. Offering Periods. The Plan shall belengented by a series of successive Offering Perigills such succession continuing thereafter
until (i) the maximum number of shares of Commooc&tavailable for issuance under the Plan have pasrhased, or (ii) terminated in
accordance with Section 19. Each new Offering FBlesttall commence on such date as determined b&dimenistrator; provided, however,
that the first Offering Period shall commence aafihst Trading Day on or after August 1, 2003. Rdministrator shall have the power to
change the duration of Offering Periods (including commencement dates thereof) with respect twdwdfferings without stockholder
approval if such change is announced prior to theduled beginning of the first Offering Periodbmaffected thereafter, except as provided
in Section 23.
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4. Participation.

(a) First Purchase Interval in thea@ifig Period. An Employee who is eligible to papate in the Plan pursuant to Section 2 shall be
entitled to participate in the first Purchase Ia&diin the first Offering Period only if such inddwal submits to the Company’s payroll office
(or its designee), a properly completed subscripéigreement authorizing payroll deductions in trenfprovided by the Administrator for
such purpose (i) no earlier than the effective dathe Form S-8 registration statement with respethe issuance of Common Stock under
this Plan and (ii) no later than five (5) busindags from the effective date of such S-8 regigirasitatement (the “Enroliment Window”). An
eligible Employee’s failure to submit the subsddptagreement during the Enroliment Window shaluitin the automatic termination of
such individual’s participation in the Offering [Ruet.

(b) Subsequent Purchase IntervalsGifeting Periods. An Employee who is eligible tatpapate in the Plan pursuant to Section 2
may become a participant by (i) submitting to tr@pany’s payroll office (or its designee), on ofdve a date prescribed by the
Administrator prior to an applicable Enrollment Batr Semi-Annual Entry Date, a properly completglossription agreement authorizing
payroll deductions in the form provided by the Adisirator for such purpose, or (ii) following areetronic or other enrollment procedure
prescribed by the Administrator.

5. Payroll Deductions.

(a) At the time a participant enrafighe Plan pursuant to Section 4, he or she shedl to have payroll deductions made on each
payday during the Offering Period in an amountaateeding ten percent (10%) of the Compensationtwiné or she receives on each such
payday; provided, that should a payday occur oaratase Date, a participant shall have the pagiemluctions made on such payday applied
to his or her account under the new Offering PeoioBurchase Interval, as the case may be. A gatits subscription agreement shall
remain in effect for successive Offering Periodess terminated as provided in Section 9.

(b) Payroll deductions authorized tpagticipant shall commence on the first paydalofeing the Entry Date and shall end on the
last payday in the Offering Period to which sucthatization is applicable, unless sooner terminatgthe participant as provided in
Section 9; provided, however, that for the firstedihg Period, payroll deductions shall commencéhanfirst payday on or following the end
of the Enrollment Window.

(c) All payroll deductions made foparticipant shall be credited to his or her accaumdter the Plan and shall be withheld in whole
percentages only. A participant may not make amjtimthal payments into such account.

(d) A participant may (i) discontinbis or her participation in the Plan as provide&éttion 9, (ii) increase the rate of his or her
payroll deductions once during each Purchase lateand (iii) decrease the rate of his or her phgeductions once during each Purchase
Interval by (x) properly completing and submittitegthe Company’s payroll office (or its designe®),or before a date prescribed by the
Administrator prior to an applicable Purchase Dateew subscription agreement authorizing the ohamgayroll deduction rate in the form
provided
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by the Administrator for such purpose, or (y) fellag an electronic or other procedure prescribethiyAdministrator. If a participant has
not followed such procedures to change the rapagfoll deductions, the rate of his or her paydeliuctions shall continue at the originally
elected rate throughout the Offering Period andriuOffering Periods (unless terminated as providegection 9). The Administrator may,
its sole discretion, change or institute any liastto the nature and/or number of payroll deduatid® changes that may be made by
participants during any Offering Period. Any chamgeayroll deduction rate made pursuant to thistiSe 5(d) shall be effective as of the
first full payroll period following five (5) busirss days after the date on which the change is tmatiee participant (unless the Administra
in its sole discretion, elects to process a giveamnge in payroll deduction rate more quickly).

(e) Notwithstanding the foregoingtite extent necessary to comply with Section 428Jf the Code and Section 2(b), a
participant’s payroll deductions may be decreasezkto percent (0%) at any time during a Purchatssal. Payroll deductions shall
recommence at the rate originally elected by théigipant effective as of the beginning of theffitairchase Interval which is scheduled to
end in the following calendar year, unless ternaddiy the participant as provided in Section 9.

(f) At the time the purchase righeieercised, in whole or in part, or at the time samell of the Company’s Common Stock issued
under the Plan is disposed of, the participant mate adequate provision for the Company’s fedstate, or other tax withholding
obligations, if any, that arise upon the exercithe purchase right or the disposition of the Camrtock. At any time, the Company may,
but shall not be obligated to, withhold from thetzdpant’s compensation the amount necessarnh®Company to meet applicable
withholding obligations, including any withholdimgquired to make available to the Company any &udtions or benefits attributable to
the sale or early disposition of Common Stock keyEmployee.

6. Grant of Purchase Right. On the EnretiirDate of each Offering Period, or the Semi-Anirdry Date of each Offering Period for
each Employee who entered such Offering Period $erai-Annual Entry Date, each Employee particigaiimsuch Offering Period shall be
granted a purchase right to purchase on each Rgébate during such Offering Period (at the appleE®urchase Price) up to a number of
shares of Common Stock determined by dividing qaticipants payroll deductions accumulated prior to such Rage Date and retained
the participant’s account as of the Purchase Datadapplicable Purchase Price; provided thabiewvent shall a participant be permitted to
purchase during each Purchase Interval more th@rsifares of Common Stock (subject to any adjustmensuant to Section 18), and
provided further that such purchase shall be subgethe limitations set forth in Sections 2(b) &d'he Employee may accept the grant of
such purchase right by electing to participatéhaPlan in accordance with the requirements ofi@edt The Administrator may, for future
Offering Periods, increase or decrease, in itslabsdiscretion, the maximum number of shares ah@on Stock that a participant may
purchase during each Purchase Interval of suctri@ff@eriod. Exercise of the purchase right sheduo as provided in Section 7, unless the
participant has withdrawn pursuant to Section & parchase right shall expire on the last day efQiffering Period.
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7. Exercise of Purchase Right.

(a) Unless a participant withdrawarrthe Plan as provided in Section 9, his or heclpage right for the purchase of shares of
Common Stock shall be exercised automatically erPtirchase Date, and the maximum number of futeshgubject to purchase right shall
be purchased for such participant at the applicBatehase Price with the accumulated payroll déolugtin his or her account. No fractional
shares of Common Stock shall be purchased; anppagductions accumulated in a participaratcount which are not sufficient to purct
a full share shall be retained in the participaatsount for the subsequent Purchase Interval feri®f Period, subject to earlier withdrawal
by the participant as provided in Section 9. Anlyeotfunds left over in a participant’s account iaftee Purchase Date shall be returned to the
participant. During a participant’s lifetime, a peipant’s purchase right to purchase shares helesus exercisable only by him or her.

(b) Notwithstanding any contrary Pfovision, if the Administrator determines that,agiven Purchase Date, the number of shares
of Common Stock with respect to which purchasetsigiie to be exercised may exceed (i) the numbsharies of Common Stock that were
available for sale under the Plan on an Entry Datbe applicable Offering Period, or (ii) the nuenlof shares of Common Stock available
for sale under the Plan on such Purchase Daté\adhenistrator may in its sole discretion (x) progithat the Company shall make a pro rata
allocation of the shares of Common Stock avail&deurchase on such Entry Date or Purchase Datapplicable, in as uniform a manne
shall be practicable and as it shall determingsisdle discretion to be equitable among all pigdiats exercising purchase rights to purchase
Common Stock on such Purchase Date, and contieu®ffiering Period then in effect, or (y) providetithe Company shall make a pro rata
allocation of the shares of Common Stock availédaourchase on such Entry Date or Purchase Dat@pplicable, in as uniform a manne
shall be practicable and as it shall determingsisdle discretion to be equitable among all pigdiats exercising purchase rights to purchase
Common Stock on such Purchase Date, and termimat®ffering Period then in effect pursuant to Secfi9. The Company may make pro
rata allocation of the shares of Common Stock afsgl on the Entry Date of any applicable Offerirgi®d pursuant to the preceding
sentence, notwithstanding any authorization of tiattl shares of Common Stock for issuance undePthn by the Company’s shareholders
subsequent to such Entry Date.

8. Delivery. As soon as administrativeipgiicable after each Purchase Date on which ahpsecof shares of Common Stock occurs
Company shall arrange the delivery to each pasditipthe shares purchased upon exercise of hisrguurchase right in a form determined
the Administrator (in its sole discretion). No peigant shall have any voting, dividend, or othlearholder rights with respect to shares of
Common Stock subject to any purchase right gramteiér the Plan until such shares have been purdlzasbdelivered to the participant as
provided in this Section 8.

9. Withdrawal.

(a) Under procedures established byAtiministrator, a participant may withdraw all Imgit less than all the payroll deductions
credited to his or her account and not yet usezkéocise his or her purchase right under the Rlanyatime by (i) submitting to the
Company’s payroll office (or its designee) a writtetice of withdrawal in the form prescribed by
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the Administrator for such purpose, or (ii) follawgi an electronic or other withdrawal procedure guibed by the Administrator. All of the
participants payroll deductions credited to his or her accatiall be paid to such participant as promptlyrasticable after the effective d¢
of his or her withdrawal and such participant’'sghase right for the Offering Period shall be autticadly terminated, and no further payroll
deductions for the purchase of shares shall be rfioadeich Offering Period. If a participant withdisfrom an Offering Period, payroll
deductions shall not resume at the beginning ostleeeeding Offering Period unless the participesgnrolls in the Plan in accordance with
the provisions of Section 4.

(b) A participant’s withdrawal from @ffering Period shall not have any effect upondriger eligibility to participate in any similar
plan that may hereafter be adopted by the Compeitysucceeding Offering Periods that commence #iietermination of the Offering
Period from which the participant withdraws.

10. Termination of Employment. In the eivemarticipant ceases to be an Employee of an &maplhis or her purchase right shall
immediately expire and any payroll deductions destito such participant’'s account during the OfffgriPeriod but not yet used to purchase
shares of Common Stock under the Plan shall benedito such participant or, in the case of hiserdeath, to the person or persons entitled
thereto under Section 14, and such participant'sh@ase right shall be automatically terminated.

11. Interest. No interest shall accrugtmnpayroll deductions of a participant in the Plan
12. Stock.

(a) Subject to adjustment upon chamgeapitalization of the Company as provided ictidam 18, the maximum number of shares of
Common Stock which shall be made available for satier the Plan shall be 250,000 shares plus argshvhich have been reserved but
issued under the Company’s 1995 Employee StockiaaecPlan as of the date of its termination.

(b) Shares of Common Stock to be éeéd to a participant under the Plan shall be tegid in the name of the participant or in the
name of the participant and his or her spouse.

13. Administration. The Administrator dhrediminister the Plan and shall have full and esigkel discretionary authority to construe,
interpret and apply the terms of the Plan, to deitee eligibility and to adjudicate all disputediata filed under the Plan. Every finding,
decision and determination made by the Administrsiball, to the full extent permitted by law, bedi and binding upon all parties.

14. Designation of Beneficiary.

(a) A participant may designate a ffiersy who is to receive any shares of Common td cash, if any, from the participant’s
account under the Plan in the event of such ppéitis death subsequent to an Purchase Date oh widqurchase right is exercised but
prior to delivery to such participant of such sisaaad cash. In addition, a participant may des&adieneficiary who is to receive any cash
from the participant’s account under the Plan sndkent of
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such participant’s death prior to exercise of thechase right. If a participant is married anddisignated beneficiary is not the spouse,
spousal consent shall be required for such desamad be effective.

(b) In the event of the death of aipgrant and in the absence of a beneficiary vgla#signated under the Plan who is living at the
time of such participant’s death, the Company sthilver such shares and/or cash to the executadministrator of the estate of the
participant, or if no such executor or administratas been appointed (to the knowledge of the Cogj)pthe Company, in its discretion, may
deliver such shares and/or cash to the spouseamytone or more dependents or relatives of thiécmant, or if no spouse, dependent or
relative is known to the Company, then to such oplgeson as the Company may designate.

(c) All beneficiary designations undigis Section 14 shall be made in such form andrmaaas the Administrator may prescribe from
time to time.

15. Transferability. Neither payroll detioos credited to a participant’s account nor agits with regard to the exercise of a purchase
right or to receive shares of Common Stock undePfan may be assigned, transferred, pledged erwite disposed of in any way (other
than by will, the laws of descent and distribut@ras provided in Section 14) by the participanty Auch attempt at assignment, transfer,
pledge or other disposition shall be without effestcept that the Company may treat such act aeation to withdraw from an Offering
Period in accordance with Section 9.

16. Use of Funds. All payroll deductioeseived or held by the Company under the Plan reayskd by the Company for any corporate
purpose, and the Company shall not be obligatsgégoegate such payroll deductions. Until sharé€soofimon Stock are issued under the |
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transferagf the Company), a participant shall
only have the rights of an unsecured creditor wepect to such shares.

17. Reports. Individual accounts shalhiantained for each participant in the Plan. Stateisof account shall be given to participating
Employees at least annually, which statements skaflorth the amounts of payroll deductions, thecRase Price, the number of shares of
Common Stock purchased and the remaining cashdmldrany.

18. Adjustments, Dissolution, Liquidatidvierger or Change of Control.

(a) Adjustments. In the event that diwydend or other distribution (whether in therfoof cash, Common Stock, other securities, or
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up, spin-off, combination,
repurchase, or exchange of Common Stock or otlerrisies of the Company, or other change in th@arate structure of the Company
affecting the Common Stock such that an adjustrsesi¢termined by the Administrator (in its solect&ion) to be appropriate in order to
prevent dilution or enlargement of the benefitpatential benefits intended to be made availablfeuthe Plan, then the Administrator shall,
in such manner as it may deem equitable, adjustuh@er and class of Common Stock which may beeied under the Plan, the Purchase
Price per share and the
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number of shares of Common Stock covered by eadhase right under the Plan which has not yet leeercised, and the numerical limits
of Section 6.

(b) Dissolution or Liquidation. In thgent of the proposed dissolution or liquidatiortted Company, the Offering Period then in
progress shall be shortened by setting a new Psedbate (the “New Purchase Date”), and shall teateirmmediately prior to the
consummation of such proposed dissolution or ligtiah, unless provided otherwise by the Board. Nlbe/ Purchase Date shall be before
date of the Company’s proposed dissolution or tigtion. The Board shall notify each participaniviiiting, at least ten (10) business days
prior to the New Purchase Date, that the Purchade for the participart’ purchase right has been changed to the New Pagrdate and th
the participant’s purchase right shall be exercagdmatically on the New Purchase Date, unless pisuch date the participant has
withdrawn from the Offering Period as provided icgon 9.

(c) Merger or Change of Control. le #avent of a merger of the Company with or intoth@ocorporation or a Change of Control,
each outstanding purchase right shall be assumand equivalent purchase right substituted by tleeessor corporation or a Parent or
Subsidiary of the successor corporation. In thenetlet the successor corporation refuses to assusigstitute for the purchase right, the
Purchase Interval then in progress shall be shedtéy setting a new Purchase Date (the “New Puecbase”) and the Offering Period then
in progress shall end on the New Purchase DateNEmePurchase Date shall be before the date aEtimepany’s proposed merger or
Change of Control. The Administrator shall notich participant in writing, at least ten (10) besis days prior to the New Purchase Date,
that the Purchase Date for the participant’s pwselraght has been changed to the New PurchaseabDdtihat the participant’s purchase right
shall be exercised automatically on the New Purelizete, unless prior to such date the participastvithdrawn from the Offering Period as
provided in Section 9.

19. Amendment or Termination.

(a) The Administrator may at any tiarel for any reason terminate or amend the Plarefias otherwise provided in the Plan, no
such termination can affect purchase rights preshogranted under the Plan, provided that an OfteReriod may be terminated by the
Administrator on any Purchase Date if the Admiidir determines that the termination of the Plan the best interests of the Company and
its stockholders. Except as provided in Sectioad® this Section 19, no amendment may make anygehiarany purchase right theretofore
granted which adversely affects the rights of aatipipant. To the extent necessary to comply \Biietion 423 of the Code (or any successor
rule or provision or any other applicable law, fegion or stock exchange rule), the Company sHathio stockholder approval in such a
manner and to such a degree as required.

(b) Without stockholder consent anthait regard to whether any participant rights meayconsidered to have been “adversely
affected,” the Administrator shall be entitled ttange the Offering Periods, limit the frequency/andumber of changes in the amount
withheld during an Offering Period, establish thelange ratio applicable to amounts withheld imaency other than U.S. dollars, permit
payroll withholding in excess of the amount destgday a participant in order to adjust for delaysnistakes in the Company’s processing
of properly completed withholding elections, esiglbfeasonable waiting and adjustment periods and/o
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accounting and crediting procedures to ensureatiatunts applied toward the purchase of Common Stoakach participant properly
correspond with amounts withheld from the partinifmCompensation, and establish such other limitat@rprocedures as the Administr:
determines in its sole discretion advisable whiehansistent with the Plan.

(c) In the event the Administratoratetines that the ongoing operation of the Plan reaylt in unfavorable financial accounting
consequences, the Board may, in its discretiontarthe extent necessary or desirable, modify agrairthe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase effier any Offering Period including an Offering Perunderway at the time of the change in
Purchase Price;

(ii) shortening any Offeringribd so that Offering Period ends on a new Puelade, including an Offering Period underway
at the time of the Board action; and

(iii) allocating shares.
Such modifications or amendments shall notirecstockholder approval or the consent of any Plrticipants.

20. Notices. All notices or other commuations by a participant to the Company under aoimnection with the Plan shall be deeme
have been duly given when received in the form i§ipeldoy the Company at the location, or by thesper designated by the Company for
receipt thereof.

21. Conditions Upon Issuance of Sharearezhof Common Stock shall not be issued with iEgpea purchase right under the Plan
unless the exercise of such purchase right anigsb@ance and delivery of such shares pursuanttthehall comply with all applicable
provisions of law, domestic or foreign, includingithout limitation, the Securities Act of 1933, @®ended, including the rules and
regulations promulgated thereunder, the Exchandedd the requirements of any stock exchange upgochvthe shares may then be listed,
and shall be further subject to the approval ofnselifor the Company with respect to such compéanc

As a condition to the exercise of a purchagetrthe Company may require the person exercisimalp purchase right to represent and
warrant at the time of any such exercise that ltlages are being purchased only for investment atibut any present intention to sell or
distribute such shares if, in the opinion of colifisethe Company, such a representation is reduiseany of the aforementioned applicable
provisions of law.

22. Term of Plan. The Plan shall beconfiectifre upon the earlier to occur of its adoptigrifee Board or its approval by the
stockholders of the Company. It shall continueffaa until terminated pursuant to Section 19.

23. Automatic Transfer to Low Price OffegiPeriod. To the extent permitted by any appliedlvs, regulations, or stock exchange
rules if the Fair Market Value of the Common Stockany Purchase Date in an Offering Period is Iavan the Fair Market Value of the
Common Stock on the Enroliment Date of such Offgferiod, then all participants in such Offeringiéa
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shall be automatically withdrawn from such Offeridgriod immediately after the exercise of theirghase right on such Purchase Date and
automatically re-enrolled in the immediately follmg Offering Period and the current Offering Persbll automatically terminate after such
purchase of shares on the Purchase Date. The Astrator may shorten the duration of such new QftgReriod within five (5) business
days following the start date of such new Offerffegiod.

-0-




Table of Contents
APPENDIX
The following definitions shall be in effeatder the Plan:
Definitions.
(a) “Administrator” means the Boardamy committee thereof designated by the Boardd@om@ance with Section 13.
(b) “Board” means the Board of Dirastof the Company.
(c) “Change of Control” means the acence of any of the following events:

(i) Any “person” (as such teisrused in Sections 13(d) and 14(d) of the Exchakg}) becomes the “beneficial owner” (as
defined in Rule 13d-3 of the Exchange Act), dingotl indirectly, of securities of the Company regaeting fifty percent (50%) or more of the
total voting power represented by the Company’s thgstanding voting securities; or

(i) The consummation of thaesor disposition by the Company of all or subttdiy all of the Company’s assets; or

(iif) The consummation of anger or consolidation of the Company, with any ott@rporation, other than a merger or
consolidation which would result in the voting setes of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted uting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the
total voting power represented by the voting seéi@sriof the Company, or such surviving entity srgairent outstanding immediately after
such merger or consolidation.

(iv) A change in the compasitiof the Board, as a result of which fewer thanagority of the Directors are Incumbent Direct:
“Incumbent Directors” means Directors who eithej e Directors as of the effective date of thenRfaursuant to Section 22), or (B) are
elected, or nominated for election, to the Boarthlie affirmative votes of at least a majoritytlidse Directors whose election or nomina
was not in connection with any transaction describesubsections (i), (ii) or (iii) or in connectiavith an actual or threatened proxy contest
relating to the election of Directors of the Comypan

(d) “Code” means the Internal Revenue&oid1986, as amended.
(e) “Common Stock” means the common stfadke Company.
(f) “Company” means Intevac, Inc., a @atiia corporation.

(g) “Compensation” means an Employee&elstraight time gross earnings, but exclusiveagfpents for commissions, overtime, shift
premium and other compensation.
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(h) “Designated Subsidiary” means anysidiary that has been designated by the Admingtfabm time to time in its sole discretion
as eligible to participate in the Plan.

(i) “Director” means a member of the Babar

()) “Employee” means any individual wheod common law employee of an Employer and is ouetity employed for at least twenty
(20) hours per week and more than five (5) montteny calendar year by the Employer. For purposésecPlan, the employment
relationship shall be treated as continuing inteute the individual is on sick leave or other leaxf absence approved by the Company.
Where the period of leave exceeds 90 days anahttiedual’s right to reemployment is not guarante@tier by statute or by contract, the
employment relationship shall be deemed to hawriteted on the 91st day of such leave.

(k) “Employer” means any one or all ot tGompany and its Designated Subsidiaries.

() “Enroliment Date” means the first @ilag Day of each Offering Period.

(m) “Entry Date” means the Enrollment ®at Semi-Annual Entry Date on which an individbatomes a participant in the Plan.
(n) “Exchange Act” means the Securitigstiange Act of 1934, as amended.

(o) “Fair Market Value” means, as of afate, the value of Common Stock determined asvstio

(i) If the Common Stock is listed any established stock exchange or a nationddanhaystem, including without limitation the
Nasdaq National Market or The Nasdagq SmallCap Mark&€he Nasdaq Stock Market, its Fair Market Vashall be the closing sales pr
for the Common Stock (or the closing bid, if noesalvere reported) as quoted on such exchangetensys the date of determination, as
reported inThe Wall Street Journar such other source as the Administrator deenbie| or;

(i) If the Common Stock is regdy quoted by a recognized securities dealer élling prices are not reported, its Fair Market
Value shall be the mean of the closing bid and digkizes for the Common Stock on the date of deteation, as reported ihhe Wall Street
Journalor such other source as the Administrator deenebte| or;

(iii) In the absence of an estidd market for the Common Stock, its Fair Makkalue shall be determined in good faith by the
Administrator.

(p) “Offering Periods” means the succesgieriods of approximately twenty-four (24) monthach comprised of one or more
successive Purchase Intervals. The duration anddiof Offering Periods may be changed pursuaection 3 of this Plan.

(q) “Parent” means a “parent corporatiovhether now or hereafter existing, as define&attion 424(e) of the Code.
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() “Plan” means this 2003 Employee StBckchase Plan.

(s) “Purchase Date” means the last Tgadiay in January and July of each year. The fistRase Date under the Plan shall be
January 30, 2004.

(t) “Purchase Interval” shall mean thempximately six (6) month period running from thestf Trading Day in February of each year
through the last Trading Day in July of each yadir@m the first Trading Day in August of each y#amough the last Trading Day in January
of the following year. However, the initial Purclkdsterval shall commence on the Enrollment Dattheffirst Offering Period and end on
last Trading Day in January 2004.

(u) “Purchase Price” means, for eachigpent, an amount equal to eighty-five percen®f3®f the Fair Market Value of a share of
Common Stock on (i) the Participant’s Entry Dat ithat Offering Period, or (ii) on the Purchasaeé)avhichever is lower; provided
however, that the Purchase Price may be adjustédebfdministrator pursuant to Section 19.

(v) “Semi-Annual Entry Date” means thestiTrading Day of each Purchase Interval provithed such Trading Day is not an
Enrollment Date.

(w) “Subsidiary” means a “subsidiary comtion,” whether now or hereafter existing, asroef in Section 424(f) of the Code.
(x) “Trading Day” means a day on whick th.S. national stock exchanges and the Nasdagr8yase open for trading.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Kevin Fairbairn and Charles B. Eddy lll, otheir of them, are hereby appointed as the lawfehtggand proxies of the undersigned (with
all powers the undersigned would possess if pellsomesent, including full power of substitutiotg represent and to vote all shares of
capital stock of Intevac, Inc. which the undersijiseentitled to vote at our Annual Meeting of SHalders on May 14, 2003, and at any
adjournments or postponements thereof, as followthe reverse side.

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

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury, RdlD. Hempstead, David N. Lambeth, Robert LemastdnJoseph
Smeac
FOR 0O WITHHELD 0O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spaceédaabelow.)
2.  Proposal to approve the 2003 Intevac Employee Seackhase Plan and reserve the issuance of 256k@00s thereunde
FOR 0O AGAINST 0O ABSTAIN 0O
3.  Proposal to ratify the appointment of Grant ThomLLP as independent public accountants of Irddwathe fiscal year ending
December 31, 200:
FOR 0O AGAINST O ABSTAIN 0O
4.  Transaction of any other business which may prgpmine before the meeting and any adjournment stppoement therec
DATE: , 2003
(Signature’

(Signature if held jointly

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

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



