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WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

INTEVAC, INC.
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(ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBERNCLUDING
AREA CODE, OF REGISTRANT'S PRINCIPAL EXECUTIVE OFFI CES)

NORMAN H. POND
CHAIRMAN OF THE BOARD
PRESIDENT AND CHIEF EXECUTIVE OFFICER
INTEVAC, INC.
3550 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054
(408) 986-9888
(NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE BMBER,
INCLUDING AREA CODE, OF AGENT FOR SERVICE)

COPIES TO:

GARI L. CHEEVER, ESQ.
BROBECK, PHLEGER & HARRISON LLP
TWO EMBARCADERO PLACE
2200 GENG RD.

PALO ALTO, CALIFORNIA 94303
(415) 424-0160

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
From time to time after this Registration Statentstomes effective.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the

following box. [ ]

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.

[X]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) uniter Securities Act, please check the following

box and list the Securities Act registration staaatmumber of the earlier effective registratiatesent for the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghidier effective registration statement for thene offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]



CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED

TITLE OF EACH CLASS AMOUNT MAXIMUM MAXIMUM

OF SECURITIES TO BE TO BE OFFERING PRICE ~ AGGREGATE AMOUNT OF
REGISTERED REGISTERED PER UNIT(1) OFFERING PRICE(1) REGISTRATION FEE

6-1/2% Convertible Subordinated Notes

due 2004 ........ccooovvvnrinns $57,500,000 100% $57,500,000 $17,425

Common Stock, no par value.......... 2) - - 3)

(1) Estimated solely for the purpose of calculatimg registration fee.

(2) Such indeterminate number of shares of CommockSas shall be required for issuance upon coirersf the Notes being registered
hereunder.

(3) No additional consideration will be received foe Common Stock and, therefore, no registrateris required pursuant to Rule 457(i).

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A@F 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, AGNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF ANY OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

SUBJECT TO COMPLETION, DATED MARCH 31, 1997
PROSPECTUS
INTEVAC, INC.
$57,500,000

6 1/2% CONVERTIBLE SUBORDINATED NOTES DUE 2004 AND SHARES OF COMMON STOCK ISSUABLE UPON
CONVERSION THEREOF

This Prospectus relates to resales from time te tisnholders of $57,500,000 aggregate principaluarmnof 6 1/2% Convertible Subordinated
Notes due 2004 (the "Convertible Notes") of Intevac. (the "Company") and the shares of CommowgiSteo par value (the "Commt
Stock™) of the Company issuable upon the conversfahe Convertible Notes (the "Conversion ShareBHie Convertible Notes and the
Conversion Shares may be offered from time to fionéhe accounts of the securityholders named hdtbe "Selling Securityholders"). The
Convertible Notes and Conversion Shares issualia apnversion thereof were issued in a privategoteant by the Company to certain
institutional investors and non-U.S. investors @bfiary and March of 1997.

The Convertible Notes will mature on March 1, 20bderest on the Convertible Notes will be paid samually on March 1 and Septembe
of each year, commencing September 1, 1997. TheedCinle Notes are convertible, at the option @ tiolder thereof, at any time after 90
days following the last date of original issuanteeréof and prior to maturity, unless previouslyeetied or repurchased, into shares of
Common Stock at a conversion price of $20.625 pares subject to adjustment in certain events.

The Convertible Notes are redeemable, in whole @airt, at the option of the Company, at any timewd after March 3, 2000, at the
redemption prices set forth herein together wittraed interest. The Convertible Notes do not preyat any sinking fund. Upon a
Designated Event (as defined), holders of the Cuitke Notes will have the right, subject to centagstrictions and conditions, to require the
Company to purchase all or any part of the Conlvierfilotes at a purchase price equal to 101% gbtimeipal amount thereof together with
accrued and unpaid interest to the date of purcl@ese="Description of Convertible Notes -- Repusehat the Option of Holders."

The Convertible Notes are unsecured obligationh®Company and are subordinate in right of payrteeatl Senior Debt (as defined) of the
Company. As of February 28, 1997, the Company Ipadoximately $2 million of indebtedness outstandimat would have constituted
Senior Debt.

The Convertible Notes and the Conversion Sharesheayffered by the Selling Securityholders fromeita time in transactions (which may
include block transactions in the case of the Cmiga Shares) on any exchange or market on which securities are listed or quoted, as
applicable, in negotiated transactions, througbratination of such methods of sale, or otherwiséxad prices that may be changed, at
market prices prevailing at the time of sale atggirelated to prevailing market prices, or at tiatgd prices. The Selling Securityholders
may effect such transactions by selling the CoiitveriNotes or Conversion Shares directly or tohwotigh broker-dealers, who may receive
compensation in the form of discounts, concessiort®mmissions from the Selling Securityholders/anthe purchasers of the Convertible
Notes or Conversion Shares for whom such bi-dealers may act as agents or to whom they mawsdiincipals, or both (which
compensation as to a particular broker-dealer nfiglih excess of customary commissions). The Cognpéhnot receive any of the
proceeds from the sale of the Convertible NoteSanversion Shares by the Selling Securityholdeing. Company has agreed to pay all
expenses incident to the offer and sale of the €dille Notes and Conversion Shares offered bys#iing Securityholders hereby, except
that the Selling Securityholders will pay all undeting discounts and selling commissions, if aBge "Plan of Distribution.”

The Convertible Notes are currently eligible fading on the PORTAL Market. Convertible Notes gultlsuant to this Prospectus will not
remain eligible for trading on the PORTAL MarkehelfCommon Stock is traded on the Nasdaq Nationakédander the symbol "IVAC."

THE CONVERTIBLE NOTES AND THE COMMON STOCK OFFERED HEREBY INVOLVE A HIGH DEGREE OF RISK.
SEE "RISK FACTORS" BEGINNING ON PAGE 8. THESE SECUR ITIES HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION, NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SEC URITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS E.



The date of this Prospectus is , 19



AVAILABLE INFORMATION

The Company has filed with the Securities and ErgeaCommission (the "Commission") a Registraticaate3hent under the Securities Ac
1933, as amended (the "Securities Act"), on Forgh(fgether with all amendments and exhibits tliyraith respect to the Convertible
Notes and Conversion Shares offered hereby. ThispRectus does not contain all of the informatidrfah in the Registration Statement :
the exhibits thereto, certain parts of which hagerbomitted in accordance with the rules and réiguis.of the Commission. For further
information with respect to the Company, the Cotilbkr Notes and the Common Stock offered hereldgreace is made to the Registration
Statement and the exhibits thereto. Statementsicmat in this Prospectus regarding the contengspfcontract or other document are not
necessarily complete and in each instance refeiisreaeby made to the copy of such contract ounha@nt filed as an exhibit to the
Registration Statement. Copies of the Registrefimtiement and the exhibits thereto may be inspgefigttbut charge, at the principal office
of the Commission located at 450 Fifth Street, N.Washington, D.C. 20549, the Commission's Regi@ffites located at Seven World
Trade Center, 13th Floor, New York, New York 10048d at Citicorp Center, 500 West Madison StreeiteS1400, Chicago, lllinois 60661,
or obtained upon payment of prescribed rates ftrPublic Reference Section of the Commissiorsairincipal office.

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmal®d (the "Exchange Act"), and, in
accordance therewith, files reports, proxy statamand other information with the Commission. Stegborts, proxy statements and other
information can be inspected and copied at theipuelerence facilities maintained by the Commissab Room 1024, 450 Fifth Street, N.\
Washington, D.C. 20549, and at the Commission'sdrRed Offices located at Seven World Trade Cerit8th Floor, New York, New York
10048 and at Citicorp Center, 500 West Madisoneft®uite 1400, Chicago, lllinois 60661. The Consigis maintains a website that
contains reports, proxy and information statemants other information regarding registrants thatdiectronically with the Commission.
The address of such web site is http://www.sec.gbe. Company's Common Stock is listed on the Nad@sipnal Market, 1735 K Street,
N.W., Washington, D.C. 20006, and reports, proggeshents and other information concerning the Coppan be inspected at said offi
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INFORMATION INCORPORATED BY REFERENCE

The following documents filed by the Company witle Commission (File No. 000-26946) pursuant toBkehange Act are incorporated
herein by reference:

1. The Company's Annual Report on Form 10-K forfibeal year ended December 31, 1996 (the "ForrK')0-

2. The Company's Proxy Statement for its 1996 AhRleeting of Shareholders, dated April 15, 1996 éotthan the portions thereof deemed
not filed with the Commission).

3. The Company's Current Reports on Form 8-K filad~ebruary 20, 1997 and March 11, 1997.

In addition, all reports and other documents subsetly filed by the Company pursuant to Section&}3.3(c), 14 or 15(d) of the Exchange
Act after the date of this Prospectus and prigh&termination of the offering of the securitiesdby shall be deemed to be incorporated by
reference in this Prospectus from the date ofditii such documents. Any statement contained iocaitent incorporated by reference he
shall be deemed to be modified or superseded fgoges of this Prospectus to the extent that arstait contained herein or in any
subsequently filed document that is also or is dmkto be incorporated by reference herein modifiesupersedes such statement. Any such
statement so modified or superseded shall not emed, except as so modified or superseded, toittdasd part of this Prospectus.

The Company will provide without charge to eachsper including any beneficial owner, to whom thiegpectus is delivered, upon the
written or oral request of such person, a copyngfand all of the documents that are incorporatzeih by reference (other than exhibits to
such documents, unless such exhibits are spedjficalorporated by reference into such documeRsjjuests for such documents should be
directed to Intevac, Inc., Attn: Investor Relatip8550 Bassett Street, Santa Clara, California @5tf#ephone number:

(408) 986-9888.

"Intevac” and "DStar" are registered trademarks of the Companys Phdspectus also contains other trademarks @@ ohgpany and includs
tradenames and trademarks of other companies.



PROSPECTUS SUMMARY

The following summary is qualified in its entirdty, and is subject to, the more detailed infornmatippearing elsewhere or incorporated by
reference in this Prospectus, including the infdiomaset forth under "Risk Factors." This Prospeatantains forward-looking statements
which involve risks and uncertainties. The Compsuagtual results may differ significantly from ttesults discussed in the forward-looking
statements. Factors that might cause such a differimclude, but are not limited to, those discdss€'Risk Factors."

THE COMPANY

Intevac, Inc. ("Intevac” or the "Company") is ade@ay supplier of static sputtering systems andiedlananufacturing equipment used to
manufacture thin-film disks for computer hard diskves. Sputtering is a complex vacuum depositi@mtess used to deposit multiple thin-
film layers on a disk. The Company's primary ohjexts to be the industry leader in supplying digkittering equipment by providing disk
sputtering systems which have both the highestadivgerformance and the lowest cost of ownershign@industry. The Company's principal
product, the MDP-250B, which is the fourth genenatdf the Company's Magnetic Disk Processing ("MD#y5tem, enables disk
manufacturers to achieve high coercivities, higimal-to-noise ratios, minimal disk defects, duriabénd uniformity, all of which are
necessary in the production of high performanagh lsepacity disks. Additionally, the Company'sistaystems allow disk manufacturers to
achieve low production costs through high yieldhhiiptime, and low acquisition, operating and fed costs.

To leverage its expertise in thin-film disk prodoat the Company has acquired and intends to aequidevelop related businesses, products
and technologies that enable it to expand its atipeoduct offerings. For example, in 1996 the Campcompleted three acquisitions,
including a company that manufactures disk lubidcaequipment and a company that manufactures costiap/start test equipment for hard
disk drives and components, and the Company iedidevelopment of a disk laser-texturing producaddition, the Company believes that
its expertise and technology may have applicatathsr than for thin-film disk manufacturing andrighe process of expanding its product
offerings to other areas, such as flat panel displanufacturing equipment and electro-optical poislu

Market demand for disk drives is growing rapidiyrrailated by demand for new and more powerful cotes, the growing use of
sophisticated network servers and the developnfenboe memory intensive software, such as WindowsaNd multimedia applications.
The strong growth in unit shipments of disk drites in turn stimulated the growth of the thin-fillisk market. With the increasing demand
for reliable, rapid access storage and the inteosgetitiveness in the disk drive industry, thimfidisk manufacturers continually seek to
produce higher capacity thin-film disks at a lowest per megabyte of storage. Traditionally, thim-tisk manufacturers used in-line
systems for disk sputtering. In 1982, Varian formadolisiness unit to design a disk sputtering systemaddress certain inherent limitations of
the in-line sputtering architecture. That businessyuired by the Company in 1991, developed asidigk, multiple chamber static sputtering
system, similar in concept to the single wafer pesing machines used by the semiconductor indudtey Company's static systems differ
from in-line systems in that static sputtering pdes for deposition with no relative movement bedwéhe sputtering source and the disk
being coated. This provides advantages in disloumity and precise control of process parametdrs. 3enefits of the static approach have
caused a number of leading disk manufacturersitchpse the Company's static systems. Additionalignging requirements in thin-film
disk technology, such as the trend towards higtslr ebercivity, lower flying heights, reduced sitict and the use of MR heads, as well as
production of disks in new locations, has createded for the purchase of new sputtering systems.

The Company typically offers its static sputtergygtems to both captive and merchant filim-disk manufacturers at list prices ranging fr
$2.0 million to $3.5 million depending on configticm. Since 1991, Intevac systems have been iestédir or ordered by the following
customers: Akashic Memories, Fuji Electric, HitadhMT Technology, IBM, Komag, MaxMedia, Mitsubist8eagate Technology, Sony,
Stormedia, Tae Il Media Co., Trace Storage Techgytnd Western Digital. Based on data publishe@nendFOCUS in March 1996, an
independent market research firm, the Company\msi& has the largest number of installed statigtering systems worldwide. Based u;
MDP shipments, the Company believes it had 99 sysiastalled as of December 31, 1996. The Compelfyand markets its products
directly in the United States, and through exclegiistributors in Japan and Korea. The Companyeh&blished a subsidiary in Singapore
and a branch office in Taiwan to support custormefoutheast Asia. The Company's backlog was $68libn at December 31, 1996.
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SUMMARY CONSOLIDATED FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE AND RATIO DATA)

YEAR ENDED DECEMBER 31,

1994 1995 1996
CONSOLIDATED STATEMENTS OF INCOME DATA:
NEtrEVENUES....ocvvvieiiiiieiiienenee e $20,451 $42,882 $88,232
Cost of net revenues........ccccevveeeevcceees s 12,657 27,714 55,652
Gross Profite...ccccccccciiiiiiiiieeeeees e 7,794 15,168 32,580
Operating Expenses:
Research and development.............c......... 3,515 2,603 8,425
Selling, general and administrative............ 2,248 4,550 8,391
Acquired in-process research and development... -- - 5,835 2)
Operating iNCOME..........cvvevereieeeeerennnnnns 2,031 8,015 9,929 2)
Income from continuing operations................ 1,675 5,765 4,973
Income (loss) from discontinued operations....... ... (267) 1,335 -
Net inCome.........ccovvevvvveeiiecciee e, ... $1,408 $7,100 $4,973 )
Income per share from continuing operations(1)... .$016 $ 054 $ 0.39 )
Net income per share(1)........ccceeeeeiiiene $ 014 $ 067 $ 0.39 )
Shares used in per share calculations(l).......... .. 10,285 10,606 12,901
RATIO OF EARNINGS TO FIXED CHARGES(3):
.................... 13.20x 43.39x 22.57 X
2.78 X

DECEMBER 31, 1996

ACTUAL AS ADJUST ED(4)
(UNAUDIT ED)
CONSOLIDATED BALANCE SHEET DATA:

Cash, cash equivalents and short-term investments .. $ 938 $ 56,0 26
Working capital 15,847 70,9 35
Total aSSets......ccccevvvveveeiiiiieeeeinn. 68,085 125,5 85
Long-term debt:

6 1/2% Convertible Subordinated Notes due 2004. - 57,5 00

Other......coooiiiiiieee 730 7 30
Total shareholders' equity.......cccccoeeveeeeeee e 33,736 33,7 36

(1) See Note 2 of Notes to Consolidated Finandiaiethents in the Company's Form 10-K for an expianaf the determination of the
number of shares used in computing net incomehmes

(2) During 1996 the Company recorded a $5.8 milibarge related to acquisitions of in-process teldgy in connection with two
acquisitions completed during 1996. Excluding #8s8 million charge, the Company's pro forma opeganhcome and net income for 1996
would have been $15.8 million and $10.8 milliorspectively, and pro forma net income per share awbalve been $0.84.

(3) For the purpose of calculating the ratio ofn@ags to fixed charges, (i) earnings consist obime before income taxes, plus fixed charges
and (i) fixed charges consist of interest expdansarred and the estimated portion of rental expateemed by the Company to be
representative of the interest factor of rentalnpamts under operating leases. The pro forma ragamings to fixed charges reflects the
interest expense on the Convertible Notes as iCitrevertible Notes had been issued at the beginsfitige respective periods presented.

(4) Adjusted to reflect the sale of $57.5 milliohGonvertible Notes issued in February and March3$7.
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RISK FACTORS

In addition to the other information in this Prospes the following risk factors should be considecarefully in evaluating the Company and
its business before purchasing any Convertible loteShares of Common Stock offered hereby. Thisatas forward-looking statements
which involve risks and uncertainties. The Compsuagtual results may differ significantly from ttesults discussed in the forward-looking
statements. Factors that might cause such a differimclude, but are not limited to, those discdsssow.

FLUCTUATIONS IN OPERATING RESULTS

The Company's operating results have historicadgrbsubject to significant quarterly and annuatttlations. The Company derives most of
its net revenues from the sale of a relatively $mamnber of sputtering systems. The number of systaccepted by customers in any
particular quarter has varied from one to nine asch result, the Company's net revenues and omgrasults for a particular period could be
materially adversely affected if an anticipatedesribr even one system is not received in timeetanit shipment and customer acceptance
during that accounting period. The Company's bagklkahe beginning of a quarter may not includesydtem orders needed to achieve the
Company's revenue objectives for that quarter. Briatebacklog are subject to cancellation, andoaigfin in some cases the Company requires
a deposit on orders for its systems, such depmsiisnot be sufficient to cover the expenses incuibgethe Company for the manufacture of
the cancelled systems or fixed operating experssscated with such systems to the date of canicelld&=rom time to time, in order to meet
anticipated customer demand, the Company has mauougd disk sputtering systems in advance of theipé of orders for such systems. 7
Company expects to continue this practice in theréu In the event that anticipated orders areexdived as expected, the Company cou
materially adversely affected by higher inventaydls and increased exposure to surplus and obsolatntory write-offs. Orders may be
subject to cancellation, delay, deferral or resaling by a customer. From the date the Companyivesan order, it often takes more than
six months before the net revenues from such aerecognized and even longer before final paynseariceived. The relatively long
manufacturing cycles of many of the Company's petglhave caused and could cause shipments of sodhqts to be delayed from one
quarter to the next, which could materially advBrsdfect the Company's business, financial conditind results of operations for a
particular quarter. Announcements by the Comparigs@ompetitors of new products and technologmdd:cause customers to defer
purchases of the Company's existing systems, whathHd have a material adverse effect on the Conipdysiness, financial condition and
results of operations.

Installing and integrating new sputtering systents the thinfilm disk manufacturing process requires a subi&himvestment by a custom
Therefore, customers often require a significambiper of product presentations and demonstratianaedl as substantial interaction with the
Company's senior management, before making a psirghdecision. Accordingly, the Company's systeypgally have a lengthy sales cy
during which the Company may expend substantiad§utand management time and effort with no assurdiate sale will result.
Furthermore, the Company's expense levels are biasgdrt, on its expectations as to future neenexes. If revenue levels are below
expectations, operating results are likely to beceskly affected. Net income, if any, may be digprtionately affected by a reduction in net
revenues because a proportionately smaller amduhéCompany's expenses varies with its net resenbhe impact of these and other
factors on the Company's revenues and operatindfges any future period cannot be forecasted witttainty. Due to all of the foregoing
factors, the Company expects its quarterly opegatsults to fluctuate significantly and may inte@r quarters be below the expectations of
securities analysts and investors. In such evasifikely the price of the Company's Common Staduld be materially adversely affected.

The Company believes that its operating resultsagitinue to fluctuate on a quarterly and annaali® due to a variety of factors. These
factors include the cyclicality of the thin-filmsk manufacturing and disk drive industries, patterhcapital spending by customers, the
timing of significant orders, order cancellatiomslahipment reschedulings, market acceptance d@dnepany's products, unanticipated
delays in design, engineering or production orustomer acceptance of product shipments, changegcing by the Company or its
competitors, the timing of product announcementstwoductions by the Company or its competitoiscdunts offered by the Company to
sell demonstration units, the mix of systems sibid,



relative proportions of sputtering systems, systemponents and subassemblies, and contract resmadatevelopment net revenues, the
availability and cost of components and subass@sbtihanges in product development costs, expassesiated with any acquisitions and
exchange rate fluctuations. Over the last 8 quatter Company's gross margin and operating inctmes)(as a percentage of net revenues
has fluctuated from approximately 32% to 40% ofmeetnues and

(9)% to 21% of net revenues, respectively. The Comgmnticipates that its gross and operating marngili continue to fluctuate. As a result,
the Company believes that period-to-period compasof its results of operations are not necegsardaningful and should not be relied
upon as indications of future performance.

CYCLICALITY OF THE MEDIA MANUFACTURING INDUSTRY

The Company's business depends upon capital expesglby manufacturers of thin-film disks, incluglimanufacturers that are opening new
fabrication facilities, expanding or upgrading ¢ixig facilities or replacing obsolete equipmentjebhin turn depend upon the current and
anticipated market demand for hard disk drives. digk drive industry is cyclical and historicallpdiexperienced periods of oversupply.
Within the past year, many media manufacturers liadertaken programs to increase capacity. Iniadditlyundai has announced plans to
commence media manufacturing. This industry-widedase in capacity may lead to a period of ovelgugdithin-film disks, resulting in
significantly reduced demand for thin-film disk drection and for the capital equipment used in surdlduction, including the systems
manufactured and marketed by the Company. In reesns, particularly in very recent periods, thekdirive industry has experienced
significant growth, which, in turn, has caused #gigant growth in the capital equipment industrpplying manufacturers of thin-film disks.
There can be no assurance that such growth witirmoe The Company anticipates that a significamtipn of new orders will depend upon
demand from thin-film disk manufacturers buildingexpanding fabrication facilities, and there camlo assurance that such demand will
exist. The Company's business, financial conditiod results of operations could be materially agsilgraffected by downturns or slowdov
in the disk drive market.

Sales of the Company's systems depend, in signiffgart, upon the decision of a prospective custdmeeplace obsolete equipment or to
increase manufacturing capacity by upgrading oaegng existing manufacturing facilities or constimg new manufacturing facilities, all

of which typically involve a significant capital gonitment. In addition, the cyclicality of the didkive industry, among other factors, may
cause prospective customers to postpone decisgasding major capital expenditures, including pases of the Company's systems. In the
event customers delay the purchase of the Compsystems, the Company's business, financial camdéthd results of operations could be
materially adversely affected.

INTENSE COMPETITION

The Company experiences intense competition woddviiom three principal competitors, Ulvac Japan, 'Ulvac”), Balzars A.G.
("Balzars") and Anelva Corporation ("Anelva"), easfhwhich is a large manufacturer of complex vaciegquipment and thin-film disk
manufacturing systems and has sold a substantiabeuof thin-film disk sputtering machines worldeiccach of Ulvac, Balzars and Anelva
is a manufacturer of in-line and static systemsd, @ach has substantially greater financial, te@inioarketing, manufacturing and other
resources than the Company. The Company also expes competition from other manufacturers ofrie-Bputtering systems used in thin-
film disk fabrication facilities as well as the mdacturers of thin-film disks that have developld tapability to manufacture their own
sputtering systems. There can be no assurancthth@ompany's competitors will not develop enharer@sito, or future generations of,
competitive products that will offer superior priceperformance features or that new competitolisnet enter the Company's markets and
develop such enhanced products. Furthermore, tluesfaf manufacturers of thin-film disks currentiging in-line machines and
manufacturers using internally developed sputtesygjems to switch to static sputtering systentkérfuture could adversely affect the
Company's ability to increase its sputtering systeanket share.



In addition, the Company's three principal compegsitare based in foreign countries and have casttates and system prices based on
foreign currencies. Accordingly, currency fluctwaus could cause the Company's dollar-priced predodbe less competitive than its
competitors' products priced in other currenciagréhcy fluctuations could also increase the Comijsacost structure relative to those of its
competitors, which could make it more difficult fille Company to maintain its competitiveness.

Given the lengthy sales cycle and the significaméstment required to integrate a disk sputterysfiesn into the manufacturing process, the
Company believes that once a thin-film disk mantufge has selected a particular supplier's disktepng equipment, the manufacturer
generally relies upon that equipment for the spepifoduction line application and frequently wathintinue to purchase its other disk
sputtering equipment from the same supplier. They@my expects to experience difficulty in sellingatparticular customer for a significant
period of time if that customer selects a compesitdisk sputtering equipment. Accordingly, competi for customers in the disk sputtering
equipment industry is particularly intense, andpdigps of disk sputtering equipment may offer prigiconcessions and incentives to attract
new customers, which could adversely affect the Gamg's business, financial condition and resultspafrations. Because of these
competitive factors, there can be no assurancetthatompany will be able to compete successfalye future.

CUSTOMER CONCENTRATION

Historically, a significant portion of the Compasiyevenues in any particular period have beerbattible to sales to a limited number of
customers. The Company's largest customers chamgepieriod to period as large thin-film disk fatation facilities are completed and new
projects are initiated. Matsubo, the Company's depadistributor, Seagate Technology ("Seagate' T Technology accounted for 32
32% and 13% respectively, of the Company's totatevenues in 1996; Seagate, HMT Technology andivbat accounted for 40%, 20% ¢
17%, respectively, of the Company's total net reresrin 1995; and Trace Storage Technology ("Tradédjsubo, Seagate, Varian Associi
and Komag accounted for 25%, 15% 13%, 12% and 188pectively, of the Company's total net revenugsd 1994.

The Company expects that sales of its productslatively few customers will continue to account fohigh percentage of its net revenues in
the foreseeable future. For example, 64% of the famy's backlog at December 31, 1996 was represbytdtdee customers for disk
sputtering systems, with each customer represeffifigor more of the Company's backlog at Decembei 296. None of the Company's
customers has entered into a long-term agreemeuirirgg it to purchase the Company's products. érelpases related to a particular new or
expanded fabrication facility are completed, stbethat customer may decrease sharply or ceasgettiier. If completed contracts are not
replaced on a timely basis by new orders from #meesor other customers, the Company's net reveroudd be adversely affected. The loss
of a significant customer, any reduction in ordeosn any significant customer or the cancellatida gignificant order from a customer,
including reductions or cancellations due to cugiodepartures from recent buying patterns, findmlifficulties of a customer or market,
economic or competitive conditions in the disk drimdustry, could materially adversely affect tharany's business, financial condition
and results of operations.

LIMITED NUMBER OF OPPORTUNITIES

The Company's business depends upon capital experslby manufacturers of thin-film disks, of whitiere are a limited number
worldwide. According to a March 1996 report by Td/E®OCUS, an independent market research firm, &seoénd of 1995 there were 187
installed disk sputtering lines (sputtering systemd related equipment such as plating, polish#during, lubrication and test equipment as
well as related handling equipment) worldwide antyd4 companies in the world with five or moretaiked disk sputtering lines. Therefore,
winning or losing an order from any particular @mser could significantly affect the Company's ogiagaresults. In addition, the Company's
opportunities to sell its systems are further lgdiby the fact that many of the manufacturers ioftitm disks have adopted an in-line
approach as opposed to the Company's static agptodlin-film disk manufacturing. These manufaetsrhave invested significant amounts
of capital in their in-line systems, and there aysignificant resistance to change to a static
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approach in the future. At times the Company haivee a significant proportion of its net reventiesn sales of its systems to manufactu
constructing new thin-film disk fabrication faciés. The construction of new thin-film disk fabtica facilities involves extremely large
capital expenditures, resulting in few thin-filnskifabrication facilities being constructed worldeiat any particular time. A substantial
investment is also required by disk manufactureisstall and integrate additional thin-film diskanmufacturing equipment in connection with
upgrading or expanding their existing fabricatianifities. These costs are far in excess of theafgsurchasing the Company's system. The
magnitude of such capital expenditures has causaliic thin-film disk manufacturers to forego puasing significant additional thin-film
disk manufacturing equipment. Consequently, orlynged number of opportunities for the Companysédl its systems may exist at any
given time.

RAPID TECHNOLOGICAL CHANGE; NEW PRODUCTS

The disk drive industry in general, and the thimfdisk manufacturing industry in particular, ateatacterized by rapid technological change
and evolving industry standards. As a result, toem@any must continue to enhance its existing syst#m to develop and manufacture new
systems with improved capabilities. This has regglimnd will continue to require substantial invesstts by the Company in research and
development to advance its technologies. The failardevelop, manufacture and market new systemes,emhance existing systems, would
have a material adverse effect on the Companyligadnrss financial condition and results of operatidn the past, the Company has
experienced delays from time to time in the intrtthn of, and certain technical difficulties wittgrtain of its systems and enhancements. In
addition, the Company's competitors can be expedotedntinue to develop and introduce new and etdthproducts, any of which could
cause a decline in market demand for the Compaggtems or a reduction in the Company's margirsrasult of intensified price
competition.

Changes in the manufacturing processes for thin-diisks could also have a material adverse effethe Company's business, financial
condition and results of operations. The Compattigigates continued changes in the requirementisenflisk drive industry and thin-film
disk manufacturing technologies. There can be sarasce that the Company will be able to develgmufacture and sell systems that
respond adequately to such changes. In additierddka storage industry is subject to constantvévg technological standards. There can
be no assurance that future technological innomatwill not reduce demand for thin-film disks. TBempany's business, financial condition
and results of operations could be materially agklgraffected by any trend toward technology thatild replace thin-film disks as a storage
medium.

The Company has expended significant amounts fmareh and development for its disk sputteringesyst flat panel display manufacturing
equipment and other new products under developreeoh as disk laser-texturing equipment and elemtacal products.

The Company's success in developing and sellingresdu disk sputtering systems and other new prsdisgends upon a variety of factors,
including accurate prediction of future customeyuieements, technology advances, cost of ownersitimduction of new products on
schedule, cost-effective manufacturing and progactormance in the field. The Company's new prodecisions and development
commitments must anticipate the requirements ferctintinuously evolving disk drive industry approztely two or more years in advance
of sales. Any failure to accurately predict customeguirements and to develop new generationsaafymts to meet those requirements wc
have a sustained material adverse effect on thep@oys business, financial condition and resultspafrations. New product transitions
could adversely affect sales of existing produatsl product introductions could contribute to gerdytfluctuations in operating results as
orders for new products commence and orders fatiagi products decline. There can be no assurdmatéhte Company will be successful in
selecting, developing, manufacturing and marketieqy products or enhancements of existing products.
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The Company conducts substantially all of its mantufring activities at its leased facilities in 8a€lara, San Jose and Los Gatos,
California. The Company's Santa Clara, San José andsatos facilities are located in a seismicatitive area. A major catastrophe (such as
an earthquake or other natural disaster) couldtrigsa prolonged interruption of the Company'sihass.

FLAT PANEL DISPLAY MANUFACTURING EQUIPMENT RISKS

In 1996, the Company spent approximately $5.3 anilto fund the development of equipment for usiénflat panel display ("FPD")
industry, approximately 59% of which was paid fgrtbe Company's development partners. In exchamgeeftain development funding, the
Company has granted to one of its development @arthe exclusive rights to manufacture and mahHeCompany's FPD sputtering syst:
in Japan. As of December 31, 1996, all of the axiprately $5.5 million advanced by the Company'sedepment partner had been applied to
qualifying costs. The Company has limited expereimcthe development, manufacture, sale and magkefiFPD manufacturing equipment,
having sold only two rapid thermal processing ("RT$ystems to date and having not yet complete@ldpment of its FPD sputtering
system. There can be no assurance that the markePD manufacturing equipment targeted by the Gomill develop as quickly or to
the degree that the Company currently anticipatethat the Company's proposed FPD manufacturingpetent will achieve customer
acceptance or that the Company will achieve anyewvenues from the sale of proposed FPD manufacf@iduipment. There can be no
assurance that the Company will receive additicnatomer sponsored research and development fuirdthg future. The failure to receive
additional customer sponsored research and develapitnds could result in the Company internallyding the development of such FPD
manufacturing equipment and the costs of such relseand development may have a material adversetafh the Company's business,
financial condition and results of operations. Ehean be no assurance that the Company will caatimfund research and development in
the FPD area.

LEVERAGE

In connection with the sale of the Convertible Nopthe Company incurred approximately $57.5 miliimmdebtedness which resulted in a
substantial increase in the Company's ratio of {emmn debt to total capitalization (shareholdegsligy plus long-term debt) at December 31,
1996 from approximately 2.1% to approximately 63.8&@& pro forma basis. As a result of this indehésd, the Company incurred
substantial principal and interest obligations. @egree to which the Company is leveraged coul@ lsamaterial adverse effect on the
Company's ability to obtain additional financing feorking capital, acquisitions or other purposed aould make it more vulnerable to
industry downturns and competitive pressures. Toimany's ability to meet its debt service obligagiavill be dependent on the Company's
future performance, which will be subject to finecbusiness and other factors affecting the djers of the Company, many of which are
beyond its control.

SUBORDINATION AND ABSENCE OF FINANCIAL COVENANTS

The Convertible Notes are unsecured and subordinatéght of payment to all Senior Debt of the Gmany. As a result of such
subordination, in the event of any insolvency quidation of the Company, the assets of the Compalhype available to satisfy obligations

on the Convertible Notes only after all Senior Dieé$ been paid in full, and there may not be sefiicassets remaining to pay amounts due
on any or all of the Convertible Notes then outdiag. In addition, the subordination provisiongfué Indenture prohibit payment of the
Convertible Notes at maturity or earlier redemptiomepurchase if, on such date, a payment degaigts on Senior Debt or a notice has been
given of a covenant default on Designated Senidat [(ees defined). The Convertible Notes are alaacttrally subordinated to all liabilities
subsidiaries of the Company. The Indenture doegradtibit or limit the incurrence of Senior Debttbe incurrence of other indebtedness
other liabilities by the Company or any of its sdiaries. The incurrence of additional indebtedreass other liabilities by the Company or
any of its subsidiaries could adversely affect@menpany's ability to satisfy its obligations on tbenvertible Notes. As of February 28, 19
the Company had approximately $2 million of outsgiag indebtedness that would have constituted $&mbt, which
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indebtedness was secured by an outstanding $2miditer of credit. Such letter of credit was edwnder the Company's $20.0 million
credit agreement with Silicon Valley Bank and BarfilHawaii (the "Credit Agreement”). To the extelmé fine of credit provided for under
Credit Agreement is drawn upon, any such borrowimgsld constitute Senior Debt. The Company antieipahat from time to time in the
future it may incur indebtedness, including Semebt under the Credit Agreement or otherwise. Meeecthe cash flow and consequent
ability of the Company to service debt, includihg Convertible Notes, may become more dependéheifuture upon the earnings from the
business conducted by the Company through subigisliand the distribution of those earnings, or upans or other payments of funds by
those subsidiaries, to the Company. See "DescnigticConvertible Notes - Subordination of Convadilotes."

The Indenture does not contain any financial perforce covenants. Consequently, the Company iqgatred under the Indenture to meet
any financial tests such as those that measur€dhgpany's working capital, interest coverage, figedrge coverage or net worth in order to
maintain compliance with the terms of the Indenture

MANAGEMENT OF EXPANDING OPERATIONS

The Company has recently experienced a periodpid expansion in its operations that has placed,cauld continue to place, a significant
strain on the Company's management and other @=0urhe Company's ability to manage its expandpegations effectively will require it
to continue to improve its operational, financialananagement information systems, and to traitivate and manage its employees. If the
Company's management is unable to manage its eixgpoperations effectively, the Company's resuitsperations could be adversely
affected.

The Company's operating results will depend inificant part upon its ability to retain and attractalified management, engineering,
manufacturing, marketing, customer support andsgadesonnel. Competition for such personnel imsgeand the Company has had
difficulties attracting such personnel, and thear be no assurance that the Company will be sucté@ssittracting and retaining such
personnel. The failure to attract and retain sueisgnnel could make it difficult to undertake oulbsignificantly delay the Company's
research and development efforts and the expan$its manufacturing capabilities or other actiedtj which could have a material adverse
effect on the Company's business, financial comliéind results of operations.

MANUFACTURING RISKS

The Company's systems have a large number of caenpoand are highly complex. The Company may egpee delays and technical and
manufacturing difficulties in future introductions volume production of new systems or enhanceméntsddition, some of the systems b
by the Company must be customized to meet indiVidustomer site or operating requirements. The Gomwifhas limited manufacturing
capacity and may be unable to complete the devedapor meet the technical specifications of its sggtems or enhancements or to
manufacture and ship these systems or enhancementsnely manner. Such an occurrence would matgradversely affect the Company's
business, financial condition and results of openatas well as its relationships with customarsaddition, the Company may incur
substantial unanticipated costs early in a prodlift’ cycle, such as increased cost of materiaéstd expediting charges, other purchasing
inefficiencies and greater than expected instaltaéind support costs which cannot be passed ¢ toustomer. Any of such events could
materially adversely affect the Company's busin@sancial condition and results of operations. Daueecent increases in demand, the
average time between order and shipment of the @oypsystems may increase substantially in theduThe Company's ability to quickly
increase its manufacturing capacity in responghtot-term increases in demand could be limite@mithe complexity of the manufacturing
process, the lengthy lead times necessary to obtiical components and the need for highly skilfeersonnel. The failure of the Compan
satisfy any such short- term increases in demaddakeep pace with customer demand would leadrtbdr extensions of delivery times,
which could deter customers from placing additiaalers, and could adversely affect product qualtyich could have a materially adverse
effect on the Company's business, financial cooliéind results of operations.
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In certain instances, the Company is dependent agsmlie supplier or a limited number of suppliershas qualified only a single or limited
number of suppliers, for certain complex componentsub-assemblies utilized in its products. Thenfany has implemented a key supplier
program in which it appoints certain key vendorsals suppliers for certain parts with the goahgbroving response time and reducing
costs. In addition, the Company makes extensivefisappliers serving the semiconductor equipmestriess, and such suppliers may
choose to give priority to their semiconductor @guént customers that are much larger than the Caynpany prolonged inability to obtain
adequate deliveries could require the Company yapare for inventory, parts and other suppliesksdtrnative sources of supply, delay its
ability to ship its products and damage relatiopshiith current and prospective customers. Any slatay or damage could have a material
adverse effect on the Company's business, finaoeralition and results of operations.

ACQUISITIONS

The Company's business strategy includes acquielaged businesses, products or technologies. Dngp@ny completed three acquisitions
during 1996 and expects that it may pursue additianquisitions in the future. Any future acquimits may result in potentially dilutive
issuances of equity securities, the write-off opicess research and development, the incurrdraebband contingent liabilities and
amortization expense related to intangible assetsieed, any of which could materially adverselfeaef the Company's business, financial
condition and results of operations. In particulhe, Company will not be able to use the "poolifighterests” method of accounting, due to a
shareholder being greater than a 50% holder o€timapany's Common Stock prior to the Company'saingtiiblic offering, in connection

with any acquisition consummated prior to Novermiier1997, and the Company will therefore be regliiceamortize any intangible assets
acquired in connection with any additional acqiosis consummated during that period.

The Company incurred a charge to operations of 88l&n in the second quarter of 1996, to refléwt purchase of in-process research and
development related to the acquisitions complatatié second quarter. In addition, the Companynisrtizing intangible assets of
approximately $8.8 million of costs relating to theee acquisitions completed in 1996. The amditingperiod for such costs will be over
useful lives, which range from two years to sevearyg. Additionally, unanticipated expenses maynbarired relating to the integration of
technologies and research and development and adirative functions. Any acquisition will involveumerous risks, including difficulties in
the assimilation of the acquired company's emplsyeperations and products, uncertainties assdordgth operating in new markets and
working with new customers, the potential losshaf &cquired company's key employees as well asobts associated with completing the
acquisition and integrating the acquired company.

RISKS ASSOCIATED WITH INTERNATIONAL SALES AND OPERA TIONS

Sales to customers in countries other than theedr8tates accounted for 41%, 20% and 40% of regenuEd96, 1995 and 1994,
respectively. The Company anticipates that intéonat sales will continue to account for a subsémiortion of net revenues in the future. In
order to effectively service customers locatediimg&pore and the surrounding region, the Compasyektablished sales and service
operations in Singapore and Taiwan. Sales and tipgactivities outside of the United States angjestt to certain inherent risks, including
fluctuations in the value of the United States alotklative to foreign currencies, tariffs, quotases and other market barriers, political and
economic instability, restrictions on the exporiraport of technology, potentially limited intelle@l property protection, difficulties in
staffing and managing international operations oténtially adverse tax consequences. There cao bssurance that any of these factors
will not have a material adverse effect on the Canys business, financial condition or resultsperations. In particular, although the
Company's international sales have been denomiiratddited States dollars, such sales and expanagaot be denominated in dollars in
the future, and currency exchange fluctuationoimeries where the Company does business couldialbtadversely affect the Company's
business, financial condition and results of openst
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PATENTS AND OTHER INTELLECTUAL PROPERTY

The Company currently has 23 patents issued iblthited States, and has pending patent applicatiotie United States and foreign
countries. Of the 23 patents, seven relate toeodf, 10 relate to RTP, one relates to lubricatigstems and five relate to other areas not in
Intevac's mainstream business. In addition, the @@my has the right to utilize certain patents utidensing arrangements with Litton
Industries, Varian Associates, Stanford Univerdigwrence Livermore Laboratories and Alum Rock Teathgy. There can be no assurance
that any of the Company's patent applications lvélallowed or that any of the allowed applicatiails be issued as patents. There can be no
assurance that any patent owned by the Companwyaetilbe invalidated, deemed unenforceable, circumeekor challenged, that the rights
granted thereunder will provide competitive advgetato the Company or that any of the Company'dipgror future patent applications v
be issued with claims of the scope sought by tha@amy, if at all. Furthermore, there can be no msse that others will not develop similar
products, duplicate the Company's products or desigund the patents owned by the Company. Iniaddihere can be no assurance that
foreign patent rights, intellectual property lawglee Company's agreements will protect the Comigantellectual property rights. Failure to
protect the Company's intellectual property rigtdald have a material adverse effect upon the Cagipdusiness, financial condition and
results of operations.

There have also been substantial litigation intélebnology industry regarding intellectual propeights. The Company has from time to t
received claims that it is infringing third parti@stellectual property rights. In August 1993, Raell International Corporation ("Rockwell")
sued the Federal government alleging infringeménedain patent rights with respect to the contrdice Federal government has had with a
number of companies, including Intevac. The Fedgoakernment has notified Intevac that it may bblédan connection with contracts for
certain products from the Company's discontinugtitnvision business. Although the Company beligi/edll have no material liability

under these contracts, there can be no assuraatdh¢hresolution of the claims by Rockwell witle thederal government will not have a
material adverse effect on the Company's busimggsating results and financial condition. In aiddit a third party has sent correspondence
to a consortium, of which the Company is a partya proposed government sponsored research antbpeent program claiming that the
work to be done under this program may infringeeptst owned by this third party. The Company andltscontractors have reviewed the
correspondence and patents and believe these da@wgithout merit; however, there can be no assrghat litigation will not result from
such development program. There can be no assutfaaicether third parties will not in the futurairh infringement by the Company with
respect to current or future patents, trademarkshar proprietary rights relating to the Comparlysk sputtering systems, flat panel display
manufacturing equipment or other products. Any @nésr future claims, with or without merit, coldd time-consuming, result in costly
litigation, cause product shipment delays or regjithie Company to enter into royalty or licensingeagnents. Such royalty or licensing
agreements, if required, may not be available ondeacceptable to the Company, or at all. Any efftregoing could have a material adve
effect upon the Company's business, operatingteeandl financial condition.

In addition, the Company believes that one of @spetitors may be infringing the Company's patagitts in connection with products
currently being offered by this competitor. Althduthe Company has not undertaken formal legal gaiogs, the Company has informed
this competitor that the Company believes its patights are being infringed and that the Compasy nndertake litigation to protect its
patent rights if necessary. If undertaken, sudgliton could be costly, time-consuming and resulegal claims being made against the
Company. This could have a material adverse effeche Company's business, operating results aaddial condition, and, in addition,
there could be no assurance that the Company witindately prevail in any such litigation.

ENVIRONMENTAL REGULATIONS

The Company is subject to a variety of governmemtglilations relating to the use, storage, disahargndling, emission, generation,
manufacture, treatment and disposal of toxic oeotltazardous substances, chemicals, materialsste wany failure to comply with current
or future regulations could result in substantiall penalties or criminal fines being imposed tie Company, or its officers, directors or
employees, suspension of production, alteratiatsaghanufacturing process or cessation of operatiSaoch
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regulations could require the Company to acquipeasgive remediation or abatement equipment ordiar isubstantial expenses to comply
with environmental regulations. Any failure by tBempany to properly manage the use, disposal oagtoof, or adequately restrict the
release of, hazardous or toxic substances coujdaithe Company to significant liabilities.

DEPENDENCE ON KEY EMPLOYEES

The Company's operating results will depend sigaiftly upon the continued contributions of its offis and key management, engineering,
marketing, customer support and sales personnely mfavhom would be difficult to replace. The Compaloes not have an employment
agreement with any of its employees or maintaingengon life insurance with respect to any employée loss of any key employee could
have a material adverse effect on the Companyiadrss financial condition and results of operaidimployees of the Company are
currently required to enter into a confidentiabilyreement as a condition of their employment. Harehese agreements do not expressly
prohibit the employees from competing with the Campafter leaving its employ.

CONCENTRATION OF STOCK OWNERSHIP AND CONTROL BY EXI STING SHAREHOLDERS

Based on shares outstanding on December 31, 1896résent directors and their affiliates and etreewfficers, in the aggregate, own
beneficially approximately 76% of the Company'sstanding shares of Common Stock. As a result, thleseeholders, acting together, wa
be able to effectively control all matters requirimpproval by the shareholders of the Companyudicy the election of a majority of the
directors and approval of significant corporatasactions. Assuming the Conversion of the Convertitotes into Common Stock of the
Company, based upon the ownership as of Decemhdi996, the present directors and their affiliated executives would still own a
sufficient percentage of the outstanding VotingcBtof the Company to effectively exercise contriohlb matters requiring approval of the
shareholders.

LIMITATIONS ON REPURCHASE UPON A DESIGNATED EVENT

If a Designated Event were to occur, there candbassurance that the Company would have suffifiieancial resources, or would be able
arrange financing, to pay the repurchase pricafd@onvertible Notes tendered by holders ther&bé Credit Agreement may prohibit the
Company from repurchasing any Convertible Notetovit the consent of Silicon Valley Bank and Banlafvaii. Any future credit
agreements or other agreements relating to otdebiedness (including other Senior Debt) to whith@ompany becomes a party may
contain similar restrictions and provisions. If thiempany does not obtain a consent to any repuabfatie Convertible Notes upon a
Designated Event, the Company would remain pradibitom repurchasing the Convertible Notes. Theslibation provisions of the
Indenture prohibit any repurchase of Convertibleddadf, on such date, a payment default existseamds Debt or a notice has been given
covenant default on Designated Senior Debt. Anyifaiby the Company to repurchase the Convertilde8lwhen required following a
Designated Event would result in an Event of Defantler the Indenture whether or not such repucisagermitted by the subordination
provisions of the Indenture. Any such default miayturn, cause a default under Senior Debt of tam@any. Moreover, the occurrence of a
Designated Event may cause an event of defaultru®el@or Debt of the Company. As a result, in ezade, any repurchase of the
Convertible Notes would, absent a waiver, be piitddlbunder the subordination provisions of the htdee until the Senior Debt is paid in
full. See "Description of Convertible Notes -- Reghase at the Option of Holders."

SHARES ELIGIBLE FOR FUTURE SALE; REGISTRATION RIGHT S

Sales of substantial amounts of the Company's Canftack in the public market could adversely affeetmarket price of the Company's
Common Stock, the Convertible Notes and the Conipaaiylity to raise additional capital at a prie@drable to the Company. Based on the
beneficial ownership of the Company's Common Stegkcutive officers, directors and certain sharéds holding an aggregate of
9,908,501 shares of Common Stock have enteredirgtherwise have become subject to lockup
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agreements (the "Lockup Agreements") in conneatiith the offering of the Convertible Notes and Cersion Shares in February and Me
of 1997, pursuant to which shares may not be affeseld or otherwise disposed of without the pwoitten consent of Salomon Brothers Inc
until May 21, 1997. Of the shares covered by thekup Agreements, 9,717,115 are "restricted" shaitén the meaning of Rule 144
adopted under the Securities Act (the "Restrictealr&"). Such shares will be eligible for sale pard to Rule 144 upon the expiration of the
Lockup Agreements, subject to certain volume litiotezs under Rule 144. The Holders of 8,680,00hefRestricted Shares also have the
right to require the Company to register such shéoesale to the public under agreements withtbmpany. See "Description of Capital
Stock -- Registration Rights."

The Company has registered under the Securitieaeggregate of 2,133,667 shares of Common Sésekwed for issuance under the
Company's 1995 Stock Option/Stock Issuance Plash jeedecessor plan), and the Employee Stock PwedPlas (collectively, the "Stock
Plans"), thus permitting the sale of such sharesduyaffiliates in the public market without restion under the Securities Act. The shares
registered include shares issuable upon exercisptmins to purchase 1,265,942 shares that waredssnd outstanding at December 31,
1996, of which options to purchase approximately,488 shares were exercisable and immediatelyldaleBhe remainder of these shares
will become exercisable and saleable at varioussditrough December 2001 pursuant to monthly andadvesting.

ABSENCE OF PUBLIC MARKET FOR THE CONVERTIBLE NOTES; VOLATILITY OF CONVERTIBLE NOTE AND
COMMON STOCK PRICES

The Convertible Notes are currently eligible fading on the PORTAL Market. The Convertible Notekl pursuant to this Prospectus will
not remain eligible for trading on the PORTAL Matrkéhe Company does not intend to list the ConkikrtNotes on any national securities
exchange or on The Nasdaqg Stock Market. There earolassurance that an active trading market éo€tnvertible Notes will develop or,
one does develop, that it will be maintained. lfaative trading market for the Convertible Notessfeo develop or be sustained, the trading
price of such Convertible Notes could be adveraéfigcted and holders of the Convertible Notes maegence difficulty in reselling the
Convertible Notes or may be unable to sell thewlatf a public trading market develops for ther@ertible Notes, future trading prices of
the Convertible Notes will depend upon variousdessuch as changes in prevailing interest rateba@nges in perceptions of the Company's
creditworthiness. Changes in such factors couldediue market price of the Convertible Notes tottlate significantly. The trading price of
the Convertible Notes could also be significanffeeed by the market price of the Common Stockicvimay be subject to wide fluctuatic
in response to a variety of factors, including gerdy variations in operating results, announcemefidevelopments related to the Compa
business, its customers or its competitors, chaimgibe Company's relationships with customerssampliers, developments in patents or
other intellectual property rights, acquisitiors)dre to meet securities analysts' expectationgeaeral conditions in the computer, disk di
or thin-film media manufacturing industries or cas in government regulation and general econondmaarket conditions. In addition, in
recent years the stock market in general, and #r&enhfor small capitalization and high technolatgcks in particular, has experienced
extreme price fluctuations that have often beerlated to the operating performance of affectedpamies. Such fluctuations also could
adversely affect the market price of the Compa@gmmon Stock.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the Company's coigstéd ratio of earnings to fixed charges for thaqus shown.

FISCAL YEAR FIS CAL YEAR FISCAL YEAR FISCAL YEAR FISCAL YEAR
ENDED ENDED ENDED ENDED END ED

DECEMBER 31, DEC EMBER 31, DECEMBER 31, DECEMBER 31, DECEMB ER 31,
1992 1993 1994 1995 19 96

Ratio of earnings to
fixed charges ............ 11.12x N/A 13.20x 43.39% 22 57x

For purposes of calculating the ratio of earnirgxed charges, (i) earnings consist of consolidahcome before income taxes, plus fixed
charges and (ii) fixed charges consist of inteeggiense incurred and the estimated portion of kexfzense deemed by the Company to be
representative of the interest factor of rentalnpagts under operating leases. For the year endeenflzer 31, 1993, the deficiency of
earnings from continuing operations before incoax@$ to cover fixed charges was $9,000.

USE OF PROCEEDS
The Company will not receive any proceeds fromstile by the Selling Securityholders of the ContaégtNotes or the Conversion Shares.
DIVIDEND POLICY

In August 1995, the Company paid a cash divider80o495 on each share of Common Stock outstandirg #oe August 25, 1995 record
date. The Company currently anticipates that it sgilain its earnings, if any, for use in the opieraof its business and does not expect to pay
cash dividends on its capital stock in the forebkefuture. The Credit Agreement prohibits the paptof cash dividends on the Company's
capital stock.

SELLING SECURITYHOLDERS

The Convertible Notes were originally issued by @mnpany in a private placement and were resolihéynitial purchasers thereof to
qualified institutional buyers (within the meaniofjRule 144A under the Securities Act) or othetitnfonal accredited investors (as defined
in Rule 501(a)(1), (2),

(3) or (7) under the Securities Act) in transactienempt from registration under the Securities Aot in sales outside the United States to
persons other than U.S. persons in reliance upguolB&on S under the Securities Act. The Convestidbtes and the Conversion Shares that
may be offered pursuant to this Prospectus wibfiered by the Selling Securityholders.

Prior to any use of this Prospectus in connectiih an offering of the Convertible Notes and/or @anversion Shares, this Prospectus will
be supplemented to set forth the name and numistrasés beneficially owned by the Selling Secudlgar intending to sell such
Convertible Notes and/or Conversion Shares, anduh@ber of Convertible Notes and/or Conversion &héo be offered. The Prospectus
Supplement will also disclose wheither any Sel8ggurityholder selling in connection with such Pexgus Supplement has held any
position or office with, been employed by or othisevhas a material relationship with, the Compangny of its affiliates during the three |
years prior to the date of the Prospectus Suppléer
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DESCRIPTION OF CAPITAL STOCK

The authorized capital stock of the Company cossisb0,000,000 shares of Common Stock, no paeyalnd 10,000,000 shares of Prefe
Stock, no par value.

COMMON STOCK

As of December 31, 1996, there were 12,448,537esharCommon Stock outstanding that were held adnieby approximately 700
shareholders, assuming no exercise after Decenmibdi936 of outstanding stock options. The holdéGanmon Stock are entitled to one
vote per share on all matters to be voted upoméshareholders. Subject to preferences that mapgecable to any outstanding Preferred
Stock, the holders of Common Stock are entitlectteive ratably such dividends, if any, as mayd@ated from time to time by the Board
of Directors out of funds legally available thenefSee "Dividend Policy." In the event of the lidation, dissolution or winding up of the
Company, the holders of Common Stock are entittezhtire ratably in all assets remaining after payrogliabilities, subject to prior
distribution rights of Preferred Stock, if any, theutstanding. The Common Stock has no preemptigemversion rights or other subscript
rights. There are no redemption or sinking fundvimions applicable to the Common Stock. All outsliag shares of Common Stock are fu
paid and nonassessable, and the shares of CommontStbe issued upon completion of this offeririfj e fully paid and nonassessable.

UNDESIGNATED PREFERRED STOCK

The Company's Articles of Incorporation authori8g000,000 shares of Preferred Stock. The BoaRirettors has the authority to issue
Preferred Stock in one or more series and to fixatice, rights, preferences, privileges and resdris thereof, including dividend rights,
dividend rates, conversion rights, voting rightsnts of redemption, redemption prices, liquidatoeferences and the number of shares
constituting any series or the designation of serfes, without further vote or action by the shatéers. The issuance of Preferred Stock
may have the effect of delaying, deferring or preirey a change in control of the Company withoutHar action by the shareholders and
may adversely affect the voting and other rightthefholders of Common Stock. The issuance of BexfeStock with voting and conversion
rights may adversely affect the voting power of tleéders of Common Stock, including the loss ofrngtcontrol to others.

ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incorporation authorize the issuan€ Preferred Stock on terms that the Board oé®aors has the authority to fix at the time
of issuance. The Articles and Bylaws provide fa étimination of cumulative voting. The Bylaws ateguire that any action taken by
shareholders must be effected at a duly calledarorspecial meeting of shareholders and may eciftected by written consent without a
meeting. These provisions of the Articles of Inagiion and Bylaws could discourage potential agitjan proposals and could delay or
prevent a change in control of the Company. Theseigions are also intended to enhance the likelihaf continuity and stability in the
composition of the Board of Directors and in théigies formulated by the Board of Directors andliecourage certain types of transactions
that may involve an actual or threatened changm®uwfrol of the Company. These provisions are design reduce the vulnerability of the
Company to an unsolicited acquisition proposal. pfwvisions, alone or in combination, could have ¢ffect of discouraging others from
making tender offers for the Company's shares a®d, consequence, they also may inhibit fluctuatiorthe market price of the Company's
shares that could result from actual or rumoredadakr attempts. Such provisions also may haveftbet®f preventing changes in the
management of the Company.

REGISTRATION RIGHTS

Holders of approximately 8,680,000 shares of Com@mtk (the "Registrable Stock") are entitled tdaie rights with respect to the
registration of such shares under the SecuritigsWader the terms of an agreement between the @oynand the holders of the Registrable
Stock, if the Company proposes to
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register any of its securities under the Securfiess either for its own account or the accounbtifer security holders exercising registration
rights, those holders are entitled to notice ofstegtion and are entitled to include shares ofiReaple Stock therein. These registration ri
have been waived with respect to the registratemeih of the Convertible Notes and Common Stoakaibke upon conversion thereof. The
holders of a majority of Registrable Stock may aksguire the Company to file up to two registratstatements under the Securities Act at its
expense with respect to their Registrable Stocit,the Company is required to use its best effortffiect that registration. Further, those
shareholders may require the Company to file awlthdi registration statements on Form S-3. Thesstratjon rights are subject to certain
conditions and limitations, among them the righthaf underwriters of an offering to limit the numloé shares included in that registration.

TRANSFER AGENT AND REGISTRAR
The Transfer Agent and Registrar for the CommorrlSi® Boston EquiServe Limited Partnership.
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DESCRIPTION OF CONVERTIBLE NOTES
GENERAL

The Convertible Notes were issued pursuant to derlture dated as of February 15, 1997 (the "Indetjtubetween the Company and State
Street Bank and Trust Company of California, N&s trustee (the "Trustee"). The following summéfrgertain provisions of the Indenture
and the Registration Agreement does not purpdsetoomplete and is qualified in its entirety byerehce to the Indenture and the
Registration Agreement, including the definitiohsrein of certain terms used below. The definitiohsertain terms used in the following
summary are set forth below under Certain Definitions." References in this sectionttte "Company" are solely to Intevac, Inc., a foatia
corporation, and not to any subsidiary.

The Convertible Notes are unsecured obligatiorth@fCompany, subordinated in right of payment t&ahior Debt of the Company to the
extent set forth in the Indenture. The Indenturesdaot limit the amount of other indebtedness ouistes that may be issued by the
Company or any of its subsidiaries, or contain atfer financial covenants.

The Convertible Notes are currently eligible fading in the PORTAL Market. Convertible Notes spidsuant to this Prospectus will not
remain eligible for trading on the PORTAL Market.

PRINCIPAL, MATURITY AND INTEREST
The Convertible Notes will bear interest from Fetgu25, 1997, at the rate per annum of 6 1/2% atienature on March 1, 2004.

Interest on the Convertible Notes is payable semualty on March 1 and September 1 of each yeah(aac'Interest Payment Date"),
commencing on September 1, 1997, to holders ofdeaithe close of business on the February 15uguat 15 (each a "Regular Record
Date") immediately preceding such Interest Payraté. Interest is computed on the basis of a 3§0ydar comprised of twelve 30-day
months.

Interest on the Convertible Notes accrues fronmtbst recent date to which interest has been paifl oo interest has been paid, from
February 25, 1997.

The Convertible Notes are payable both as to gral@nd interest at the office or agency of the Gany maintained for such purpose within
the City and State of New York or, at the optiorttef Company, payment of interest may be made bglkchnailed to the holders of the
Convertible Notes at their respective addressefghtin the register of holders of Convertibletils provided that a holder of Convertible
Notes with an aggregate principal amount in exoé$2,000,000 will be paid by wire transfer in imdiegely available funds at the electior
the holder. Until otherwise designated by the Camypthe Company's office or agency in New York \w# the office of the Trustee or its
agent maintained for such purpose. The Converioles are issued in registered form, without cospand in denominations of $1,000 and
integral multiples thereof.

OPTIONAL REDEMPTION

The Convertible Notes will be redeemable at théoopdf the Company, in whole or in part (in anyeigital multiple of $1,000), at any time on
and after March 3, 2000, upon not less than 15mme than 60 days' prior notice by mail at thedfeihg redemption prices (expressed as
percentages of the principal amount), if redeemethd the 12-month period beginning March 1 of ylars indicated (March 3, 2000 to
February 28, 2001, in the case of the first sucfogi

REDEMPTION
YEAR PRICE

....................... 103.714%
....................... 102.786%
....................... 101.857%
....................... 100.929%

and 100% at March 1, 2004, in each case togethbragcrued interest to the redemption date (sulgeitte right of holders of record on the
relevant record date to receive interest due omt@nest Payment Date).
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If less than all of the Convertible Notes are tad#eemed at any time, selection of Convertiblessldor redemption will be made by the
Trustee in compliance with the requirements ofgttiecipal national securities exchange, if anywdrch the Convertible Notes are listed, or,
if the Convertible Notes are not so listed, on@nata basis, provided that no Convertible Note319000 or less shall be redeemed in part.
Notice of redemption will be mailed by first classil at least 15 but not more than 60 days befeead¢demption date to each holde
Convertible Notes to be redeemed at its registadeliess. If any Convertible Note is to be redeeimgart only, the notice of redemption t
relates to such Convertible Note shall state thgoof the principal amount thereof to be redednika portion of a holder's Convertible
Notes are selected for partial redemption and todier converts a portion of such Convertible Nosesh converted portion shall be deel
to be taken from the portion selected for redenmptfonew Convertible Note in principal amount equethe unredeemed portion thereof will
be issued in the name of the holder thereof upanetkation of the original Convertible Note. On aafter the redemption date, interest cei
to accrue on Convertible Notes or portions of theatted for redemption.

MANDATORY REDEMPTION
The Company is not required to make mandatory redemor sinking fund payments with respect to@mnvertible Notes.
REPURCHASE AT THE OPTION OF HOLDERS

Upon the occurrence of a Designated Event, eaaehof Convertible Notes will have the right to ugg the Company to repurchase all or
any part (equal to $1,000 or an integral multipleréof) of such holder's Convertible Notes purstaite offer described below (the
"Designated Event Offer") at a purchase price etiuaD1% of the principal amount thereof, togethi¢gh accrued and unpaid interest thereon
to the Designated Event Payment Date (the "DestgnBvent Payment"). Within 30 days following anysigmated Event, the Company will
mail a notice to each holder stating: (1) thatDesignated Event Offer is being made pursuantéactivenant entitled "Designated Event"
and that all Convertible Notes tendered will beegated for payment; (2) the purchase price and tinehase date, which shall be no earlier
than 30 days nor later than 40 days from the datk sotice is mailed (the "Designated Event PayrBane”); (3) that any Convertible Notes
not tendered will continue to accrue interest;tf@), unless the Company defaults in the paymetiteoDesignated Event Payment, all
Convertible Notes accepted for payment pursuatitadesignated Event Offer shall cease to acciteedst after the Designated Event
Payment Date; (5) that holders electing to have@miyvertible Notes purchased pursuant to a Desgravent Offer will be required to
surrender the Convertible Notes, with the formtéadi"Option of Holder to Elect Purchase" on theerse of the Convertible Notes
completed, to the Paying Agent at the address fipadn the notice prior to the close of businesdlte third Business Day preceding the
Designated Event Payment Date; (6) that holdeldsbeientitled to withdraw their election if the Ray Agent receives, not later than the ¢
of business on the second Business Day precedinDdkignated Event Payment Date, a telegram, tielesimile transmission or letter
setting forth the name of the holder, the princgrabunt of Convertible Notes delivered for purchasel a statement that such holder is
withdrawing his election to have such Convertibleté$ purchased; and (7) that holders whose CoblieNiotes are being purchased only in
part will be issued new Convertible Notes equadrincipal amount to the unpurchased portion ofGloavertible Notes surrendered, which
unpurchased portion must be equal to $1,000 ircj@h amount or an integral multiple thereof.

The Company will comply with the requirements oflé&l3e-4 and 14e-1 under the Exchange Act andtuey securities laws and
regulations thereunder to the extent such lawsegdlations are applicable in connection with #ygurchase of the Convertible Notes in
connection with a Designated Event.

On the Designated Event Payment Date, the Compdhyonthe extent lawful, (1) accept for paymerdgr@ertible Notes or portions thereof
tendered pursuant to the Designated Event Off¢d€Rosit with the Paying Agent an amount equéhéoDesignated Event Payment in
respect of all Convertible Notes or portions thésmtendered and (3) deliver or cause to be deld/éo the Trustee the Convertible Notes so
accepted together with an Officers' Certificatdistathe Convertible Notes or portions thereof &ned to
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the Company. The Paying Agent will promptly mailetach holder of Convertible Notes so accepted paymen amount equal to the
purchase price for such Convertible Notes, andrtiistee will promptly authenticate and mail to eholder a new Convertible Note equal in
principal amount to any unpurchased portion ofGleavertible Notes surrendered, if any; providedt #tach such new Convertible Note will
be in a principal amount of $1,000 or an integraltiple thereof. The Company will publicly annourntbe results of the Designated Event
Offer on or as soon as practicable after the DeseghEvent Payment Date.

Except as described above with respect to a Dasidriavent, the Indenture does not contain any giferisions that permit the holders of
Convertible Notes to require that the Company reipase or redeem the Convertible Notes in the edfeantakeover, recapitalization or
similar restructuring.

The Designated Event purchase feature of the CtihkeeNotes may in certain circumstances make nddfieult or discourage a takeover of
the Company, and, thus, the removal of incumbemagement. The Designated Event purchase featunevao, is not the result of
management's knowledge of any specific effort tuawlate the Company's stock or to obtain contrthe@ Company by means of a merger,
tender offer, solicitation or otherwise, or partagblan by management to adopt a series of antitekgprovisions. Instead, the Designated
Event purchase feature was a result of negotiabhenseen the Company and the Initial Purchasettsaroriginal offering of the Convertible
Notes by the Company in February and March of 188hagement has no present intention to engagéransaction involving a Designat
Event, although it is possible that the Companylccdecide to do so in the future. Subject to thgthtions on mergers, consolidations and
sale of assets described herein, the Company dautlte future, enter into certain transactionsluding acquisitions, refinancings or other
recapitalizations, that would not constitute a Beated Event under the Indenture, but that cowrease the amount of indebtedness
(including Senior Debt) outstanding at such timetherwise affect the Company's capital structureredit ratings. The payment of the
Designated Event Payment is subordinated to tloe payment of Senior Debt as described under "eo&lination of Convertible Notes"
below.

If a Designated Event were to occur, there candbassurance that the Company would have suffifieancial resources, or would be able
arrange financing, to pay the repurchase pricaffd@onvertible Notes tendered by holders therébé Company's Credit Agreement may
prohibit the Company from repurchasing any ConbtatNotes. Any future credit agreements or otheeagents relating to other
indebtedness (including other Senior Debt) to whithCompany becomes a party may contain simirictions and provisions. If the
Company does not obtain such a consent or repa@dheertible Notes upon a Designated Event, the izomy would remain prohibited fro
repurchasing the Convertible Notes. The subordingtrovisions of the Indenture prohibit any repaisd of Convertible Notes if, on such
date, a payment default exists on Senior Debtratize has been given of a covenant default ongbaséd Senior Debt. Any failure by the
Company to repurchase the Convertible Notes wheuined following a Designated Event would resulamEvent of Default under the
Indenture whether or not such repurchase is pexdhiiy the subordination provisions of the Indentérgy such default may, in turn, cause a
default under Senior Debt of the Company. Moreotrer,occurrence of a Designated Event may causeemt of default under Senior Debt
of the Company. As a result, in each case, anyrcbpse of the Convertible Notes would, absent aevabe prohibited under the
subordination provisions of the Indenture until 8enior Debt is paid in full.

A "Designated Event" will be deemed to have ocaliupon a Change of Control or a Termination of irrgd

A "Change of Control" will be deemed to have ocedrwhen: (i) any "person” or "group” (as such teamesused in Section 13(d) and 14(d)
of the Exchange Act) is or becomes the "benefmher” (as defined in Rules 13d-3 and 13d-5 ungeiBxchange Act) of shares
representing more than 50% of the combined votmger of the then outstanding securities entitleddi® generally in elections of directors
of the Company ("Voting Stock"), (ii) the Compamynsolidates with or merges into any other corporator any other corporation merges
into the Company, and, in the case of any sucls#éetion, the outstanding Common Stock of the Comjareclassified into or exchanged
for any other property or security, unless the shalders of the Company immediately before suafstetion own, directly or indirectly
immediately following such transaction, at leagta@ority of the combined voting power of the outsting voting securities of the corporat
resulting from such transaction in substantially $ame proportion as their
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ownership of the Voting Stock immediately beforelstransaction, (iii) the Company conveys, trarsterieases all or substantially all of the
assets of the Company, unless such conveyancsfdran lease is to a corporation and the shareh®lof the Company immediately before
such conveyance, transfer or lease own, directigdirectly immediately following such transactiat,least a majority of the combined
voting power of the corporation to which such asseé so conveyed, transferred or leased in the paoportion as their ownership of the
Voting Stock immediately before such transactian(j\g any time the Continuing Directors do not stitute a majority of the Board of
Directors of the Company (or, if applicable, a ®ssor corporation to the Company); provided, thahange of Control shall not be deemed
to have occurred if at least 90% of the considenafexcluding cash payments for fractional sharef)e transaction or transactions
constituting the Change of Control consists of eeanf common stock that are, or upon issuancebejltraded on a United States national
securities exchange or approved for trading onstéatbéished automated over-the-counter trading nhamkée United States.

The definition of Change of Control includes a @eraelating to the conveyance, transfer or leasalloér substantially all" of the assets of
the Company. Although there is a developing bodyask law interpreting the phrase "substantially thlere is no precise established
definition of the phrase under applicable law. Adiogly, the ability of a holder of Convertible Nt to require the Company to repurchase
such Convertible Notes as a result of a conveyarmesfer or lease of less than all of the asdetseorCompany to another person or group
may be uncertain.

"Continuing Directors" means, as of any date oédatnation, any member of the Board of Directorthef Company who (i) was a member
of such Board of Directors on the date of the Indemor (ii) was nominated for election or electeduch Board of Directors with the
approval of a majority of the Continuing Directevho were members of such Board at the time of sachination or election.

A "Termination of Trading" will be deemed to havecarred if the Common Stock (or other common siatkkwhich the Convertible Notes
are then convertible) is neither listed for tradorga United States national securities exchangaparoved for trading on an established
automated over-the-counter trading market in theddrStates.

REGISTRATION RIGHTS

Pursuant to the Registration Agreement, the Compasyagreed for the benefit of the holders of thev@rtible Notes and Common Stock
issued upon conversion thereof that are, in eithse, Registrable Securities, that it will, acitst, use all reasonable efforts to keep the Shelf
Registration Statement of which this Prospectaspart, continuously effective under the Securifiesuntil the earlier of (a) February 20,
2000, (b) the date on which all of the Convertiliites or the Common Stock issuable upon convethieneof may be sold by non-affiliates

of the Company pursuant to paragraph (k) of Rule (b4 any successor provision) promulgated by tbmfission under the Securities Act

or (c) the date as of which all the Convertible &00r the Common Stock issuable upon conversiordhbave been sold pursuant to such
Shelf Registration Statement (the "Shelf RegisiraReriod"). The Company shall have the right, heweto defer the use of the prospectus
which will be a part of the Shelf Registration $taent, as more fully described below. The RegismeBtatement and this Prospectus which
forms a part thereof have been filed by the Compreitlty the Commission pursuant to the Registratigme®ment and is a "Shelf Registration
Statement” within the meaning of this paragraph.

The Company will provide or cause to be provideddoh holder of the Convertible Notes, or the Comi@tock issuable upon conversion of
the Convertible Notes, copies of this Prospectnd,take certain other actions as are required tmipenrestricted resales of the Convertible
Notes or the Common Stock issuable upon converditimee Convertible Notes. .
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holder of Convertible Notes or the Common Stockasde upon conversion of the Convertible Notes $eis such securities pursuant to this
Prospectus is required to be named as a sellingigeholder herein and to deliver a copy of this$pectus to purchasers, will be subject to
certain of the civil liability provisions under ti&ecurities Act in connection with such sales afbb& bound by the provisions of the
Registration Agreement that are applicable to swgdtler (including certain indemnification and camdtion rights or obligations).

At least four business days prior to any intendesdie of the Convertible Notes or the Common Sisgkable upon conversion thereof, the
holder thereof must notify the Company of suchrititen and provide such information with respecstich holder and the specifics of the
intended resale as may be required to amend thgpBctus (a holder giving such notice, a "Noticédeld). Within three Business days after
the foregoing notice is provided by a Notice HoJdbe Company will either (i) notify such Notice lder that resales may proceed or file any
amendment to the Shelf Registration Statementgplement to this Prospectus needed to ensurehibse documents, among other things,
comply with the Securities Act, cause any such aimamt to be declared effective and notify such ¢k older thereof or (ii) notify such
Notice Holder of the Company's election to defeates until further notice (a "Deferral Period")den certain circumstances relating
issuance of a stop order by the Commission, sugpens$ qualification under state law, accuracyhi§tProspectus, pending corporate
developments, public filings with the Commissiom aimilar events. If the Company elects the optieacribed in clause (i) of the preceding
sentence, such Notice Holder may resell Converbildtes or the Common Stock issuable upon convetbiemreof pursuant to this Prospectus
for a period of 45 days (with respect to such Notitolder, a "Selling Period") from the date notiesuch election is given and, if the
Company elects the option described in claus®{iihe preceding sentence, such Notice Holder rasglirsuch securities for a Selling Period
that commences at the end of the Deferral Peribd.Jompany may also defer until further notice éiddéoHolder's existing Selling Period
upon the occurrence of the events described irseléi)) of the second preceding sentence; providatupon receipt of such further notice,
such Selling Period shall be extended by the nurobéays elapsed prior to deferral. The Company n@ydefer Selling Periods more than
one time in any three month period or three timmesny twelve month period and no deferral shalkexic30 days. The Company will pay all
expenses of the Shelf Registration Statement, geod each registered holder of Convertible Notgses of this Prospectus, notify each s
registered holder when the Shelf Registration 8tate has become effective and take certain othmacas are required to permit, subjec
the foregoing, unrestricted resales of the ConviertNotes and the Common Stock issuable upon ceiorethereof.

In the event a stop order is issued by the Comonigsiior to the end of the Shelf Registration Re&o Selling Periods have been deferred
more frequently or for longer periods than are dbed above, the Company has agreed to pay liqedddamages to all Notice Holders of
Convertible Notes and of Common Stock issuable wmmversion thereof for so long as such event bhasreed and is continuing. Further, if
such event continues for a period in excess ofes3@,adhe Company has agreed to pay liquidated desrtacall holders of Convertible Notes
and Common Stock issued upon conversion thereafhwdnie, in either case, Registrable Securitiefiouitregard to whether such holder is a
Notice Holder, for so long as such event has oecuand is continuing. Liquidated damages shalldbeutated, with respect to Convertit
Notes held by a holder, at a rate of -half of one percent (50 basis points) per annuth@faggregate principal amount of such Convertible
Notes and, with respect to shares of Common Steltklby a holder and issued upon conversion of Cuitke Notes, the same percentags
the aggregate principal amount of Convertible Ndites were converted into such shares. Liquidasedadjes will not accrue as to any
Convertible Notes or Common Stock issuable uporctiiwersion thereof from and after the earlieripfhe date such Convertible Notes or
Common Stock are no longer Registrable Securitids(i#) the expiration of the Shelf RegistratiorriBd. In addition, liquidated damages \
not accrue as to any Convertible Notes or Commonk3ssuable upon the conversion thereof repreddntehe Unrestricted Global Note (as
defined in the Indenture) provided that such séiesri
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are not subject to limitations on transfer undes.Uederal or state securities laws and there bhak been at least six months during which
the Shelf Registration Statement was effectivearadlable for effecting resales of the Convertililetes and the Common Stock issuable
upon conversion thereof.

"Registrable Securities" means the Convertible Blated shares of Common Stock issued upon conveistoeof, excluding any such
securities that, and any such securities the pesgecs of which, were previously sold pursuantegistration statement or Rule 144 under
the Securities Act.

CONVERSION

The holder of any Convertible Note will have thghti, exercisable at any time after May 21, 1997 @t to maturity, to convert the

principal amount thereof (or any portion thereddttts an integral multiple of $1,000) into sharé€ommon Stock at the conversion price set
forth on the cover page of this Offering Memorangsmbject to adjustment as described below (thewW&ion Price"), except that if a
Convertible Note is called for redemption, the cension right will terminate at the close of busmes the Business Day immediately
preceding the date fixed for redemption. Excepdesxribed below, no adjustment will be made on ewsign of any Convertible Notes for
interest accrued thereon or for dividends on anm@on Stock issued. If Convertible Notes not caftadedemption are converted after a
record date for the payment of interest and podhée next succeeding Interest Payment Date, sookieZtible Notes must be accompanie:
funds equal to the interest payable on such sudugéuterest Payment Date on the principal amoardsverted. No fractional shares will
issued upon conversion but a cash adjustment withade for any fractional interest.

The Conversion Price is subject to adjustment uperoccurrence of certain events, including: (@ igsuance of shares of Common Stock as
a dividend or distribution on the Common StocK);, tfie subdivision or combination of the outstand@@mmon Stock; (iii) the issuance to
substantially all holders of Common Stock of rigbtsvarrants to subscribe for or purchase CommonkSfor securities convertible into
Common Stock) at a price per share less than #redhrrent market price per share (determinedtdsitle below); (iv) the distribution of
shares of capital stock of the Company (other tbammon Stock), evidences of indebtedness or osats (excluding dividends in cash,
except as described in clause (v) below) to altiéxd of Common Stock; (v) the distribution, by demd or otherwise, of cash to all holder
Common Stock in an aggregate amount that, togetlierthe aggregate of any other distributions aftcthat did not trigger a Conversion
Price adjustment to all holders of its Common Staitkin the 12 months preceding the date fixeddetermining the shareholders entitled to
such distribution and all Excess Payments in raspfegach tender offer or other negotiated transadiy the Company or any of its
Subsidiaries for Common Stock concluded withingheceding 12 months not triggering a ConversionePaidjustment, exceeds 15% of the
product of the current market price per share erdte fixed for the determination of sharehol@atitled to receive such distribution times
the number of shares of Common Stock outstandinguch date; (vi) payment of an Excess Paymentsipee of a tender offer or other
negotiated transaction by the Company or any @iutissidiaries for Common Stock, if the aggregatewarhof such Excess Payment, toge
with the aggregate amount of cash distributionsenaithin the preceding 12 months not triggeringaarsion Price adjustment and all
Excess Payments in respect of each tender offether negotiated transaction by the Company orcdiitg Subsidiaries for Common Stock
concluded within the preceding 12 months not triiggea Conversion Price adjustment, exceeds 15&eoproduct of the current market
price per share on the expiration of such tendfer ¢iimes the number of shares of Common Stocki@utiing on such date; and (vii) the
distribution to substantially all holders of Comm®tock of rights or warrants to subscribe for sitiesr (other than those securities referred to
in clause

(iii) above). In the event of a distribution to stdntially all holders of Common Stock of rightsstdbscribe for additional shares of the
Company's capital stock (other than those secsitiigerred to in clause (iii) above), the Compamyninstead of making any adjustment in
the Conversion Price, make proper provision sog¢hah holder of a Convertible Note who converthistionvertible Note after the record
date for such distribution and prior to the expinator redemption of such rights shall be entitiedeceive upon such conversion, in addition
to shares of Common Stock, an appropriate numbsua rights. The Indenture also provides thaglits, warrants or options expire
unexercised the Conversion Price will be readjustddke into account the actual
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number of such warrants, rights or options whichenexercised. No adjustment of the Conversion Ryitdbe made until cumulative
adjustments amount to one percent or more of threv€rsion Price as last adjusted.

The Indenture provides that, if the Company implets& shareholder rights plan, such rights plant eside that upon conversion of the
Convertible Notes the holders will receive, in didai to the Common Stock issuable upon such coigrsuch rights (whether or not such
rights have separated from the Common Stock dirtieeof such conversion).

If the Company reclassifies or changes its outstgn@ommon Stock, or consolidates with or mergés amy person or transfers or leases all
or substantially all its assets, or is a party toeager that reclassifies or changes its outstgn@mmmon Stock, the Convertible Notes will
become convertible into the kind and amount of ggeg, cash or other assets which the holders®fdonvertible Notes would have owned
immediately after the transaction if the holderd banverted the Convertible Notes immediately keetbe effective date of the transaction.

In the Indenture, the "current market price" parstof Common Stock on any date shall be deembd the average of the Daily Market
Prices (as defined in the Indenture) for the shart€i) 30 consecutive business days ending orasiefull trading day on the exchange or
market referred to in determining such Daily MarReites prior to the time of determination (as wkedi in the Indenture) or (i) the period
commencing on the date next succeeding the fitsligpannouncement of the issuance of such rightgasrants or such distribution through
such last full trading day prior to the time of e®hination.

"Excess Payment" means the excess of (A) the agred the cash and fair market value of other icienation paid by the Company or any
of its Subsidiaries with respect to the shares iaedun the tender offer or other negotiated tratisa over (B) the market value of such
acquired shares after giving effect to the compietf the tender offer or other negotiated trarisact

The Company from time to time may to the extenhptted by law reduce the Conversion Price by angwam for any period of at least 20
days, in which case the Company shall give at IE&astays' notice of such reduction, if the Boar@oé&ctors has made a determination that
such reduction would be in the best interests @Gbmpany, which determination shall be conclusivee Company may, at its option, make
such reductions in the Conversion Price, in additithose set forth above, as the Board of Direadleems advisable to avoid or diminish
any income tax to holders of Common Stock resultiogh any dividend or distribution of stock (or hig to acquire stock) or from any event
treated as such for income tax purposes. See 'IGé&mraeral Income Tax Considerations."

SUBORDINATION OF CONVERTIBLE NOTES

The Convertible Notes are subordinated in rigipafment to all Senior Debt. As of February 28, 198 Company had approximately $2
million of outstanding indebtedness that would heeestituted Senior Debt. Such indebtedness issddwy a $2 million letter of credit that
was issued under the Company's $20.0 million Creglieement. To the extent the line of credit preddor under the Credit Agreement is
drawn upon, any such borrowings would constitutei@eDebt. In addition, the Convertible Notes arecturally subordinated to all
indebtedness and other liabilities (including trpdgables and lease obligations) of the CompanysiSiaries, as any right of the Company
to receive any assets of its Subsidiaries upom liagidation or reorganization (and the consequigttt of the Holders of the Convertible
Notes to participate in those assets) will be éffety subordinated to the claims of that Subsiggcreditors (including trade creditors &
lessors), except to the extent that the Compagif issrecognized as a creditor of such Subsidi@ryhich case the claims of the Company
would still be subordinate to any security inteiieshe assets of such Subsidiary and any indebg=dof such Subsidiary senior to that held
by the Company. The Indenture does not restricatheunt of Senior Debt or other indebtedness bilii@s which may be incurred by the
Company or any Subsidiary of the Company.

The payment of the principal of, premium, if anyjrderest or liquidated damages, if any, on or atier amounts due on the Convertible
Notes are subordinated in right of payment to ttier payment in full of all Senior Debt of the Coarry. No payment on account of princi
of, redemption of, interest on, liquidated damage®r any other amounts due on the Convertible N@teluding, without limitation, any

27



Designated Event Payments), and no redemptionhpsecor other acquisition of the Convertible Ndiesluding, without limitation,
pursuant to a Designated Event Offer) may be matkss (i) full payment of amounts then due on ehiSr Debt have been made or duly
provided for pursuant to the terms of the instrunggverning such Senior Debt, and (ii) at the thiore or immediately after giving effect to,
any such payment, redemption, purchase or otherisitign, there shall not exist under any SeniobDm any agreement pursuant to which
any Senior Debt has been issued, any default wgtiah not have been cured or waived and which s$taalé resulted in the full amount of
such Senior Debt being declared due and payab#adition, the Indenture provides that if any af ttolders of any issue of Designated
Senior Debt notify (the "Payment Blockage Notic#® Company and the Trustee that a default hagmetgiving the holders of such
Designated Senior Debt or the Representative df Botders the right to accelerate the maturitygb&mo payment on account of principal
of, redemption of, interest on, liquidated damage®r any other amounts due on the Convertible N@iteluding, without limitation, any
Designated Event Payments), and no purchase, reiengp other acquisition of the Convertible Nofgeluding, without limitation,
pursuant to a Designated Event Offer) will be miaatehe period (the "Payment Blockage Period") camning on the date naotice is received
and ending on the earlier of (A) the date on wisigbh event of default shall have been cured oredhor (B) 180 days from the date notic
received. Notwithstanding the foregoing (but subjedhe provisions contained in the first senteoficthis paragraph), unless the holders of
such Designated Senior Debt or the Representafiseah holders shall have accelerated the matafispch Designated Senior Debt, the
Company may resume payments on the ConvertiblesNwiter the end of such Payment Blockage Periotinidoe than one Payment
Blockage Notice may be given in any consecutive-@89 period, irrespective of the number of defawiith respect to Senior Debt during
such period.

Upon any distribution of its assets in connectiathany dissolution, windingip, liquidation or reorganization of the Companyaoceleratio
of the principal amount due on the Convertible Ndiecause of an Event of Default, all Senior Deltrbe paid in full before the holders of
the Convertible Notes are entitled to any paymesatsoever.

If payment of the Convertible Notes is accelerdtedause of an Event of Default, the Company offtiistee shall promptly notify the
holders of Senior Debt or the Representative(suoh holders for such Senior Debt of the accetaraiihe Company may not pay the
Convertible Notes until five days after such hotder Representative(s) of such holders of Senidit Beceive notice of such acceleration ¢
thereafter, may pay the Convertible Notes onlyé& subordination provisions of the Indenture othesvpermit payment at that time.

As a result of these subordination provisionshim évent of the Company's insolvency, holders @Qhnvertible Notes may recover ratably
less than general creditors of the Company.

MERGER, CONSOLIDATION OR SALE OF ASSETS

The Indenture provides that the Company may nosalitate or merge with or into (whether or not @@mpany is the surviving corporatic
any person, or sell, assign, transfer, lease, goavetherwise dispose of all or substantiallyadlits properties or assets unless (i) (a) the
Company is the surviving or continuing corporatasr(b) the person formed by or surviving any suchsolidation or merger (if other than
the Company) or the person which acquires by salignment, transfer, lease, conveyance or othposition the properties and assets of the
Company is a corporation organized or existing utlde laws of the United States, any state thesetlie District of Columbia; (ii) the entity
or person formed by or surviving any such constiliseor merger (if other than the Company) assuatigte Obligations of the Company,
pursuant to a supplemental indenture in a formomasly satisfactory to the Trustee, under the Cuible Notes and the Indenture;

(iii) such sale, assignment, transfer, lease, cpmvee or other disposition of all or substantialllyof the Company's properties or assets shall
be as an entirety or substantially as an entietyne person and such person shall have assuntée abligations of the Company, pursuant
to a supplemental indenture in a form reasonahilgfaatory to the Trustee, under the Convertiblegsand the Indenture; (iv) immediately
after such transaction no Default or Event of Difexists; and (v) the Company or such person s$talk delivered to the Trustee an Offic
Certificate and an
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Opinion of Counsel, each stating that such transaeind the supplemental indenture comply withititenture and that all conditions
precedent in the Indenture relating to such traimatave been satisfied.

PAYMENTS FOR CONSENT

Neither the Company nor any of its Subsidiarie$, wilectly or indirectly, pay or cause to be paiy consideration, whether by way
interest, fee or otherwise, to any holder of anyatible Notes for or as an inducement to any enfysvaiver or amendment of any of the
terms or provisions of the Indenture or the ConbkrtNotes unless such consideration is offerdaetpaid or agreed to be paid to all holders
of the Convertible Notes that consent, waive oeado amend in the time frame set forth in thectation documents relating to such
consent, waiver or agreement.

REPORTS

Whether or not required by the rules and regulatimithe Commission, so long as any ConvertibleeBlare outstanding, the Company will
file with the Commission and, if requested by aniders of Convertible Notes, furnish to such haddefrConvertible Notes all quarterly and
annual financial information required to be congginn a filing with the Commission on Forms 10-@ d®-K, including a "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations" and, with respect to thaiahoonsolidated financial statements
only, a report thereon by the Company's indepenaleditors.

EVENTS OF DEFAULT AND REMEDIES

The Indenture provides that each of the followingatitutes an Event of Default: (i) default for @8ys in the payment when due of interes
the Convertible Notes; (ii) default in payment whilre of principal on the Convertible Notes; (iigfdult in the payment of the Designated
Event Payment in respect of the Convertible Not¢hendate therefor, whether or not such paymemtakibited by the subordination
provisions of the Indenture; (iv) failure to progitimely notice of a Designated Event; (v) failbsethe Company for 60 days after notice to
comply with any other covenants and agreementsagwed in the Indenture or the Convertible NoteB; default under any mortgage,
indenture or instrument under which there may bedd or by which there may be secured or evideangdndebtedness for money borrov
by the Company or any of its Subsidiaries (or thgnpent of which is guaranteed by the Company orddiitg Subsidiaries), whether such
indebtedness or guarantee now exists or is credtedthe date on which the Convertible Notes viiese authenticated and issued, which
default (a) is caused by a failure to pay whenmtirecipal or interest on such indebtedness withandrace period provided in such
indebtedness (which failure continues beyond thgdo of any applicable grace period or 30 daysPéyment Default") or (b) results in the
acceleration of such indebtedness prior to its@sgmaturity and, in each case, the principal ainmiieny such indebtedness, together with
the principal amount of any other such indebtednester which there has been a Payment Defaulteomiturity of which has been so
accelerated, aggregates $10 million or more; {&ilure by the Company or any Subsidiary of the @any to pay final judgments (other than
any judgment as to which a reputable insurance eompas accepted full liability) aggregating in ess of $10 million, which judgments are
not stayed within 60 days after their entry; anid)(gertain events of bankruptcy or insolvency wiespect to the Company or any of its
Material Subsidiaries.

If any Event of Default occurs and is continuirttg fTrustee or the holders of at least 25% in goalcamount of the then outstanding
Convertible Notes may declare all the Convertibteds to be due and payable immediately. Notwitliitenthe foregoing, in the case of an
Event of Default arising from certain events of kraptcy or insolvency, with respect to the Companwany Material Subsidiary, all
outstanding Convertible Notes will become due aayghple without further action or notice. Holderglué Convertible Notes may not enfo
the Indenture or the Convertible Notes except asiged in the Indenture. Subject to certain liniitas, holders of a majority in principal
amount of the then outstanding Convertible Noteg digect the Trustee in its exercise of any trugp@wer. The Trustee may withhold from
holders of the Convertible Notes notice of any oanhg Default or Event of Default (except a Defaard Event of Default relating to the
payment of principal or interest) if it determirteat withholding notice is in their interest.
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The holders of a majority in aggregate principabant of the Convertible Notes then outstanding tiyce to the Trustee may on behalf of
holders of all of the Convertible Notes waive amisgng Default or Event of Default and its consences under the Indenture except a

continuing Default or Event of Default in the paymef the Designated Event Payment or interesbothe principal of, the Convertible
Notes.

The Company is required to deliver to the Trustamually a statement regarding compliance with tigehture, and the Company is required,
upon becoming aware of any Default or Event of Difao deliver to the Trustee a statement speawifiguch Default or Event of Default.
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TRANSFER AND EXCHANGE

A holder may transfer or exchange Convertible Natesccordance with the Indenture. The Registrdrthe Trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents and the Company mayeegholder to pay any taxes and
fees required by law or permitted by the Indentlitee Company is not required to exchange or ragistetransfer of (i) any Convertible
Note for a period of 15 days next preceding angctin of Convertible Notes to be redeemed, (ii) @onvertible
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Note or portion thereof selected for redemptiofiiigrany Convertible Note or portion thereof surdered for repurchase (and not withdra:
in connection with a Designated Event.

The registered holder of a Convertible Note willtleated as the owner of it for all purposes.
AMENDMENT, SUPPLEMENT AND WAIVER

Except as provided in the next succeeding paragthphHndenture or the Convertible Notes may berated or supplemented with the
consent of the holders of at least a majority in@pal amount of the then outstanding Convertiges (including consents obtained in
connection with a tender offer or exchange offerGonvertible Notes), and any existing default @mpliance with any provision of the
Indenture or the Convertible Notes may be waivetth Wie consent of the holders of a majority in giial amount of the then outstanding
Convertible Notes (including consents obtainedannection with a tender offer or exchange offerGonvertible Notes).

Without the consent of each holder affected, anraiment or waiver may not (with respect to any Caotilke Notes held by a nonconsenting
holder of Convertible Notes) (i) reduce the amaifriConvertible Notes whose holders must conseahtamendment, supplement or waiver,
(i) reduce the principal of or change the fixedtunly of any Convertible Note or alter the prowiss with respect to the redemption of the
Convertible Notes, (iii) reduce the rate of or apathe time for payment of interest on any ConktxtNote, (iv) waive a default in the
payment of principal of or interest on any ConvsetiNotes (except a rescission of acceleratioh@fQonvertible Notes by the holders of at
least a majority in aggregate principal amounthef €onvertible Notes and a waiver of the paymefaudethat resulted from such
acceleration), (v) make any Convertible Note pagidbimoney other than that stated in the Convertiidtes, (vi) make any change in the
provisions of the Indenture relating to waivergast Defaults or the rights of holders of Convéetilotes to receive payments of principal of
or interest on the Convertible Notes, (vii) waiveedemption payment with respect to any Convertilaée, (viii) impair the right to convert
the Convertible Notes into Common Stock, (ix) mgdife conversion or subordination provisions of ltidenture in a manner adverse to the
holders of the Convertible Notes or (x) make angnge in the foregoing amendment and waiver prowssio

Without the consent of any holder of Convertible@$p the Company and the Trustee may amend oresuppt the Indenture or the
Convertible Notes to cure any ambiguity, defedhopnsistency, to provide for uncertificated CoriNée Notes in addition to or in place of
certificated Convertible Notes, to provide for tesumption of the Company's obligations to holdétse Convertible Notes in the case of a
merger or consolidation, to make any change thatavprovide any additional rights or benefits te tiplders of the Convertible Notes or 1
does not adversely affect the legal rights undedidenture of any such holder, or to comply wéuirements of the Commission in order to
qualify, or maintain the qualification of, the Inttare under the Trust Indenture Act.

CONCERNING THE TRUSTEE
An affiliate of the Trustee is also the transfeemtgfor the Company's Common Stock.

The holders of a majority in principal amount oé tfnien outstanding Convertible Notes will haverigbt to direct the time, method and pl:
of conducting any proceeding for exercising anyedynavailable to the Trustee, subject to certaoeptions. The Indenture provides that, in
case an Event of Default shall occur (which shatlbre cured), the Trustee will be required, indkercise of its power, to use the degree of
care of a prudent man in the conduct of his owaiaff Subject to such provisions, the Trustee lvélunder no obligation to exercise any o
rights or powers under the Indenture at the requfesy holder of Convertible Notes, unless sudddroshall have offered to the Trustee
security and indemnity satisfactory to it against bss, liability or expense.
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CERTAIN DEFINITIONS

Set forth below are certain defined terms usetiénimdenture. Reference is made to the Indentura foll disclosure of all such terms, as
well as any other capitalized terms used hereimwfach no definition is provided.

"Capital Stock" means any and all shares, interpsisicipations, rights or other equivalents (heeredesignated) of equity interests in any
entity, including, without limitation, corporatessk and partnership interests.

"Default” means any event that is or, with the pgesof time or the giving of notice or both, wobklan Event of Default.

"Designated Senior Debt" means any Senior Debthykitthe date of determination, has an aggregateijpal amount outstanding of, or
commitments to lend up to, at least $10.0 milliod & specifically designated by the Company initis¢rument evidencing or governing
such Senior Debt as "Designated Senior Debt" fopgaes of the Indenture.

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementeoAccounting Principles Board of
the American Institute of Certified Public Accountsiand statements and pronouncements of the Fah@wezounting Standards Board or in
such other statements by such other entity as mapproved by a significant segment of the accogmirofession of the United States,
which are in effect from time to time.

"Guarantee" means a guarantee (other than by esrders of negotiable instruments for collectionha brdinary course of business), direct
or indirect, in any manner (including, without li@iion, letters of credit and reimbursement agregsi@ respect thereof), of all or any par
any indebtedness.

"Indebtedness" means, with respect to any perdlooblagations, whether or not contingent, of syrrson (i)(a) for borrowed money
(including, but not limited to, any indebtednesswsed by a security interest, mortgage or other die the assets of such person which is (1)
given to secure all or part of the purchase prigeroperty subject thereto, whether given to thedge of such property or to another, or (2)
existing on property at the time of acquisitionrtrad), (b) evidenced by a note, debenture, boratter written instrument, (c) under a lease
required to be capitalized on the balance shetteolessee under GAAP or under any lease or rethitedment (including a purchase
agreement) which provides that such person is aottally obligated to purchase or to cause a fharty to purchase such leased property
in respect of letters of credit, bank guarantedsamkers' acceptances, (e) with respect to Indebssdsecured by a mortgage, pledge, lien,
encumbrance, charge or adverse claim affectirgditiresulting in an encumbrance to which the pitype assets of such person are subject,
whether or not the obligation secured thereby dtmle been assumed or guaranteed by or shall adeebe such person's legal liability, (f)
respect of the balance of deferred and unpaid jpsecprice of any property or assets, (g) underdsteate, currency or credit swap
agreements, cap, floor and collar agreements,ambforward contracts and similar agreements arhgements; (ii) with respect to any
obligation of others of the type described in thecpding clause (i) or under clause (iii) belowuassd by or guaranteed in any manner by
such person or in effect guaranteed by such pdhsongh an agreement to purchase (including, withmitation, "take or pay" and similar
arrangements), contingent or otherwise (and thigatbns of such person under any such assumptijpsantees or other such
arrangements); and (iii) any and all deferralsevesis, extensions, refinancings and refundingsroémendments, modifications or
supplements to, any of the foregoing.

"Material Subsidiary" means any Subsidiary of trempany which is "significant subsidiary" as definedRule 1-02(w) of Regulation S-X
under the Securities Act and the Exchange Actifak Regulation is in effect on the date hereof).
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"Obligations" means any principal, interest, paealtfees, indemnifications, reimbursements, damsage other liabilities payable under the
documentation governing any Indebtedness.

"Representative" means the trustee, agent or reqegs/e (if any) for an issue of Senior Debt.

"Senior Debt" means the principal of, premium,rif ainterest and liquidated damages, if any, od,faes, costs and expenses in connection
with, and other amounts due on, Indebtedness dEtmpany, whether outstanding on the date of thHerture or thereafter created, incurred,
assumed or guaranteed by the Company, unless ingtrument creating or evidencing or pursuanthi@h Indebtedness is outstanding, it is
expressly provided that such Indebtedness is mbisi right of payment to the Convertible Not&gnior Debt includes, with respect to the
obligations described above, interest accruingsymumt to the terms of such Senior Debt, on or #ifiefiling of any petition in bankruptcy or
for reorganization relating to the Company, whettrenot post-filing interest is allowed in such geeding, at the rate specified in the
instrument governing the relevant obligation. Ndlwianding anything to the contrary in the foregoi®enior Debt shall not include: (a)
Indebtedness of or amounts owed by the Compangoimpensation to employees, or for goods, servicesaberials purchased in the
ordinary course of business;

(b) Indebtedness of the Company to a Subsidiatii@fCompany or (c) any liability for Federal, stdteal or other taxes owed or owing by
the Company.

"Subsidiary" means any corporation, associatiootler business entity of which more than 50% ofttital voting power of shares of Capital
Stock entitled (without regard to the occurrencarmj contingency) to vote in the election of diogst managers or trustees thereof is at the
time owned or controlled, directly or indirectlyy Bny person or one or more of the other SubsiBaof that person or a combination thereof.
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CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of certairiteth States federal income tax considerations agleto holders of the Convertible Notes.
This discussion is based upon the Internal Rev@ude of 1986, as amended (the "Code"), Treasurylgegns, Internal Revenue Service
("IRS") rulings and judicial decisions now in effedl of which are subject to change (possibly wtroactive effect) or different
interpretations. This discussion does not purppdetal with all aspects of federal income taxathat may be relevant to a particular
investor's decision to purchase the Convertibleslaand it is not intended to be wholly applicéablall categories of investors, some of
which, such as dealers in securities, banks, insgraompanies, tax-exempt organizations and notetdi$itates persons, may be subject to
special rules. In addition, this discussion is tadito persons that purchase the Convertible Nmtesuant to this Prospectus and hold the
Convertible Notes as a "capital asset" within treaming of Section 1221 of the Code.

ALL PROSPECTIVE PURCHASERS OF THE CONVERTIBLE NOTBRE ADVISED TO CONSULT THEIR OWN TAX ADVISORS
REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAXCONSEQUENCES OF THE PURCHASE, OWNERSHIP AND
DISPOSITION OF THE CONVERTIBLE NOTES AND THE COMMOSTOCK.

INTEREST INCOME

A holder of a Convertible Note will generally bejtgred to report as income for federal income tasppses interest earned on the
Convertible Note in accordance with the holder'shoeé of tax accounting. A holder of a Convertiblet&lusing the accrual method of
accounting for tax purposes is required to inclinerest in ordinary income as such interest as;nwhile a cash basis holder must include
interest in income when payments are received gateravailable for receipt).

CONVERSION OF CONVERTIBLE NOTES INTO COMMON STOCK

In general, no gain or loss will be recognizedféateral income tax purposes on a conversion o€trevertible Notes into shares of Common
Stock. However, cash paid in lieu of a fractiorf@re of Common Stock will likely result in taxalgain (or loss), which will be capital gain
or loss, to the extent that the amount of such easkeds (or is exceeded by) the portion of thestell basis of the Convertible Note
allocable to such fractional share. The adjustesikhaz shares of Common Stock received on convemsith equal the adjusted basis of the
Convertible Note converted, reduced by the portibadjusted basis allocated to any fractional sb&@ommon Stock exchanged for cash.
The holding period of an investor in the Commoncteceived on conversion will include the periagtidg which the converted Convertit
Notes were helc

The conversion price of the Convertible Notes isjsct to adjustment under certain circumstances."Bescription of Convertible Notes --
Conversion." Section 305 of the Code and the TirgaRagulations issued thereunder may treat theehsldf the Convertible Notes as having
received a constructive distribution, resultingomdinary income (subject to a possible dividenaeresd deduction in the case of corporate
holders) to the extent of the Company's then ctiaed/or accumulated earnings and profits, if anthé extent that certain adjustments in the
conversion price that may occur in limited circuamstes (particularly an adjustment to reflect albexdividend to holders of Common Sto
increase the proportionate interest of a holde2aivertible Notes in the fully diluted Common Stpalhether or not such holder ever
exercises its conversion privilege. Moreover, drthis not a full adjustment to the conversiongrn€the Convertible Notes to reflect a stock
dividend or other event increasing the proportienaterest of the holders of outstanding CommorriSio the assets or earnings and profits
of the Company, then such increase in the propwat®interest of the holders of the Common Stocle#ly will be treated as a distribution
to such holders, taxable as ordinary income (stibpea possible dividends received deduction incdme of corporate holders) to the exter
the Company's then current and/or accumulatedregsni

36



MARKET DISCOUNT

Investors acquiring Convertible Notes pursuanhis Prospectus should note that the resale of tGoseertible Notes may be adversely
affected by the market discount provisions of eti1276 through 1278 of the Code. Under the malikebunt rules, if a holder of a
Convertible Note purchases it at market discouat, (at a price below its stated redemption at ritgjuin excess of a statutorily-defined de
minimis amount and thereafter recognizes gain wpdisposition or retirement of the Convertible Naken the lesser of the gain recognized
or the portion of the market discount that accroea ratable basis (or, if elected, on a constdateést rate basis) generally will be treated as
ordinary income at the time of the disposition. Btwrer, any market discount on a Convertible Notg beataxable to an investor to the
extent of appreciation at the time of certain othise non-taxable transactions (e.g., gifts). Angraed market discount not previously taken
into income prior to a conversion of a Convertiliete, however, should carry over to the Common|iSteceived on conversion and be
treated as ordinary income upon a subsequent digposf such Common Stock to the extent of anyngacognized on such disposition. In
addition, absent an election to include marketalist in income as it accrues, a holder of a matlssiount debt instrument may be required
to defer a portion of any interest expense thatmilse may be deductible on any indebtedness iedwor maintained to purchase or carry
such debt instrument until the holder dispose$iefdebt instrument in a taxable transaction.

SALE, EXCHANGE OR RETIREMENT OF CONVERTIBLE NOTES

Each holder of Convertible Notes generally willagnize gain or loss upon the sale, exchange, retilempepurchase, retirement or other
disposition of those Convertible Notes measurethbyifference (if any) between (i) the amount adtt and the fair market value of any
property received (except to the extent that sach ©r other property is attributable to the paymeéaccrued interest not previously inclu
in income, which amount will be taxable as ordinagome) and (ii) the holder's adjusted tax basihose Convertible Notes (including any
market discount previously included in income bg biolder). Any such gain or loss recognized orstile, exchange, redemption, repurch
retirement or other disposition of a Convertibleté&should be capital gain or loss (except as désmliander "-Market Discount” above), ai
would be long-term capital gain or loss if the Ceriible Note had been held for more than one yetireatime of the sale or exchange. An
investor's initial basis in a Convertible Note vii# the cash price paid therefor. Each holder eh@on Stock into which the Convertible
Notes are converted, in general, will recognizegaiiloss upon the sale, exchange, redemptionher alisposition of the Common Sta
measured under rules similar to those describedeafon the Convertible Notes. However, specialsutey apply to redemptions of Comn
Stock which may result in different treatment.

BACK-UP WITHHOLDING

A holder of Convertible Notes or Common Stock mayshbject to "back-up withholding" at a rate of 3d4th respect to certain "reportable
payments," including interest payments, dividenghpants and, under certain circumstances, pringigginents on the Convertible Notes.
These back-up withholding rules apply if the holdenong other things, (i) fails to furnish a sosi@turity number or other taxpayer
identification number ("TIN") certified under petiak of perjury within a reasonable time after thguest therefor, (ii) furnishes an incorrect
TIN, (iii) fails to report properly interest or ddends, or (iv) under certain circumstances, failprovide a certified statement, signed under
penalty of perjury, that the TIN furnished is tr@rect number and that the holder is not subjebbik-up withholding. A holder who does
not provide the Company with its correct TIN alsaynbe subject to penalties imposed by the IRS. Zmgpunt withheld from a payment to a
holder under the back-up withholding rules is diaale against the holder's federal income taxlitghprovided the required information is
furnished to the IRS. Back-up withholding will regbply, however, with respect to payments made timiceholders, including corporations,
tax-exempt organizations and certain foreign pessprovided their exemption from back-up withholglis properly established.
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The Company will report to the holders of ConvdetiNotes and Common Stock and to the IRS the amafuarty “reportable payments” for
each calendar year and the amount of tax withlifedehy, with respect to such payments.
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PLAN OF DISTRIBUTION

Pursuant to a Registration Agreement dated aslofuBey 15, 1997 (the "Registration Agreement") kestivthe Company and the initial
purchasers named therein entered into in connestittnthe offering of the Convertible Notes, thegidtration Statement of which this
Prospectus forms a part was filed with the Commissovering the resale of the Convertible NotestaedCommon Stock issuable upon
conversion of the Notes (the "Securities”). The @any has agreed to use all reasonable effortsep e Registration Statement effective
until February 15, 2000 (or such earlier date wienholders of the Securities are able to seBuadh Securities immediately without
restriction pursuant to Rule 144(k) under the SidesrAct or any successor rule thereto or othexjvifhe Company will be permitted to
suspend the use of this Prospectus (which is aopéine Registration Statement) in connection wiles of Securities by holders during
certain periods of time under certain circumstame&ging to pending corporate developments andigfilings with the Commission and
similar events. The specific provisions relatinghe registration rights described above are coathin the Registration Rights Agreement,
and the foregoing summary is qualified in its extjirby reference to the provisions of such agre¢men

Sales of the Convertible Notes and the Conversiares may be effected by or for the account oB#léng Securityholders from time to
time in transactions (which may include block ti@t®ns in the case of the Conversion Shares) peachange or market on which such
securities are listed or quoted, as applicableggotiated transactions, through a combinatioruofisnethods of sale, or otherwise, at fixed
prices that may be changed, at market prices giegait the time of sale, at prices related to piivg market prices, or at negotiated prices.
The Selling Securityholders may effect such tratisas by selling the Convertible Notes or Convensghares directly to purchasers, through
broker-dealers acting as agents for the Sellingi®gholders, or to brokedealers who may purchase Convertible Notes or sioreShare
as principals and thereafter sell the ConvertibdéeN or Conversion Shares from time to time indaations (which may include block
transactions in the case of the Conversion Shareapy exchange or market on which such secugtiedisted or quoted, as applicable, in
negotiated transactions, thorough a combinaticsuoh methods of sale, or otherwise. In effectingssdoroker-dealers engaged by Selling
Securityholders may arrange for other broker deaagaged by Selling Securityholders may arrangetfeer broker-dealers to participate.
Such broker-dealers, if any, may receive compemsati the form of discounts, concessions or comionssfrom the Selling Securityholders
and/or the purchasers of the Convertible Notesamv€rsion Shares for whom such brokegalers may act as agents or to whom they ma
as principals, or both (which compensation asparsicular broker-dealer might be in excess of @usiry commissions).

The Selling Securityholders and any broker-deabmgents or underwriters that participate with te#iisg Securityholders in the distribution
of the Convertible Notes or Conversion Shares neagidemed to be "underwriters" within the meaninthefSecurities Act. Any
commissions paid or any discounts or concessidowadl to any such persons, and any profits receivethe resale of the Notes or
Conversion Shares offered hereby and purchaselely inay be deemed to be underwriting commissioaésoounts under the Securities
Act.

At the time a particular offering of the Converétllotes and/or the Conversion Shares is made aheé &xtent required, the aggregate
principal amount of Convertible Notes and numbe€ohversion Shares being offered, the name or nafitee Selling Securityholders, and
the terms of the offering, including the name amea of any underwriters, broker-dealers or agamtg discounts, concessions or
commissions and other terms constituting compemséitom the Selling Securityholders, and any distsuconcessions or commissions
allowed or reallowed or paid to broker-dealers] bé set forth in an accompanying Prospectus Supgiée

Pursuant to the Registration Agreement, the Compasyagreed to pay all expenses incident to tles affd sale of the Convertible Notes
and/or the Conversion Shares offered by the SeScurityholders hereby, except that the Sellingu8gyholders will pay all underwriting
discounts and selling commissions, if any. The Camyphas agreed to indemnify the Selling Securityéid against certain liabilities,
including liabilities under the Securities Act, aladcontribute to payments the Selling Securitypeddnay be required to make in respect
thereof.

To comply with the securities laws of certain jdictions, if applicable, the Convertible Notes &whversion Shares offered hereby will be
offered or sold in such jurisdictions only througdgistered or licensed brokers or dealers.

Under applicable rules and regulations under thehBrge Act, any person engaged in a distributigdh@fonvertible Notes or the
Conversion Shares may be limited in its abilitetmage in market activities with respect to suchv@dible Note or Conversion Shares. In
addition and without limiting the foregoing, eachlliig Securityholder will be subject to applicaplevisions of the Exchange Act and the
rules and regulations thereunder, which provisioay limit the timing of purchase and sales of ahthe Convertible Notes and Conversion
Shares by the Selling Securityholders. The foregaiay affect the marketability of the Convertibletds and the Conversion Shares.

39



LEGAL MATTERS

The validity of the securities offered hereby vl passed upon for the Company by Brobeck, Phigtarrison LLP, Palo Alto, California.
As of the date of this Prospectus, partners ofahdr attorneys employed by Brobeck, Phleger, HanrLLP beneficially owned 13,700
shares of the Common Stock.

EXPERTS

The consolidated financial statements of Intevac, &ppearing in Intevac, Inc.'s Annual Report §Fa0-K) for the year ended December 31,
1996, have been audited by Ernst & Young LLP, imhejent auditors, as set forth in their report theriecluded therein and incorporated
herein by reference. Such consolidated financékgtents are incorporated herein by referencdiance upon such report given upon the
authority of such firm as experts in accounting anditing.
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NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH THOFFERING MADE HEREBY TO GIVE ANY INFORMATION
OR MAKE ANY REPRESENTATION OTHER THAN AS CONTAINER INCORPORATED BY REFERENCE IN THIS
PROSPECTUS, AND, IF GIVEN OR MADE, SUCH INFORMATIOBR REPRESENTATION MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY THE COMPANY. THIS PROSPERJS DOES NOT CONSTITUTE AN OFFER TO SELL, OR A
SOLICITATION OF AN OFFER TO BUY, ANY OF THE SECURIES OFFERED HEREBY BY ANY PERSON IN ANY
JURISDICTION IN WHICH OR TO ANY PERSON TO WHOM ITSIUNLAWFUL TO MAKE SUCH AN OFFERING OR
SOLICITATION, NEITHER THE DELIVERY OF THIS PROSPEQIS NOR ANY SALE MADE HEREUNDER SHALL UNDER ANY
CIRCUMSTANCES, IMPLY THAT THE INFORMATION CONTAINEDIN THIS PROSPECTUS OR ANY DOCUMENT
INCORPORATED BY REFERENCE HEREIN IS CORRECT AS ONADATE SUBSEQUENT TO THE DATE HEREOF OR
THEREOF.

TABLE OF CONTENTS

PAGE
Available Information.........cccoceevvvcvc. L 3
Information Incorporated by Reference............... .. 4
Prospectus Summary.......ccccooovvvvvvcicivneeees 5
RiSK FACIOrS...oovveiiiiiiiiicceeeeeeee 8
Ratio of Earnings to Fixed Charges........ccceoee.. L. 18
Use of Proceeds.......ccoovveveivcveeenaniceees 18
Dividend POliCY.....cccovvieiiiiiiiiieeieieeieeeee 18
Selling Securityholders........ccccccoovvvvveeeeee L 18
Description of Capital Stock..........coceeeeeeeeee L 19
Description of Convertible Notes..........ccccceee.. . 21
Certain Federal Income Tax Considerations.......... ... 36
Plan of Distribution..........ccccocevevvccveeee. L 39
Legal Matters.....cccovvuvieeiiiiiiie e 40
EXPErtS. .o 40

$ 57,500,000
INTEVAC, INC.

6 1/2% Convertible Subordinated
Notes due 2004
And
Shares of Common Stock
Issuable upon Conversion Thereof

PROSPECTUS

, 1997



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the costs and expsmmyable by the Registrant in connection withstile and distribution of the securities
being registered. All amounts are estimated exitepSEC registration fee and the Nasdagq Listinglidaton Fee.

SEC Registration Fee..........ccccevveiiiinens ... $17,425
Nasdaq Listing Application Fee..................... ... 17,500
Accounting Fees...........coovvvviiiiiienennnnn. .... 10,000
Legal Fees and EXpenses........ccccccvvveeeeeennn. .... 25,000
Printing and Engraving..........cccccceevcvveeeenn. .... 5,000
Miscellaneous..........cc.eeevviiiieeiniiieneene ... 2,075
LI = ... $77,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 317 of the California Corporations Codéatizes a corporation's Board of Directors to gramttemnity to directors and officers in
terms sufficiently broad to permit such indemnifioa under certain circumstances for liabilitiesc{uding reimbursement of expenses
incurred) arising under the Securities Act of 19%88amended, Article V of the Amended and Restatédles of Incorporation of the
Registrant and Article VI of the Company's Bylaws\yide for indemnification of the Company's direstoofficers and other agents to the
maximum extent permitted by the California Corpimtag Code. Pursuant to the foregoing, the Compaisyentered into an Indemnification
Agreement with each of its directors, officers aedain controlling persons. The Company also ra#ista directors and officers insurance
policy. The form of Underwriting Agreement filed Bghibit 1.1 to Registration Statement No. 33-97p8@vides for indemnification by the
Underwriters of the Registrant, its directors ardaitive officers and other persons for certaihilies arising under the Act.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Exhibits

Set forth below is a list of exhibits that are logfited with this Registration Statement:

Exhibit
Number Exhibit

4.1 Specimen Common Stock Certificate (Incorp orated by reference
from Exhibit 4.2 to Registration Stateme nt No. 33-97806).

4.2 Indenture, dated as of February 15, 1997, between the Company
and State Street Bank and Trust Company of California, N.A. as
Trustee, including the form of Convertib le Notes.

4.3 Registration Agreement, dated as of Febru ary 15, 1997,
among the Company, Salomon Brothers Inc, Robertson, Stephens
& Company LLC and Hambrecht & Quist LLC.

5.1 Opinion of Brobeck, Phleger & Harrison LL P, including
consent.

12.1 Statement re computation of ratios.

23.1 Consent of Ernst & Young LLP, Independent Auditors.

23.2 Consent of Brobeck, Phleger & Harrison LL P (See Exhibit 5.1).

24 Power of Attorney (See page 11-3).

25.1  Statement of Eligibility and Qualificatio n Under the Trust

Indenture Act of 1939 of State Street Ba nk and Trust Company of
California, N.A. as Trustee, on Form T-1 .

ITEM 17. UNDERTAKINGS

A. The undersigned registrant hereby undertakdsfitrapurposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to sedt8{a) or section 15(d) of the Securities Exchangeoh 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offering therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

B. Insofar as indemnification for liabilities amgj under the Securities Act of 1933 may be peruhittedirectors, officers, and controlling
persons of the Registrant pursuant to the provisiscribed on Item 15 above, or otherwise, thésRagt has been advised that in



opinion of the Securities and Exchange Commissimt ndemnification is against public policy as egsed in the Act, and is therefore,
unenforceable. In the event that a claim for indéication
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against such liabilities (other than the paymenthgyregistrant of expenses incurred or paid byexctbr, officer or controlling person of the
Registrant in the successful defense of any acsioih or proceeding) is asserted by such diredfficer or controlling person in connection
with the securities being registered, the Registralh unless in the opinion of its counsel thetteahas been settled by controlling precedent,
submit to a court of appropriate jurisdiction theegtion of whether such indemnification by it i@agt public policy as expressed in the Act
and will be governed by the final adjudication o€k issue.

C. The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:
(a) To include any prospectus required by Sect@(@){3) of the Securities Act of 1933;

(b) To reflect in the prospectus any facts or evamising after the effective date of this RegistraStatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanie iinformation set forth in this
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secuidfifered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20% change imé&ximum aggregate offering price set forth in"tbalculation of Registration Fee" tal

in the effective registration statement; and

(c) To include any material information with respexthe plan of distribution not previously disséal in this Registration Statement or any
material change to such information in this Regigtn Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each post@ffe amendment that contains a form of
prospectus shall be deemed to be a new registrstiid@ment relating to the securities offered thesnd the offering of such securities at-
time shall be deemed to be the initial bona fideraig thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Intevac, Inc. certifies that it has readala grounds to believe that it meets all of
requirements for filing on Form S-3 and has dulyseal this Registration Statement to be signedsdpeibalf by the undersigned, thereunder
duly authorized, in the City of Santa Clara, Std#t€alifornia, on this 31st day of March, 1997.

INTEVAC, INC.

By: /s/ CHARLES B. EDDY |11

Charles B. Eddy |11

Vi ce President, Finance and Administration,
Chief Financial Oficer, Treasurer

and Secretary (Principal Financial and
Accounting O ficer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes amargpNorman H. Pond
and Charles B. Eddy lll, and each of them, asrhis &nd lawful attorneys-in-fact and agents, with gower of substitution and
resubstitution, for him and in his name, place stedd, in any and all capacities, to sign any dreheendments (including post-effective
amendments) to this Registration Statement on F8nand to file the same, with all exhibits thereind other documents in connection
therewith, with the Securities and Exchange Comimisgranting unto said attorneys-in-fact and ageand each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in coiumettterewith, as fully to all intents and
purposes as he might or could do in person, hawifying and confirming all that said attorneysfact and agents, or any of them, or the
his substitute or substitutes, may lawfully do ause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Amendment to the Retimir&tatement has been signed by the
following persons in the capacities and on theslatdicated:

Signature Ti tle Date

/sl NORMAN H. POND
- Chairman o
(Norman H. Pond) and Chief Ex

(Principal E

/sl CHARLES B. EDDY Il

- Vice Presi

(Charles B. Eddy 1) Administrati

Officer, Tre
(Principal F

Accounting O

/s/ EDWARD DURBIN

- Director
(Edward Durbin)

/sl DAVID N. LAMBETH

- Director
(David N. Lambeth)

/sl H. JOSEPH SMEAD

- Director

(H. Joseph Smead)

/s/ ROBERT D. HEMPSTEAD
- Director
(Robert D. Hempstead)

f the Board, President
ecutive Officer
xecutive Officer)

March 31, 1997

dent, Finance and
on, Chief Financial
asurer and Secretary
inancial and

fficer)

March 31, 1997

March 31, 1997

March 31, 1997

March 31, 1997

March 31, 1997
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INDENTURE dated as of February 15, 1997 betweeevhxt, Inc., a California corporation (the "Compgaratid State Street Bank and Trust
Company of California, N.A., a national banking@sation organized and existing under the lawsdeflnited States of America, as Trustee
(the "Trustee").

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beoéfite Noteholders of the Company's 6-1/2%
Convertible Subordinated Notes due 2004 (the "Stesil):

ARTICLE |
Definitions and Incorporation by Reference
SECTION 1.1. Definitions.

"Affiliate" of any specified person means any otperson directly or indirectly controlling or coollled by or under direct or indirect commn
control with such specified person. For the purpasfahis definition, "control" (including, with crelative meanings, the terms "controlling”,
"controlled by" and "under common control with"§, ased with respect to any person, shall meandbksession, directly or indirectly, of the
power to direct or cause the direction of the managnt or policies of such person, whether throhghotvnership of voting securities or by
agreement or otherwise.

"Agent" means any Registrar, Paying Agent, Coneargigent or co-registrar.
"Board of Directors" means the Board of Directofsh@ Company or any authorized committee of tharBo

"Board Resolution" means a copy of a resolutiothefBoard of Directors certified by the Secretarao Assistant Secretary of the Company
to be in full force and effect on the date of saehtification and delivery to the Trustee.

"Business Day" means any day that is not a Legétbin

"Capital Stock" means any and all shares, interpsisicipations, rights or other equivalents (heeredesignated) of equity interests in any
entity, including, without limitation, corporatessk and partnership interests.

"Change of Control" means any event where: (i) ‘g@rson" or "group" (as such terms are used ini@edt3(d) and 14(d) of the Exchange
Act) is or becomes the "beneficial owner" (as dafiin Rules 13d-3 and 1&under the Exchange Act) of shares representing than 50%
of the combined voting power of the then-outstagdiacurities entitled to vote generally in elecsiof directors of the Company ("Voting
Stock"), (ii) the Company consolidates with or mexgnto any



other corporation, or any other corporation meigasthe Company, and, in the case of any suclséetion, the outstanding Common Stock
of the Company is reclassified into or exchangedafty other property or security, unless the stadans of the Company immediately
before such transaction own, directly or indireatiynediately following such transaction, at leasta@ority of the combined voting power of
the outstanding voting securities of the corporatiesulting from such transaction in substantitily same proportion as their ownership of
the Voting Stock immediately before such transat{oi) the Company conveys, transfers or leadlesraubstantially all of its assets to any
person, unless such conveyance, transfer or ledeeaicorporation and the shareholders of the @apnpnmediately before such
conveyance, transfer or lease own, directly orrexdly immediately following such transaction, @t a majority of the combined voting
power of the corporation to which such assets a@saveyed, transferred or leased in the same piopa@s their ownership of the Voting
Stock immediately before such transaction, or wy time the Continuing Directors do not constitat@ajority of the Board of Directors of
the Company (or, if applicable, a successor cotfmrdo the Company); provided, that a Change aftéb shall not be deemed to have
occurred if at least 90% of the consideration (editlg cash payments for fractional shares) intéwestaction or transactions constituting the
Change of Control consists of shares of commorkdtuat are, or upon issuance will be, traded omaed States national securities excha
or approved for trading on an established automated-the-counter trading market in the United &at

"Common Stock" means the common stock of the Comparthe same exists at the date of the executitnsolndenture or as such stock
may be constituted from time to time.

"Company" means the party named as such aboveaustitcessor replaces it in accordance with Artitland thereafter means the
successor.

"Continuing Directors" means, as of any date oédatnation, any member of the Board of Directorthef Company who (i) was a member
of such Board of Directors on the date of this hltdee or (ii) was nominated for election or electeduch Board of Directors with the
approval of a majority of the Continuing Directevho were members of such board at the time of sochination or election.

"Custodian" means State Street Bank and Trust CoynpgCalifornia, N.A., as custodian with respexthie Global Securities, or any
successor entity thereto.

"Daily Market Price" means the price of a shar€ofmmon Stock on the relevant date, determinedr(@h® basis of the last reported sale
price regular way of the Common Stock as reportethe NNM, or if the Common Stock is not then listen the NNM, as reported on such
national securities exchange upon which the Com8tonk is listed, or (b) if there is no such repdrsale on the day in question, on the basis
of the average of the closing bid and asked qumtatregular way as so reported, or (c) if the Com&tmck is not listed on the NNM or on
any national securities exchange, on the basiseohterage of the high bid and low asked quotatiegslar way on the day in question in the
over-the-counter market as reported by the National
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Association of Securities Dealers Automated Quora8ystem, or if not so quoted, as reported byddatiQuotation Bureau, Incorporated
a similar organization.

"Default" means any event that is, or with the pgssof time or the giving of notice or both, wobkelan Event of Default.
"Depository" means The Depository Trust Comparsynd@minees and their respective successors.
"Designated Event" means the occurrence of a Chah@entrol or a Termination of Trading.

"Designated Senior Debt" means any Senior Debthylzsitthe date of determination, has an aggregateipal amount outstanding of, or
commitments to lend up to, at least $10.0 milliod & specifically designated by the Company initisérument evidencing or governing
such Senior Debt as "Designated Senior Debt" fopgaes of this Indenture (provided, that such imsent may place limitations and
conditions on the right of such Senior Debt to eiserthe rights of Designated Senior Debt).

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Excess Payment" means the excess of (A) the agred the cash and fair market value of other icienation paid by the Company or any
of its Subsidiaries with respect to the shares iaedun a tender offer or other negotiated trarisaatver (B) the Daily Market Price on the
Trading Day immediately following the completionsfch tender offer or other negotiated transactiatiiplied by the number of acquired
shares.

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementseoAccounting Principles Board of
the American Institute of Certified Public Accountsand statements and pronouncements of the Fah@wmcounting Standards Board or in
such other statements by such other entity as mapproved by a significant segment of the accogrgrofession in the United States,
which are in effect from time to time.

"Guarantee" means a guarantee (other than by esxderg of negotiable instruments for collectionhia brdinary course of business), direct
or indirect, in any manner (including, without lii@iion, letters of credit and reimbursement agregmi@ respect thereof), of all or any par
any Indebtedness.

"Indebtedness" means, with respect to any perdlooblagations, whether or not contingent, of syirson (i)(a) for borrowed money
(including, but not limited to, any indebtednesswused by a security interest, mortgage or other die the assets of such person which is (1)
given to secure all or part of the purchase prigeroperty subject thereto, whether given to thedar of such property or to another, or (2)
existing on property at the time of acquisitionréad), (b) evidenced by a note, debenture, borattter written instrument, (c) under a lease
required to be capitalized on
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the balance sheet of the lessee under GAAP or w@argelease or related document (including a pueclaseement) which provides that such
person is contractually obligated to purchase @aigse a third party to purchase such leased fyode) in respect of letters of credit, bank
guarantees or bankers' acceptances, (e) with tespieciebtedness secured by a mortgage, pledge,dncumbrance, charge or adverse ¢
affecting title or resulting in an encumbrance tuch the property or assets of such person aresybyhether or not the obligation secured
thereby shall have been assumed or guaranteeddhathiotherwise be such person's legal liabi{lyin respect of the balance of the deferred
and unpaid purchase price of any property or asaets(g) under interest rate, currency or creglfsagreements, cap, floor and collar
agreements, spot and forward-contracts and siajexrements and arrangements; (ii) with respeatymaligation of others of the type
described in the preceding clause (i) or undersgldiii) below assumed by or guaranteed in any maby such person or in effect guarant
by such person through an agreement to purchadeding, without limitation, "take or pay" and siar arrangements), contingent or
otherwise (and the obligations of such person uadgrsuch assumptions, guarantees or other susthgaments); and (iii) any and all
deferrals, renewals, extensions, refinancings afuhdings of, or amendments, modifications or semgnts to, any of the foregoing.

"Indenture” means this Indenture as amended froma to time.

"Initial Purchasers" means Salomon Brothers Inanbigecht & Quist LLC and Robertson, Stephens & Camyda.C.
"Issuance Date" means the date on which the Sessuaite first authenticated and issued.

"Liguidated Damages" means any liquidated damaggalpe pursuant to the Registration Agreement.

"Material Subsidiary" means any Subsidiary of tr@rpany which at the date of determination is arliicant subsidiary” as defined in Rule
1-02(w) of Regulation S-X under the Securities atl the Exchange Act (as such Regulation is ircetfe the date hereof).

"Noteholder" or "holder" means a person in whosa@a Security is registered.
"NNM" means the Nasdaq Stock Market's National Mark

"Obligations" means any principal, interest, paealtfees, indemnifications, reimbursements, damsagd other liabilities payable under the
documentation governing any Indebtedness.

"Offering Memorandum" means the Offering Memorandetating to the Securities dated February 20, 1997

"Officers' Certificate" means a certificate sigrimdtwo Officers, one of whom must be the Chairmathe Board, the President, the Chief
Financial Officer, the Treasurer or a Vice-Prestdd#ithe Company. See Sections 12.04 and 12.0%here
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"Opinion of Counsel" means a written opinion froegal counsel who is acceptable to the Trusteecdhasel may be an employee of or
counsel to the Company or the Trustee. See Sectid@g and 12.05 hereof.

"person” means any individual, corporation, paghgs, joint venture, association, joint stock compéarust, unincorporated organization or
government or any agency or political subdivisibareof.

"principal” of a debt security means the principithe security plus the premium, if any, on theusity.

"Registration Agreement” means the Registrationeggrent relating to the Securities dated Februarg 9%/, between the Company and the
Initial Purchasers.

"Representative" means the trustee, agent or repegs/e (if any) for an issue of Senior Debt.

"Restricted Period" means the period of 40 conseedlays beginning on and excluding the later ofti¢ day on which Securities are first
offered to persons other than distributors (asnéefin Regulation S) in reliance on Regulation & @i the last original issuance date of the
Securities.

"SEC" means the Securities and Exchange Commission.
"Securities" means the Securities described irptbamble above that are issued, authenticatedeliveticed under this Indenture.
"Securities Act" means the Securities Act of 19%83amended.

"Senior Debt" means the principal of, premium,rif ainterest and liquidated damages, if any, od,faes, costs and expenses in connection
with, and other amounts due on Indebtedness dEtmpany, whether outstanding on the date of theritude or thereafter created, incurred,
assumed or guaranteed by the Company, unless ingtrument creating or evidencing or pursuanthah Indebtedness is outstanding, it is
expressly provided that such Indebtedness is mibise right of payment to the Securities. Serabt includes, with respect to the
obligations described above, interest accruingsymumt to the terms of such Senior Debt, on or #ifiefiling of any petition in bankruptcy or
for reorganization relating to the Company, whettrenot post-filing interest is allowed in such geeding, at the rate specified in the
instrument governing the relevant obligation. Ndlstanding anything to the contrary in the foregoiBenior Debt shall not include: (a)
Indebtedness of or amounts owned by the Compangofopensation to employees, or for goods, sendgcesaterials purchased in the
ordinary course of business; (b) IndebtednesseoCtbmpany to a Subsidiary of the Company; or

(c) any liability for Federal, state, local or othaxes owed or owing by the Company.

"Shelf Registration Statement" shall have the megaset forth in the Registration Agreement.
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"Subsidiary" means any corporation, associatiootloer business entity of which more than 50% ofttital voting power of shares of Capital
Stock entitled (without regard to the occurrencamf contingency) to vote in the election of dioest managers or trustees thereof is at the
time owned or controlled, directly or indirectlyy Bny person or one or more of the other Subs&Baof that person or a combination thereof.

"Termination of Trading" will be deemed to have wiced if the Common Stock (or other common sto¢é imhich the Securities are then
convertible) is neither listed for trading on a téwli States national securities exchange nor apgroverading on an established automated
over-the-counter trading market in the United $tate

"TIA" means the Trust Indenture Act of 1939 (15 UC®de Section
Section 77aaa-77bbbb) as in effect on the dateexfigion of this Indenture.

"Trading Day" shall mean (A) if the applicable setyuis listed or admitted for trading on the Newrk Stock Exchange or another national
securities exchange, a day on which the New YooklSExchange or such other national securitiesaxgh is open for business, (B) if the
applicable security is quoted on the NNM, a daywhich trades may be made thereon or (C) if theiepiple security is not so listed, admit
for trading or quoted, any day other than a Sajuoie&Sunday or a day on which banking institutionthe State of New York or the State of
California are authorized or obligated by law oeextive order to close.

"Trustee" means the party named as such aboveausti€cessor replaces it in accordance with thicapje provisions of this Indenture and
thereafter means the successor.

"Trust Officer" means any officer or assistant @éfi of the Trustee assigned by the Trustee to asirmirthis Indenture.
SECTION 1.02. Other Definitions.

Defined in
Term Section

"144A Global Security" . . ............ ... 2.01
"Agent Members" ................. L. 2.01
"Bankruptcy Custodian" .. ............ ..., 8.01
"Bankruptcy Law" .. ... ..o 8.01
"Cedel" ... ... 2.01
"CommencementDate" ............... L...... 3.08
"Conversion Agent" . . .............. ... 2.03
"Conversion Date” ................ ... 5.02
"Conversion Price" . ............... ... 5.01
"Conversion Shares" ............... ... 5.06(c)
"Current Market Price" . . ............ ... 5.06(f)



"Designated Event Offer" ... .......... ... 4.08

"Designated Event Payment" . ........... ..., 4.08
"Designated Event Payment Date" .........  _...... 3.08
"Distribution Date" . .............. ... 5.06
"Distribution Record Date" . .. ......... ... 5.06
"Euroclear" ........... ... oo, 2.01
"Event of Default" . ............... ..., 8.01
"Global Security" . ............... ... 2.01
"Legal Holiday" ................. ... 12.07
"Non-Global Purchasers" .............  _...... 2.01
"Offer Amount" . ................. ... 3.08
"Officer" .. ... ... aaaaas 12.10
"Paying Agent" . ........... ... 2.03
"Payment Blockage Notice" ............  _...... 6.02
"Payment Blockage Period" ............  _...... 6.02
"Payment Default" ................ ... 8.01
"Purchase Agreement" . .............. ... 2.01
"Purchase Date" ................. ... 5.06
"QIBS" e 2.01
"Registrar” . ... oo 2.03
"Regulation S" . ................. ... 2.01
"Regulation S Global Security" . ......... ..., 2.01
"Restricted Securities” ............. ... 2.01
"Rights" .. ..o 5.06
"Rule 144A" ... ... oo 2.01
"Tender Period" ................. ... 3.08

SECTION 1.03. Incorporation by Reference of Trustdnture Act. Whenever this Indenture refers tooaipion of the TIA, the provision is
incorporated by reference in and made a part sfltidenture.

The following TIA terms used in this Indenture hake following meanings:
"indenture securities" means the Securities;

"indenture security holder" means a Noteholder;

"indenture to be qualified" means this Indenture;

“"indenture trustee" or "institutional trustee" medhe Trustee; and

"obligor" on the Securities means the Company grather obligor on the Securities.
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All other terms used in this Indenture that areraef by the TIA, defined by TIA reference to anathtute or defined by SEC rule under the
TIA have the meanings so assigned to them.

SECTION 1.04. Rules of Construction. Unless thetextnotherwise requires:
(a) a term has the meaning assigned to it;
(b) an accounting term not otherwise defined hastkaning assigned to it in accordance with GAARSstently applied;
(c) "or" is not exclusive;
(d) words in the singular include the plural, anords in the plural include the singular; and
(e) provisions apply to successive events and aditss.
ARTICLE II.
The Securities

SECTION 2.01. Form and Dating. The Securities &edTrrustee's certificate of authentication shakblestantially in the form of Exhibit A
which is hereby incorporated in and expressly naagart of this Indenture.

The Securities may have notations, legends or sedwognts required by law, stock exchange rule, aggets to which the Company is
subject, if any, or usage (provided that any suathtion, legend or endorsement is in a form actdta the Company). The Company shall
furnish any such legend not contained in ExhibtbAhe Trustee in writing. Each Security shall laged the date of its authentication. The
terms and provisions of the Securities set fortBxhibit A are part of the terms of this Indentared to the extent applicable, the Company
and the Trustee, by their execution and deliverthisf Indenture, expressly agree to such termgamsions and to be bound thereby.

(a) Global Securities. The Securities are beingreff and sold by the Company pursuant to a Purdkgr&®ment relating to the Securities,
dated February 20, 1997, among the Company anldhitied Purchasers (the "Purchase Agreement”).

Securities offered and sold either (i) in reliamceRegulation S under the Securities Act ("Regata8"), as provided in the Purchase
Agreement, shall be issued in the form of one orenpermanent global securities in definitive, fuldgistered form without interest coupons
with the Global Securities Legend set forth in Exthi
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hereto (the "Regulation S Global Security") (pr@ddhat during the Restricted Period any saleamsfier of a beneficial interest in the
Regulation S Global Security shall be subject ®ptovisions of the Restricted Securities Legendasth in Exhibit A hereto as if such
legend was set forth on the Regulation S Globalftyc and that from and after the end of the Retstd Period any such sale or transfer of a
beneficial interest in the Regulation S Global Sigishall not be subject to the provisions of Bestricted Securities Legend set forth in
Exhibit A hereto) or (ii) to Qualified Institutioh&uyers ("QIBs") in reliance on Rule 144A undee tBecurities Act ("Rule 144A"), as
provided in the Purchase Agreement, shall be issuite form of one or more permanent global Se¢iesrin definitive, fully registered form
without interest coupons with the Restricted Se@siLegend and the Global Securities Legend s#t fo Exhibit A hereto (the "144A
Global Security") (such 144A Global Security, tdgatwith the Regulation S Global Security, a "Gldbecurity"). The Global Securities
shall be deposited on behalf of the purchaserseSecurities represented thereby with the Trusde@ustodian for the Depositary, and
registered in the name of the Depositary or a nemif the Depositary (and, in the case of a Reignl& Global Security, for the accounts of
designated agents holding on behalf of the Euro8gatem ("Euroclear”) or Cedel Bank, societe anomy'Cedel")), duly executed by the
Company and authenticated by the Trustee as héeripaovided. The aggregate principal amount ef@obal Security may from time to
time be increased or decreased by adjustments amathe records of the Trustee and the Depositaitg mominee as hereinafter provided in
this Article Il. The 144A Global Security shall behe Restricted Securities Legend set forth oniliikA unless removed in accordance with
the provisions of this Section or Section 2.06 @@)elof.

(b) Book-Entry Provisions. This Section 2.01(b)Ishpply only to a Global Security deposited witham behalf of the Depositary.

The Company shall execute and the Trustee shaltdnrdance with this Section 2.01(b) and the enitirder of the Company, authenticate
and deliver initially one or more Global Securittbat (i) shall be registered in the name of Ced@a& or other nominee of such Depositary
and (ii) shall be delivered by the Trustee to sDelpositary or pursuant to such Depositary's insitvas or held by the Trustee as Custodian
for the Depositary pursuant to a FAST Balance Geate Agreement between the Depositary and thet&eu

Members of, or participants in, the Depositary (BAgMembers") shall have no rights under this Indienwith respect to any Global Secu
held on their behalf by the Depositary or by thastee as the Custodian of the Depositary or undsr &lobal Security, and the Depositary
or its nominee, as the case may be, may be trégtdte Company, the Trustee and any agent of tmep@ay or the Trustee as the absolute
owner of such Global Security for all purposes whater. Notwithstanding the foregoing, nothing hreskall prevent the Company, the
Trustee or any agent of the Company or the Trustee giving effect to any written certification, gty or other authorization furnished by
Depositary or impair, as between the Depositaryitméigent Members, the operation of customary firas of such Depositary governing
the exercise of the rights of a holder of a berefioterest in any Global Security.

(c) Certificated Securities. Except as provided in

Section 2.10, owners of beneficial interests inbaldSecurities will not be entitled to receive pbasdelivery of certificated Securities.
Purchasers of Securities who are not QIBs and alighurchase Securities sold in reliance on Reguia®i under the Securities Act (referrec
herein as the "Non-Global Purchasers") will
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receive certificated Securities bearing the ResiSecurities Legend set forth in Exhibit A her@i®estricted Securities"). Restricted
Securities will bear the Restricted Securities lnebset forth on Exhibit A unless removed in accomgawith Section 2.06(b) hereof.
Restricted Securities may be exchanged for a baakiinterest in a Global Security in accordancthwiie 2.06(a) hereof.

After a transfer of any Securities during the perid the effectiveness of a Shelf Registration&tant with respect to the Securities, all
requirements pertaining to legends on such Secwiitgease to apply, the requirements requiring such Security issued to certain holders
to be issued in global form will cease to applyd arcertificated Security without legends will baiable to the holder of such Securities.

SECTION 2.02. Execution and Authentication. Twoi€Hfs shall sign the Securities for the Companynayual or facsimile signature. The
Company's seal shall be reproduced on the Seauritie

If an Officer whose signature is on a Security orager holds that office at the time the Securitguithenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until authenticatgdtbe manual signature of an authorized officethef Trustee. The signature shall be
conclusive evidence that the Security has beereatittated under this Indenture.

Upon a written order of the Company signed by tvficers, the Trustee shall authenticate the Saesrfor original issue up to an aggregate
principal amount of $50,000,000 (or $57,500,00éf over-allotment set forth in Section 2 of thedPase Agreement is exercised in full by
the Initial Purchasers). The aggregate principaamof Securities outstanding at any time shallexceed such aggregate amount of
$57,500,000 except as provided in Section 2.07.

The Trustee may appoint an authenticating agerpaable to the Company to authenticate Securfiesauthenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetidicdy the Trustee includes
authentication by such agent. An authenticatingyelgas the same rights as an Agent to deal witiCtdmapany or an Affiliate.

SECTION 2.03. Registrar, Paying Agent and Convergigent. The Company shall maintain in the Boroaf§jManhattan, City of New Yor
State of New York (i) an office or agency where Bé®s may be presented for registration of transf for exchange ("Registrar"), (ii) an
office or agency where Securities may be presefiotepgayment ("Paying Agent") and (iii) an office agency where Securities may be
presented for conversion ("Conversion Agent"). Regjistrar shall keep a register of the Securitiesa their transfer and exchange. The
Company may appoint the Registrar, the Paying Agadtthe Conversion Agent. The Company may appoiator more ceegistrars, one ¢
more additional paying agents and one or more iatdit conversion agents in such other locations stsall determine; provided that no such
designation shall in any manner relieve the Comprits obligation to maintain an office or agenoythe Borough of Manhattan,
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The City of New York, State of New York, for suchrposes. The term "Paying Agent" includes any &attid paying agent and the term
"Conversion Agent" includes any additional convensagent. The Company may change any Paying ABewfistrar, co-registrar or
Conversion Agent without prior notice to any Notleles. The Company shall notify the Trustee of thene and address of any Agent not a
party to this Indenture. If the Company fails tgpamt or maintain another entity as Registrar, Raylgent or Conversion Agent, the Trustee
shall act as such. The Company or any of its Affils may act as Paying Agent, Registrar, co-registrConversion Agent. The Company
initially appoints the Trustee as Paying Agent, iRegr, Conversion Agent and Custodian and thet@€eukereby accepts such appointments
and each of the corporate trust office of the Tes$h Los Angeles, California and the office orramgeof the Trustee in the Borough of
Manhattan, The City of New York, State of New Y which shall initially be State Street Bank and SirGompany, N.A., an Affiliate of the
Trustee located at 61 Broadway, Concourse Levabh@ate Trust Window, New York, New York 10006)a#lbe considered as one such
office or agency of the Company for the aforesaitppses.

SECTION 2.04. Paying Agent to Hold Money in Trultte Company shall require each Paying Agent otier the Trustee to agree in
writing that the Paying Agent will hold in trustrfthe benefit of Noteholders or the Trustee all myoheld by the Paying Agent for the
payment of principal, interest or Liquidated Danmga the Securities, and will notify the Trusteao§ default by the Company in making
any such payment. While any such default contintiesTrustee may require a Paying Agent to pagnahey held by it to the Trustee. The
Company at any time may require a Paying Agengtogl money held by it to the Trustee and to aotdéor any money disbursed by it.
Upon payment over to the Trustee, the Paying A{jeather than the Company or an Affiliate of ther@pany) shall have no further liability
for the money. If the Company or an Affiliate oBt@ompany acts as Paying Agent, it shall segreggatéhold in a separate trust fund for the
benefit of the Noteholders all money held by iPaying Agent.

SECTION 2.05. Noteholder. The Trustee shall presanas current a form as is reasonably practichiglenost recent list available to it of
the names and addresses of Noteholders. If the€Erisnot the Registrar, the Company shall furtosihe Trustee on or before each interest
payment date and at such other times as the Trosgeequest in writing a list in such form andasuch date as the Trustee may reasol
require of the names and addresses of Noteholders.

SECTION 2.06. Transfer and Exchange. Where Seesritie presented to the Registrar or a co-regisitiaa request to register a transfer or
to exchange them for an equal principal amountezfuBities of other denominations, the Registrall sbgister the transfer or make the
exchange if its requirements for such transactayaamet. To permit registrations of transfers armhanges, the Company shall issue and the
Trustee shall authenticate Securities at the Registrequest. No service charge shall be madanfpregistration of transfer or exchange
(except as otherwise expressly permitted hereirt)iie Company may require payment of a sum sefiidio cover any transfer tax or similar
governmental charge payable in connection therefoitier than any such transfer tax or similar gorental charge payable upon exchar
pursuant to Sections 2.10, 3.06, 3.08, 5.02 or5lhedeof).
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The Company shall not be required (i) to regidterttansfer of or exchange Securities during eoddseginning at the opening of business 15
days before the day of any selection of Securitesedemption under Section 3.02 hereof and endirige close of business on the day of
selection, or

(i) to exchange or register the transfer of angusity so selected for redemption in whole or imtpaxcept the unredeemed portion of any
Security being redeemed in part or (iii) to regishe transfer of or exchange Securities submfttedepurchase (and not withdrawn) under
Section 4.08 hereof.

(a) Notwithstanding any provision to the contragydin, so long as a Global Security remains outtanand is held by or on behalf of the
Depositary, transfers of a Global Security, in vehot in part, or of any beneficial interest thereinall only be made in accordance with
Section 2.01(b) and this Section 2.06.

Except for transfers or exchanges made in accoedaithb any of clauses (i) through (v) of this SentR.06(a), transfers of a Global Security
shall be limited to transfers of such Global Saguri whole, but not in part, to nominees of thepDsitary or to a successor of the Depositary
or such successor's nominee.

(i) 144A Global Security to Regulation S Global Gety. If the owner of a beneficial interest in thé4A Global Security wishes at any time

to transfer such interest to a person who wisheeduire the same in the form of a beneficial #gein the Regulation S Global Security,
such transfer may be effected only in accordandtle thie provisions of this clause (i) and clauseb@lpw and subject to the Applicable
Procedures. Upon receipt by the Trustee, as Ragisti(A) an order given by the Depositary oratghorized representative directing that a
beneficial interest in the Regulation S Global Sigin a specified principal amount be creditedatepecified Agent Member's account and
that a beneficial interest in the 144A Global Ségun an equal principal amount be debited fromther specified Agent Member's account
and (B) a Regulation S Certificate in the form ettied as Exhibit B hereto, satisfactory to the Teestnd duly executed by the owner of such
beneficial interest in the 144A Global Securityhis attorney duly authorized in writing, then theigtee, as Registrar but subject to clause (v)
below, shall reduce the principal amount of theA &lobal Security and increase the principal amairihe Regulation S Global Security
such specified principal amount.

(i) Regulation S Global Security to 144A Globalc8gty. If the owner of a beneficial interest iretRegulation S Global Security wishes at
any time to transfer such interest to a person wisbes to acquire the same in the form of a beiafitterest in the 144A Global Security,
such transfer may be effected only in accordantle this clause

(il) and subject to the Applicable Procedures. Upsneipt by the Trustee, as Registrar, of (A) ateogiven by the Depositary or its
authorized representative directing that a beradfinterest in the 144A Global Security in a spedifprincipal amount be credited to a
specified Agent Member's account and that a beiaéfitterest in the Regulation S Global Securitgmequal principal amount be debited
from another specified Agent Member's account &)df(such transfer is to occur during the RestitPeriod, a Rule 144A Securities
Certificate in the form attached as Exhibit C hersatisfactory to the Trustee and duly executethbyowner of such beneficial interest in the
Regulation S Global Security or his attorney dulyharized in writing, then the Trustee, as Regisshall reduce the
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principal amount of the Regulation S Global Seguaitd increase the principal amount of the 144Ab@l&ecurity by such specified
principal amount.

(iii) Global Security to Restricted Security. If awner of a beneficial interest in a Global Segqudliéposited with the Depositary or with the
Trustee as Custodian for the Depositary wisheswtime to transfer its interest in such Global8#g to a person who is required to take
delivery thereof in the form of a Restricted Seigtiisuch owner may, subject to the rules and prnaeeddof Euroclear or Cedel, if applicable,
and the Depositary, cause the exchange of sudtegttior one or more Restricted Securities of amtp@ized denomination or denominations
and of the same aggregate principal amount at ihatWpon receipt by the Trustee, as Registraimstructions from Euroclear or Cedel, if
applicable, and the Depositary directing the Treistes Registrar, to authenticate and deliver omease Restricted Securities of the same
aggregate principal amount at maturity as the heiaéfnterest in the Global Security to be excheahgsuch instructions to contain the name
or names of the designated transferee or transfetie® authorized denomination or denominatiorth®Restricted Securities to be so issued
and appropriate delivery instructions and, if spuessted by the Trustee or the Company, certifindtipthe owner of such beneficial interest
stating that the person transferring such intérestich Global Security reasonably believes thafterson acquiring the Restricted Securities
for which such interest is being exchanged is atitirtional "accredited investor” (as defined ind&kb01(a)(1), (2), (3) or

(7) of Regulation D under the Securities Act) asiddquiring such Restricted Securities having @meggate principal amount of not less than
$250,000 for its own account or for one or morevaats as to which the transferee exercises soéstment discretion, then the Trustee, or
Registrar, as the case may be, will instruct thpd3#ary to reduce or cause to be reduced suchaGR#zurity by the aggregate principal
amount at maturity of the beneficial interest tirete be exchanged and to debit or cause to baeatefsom the account of the person making
such transfer the beneficial interest in the Gld&eadturity that is being transferred, and conculyemith such reduction and debit the
Company shall execute, and the Trustee shall atitlaém and deliver, one or more Restricted Seesritf the same aggregate principal
amount at maturity in accordance with the instarireferred to above. Notwithstanding the foregarovisions of this Section 2.6(a)(iii),
no transfer of a beneficial interest in the Redafat Global Security shall be made to a Non-Gléhaichaser in the form of Restricted
Security during the Restricted Period.

(iv) Restricted Security to either a Global Seguoit Restricted Security. If a holder of a Res&titBecurity wishes at any time to transfer
Restricted Security to a person who is requiretdke delivery thereof in the form of beneficialdrgst in a Global Security or a Restricted
Security, such holder may, subject to the restmtion transfer set forth herein and in such ResttiSecurity, cause the exchange of such
Restricted Security for either a beneficial int¢tiasa Global Security or for one or more RestdcBecurities of any authorized denomination
or denominations and of the same aggregate pringipaunt at maturity. Upon receipt by the TrustseRegistrar, of (1) such Restricted
Security, duly endorsed as provided herein, (Zyuictions from such holder directing the TrusteeRagistrar, either to (i) credit to a
specified Agent Member's account the specifiedqgipad amount of the beneficial interest so transf@ior (ii) authenticate and deliver one or
more Restricted Securities of the same aggregateipal amount at maturity as the Restricted Ségwoi be exchanged (such instructions to
contain the name or
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names of the designated transferee or transfeneetha amount or amounts of the authorized dendinimar denominations) and (3) the
Assignment Form and Certificate of Transfer with #pplicable box checked on the reverse of theriRest Security by the transferor, then
the Trustee, as Registrar, shall cancel or caube tanceled such Restricted Security and condiyrimerewith, the Trustee shall either (x)
increase the size of the respective Global Secuaitg credit the specified Agent Member's accoulitit the specified amount of the benefic
interest so transferred or (y) the Company shaltate, and the Trustee shall authenticate andedetime or more Restricted Securities of the
same aggregate principal amount at maturity, imetance with the instructions referred to above.

(v) Other Exchanges. In the event that a GlobalBgds exchanged for Securities in definitive istgred form pursuant to
Section 2.10 prior to the effectiveness of a SRel§istration Statement with respect to such Seesrisuch Securities may be exchanged only
in accordance with such procedures as are sulatpmibnsistent with the provisions of clause @hove.

The Company shall use its best efforts to caus®#positary to ensure that, until the expiratiothaf Restricted Period, beneficial interest
the Regulation S Global Security may be held onlgrithrough accounts maintained at the Deposhigrturoclear or CEDEL (or by Agent
Members acting for the account thereof), and ne@eshall be entitled to effect any transfer othexge that would result in any such inte
being held otherwise than in or through such awat provided that this clause

(2)(@)(v) shall not prohibit any transfer or excgarof such an interest in accordance with clauker({iii) above.

(a) Except in connection with a Shelf Registrat®iatement contemplated by and in accordance wéthettms of the Registration Agreement,
if Securities are issued upon the registratiomarigfer, exchange or replacement of Securitiedrigptire Restricted Securities Legend set
forth in Exhibit A hereto, or if a request is maderemove such Restricted Securities Legend oS#uairities, the Securities so issued shall
bear the Restricted Securities Legend, or the ResdrSecurities Legend shall not be removed, asdise may be, unless there is delivered to
the Company such satisfactory evidence, as magdsonably required by the Company, that neithelethend nor the restrictions on transfer
set forth therein are required to ensure that feasshereof comply with the provisions of Rule 244&Rule 144 or Regulation S under the
Securities Act or, with respect to Restricted Siies; that such Securities are not "restrictedhimithe meaning of Rule 144 under the
Securities Act. Upon provision to the Company aftsgatisfactory evidence, the Trustee, at the evritlirection of the Company, shall
authenticate and deliver Securities that do not thealegend.

(b) The Trustee shall have no responsibility foy antions taken or not taken by the Depositary.

SECTION 2.07. Replacement Securities. If the hotifex Security claims that the Security has best) ttestroyed or wrongfully taken or if
such Security is mutilated and is surrenderedéodrttustee, the Company shall issue and the Tresi@éauthenticate a replacement
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Security if the Trustee's and the Company's remerds are met. If required by the Trustee or thean@amy, an indemnity bond must be
sufficient in the judgment of both to protect then@pany, the Trustee, any Agent or any authentigatgent from any loss which any of them
may suffer if a Security is replaced. The Compamy wharge for its expenses in replacing a Security.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, or is about to be redeemed or
purchased by the Company pursuant to Article Itebéor converted into shares of Common Stock @msto Article V hereof, the Compa
in its discretion may, instead of issuing a newusiég, pay, redeem, purchase or convert such Sgcas the case may be.

Every replacement Security is an additional oblagrabf the Company.

SECTION 2.08. Outstanding Securities. The Secsritiggstanding at any time are all the Securiti¢seaiicated by the Trustee except for
those canceled by it, those delivered to it forcedlation, and those described in this Sectionai®utstanding.

If a Security is replaced, paid, redeemed, or pased or converted pursuant to Section 2.07 hdtexases to be outstanding unless, in the
case of a replaced Security, the Trustee receied patisfactory to it that the replaced Secustiield by a bona fide purchaser.

If Securities are considered paid under Sectiofh Ad¥eof, they cease to be outstanding and intenetem ceases to accrue.
A Security does not cease to be outstanding bechaseompany or an Affiliate of the Company holds Security.

SECTION 2.09. Treasury Securities. In determinirfigether the Noteholders of the required principabant of Securities have concurred in
any direction, waiver or consent, Securities owbgthe Company or an Affiliate of the Company slh&lconsidered as though they are not
outstanding, except that for the purposes of deténgywhether the Trustee shall be protected ivimglon any such direction, waiver or
consent, only Securities which a Trust Officer ksaare so owned shall be so disregarded.

SECTION 2.10. Temporary Securities: Exchange ob@l&ecurity for Certificated Securities.

(a) Until definitive Securities are ready for deliy, the Company may prepare and the Trustee atidflenticate temporary Securities.
Temporary Securities shall be substantially inftven of definitive securities but may have variasahat the Company considers appropriate
for temporary Securities. Without unreasonableyddlde Company shall prepare and the Trustee ah#ikenticate definitive Securities in
exchange for temporary Securities.
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(b) Other than any transfer of a beneficial intehes Global Security pursuant to Section 2.06i{g)& Global Security deposited with the
Depositary or with the Trustee as Custodian fodkeositary pursuant to Section 2.01 shall be feaired to the beneficial owners thereof in
the form of certificated securities only if suchrisfer complies with

Section 2.06 and (i) the Depositary notifies therpany that it is unwilling or unable to continueleypositary for such Global Security or if
at any time such Depositary ceases to be a "cipagency” registered under the Exchange Act antt@essor Depositary is not appointed by
the Company within 90 days of such notice, orgfi)Event of Default has occurred and is continuing.

(c) Any Global Security that is transferable to Hemeficial owners thereof in the form of certified Securities pursuant to this Section 2.10
shall be surrendered by the Depositary to the €euii be so transferred, in whole or from timartwetin part, without charge, and the Trus
shall authenticate and deliver, upon such traraffeach portion of such Global Security, an eqgagragate principal amount at maturity of
Securities of authorized denominations in the fofroertificated Securities. Any portion of a Glotsscurity transferred pursuant to this
Section shall be executed, authenticated and detivenly in denominations of $1,000 and any integraltiple thereof and registered in such
names as the Depositary shall direct. Any Secaritighe form of certificated Securities deliveireixchange for an interest in the Global
Security shall, except as otherwise provided byti8e@.06(b), bear the Restricted Securities Legagidorth in Exhibit A hereto.

(d) Prior to any transfer pursuant to Section },ahe registered holder of a Global Security @ent proxies and otherwise authorize any
person, including Agent Members and persons thgthmold interests through Agent Members, to take ation which a holder is entitled to
take under this Indenture or the Securities.

(e) In the event of the occurrence of either ofdhents specified in Section 2.10(b), the Compaitlypnomptly make available to the Trustee
a reasonable supply of certificated Securitieseifinitive form without interest coupons.

SECTION 2.11. Cancellation. The Company at any tinag deliver Securities to the Trustee for cantiella The Registrar, Paying Agent
and Conversion Agent shall forward to the Trust®e Securities surrendered to them for registratibtmansfer, redemption, purchase,
conversion, exchange or payment. The Trustee phathptly cancel all Securities surrendered forstgtion of transfer, redemption,
purchase, conversion, exchange, payment, replaceameancellation and shall destroy all cancelecusites unless the Company otherwise
directs. The Company may not issue new Securiieglace Securities that it has paid or that Heeen delivered to the Trustee for
cancellation or that any holder has converted.

SECTION 2.12. Defaulted Interest or Liquidated Dgem If the Company fails to make a payment ofréseor Liquidated Damages on the
Securities, it shall pay such defaulted interedtiguidated Damages plus any interest payable eméfaulted interest or Liquidated
Damages, in any lawful manner. It may pay suchud&fd interest or Liquidated Damages, plus any suoigtest payable on them, to the
persons who are Noteholders on a subsequent speciat
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date. The Company shall fix any such record datiepayment date. At least 15 days before any sumrdedate, the Company shall mail to
Noteholders a notice that states the record datempnt date, and amount of such interest or Liqadti®amages to be pa

ARTICLE 1ll
Redemption

SECTION 3.01. Notices to Trustee. If the Comparects to redeem Securities pursuant to Sectiontg&050f, it shall notify the Trustee of
the redemption date and the principal amount otiSes to be redeemed. The Company shall give aathe provided for in this Section
3.01 at least 20 days before the redemption dalegs a shorter notice period shall be satisfadtotlie Trustee).

SECTION 3.02. Selection of Securities to be Redekrtidess than all the Securities are to be redgkrthe Trustee shall select the Securities
to be redeemed by a method that complies withefjgirements of the principal national securitieshexge, if any, on which the Securities
are listed, or, if the Securities are not so listada pro rata basis. The Trustee shall makedleetton not more than 60 days and not less thar
15 days before the redemption date from Secuwtigstanding not previously called for redemptiohe Trrustee may select for redemption
portions of the principal of Securities that haemdminations larger than $1,000. Securities antignsr of them it selects shall be in amounts
of $1,000 or integral multiples of $1,000. Provismf this Indenture that apply to Securities chfter redemption also apply to portions of
Securities called for redemption. The Trustee sinatify the Company promptly of the Securities ortfpns of Securities to be called for
redemption.

If any Security selected for partial redemptiocasiverted in part after such selection, the coedepbrtion of such Security shall be deemed
(so far as may be) to be the portion to be seldotecedemption. The Securities (or portions th&reo selected shall be deemed duly selected
for redemption for all purposes hereof, notwithgiag that any such Security is converted in whalan@art before the mailing of the notice

of redemption. Upon any redemption of less thatha&llSecurities, the Company and the Trustee neay &s outstanding any Securities
surrendered for conversion during the period 15dwgit preceding the mailing of a notice of redeampand need not treat as outstanding
any Security authenticated and delivered durindp feriod in exchange for the unconverted portioargf Security converted in part during
such period.

SECTION 3.03. Notice of Redemption. At least 1550yt not more than 60 days before a redemptiar tlee Company shall mail a notice
of redemption to each holder whose Securities@betredeemed at such holder's registered address.

The notice shall identify the Securities to be srded and shall state:
(&) the redemption date;
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(b) the redemption price;

(c) if any Security is being redeemed in part,fgbetion of the principal amount of such Securityptoredeemed and that, after the redemption
date, upon cancellation of such Security, a new®gor Securities in principal amount equal te timredeemed portion will be issued in the
name of the holder thereof;

(d) the name and address of the Paying Agent;

(e) that Securities called for redemption mustureesidered to the Paying Agent to collect the rqatémn price plus accrued interest and
Liguidated Damages, if any;

(f) that, unless the Company defaults in makinchaeclemption payment or the Paying Agent is prodibfrom making such payment
pursuant to the terms of this Indenture, by lawtberwise, interest and Liquidated Damages, if anySecurities called for redemption ce:i
to accrue on and after the redemption date; and

(9) the paragraph of the Securities pursuant talvtiie Securities called for redemption are begtpemed.

Such notice shall also state the current ConveRiare and the date on which the right to convechsSecurities or portions thereof into
Common Stock of the Company will expire.

At the Company's request, the Trustee shall give@of redemption in the Company's name and a&xpense.

SECTION 3.04. Effect of Notice of Redemption. Omeéice of redemption is mailed, Securities calledrédemption become due and
payable on the redemption date at the price s#t fotthe Security.

SECTION 3.05. Deposit of Redemption Price. On doteethe redemption date, the Company shall depasitthe Trustee or with the
Paying Agent money sufficient to pay the redemppidne of and accrued interest and Liquidated Dasaif any, up to but not including the
redemption date on all Securities to be redeemdtairdate (subject to the right of holders of rdaan the relevant record date to receive
interest and Liquidated Damages, if any, due omeenest payment date) unless theretofore convémtedCommon Stock pursuant to the
provisions hereof. The Trustee or the Paying Agéall return to the Company any money not requioedhat purpose.

SECTION 3.06. Securities Redeemed in Part. Uporesder of a Security that is redeemed in partQbmpany shall issue and the Trustee
shall authenticate for the holder at the expengheCompany a new Security equal in principal améo the unredeemed portion of the
Security surrendered.
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SECTION 3.07. Optional Redemption. The Company nmealgem all or any portion of the Securities, ugmnterms and at the redemption
prices set forth in each of the Securities. Anyeragtion pursuant to this Section 3.07 shall be npanisuant to the provisions of Section 3.01
through 3.06 hereof.

SECTION 3.08. Designated Event Offer.

(@) In the event that, pursuant to Section 4.08dfethe Company shall commence a Designated Ey#et, the Company shall follow the
procedures in this Section 3.08.

(b) The Designated Event Offer shall remain operafperiod specified by the Company which shalhbdess than 30 calendar days and no
more than 40 calendar days following its commenceroe the date of the mailing of notice in accoawith Section 4.08(b) hereof (the
"Commencement Date"), except to the extent thahgdr period is required by applicable law (therider Period"). Upon the expiration of
the Tender Period (the "Designated Event Paymeta"Rdhe Company shall purchase the principal arhofiSecurities required to be
purchased pursuant to Section 4.08 hereof (thest@mount").

(c) If the Designated Event Payment Date is orfter an interest payment record date and on orrbefe related interest payment date, any
accrued interest and Liquidated Damages, if anthaaelated interest payment date will be paithéoperson in whose name a Security is
registered at the close of business on such retaied and no additional interest or Liquidated Dgesaif any, will be payable to Noteholders
who tender Securities pursuant to the DesignateshEvffer.

(d) The Company shall provide the Trustee with temnitnotice of the Designated Event Offer at le@sBasiness Days before the
Commencement Date.

(e) On or before the Commencement Date, the Compathe Trustee (at the request and expense @ahgpany) shall send, by first class
mail, a notice to each of the Noteholders, whiclllgjovern the terms of the Designated Event Cifet shall state:

(i) that the Designated Event Offer is being madespant to this Section 3.08 and Section 4.08 lened that all Securities tendered will be
accepted for payment;

(i) the purchase price (as determined in accordavith Section 4.08 hereof), the length of time Hresignated Event Offer will remain open
and the Designated Event Payment Date;

(iii) that any Security or portion thereof not temdd or accepted for payment will continue to agénterest and, if applicable, Liquidated
Damages;

(iv) that, unless the Company defaults in the payneéthe Designated Event Payment, any Securifyodiion thereof accepted for payment
pursuant to the Designated
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Event Offer shall cease to accrue interest or ldgted Damages, if any, after the Desighated Evayinént Date;

(v) that Noteholders electing to have a Securitpation thereof purchased pursuant to any DesighBvent Offer will be required to
surrender the Security, with the form entitled "iOptof Noteholder To Elect Purchase" on the revefsbe Security completed, to the Pay
Agent at the address specified in the notice gddhe close of business on the third Businessageding the Designated Event Payment
Date;

(vi) that Noteholders will be entitled to withdrdiweir election if the Paying Agent receives, nd¢tdhan the close of business on the second
Business Day preceding the Designated Event Paybeiet or such longer period as may be requireldwya letter or a telegram, telex,
facsimile transmission (receipt of which is confadnand promptly followed by a letter) setting fottte name of the Noteholder, the principal
amount of the Security or portion thereof the Notdbr delivered for purchase and a statement tieht Kloteholder is withdrawing his
election to have the Security or portion thereaithased; and

(vii) that Noteholders whose Securities are beinglpased only in part will be issued new Securigsal in principal amount to the
unpurchased portion of the Securities surrendevaibh unpurchased portion must be equal to $1,0@@incipal amount or an integral
multiple thereof.

In addition, the notice shall contain all instrects and materials that the Company shall reasomkg®yn necessary to enable such
Noteholders to tender Securities pursuant to thegbated Event Offe

(f) On or prior to the Designated Event PaymenteDtdte Company shall irrevocably deposit with tinestee or a Paying Agent in
immediately available funds an amount equal toQffer Amount to be held for payment in accordand the terms of this Section 3.08.
the Designated Event Payment Date, the Company shite extent lawful, (i) accept for payment Becurities or portions thereof tendered
pursuant to the Designated Event Offer, (ii) deliwecause to be delivered to the Trustee Secsistieaccepted and (iii) deliver to the Trustee
an Officers' Certificate stating such Securitiepartions thereof have been accepted for paymettidoCompany in accordance with the
terms of this Section 3.08. The Paying Agent ghr@mptly (but in any case not later than five cdlemndays after the Designated Event
Payment Date) mail or deliver to each tenderingeNolkder an amount equal to the purchase priceeob#turities tendered by such
Noteholder, and the Trustee shall promptly autlcatti and mail or deliver to such Noteholders a Sewurity equal in principal amount

any unpurchased portion of the Security surrendéfredy; provided, that each new Security shallrba principal amount of $1,000 or an
integral multiple thereof. Any Securities not seggted shall be promptly mailed or delivered bpmibehalf of the Company to the holder
thereof. The Company will publicly announce theuttssof the Designated Event Offer on, or as saopracticable after, the Designated
Event Payment Date.
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(g) The Designated Event Offer shall be made byGbmpany in compliance with all applicable provismf the Exchange Act, and all
applicable tender offer rules promulgated theregraled shall include all instructions and materibkt the Company shall reasonably deem
necessary to enable such Noteholders to tenderSbedrities.

SECTION 3.09. Conversion Arrangement on Underwrittall for Redemption. In connection with any region of Securities, the
Company may arrange for the purchase and conveo$iany Securities by an arrangement with one arenrovestment bankers or other
purchasers to purchase such Securities by payitigetdrustee in trust for the holders, on or befbeedate fixed for redemption, an amount
not less than the applicable redemption price,ttegyawith interest accrued to (but excluding) tlagedixed for redemption, of such Securit
Notwithstanding anything to the contrary contaiimethis Article 3, the obligation of the Companypay the redemption price of su
Securities, together with interest accrued to éxaiuding) the date fixed for redemption, shaldeemed to be satisfied and discharged to the
extent such amount is so paid by the purchasessich an agreement is entered into, a copy of wiittibe filed with the Trustee prior to the
date fixed for redemption, any Securities not diuyrendered for conversion by the holders therenf,rat the option of the Company, be
deemed, to the fullest extent permitted by lawu@eq by such purchasers from such holders andv{tittanding anything to the contrary
contained in Article 5) surrendered by such purergafor conversion, all as of immediately priothe close of business on the date fixed for
redemption (and the right to convert any such Seesiishall be deemed to have been extended thrsughtime), subject to payment of the
above amount as aforesaid. At the direction ofGbmpany, the Trustee shall hold and dispose ofaok amount paid to it in the same
manner as it would monies deposited with it by@oenpany for the redemption of Securities. Withdwt Trustee's prior written consent, no
arrangement between the Company and such purcHaséne purchase and conversion of any Secustiedl increase or otherwise affect

of the powers, duties, responsibilities or obligas of the Trustee as set forth in this Indentane, the Company agrees to indemnify the
Trustee from, and hold it harmless against, any, llisbility or expense arising out of or in conti@e with any such arrangement for the
purchase and conversion of any Securities betwe=@bdmpany and such purchasers to which the Trhsieaot consented in writing,
including the costs and expenses incurred by thst&e in the defense of any claim or liability iugsout of or in connection with the exerc
or performance of any of its powers, duties, resgimlities or obligations under this Indenture.

ARTICLE IV
Covenants

SECTION 4.01. Payment of Securities. The Compamyl sl the principal of, premium, if any, and irgst and Liquidated Damages, if any,
on the Securities on the dates and in the manwosidad in the Securities. Principal, premium, if/aimterest and Liquidated Damages, if &
shall be considered paid on the date due if thénBadgent (other than the Company or an Affiliafdlee Company) holds on that date mo
designated for and sufficient to pay all princiggkemium, if any, interest and Liquidated Damagfeany, then due and such Paying Agent is
not
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prohibited from paying such money to the Notehdddar that date pursuant to the terms of this IndenfTo the extent lawful, the Company
shall pay interest (including post-petition inter@sany proceeding under any Bankruptcy Law) oardue installments of interest and
Liguidated Damages (without regard to any applieapbce period) at the rate borne by the Secur@é@apounded semiannually. The
Company shall also pay all Liquidated Damagespyf, & the manner, on the dates and in the am@att®rth in the Registration Agreeme

SECTION 4.02. SEC Reports. Whether or not requinethe rules and regulations of the SEC, so lonangsSecurities are outstanding, the
Company will file with the SEC and the Trustee, @néquested by any holders of Securities, thesta shall furnish to the holders of
Securities all quarterly and annual financial infetion required to be contained in a filing witke tREC on Forms 10-Q and kQ4including a
"Management's Discussion and Analysis of FinarnC@iditions and Results of Operations" and, witlpees to annual information only, a
report thereon by the Company's certified indepehdecountants.

SECTION 4.03. Compliance Certificate. The Compamlideliver to the Trustee, within 120 days aftex end of each fiscal year of the
Company, an Officers' Certificate stating that\dee of the activities of the Company and its sdlzsies during the preceding fiscal year has
been made under the supervision of the signing&8iwith a view to determining whether the Complaay kept, observed, performed and
fulfilled its obligations under, and complied witle covenants and conditions contained in, thiemtute, and further stating, as to each such
Officer signing such certificate, that to the befssuch Officer's knowledge the Company has kdmeoved, performed and fulfilled each and
every covenant, and complied with the covenantscanditions contained in this Indenture and isinatefault in the performance or
observance of any of the terms, provisions and itiond hereof (or if a Default or Event of Defashall have occurred, describing all such
Defaults or Events of Default of which such Officeay have knowledge) and that to the best of sufibeDs knowledge no event has
occurred and remains in existence by reason oftwbayments on account of the principal or of irdere Liquidated Damages, if any, on the
Securities are prohibited.

One of the Officers signing such Officers' Certfie shall be either the Company's principal exeeuificer, principal financial officer or
principal accounting officer.

The Company will, so long as any of the Securitiesoutstanding, deliver to the Trustee, forthwiplon becoming aware of:
(a) any Default, Event of Default or default in gherformance of any covenant, agreement or comditimtained in this Indenture; or

(b) any event of default under any other mortgaggenture or instrument as that term is used ini@e8.01(f), an Officers' Certificate
specifying such Default, Event of Default or defaul

Immediately upon the occurrence of any event givisg to Liquidated Damages in respect of any ef3kcurities in accordance with Sect
11 of the form thereof or the termination of angtsu
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Liguidated Damages, the Company shall give thet@eusotice of such Liquidated Damages or terminati@reof, of the interest rate borne
by the Securities after giving effect to such Laated Damages or termination thereof and of thatayiging rise to such Liquidated Dama

or termination thereof (such notice to be contaiimeain Officers’ Certificate), and prior to recegbtsuch Officers’ Certificate the Trustee shall
be entitled to assume that no such Liquidated Dasmagtermination thereof has occurred, as the roasebe.

SECTION 4.04. Stay, Extension and Usury Law. ThenBany covenants (to the extent that it may lawfdiyso) that it will not at any time
insist upon, plead, or in any manner whatsoevémocta take the benefit or advantage of, any statgresion or usury law wherever enacted,
now or at any time hereafter in force, which magetfthe covenants or the performance of this Ihgenand the Company (to the extent it
may lawfully do so) hereby expressly waives alldféror advantage of any such law, and covenaaatsithvill not, by resort to any such law,
hinder, delay or impede the execution of any pdwegein granted to the Trustee, but will suffer aedmit the execution of every such power
as though no such law has been enacted.

SECTION 4.05. Corporate Existence. Except as pealid Article VII hereof, the Company will do oruese to be done all things necessai
preserve and keep in full force and effect its coape existence and the corporate, partnershipher existence of each Subsidiary of the
Company in accordance with the respective orgaizalt documents of each Subsidiary and the rigtttarfer and statutory), licenses and
franchises of the Company and its Subsidiaries;igeal, however, that the Company shall not be regluio preserve any such right, license
or franchise, or the corporate, partnership orrogiéstence of any Subsidiary, if the Company stietermine that the preservation thereof is
no longer desirable in the conduct of the busioésge Company and its Subsidiaries taken as aenuodl that the loss thereof is not adverse
in any material respect to the Noteholders.

SECTION 4.06. Maintenance of Properties. The Compat cause all properties used or useful in tbaduct of its business or the business
of any Subsidiary to be maintained and kept in goaadition, repair and working order and suppligthwall necessary equipment and will
cause to be made all necessary repairs, renewplacements, betterments and improvements thexikas in the judgment of the Company
may be necessary so that the business carriedamirection therewith may be properly and advamasiy conducted at all times; provided,
however, that nothing in this Section shall prewaet Company from discontinuing the operation omtesmance of any of such properties if
such discontinuance is, in the judgment of the Camgpdesirable in the conduct of its business elbilisiness of any Subsidiary and not
disadvantageous in any material respect to theshald

SECTION 4.07. Payment of Taxes and Other Claims. Tbmpany will pay or discharge, or cause to be padischarged, before the same
may become delinquent, (i) all taxes, assessmedtga@vernmental charges levied or imposed upo€tmpany or any Subsidiary or upon
the income, profits or property of the Company my &ubsidiary, (ii) all claims for labor, materiaad supplies which, if unpaid, might by
law become a lien or charge upon the property ®Qbmpany or any Subsidiary, and (iii) all stampgd ather duties, if any, which may be
imposed by
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the United States or any political subdivision #téror therein in connection with the issuancedfer, exchange or conversion of any
Securities or with respect to this Indenture; pded, however, that, in the case of clauses (i)(#@ndhe Company shall not be required to pay
or discharge or cause to be paid or dischargeduagcly tax, assessment, charge or claim (A) if theréato do so will not, in the aggregate,
have a material adverse impact on the CompanyB)af the amount, applicability or validity is bajrcontested in good faith by appropriate
proceedings.

SECTION 4.08. Designated Event. (a) Upon the oerwe of a Designated Event, each holder of Seesistiall have the right, in accorda
with this Section 4.08 and Section 3.08 hereofetjuire the Company to repurchase all or any a4l to $1,000 or an integral multiple
thereof) of such holder's Securities pursuant éad¢ihms of Section 3.08 (the "Designated EventiQffe a purchase price equal to 101% of
the principal amount thereof, plus accrued and ighipé¢erest and Liquidated Damages thereon to theighated Event Payment Date (the
"Designated Event Payment").

(b) Within 30 days following any Designated Evehg Company shall mail to each holder the noticwided by Section 3.08(e).

SECTION 4.09. Delivery of Certain Information. Atyatime when the Company is not subject to Sect®or 15(d) of the Exchange Act,
upon the request of a holder of a Security that'iestricted security” under Rule 144 or the holufeshares of Common Stock issued upon
conversion thereof, the Company will promptly fgimior cause to be furnished Rule 144A Informatamdefined below) to such holder of
Securities that are "restricted securities" unddeR 44 or such holder of shares of Common Staukeid upon conversion thereof, or to a
prospective purchaser of any such security deséginay any such holder, to the extent required tmgecompliance by such holder with Ri
144A under the Securities Act (or any successorigian thereto) in connection with the resale of anch security; provided, however, that
the Company shall not be required to furnish saébrination in connection with any request made ioafter the date which is three years (or
such shorter period under Rule 144(k) under then®exs Act or any successor rule) from the latiefi)athe date such a security (or any such
predecessor security) was last acquired from thapgamy or (ii) the date such a security (or any uedecessor security) was last acquired
from an "affiliate" of the Company within the meagiof Rule 144 under the Securities Act (or anycesasor provision thereto). "Rule 144A
Information” shall be such information as is spedfpursuant to Rule 144A(d)(4) under the Secwifiet (or any successor provision
thereto).

SECTION 4.10. Resale of Certain Securities. Dutirgperiod beginning on the last date of origisaliance of the Securities and ending on
the date that is three years from such date (dr shorter period under Rule 144(k) under the SdesrAct or any successor rule), the
Company will not, and will use reasonable efford$ to permit any of its subsidiaries or other 'l&fes" (as defined under Rule 144 under the
Securities Act or any successor provision theredmfrolled by the Company to, resell (i) any Sagsiwhich constitute "restricted securiti
under Rule 144 or (ii) any securities into whick Becurities have been converted under this Indemthich constitute "restricted securities"
under Rule 144, that in either case have been ugachby any of them. The
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Trustee shall have no responsibility in respe¢chefCompany s performance of its agreement in tbeggling sentence.

SECTION 4.11. Further Instruments and Acts. Upauest of the Trustee, the Company will executedslider such further instruments &
do such further acts as may be reasonably necessprgper to carry out more effectively the pugmsf this Indenture.

ARTICLE V
Conversion

SECTION 5.01. Conversion Privilege. A holder ofec@ity may convert the principal amount thereafgoy portion thereof that is an
integral multiple of $1,000) into fully paid and messessable shares of Common Stock of the Compamy &ime after 90 days following the
Issuance Date and prior to the close of business/(Xork time) on the maturity date of the Secustythe Conversion Price then in effect,
except that, with respect to any Security calladéolemption, such conversion right shall termirstthe close of business (New York time)
on the Business Day immediately preceding the r@diem date (unless the Company shall default iningathe redemption payment when it
becomes due, in which case the conversion pridétehminate on the date such default is curedgeturity in respect of which a holder has
delivered an "Option of Noteholder to Elect Pur@idsrm set forth on Exhibit A hereto exercising thption of such holder to require the
Company to purchase such Security may be convertldf the notice of exercise is withdrawn as pdad in accordance with Section 3.08
hereof. The number of shares of Common Stock idsugdon conversion of a Security is determined ibidthg the principal amount of the
Security converted by the conversion price in d@ftacthe Conversion Date (the "Conversion Price").

The initial Conversion Price is stated in paragraflof the Securities and is subject to adjustrasrgrovided in this Article V.

Provisions of this Indenture that apply to convamsof all of a Security also apply to conversioragfortion of it. A holder of Securities is not
entitled to any rights of a holder of Common Stackil such holder of Securities has converted sSeturities into Common Stock, and only
to the extent that such Securities are deemedvi® @en converted into Common Stock under thichr.

SECTION 5.02. Conversion Procedure. To convertauty, a holder must satisfy the requirementsaragraph 10 of the Securities. The
date on which the holder satisfies all of thosaun@nents is the conversion date (the "Conversiatel). As soon as practicable after the
Conversion Date, the Company shall deliver to thiddr through the Conversion Agent a certificatetifi® number of whole shares of
Common Stock issuable upon the conversion and ekdbe any fractional share determined pursuar@dotion

5.03. If the Security submitted for conversion Isearris subject to the provisions of the RestriGedurity Legend, the Common Stock
issuable upon conversion thereof shall bear thenéget forth on Exhibit D hereto, unless and #oexient the
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restrictions contained in such legend no longehatgpsuch Common Stock. The person in whose némeeértificate is registered shall
become the shareholder of record on the ConveBata and, as of such date, such person's rigt#dNateholder with respect to the
converted Security shall cease; provided, howetiat,no surrender of a Security on any date wherstibck transfer books of the Company
shall be closed shall be effective to constitugegghrson entitled to receive the shares of CommackSipon such conversion as the
shareholder of record of such shares of CommorkStosuch date, but such surrender shall be effetti constitute the person entitled to
receive such shares of Common Stock as the shdegtafirecord thereof for all purposes at the clufdeusiness on the next succeeding day
on which such stock transfer books are open; peakidrther, however, that such conversion shalitibe Conversion Price in effect on the
date that such Security shall have been surrender@dnversion, as if the stock transfer bookthef Company had not been closed.

No payment or adjustment will be made for accrusdi@npaid interest on a converted Security or feddnds or distributions on shares
Common Stock issued upon conversion of a Secumitlyif any holder surrenders a Security for conieersfter the close of business on the
record date for the payment of an installment tdrist and prior to the opening of business oméxt interest payment date, then,
notwithstanding such conversion, the interest pleyab such interest payment date shall be paidadolder of such Security on such record
date. In such event, unless such Security has ¢akd for redemption on or prior to such integggyment date, such Security, when
surrendered for conversion, must be accompaniqzhipsnent in funds acceptable to the Company of avuatrequal to the interest payable
on such interest payment date on the portion seerted.

If a holder converts more than one Security astdrae time, the number of whole shares of CommockS$suable upon the conversion shall
be based on the total principal amount of Secsrit@nverted.

Upon surrender of a Security that is convertedain, fthe Trustee shall authenticate for the haoddeew Security equal in principal amount to
the unconverted portion of the Security surrendered

SECTION 5.03. Fractional Shares. The Company willissue fractional shares of Common Stock upoweion of a Security. In lieu
thereof, the Company will pay an amount in casletagon the Daily Market Price of the Common Stogkhe Trading Day prior to the d
of conversion.

SECTION 5.04. Taxes on Conversion. The issuancentificates for shares of Common Stock upon theseosion of any Security shall be
made without charge to the converting Noteholdesieh certificates or for any tax in respect & igsuance of such certificates, and such
certificates shall be issued in the respective samfieor in such names as may be directed by, dlehor holders of the converted Security;
provided, however, that in the event that certtBsafor shares of Common Stock are to be issuacheme other than the name of the holder
of the Security converted, such Security, wheneswtered for conversion, shall be accompanied bgsarument of
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transfer, in form satisfactory to the Company, detgcuted by the registered holder thereof or hig duthorized attorney; and provided
further, however, that the Company shall not beiireq to pay any tax which may be payable in relspkany transfer involved in the
issuance and delivery of any such certificatesniame other than that of the holder of the conde®ecurity, and the Company shall not be
required to issue or deliver such certificates smier until the person or persons requesting thaiwe thereof shall have paid to the
Company the amount of such tax or shall have asta to the satisfaction of the Company that sagthas been paid or is not applicable.

SECTION 5.05. Company to Provide Stock. The Compsmall at all times reserve and keep available, frem preemptive rights, out of its
authorized but unissued Common Stock, solely ferpilrpose of issuance upon conversion of Secuasidgerein provided, a sufficient
number of shares of Common Stock to permit the emion of all outstanding Securities for share€oafmmon Stock.

All shares of Common Stock which may be issued wummversion of the Securities shall be duly auttestj validly issued, fully paid and
nonassessable when so issued.

SECTION 5.06. Adjustment of Conversion Price. The@rsion Price shall be subject to adjustment friome to time as follows:

(@) In case the Company shall (1) pay a dividershares of Common Stock to holders of Common S{@knake a distribution in shares of
Common Stock to holders of Common Stock, (3) subdiits outstanding shares of Common Stock intoeatgr number of shares of
Common Stock or (4) combine its outstanding shaf€&ommon Stock into a smaller number of shareS@mhmon Stock, the Conversion
Price in effect immediately prior to such actiomllibe adjusted so that the holder of any Sectingyeafter surrendered for conversion shall
be entitled to receive the number of shares of Com8tock which he would have owned immediatelyofelhg such action had such
Securities been converted immediately prior ther&ty adjustment made pursuant to this subsectipst{all become effective immediately
after the record date in the case of a dividendisiribution and shall become effective immediatgfter the effective date in the case of a
subdivision or combination.

(b) In case the Company shall issue rights or wasreo substantially all holders of Common Stoctitmg them (for a period commencing
no earlier than the record date for the determinasif holders of Common Stock entitled to receivehsrights or warrants and expiring not
more than 45 days after such record date) to silesfor or purchase shares of Common Stock (orrgeiconvertible into Common Stock)
at a price per share less than the Current Mantes Pas determined pursuant to subsection (f)vbetd the Common Stock on such record
date, the Conversion Price shall be adjusted ddtikasame shall equal the price determined byiptyilig the Conversion Price in effect
immediately prior to such record date by a fracttbmvhich the numerator shall be the number of shaf Common Stock outstanding on
such record date, plus the number of shares of GamBtock which the aggregate offering price ofdffered shares of Common Stock (or
the aggregate conversion price of the convertibbristies so offered) would purchase at such
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Current Market Price, and of which the denominatwll be the number of shares of Common Stockand#ntg on such record date plus the
number of additional shares of Common Stock offéoednto which the convertible securities so offéiare convertible). Such adjustments
shall become effective immediately after such récate.

(c) In case the Company shall distribute to altleod of Common Stock shares of any class of Capitalk of the Company other than
Common Stock, evidences of indebtedness or otlsetséother than cash dividends out of currenetaimed earnings), or shall distribute to
substantially all holders of Common Stock rightsvarrants to subscribe for securities (other tiasé Securities referred to in subsectior
above), then in each such case the Conversion ghialebe adjusted so that the same shall equartbe determined by multiplying the
Conversion Price in effect immediately prior to ttate of such distribution by a fraction of whitte humerator shall be the Current Market
Price (determined as provided in subsection (fpbglbf the Common Stock on the record date mentidredow less the then fair market
value (as determined by the Board of Directors, sehtetermination shall be conclusive evidence offi $air market value and described in a
Board Resolution) of the portion of the assetsistiiluted or of such subscription rights or watsaapplicable to one share of Common
Stock, and of which the denominator shall be sucitéht Market Price of the Common Stock. Such ddjasat shall become effective
immediately after the record date for the detertidmeof the holders of Common Stock entitled toetige such distribution. Notwithstanding
the foregoing, in case the Company shall issuagighwarrants to subscribe for additional shafehe®Company's capital stock (other than
those referred to in subsection (b) above) ("Rightssubstantially all holders of Common Stocle tbompany may, in lieu of making any
adjustment pursuant to this Section 5.06, makegsrppvision so that each holder of a Security whiaverts such Security (or any portion
thereof) after the record date for such distributimd prior to the expiration or redemption of Rights shall be entitled to receive upon such
conversion, in addition to the shares of CommomriSiesuable upon such conversion (the "Convershares"), a number of Rights to be
determined as follows: (i) if such conversion oscon or prior to the date for the distributiontie holders of Rights of separate certificates
evidencing such Rights (the "Distribution Datele same number of Rights to which a holder of abemof shares of Common Stock equal
to the number of Conversion Shares is entitletiatime of such conversion in accordance with ¢éhes$ and provisions of and applicable to
the Rights; and (ii) if such conversion occurs e Distribution Date, the same number of Rigbta/hich a holder of the number of shares
of Common Stock into which the principal amounthe Security so converted was convertible immebjigtgor to the Distribution Date
would have been entitled on the Distribution Dataé¢cordance with the terms and provisions of gpdi@able to the Rights. In the event the
Company implements a shareholder rights plan, ggblts plan must provide that upon conversion ef8ecurities the holders will receive
addition to the Common Stock issuable upon suchemion, such rights (whether or not such rightgeteeparated from the Common Stock
at the time of such conversion).

(d) In case the Company shall, by dividend or otlies, at any time distribute to all holders of@smmon Stock cash (including any
distributions of cash out of current or retainetheays of the Company but excluding any cash thdistributed as part of a distribution
requiring a Conversion Price adjustment pursuaparagraph (c) of this Section) in an aggregateusihat,
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together with the sum of (x) the aggregate amotiahg other distributions to all holders of its Cmiwn Stock made in cash plus (y) all
Excess Payments, in each case made within the hthspreceding the date fixed for determining thersholders entitled to such
distribution (the "Distribution Record Date") andriespect of which no Conversion Price adjustmernsymant to paragraphs

(c) or (e) of this Section or this paragraph (8§ haen made, exceeds 15% of the product of thee@uvtarket Price per share (determined as
provided in paragraph (f) of this Section) of then@non Stock on the Distribution Record Date mukihlby the number of shares of
Common Stock outstanding on the Distribution Reddate (excluding shares held in the treasury ofdbmpany), the Conversion Price sl
be reduced so that the same shall equal the peteerdined by multiplying such Conversion Pricefiee immediately prior to the
effectiveness of the Conversion Price reductiontemplated by this paragraph (d) by a fraction ofolvithe numerator shall be the Current
Market Price per share (determined as provideariagraph (f) of this Section) of the Common Stockte Distribution Record Date less the
amount of such cash and other consideration (iimduany Excess Payments) so distributed applicabdme share of Common Stock (equal
to the aggregate amount of such cash and otheidesason (including any Excess Payments) dividedhe number of shares of Common
Stock outstanding on the Distribution Record Darg) the denominator shall be such Current MarkeeRrer share (determined as provided
in paragraph (f) of this Section) of the CommoncRton the Distribution Record Date, such reductbecome effective immediately prior
to the opening of business on the day followingDigribution Record Date.

(e) In case a tender offer or other negotiatedsaation made by the Company or any Subsidiaryeflbmpany for all or any portion of the
Common Stock shall be consummated, if an Excess®atyis made in respect of such tender offer ceratlegotiated transaction and the
amount of such Excess Payment, together with threafu(x) the aggregate amount of all Excess Paysnglos (y) the aggregate amount o
distributions to all holders of the Common Stockdmin cash (including any distributions of cash @futurrent or retained earnings of the
Company), in each case made within the 12 monthsepling the date of payment of such current netgatimansaction consideration or
expiration of such current tender offer, as theegaay be (the "Purchase Date"), and as to whiddjustment pursuant to paragraph (c) or
paragraph (d) of this Section or this paragrapthés)been made, exceeds 15% of the product ofuhrer@ Market Price per share
(determined as provided in paragraph (f) of thisti®a) of the Common Stock on the Purchase Datdiptied by the number of shares of
Common Stock outstanding (including any tenderedeshbut excluding any shares held in the treasiuttye Company or any Subsidiary of
the Company) on the Purchase Date, the Conversioa $hall be reduced so that the same shall eélqeadrice determined by multiplying
such Conversion Price in effect immediately pritte effectiveness of the Conversion Price rednatontemplated by this paragraph (e) by
a fraction of which the numerator shall be the €ntiMarket Price per share (determined as provi@dragraph (f) of this Section) of the
Common Stock on the Purchase Date less the ambantb Excess Payments and such cash distributfcarsy, applicable to one share of
Common Stock (equal to the aggregate amount of BMchss Payments and such cash distributions dilagighe number of shares of
Common Stock outstanding on the Purchase Datedhendenominator shall be such Current Market Ryareshare (determined as provided
in paragraph (f) of this Section) of the Commonc&ton the
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Purchase Date, such reduction to become effectineeidiately prior to the opening of business ondidne following the Purchase Date.

(f) The "Current Market Price" per share of Comn&iack on any date shall be deemed to be the avefabe Daily Market Prices for the
shorter of (i) 30 consecutive Business Days endimthe last full Trading Day on the exchange orketreferred to in determining such
Daily Market Prices prior to the time of determinator (ii) the period commencing on the date reidceeding the first public announcerr
of the issuance of such rights or such warrantioh other distribution or such negotiated transachrough such last full Trading Day on
the exchange or market referred to in determinirghDaily Market Prices prior to the time of detération.

(9) In any case in which this Section 5.06 shajuiee that an adjustment be made immediately fatlgva record date for an event, the
Company may elect to defer, until such event, igsth the holder of any Security converted aftehstecord date the shares of Common
Stock and other Capital Stock of the Company isleuapon such conversion over and above the sh&@smmon Stock and other Capital
Stock of the Company issuable upon such conversibnon the basis of the Conversion Price pricadjustment; and, in lieu of the shares
the issuance of which is so deferred, the Comphalf ssue or cause its transfer agents to issaéils or other appropriate evidence of the
right to receive such shares.

SECTION 5.07. No Adjustment. No adjustment in tl@@rsion Price shall be required until cumulatggustments amount to 1% or more
of the Conversion Price as last adjusted; provitediever, that any adjustments which by reasohisf3ection 5.07 are not required to be
made shall be carried forward and taken into accimuany subsequent adjustment. All calculationdeaurthis Article V shall be made to the
nearest cent or to the nearest one-hundredthudra sas the case may be. No adjustment need ke foratdghts to purchase Common Stock
pursuant to a Company plan for reinvestment ofddinds or interest. No adjustment need be madedbamge in the par value or no par
value of the Common Stock.

SECTION 5.08. Other Adjustments. (a) In the evlat,tas a result of an adjustment made pursuéedtion 5.06 above, the holder of any
Security thereafter surrendered for conversionl sfemlome entitled to receive any shares of Cafitatk of the Company other than shares of
its Common Stock, thereafter the Conversion Pricaioh other shares so receivable upon convergianyoSecurities shall be subject to
adjustment from time to time in a manner and omgeas nearly equivalent as practicable to the piamvs with respect to Common Stock
contained in this Article V.

(b) In the event that shares of Common Stock atelelovered after the expiration of any of the tgbhr warrants referred to in

Section 5.06(b) and Section 5.06(c) hereof, thev€mion Price shall be readjusted to the ConveBiire which would otherwise be in
effect had the adjustment made upon the issuansechfrights or warrants been made on the basislvery of only the number of shares of
Common Stock actually delivered.
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SECTION 5.09. Adjustments for Tax Purposes. The @amy may, at its option, make such reductions éQbnversion Price, in addition to
those required by Section 5.06 above, as it deteysriio be advisable in order that any stock diddenbdivision of shares, distribution of
rights to purchase stock or securities or distidyubf securities convertible into or exchangedblestock made by the Company to its
shareholders will not be taxable to the recipi¢n¢seof

SECTION 5.010. Adjustments by the Company. The Camygdrom time to time may, to the extent permitbydaw, reduce the Conversion
Price by any amount for any period of at least &@sdin which case the Company shall give at leastays' notice of such reduction in
accordance with Section 5.11, if the Board of Diimex has made a determination that such reductandibe in the best interests of the
Company, which determination shall be conclusive.

SECTION 5.011. Notice of Adjustment. Whenever tlen@rsion Price is adjusted, the Company shall ptiynmail to Noteholders at the
addresses appearing on the Registrar's bookseemdtthe adjustment and file with the Trustee #iic€s' Certificate briefly stating the facts
requiring the adjustment and the manner of computiriThe certificate shall be conclusive evidentéhe correctness of such adjustment.

SECTION 5.012. Notice of Certain Transactions.ha évent that:

(1) the Company takes any action which would remair adjustment in the Conversion Price;

(2) the Company takes any action that would recaisepplemental indenture pursuant to Section ®1.3;
(3) there is a dissolution or liquidation of therQqmany;

a holder of a Security may wish to convert suchuigcinto shares of Common Stock prior to the readate for or the effective date of the
transaction so that he may receive the rights,amsr securities or assets which a holder of sleir€®mmon Stock on that date may receive.
Therefore, the Company shall mail to Noteholdethataddresses appearing on the Registrar's bookiha Trustee a notice stating the
proposed record or effective date, as the casebmalVhe Company shall mail the notice at leastays dbefore such date; however, failure to
mail such notice or any defect therein shall néatfthe validity of any transaction referred tcclause (1), (2) or (3) of this Section 5.12.

SECTION 5.013. Effect of Reclassifications, Congatlions, Mergers or Sales on Conversion Priviléigeny of the following shall occur,
namely:

(i) any reclassification or change of outstandihgres of Common Stock issuable upon conversioreofiies (other than a change in par
value, or from par value to no par value, or froonpar value to par value, or as a result of a sikidn or combination), (i) any consolidati
or merger to which the Company is a party othen thanerger in which the Company is the continuiogporation and which does not result
in any reclassification of, or change (other thatange in name, or par value, or from par valugotpar
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value, or from no par value to par value or assaltef a subdivision or combination) in, outstamglshares of Common Stock or (iii) any sale
or conveyance of all or substantially all of thegerty or business of the Company as an entirle¢yy the Company, or such successor or
purchasing corporation, as the case may be, stsadl,condition precedent to such reclassificatbange, consolidation, merger, sale or
conveyance, execute and deliver to the Trustepplemental indenture in form satisfactory to thastee providing that the holder of each
Security then outstanding shall have the rightaiovert such Security into the kind and amount afreb of stock and other securities and
property (including cash) receivable upon suchassification, change, consolidation, merger, satoaveyance by a holder of the numbe
shares of Common Stock deliverable upon conversiguch Security immediately prior to such reclfisaiion, change, consolidation,
merger, sale or conveyance. Such supplementaltimeeshall provide for adjustments of the Converdtoice which shall be as nearly
equivalent as may be practicable to the adjustnudrttsee Conversion Price provided for in this Algi®/. The foregoing, however, shall not in
any way affect the right a holder of a Security m#yerwise have, pursuant to clause (ii) of thedastence of subsection (c) of Section 5.06,
to receive Rights upon conversion of a Securityinlthe case of any such consolidation, mergée, @aconveyance, the stock or other
securities and property (including cash) receivdiideeupon by a holder of Common Stock includeseshaf stock or other securities and
property of a corporation other than the successpurchasing corporation, as the case may beidh sonsolidation, merger, sale or
conveyance, then such supplemental indenture alsallbe executed by such other corporation andl abralain such additional provisions to
protect the interests of the holders of the Seiesrds the Board of Directors shall reasonablyidensiecessary by reason of the foregoing.
The provision of this Section 5.13 shall similaalyply to successive consolidations, mergers, salesnveyances.

In the event the Company shall execute a suppleahigrdenture pursuant to this Section 5.13, the @amy shall promptly file with the
Trustee an Officers' Certificate briefly stating tteasons therefor, the kind or amount of sharssook or securities or property (including
cash) receivable by holders of the Securities wperconversion of their Securities after any swhassification, change, consolidation,
merger, sale or conveyance and any adjustment oalge with respect thereto.

SECTION 5.014. Trustee's Disclaimer. The Trusteermduty to determine when an adjustment undsi&ticle V should be made, how it
should be made or what such adjustment shoulduten@y accept as conclusive evidence of the caresstof any such adjustment, and shall
be protected in relying upon the Officers' Certifie with respect thereto which the Company is aldid to file with the Trustee pursuant to
Section 5.11. The Trustee makes no representatitm the validity or value of any securities oredssssued upon conversion of Securities,
and the Trustee shall not be responsible for thag2my's failure to comply with any provisions ofstirticle V.

The Trustee shall not be under any responsibiityettermine the correctness of any provisions coadbin any supplemental indenture
executed pursuant to Section 5.13, but may aceeporaclusive evidence of the correctness theredfshall be protected in relying upon, the
Officers' Certificate with respect thereto whicle iompany is obligated to file with the Trusteespant to Section 5.13.
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ARTICLE VI
Subordination

SECTION 6.01. Agreement to Subordinate. The Compfamytself and its successors, and each Noteholgehis acceptance of Securities,
agree that the payment of the principal of, premiiimny, or interest or Liquidated Damages onmy ather amounts due on the Securities is
subordinated in right of payment, to the extent mnithe manner stated in this Article VI, to théoppayment in full of all existing and future
Senior Debt.

SECTION 6.02. No Payment on Securities if Seniobtlie Default. Anything in this Indenture to thentary notwithstanding, no payment
on account of principal of, premium, if any, ordrgst or Liquidated Damages, if any, or any otheownts due on the Securities (including,
without limitation, any Designated Event Paymerag)y] no redemption, purchase, or other acquisitfdhe Securities (including, without
limitation, pursuant to a Designated Event Offehall be made by or on behalf of the Company (igss1full payment of amounts then due
for principal and interest and of all other amouthen due on all Senior Debt has been made orpoljided for pursuant to the terms of the
instrument governing such Senior Debt, (ii) iftta time of such payment, redemption, purchasehar@acquisition, or immediately after
giving effect thereto, there shall exist under &ayior Debt, or any agreement pursuant to whichSemjor Debt is issued, any default, which
default shall not have been cured or waived anahvtiefault shall have resulted in the full amourguch Senior Debt being declared due
and payable or (iii) if, at the time of such paymeademption, purchase or other acquisition, thestBe shall have received written notice
from the holders of Designated Senior Debt or ar&amtative of such holders (a "Payment Blockagichlt) that there exists under such
Designated Senior Debt, or any agreement pursaamhiich such Designated Senior Debt is issued dafgult, which default shall not have
been cured or waived, permitting the holders thfeieedeclare any amounts of such Designated S&webt due and payable, but only for the
period (the "Payment Blockage Period") commencimgh@ date of receipt of the Payment Blockage Madicd ending (unless earlier
terminated by notice given to the Trustee by thprBsentative of the holders of such Designatedds@&ebt) on the earlier of (a) the date on
which such event of default shall have been cureslaived or (b) 180 days from the receipt of thgrRaent Blockage Notice. Notwithstandi
the provisions described in the immediately pretgdientence (other than in clauses (i) and

(i), unless the holders of such Designated SeDist or the Representative of such holders slaak laccelerated the maturity of such
Designated Senior Debt, the Company may resume guatgnon the Securities after the end of such PalyBlenkage Period. Not more than
one Payment Blockage Notice may be given in angeoutive 360-day period, irrespective of the nunabetefaults with respect to Senior
Debt during such period.

In the event that, notwithstanding the provisiohths Section 6.02, payments are made by or oalbehthe Company in contravention of
the provisions of this Section 6.02, such paymshédl be held by the Trustee, any Paying Agenhertiolders, as applicable, in trust for the
benefit of, and shall be paid over to and delivdoethe holders of Senior Debt or the Represergatider the
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indenture or other agreement (if any) pursuanth@kvany instruments evidencing any Senior Debt heye been issued for application to
the payment of all Senior Debt ratably accordinth®aggregate amounts remaining unpaid to thenerexessary to pay all Senior Debt in
full in accordance with the terms of such SeniobDafter giving effect to any concurrent paymentistribution to or for the holders of
Senior Debt.

The Company shall give prompt written notice to Thestee and any Paying Agent of any default onewédefault under any Senior Debt or
under any agreement pursuant to which any Senibt Day have been issued. The Trustee and the PAgiagt may assume that all
payments have been made with respect to all SBr&bt unless the Trustee or the Paying Agent, asdbke may be, has received written
notice that payment has not been made and three

(3) Business Days have expired.

SECTION 6.03. Distribution on Acceleration of Sdtias; Dissolution and Reorganization: Subrogatib®ecurities.

(a) If the Securities are declared due and payadtause of the occurrence of an Event of DefdhdtCompany shall give prompt written
notice to the holders of all Senior Debt or to thustee(s) for such Senior Debt of such accelaeralibe Company may not pay the principal
of or interest or Liquidated Damages on or any o#meounts due on the Securities until five Busirigags after such holders or trustee(s) of
Senior Debt receive such notice and, thereafterCthmpany may pay the principal of or interestiguidated Damages on or any other
amounts due on the Securities only if the provisiohthis Article VI permit such payment.

(b) Upon (i) any acceleration of the principal ambdue on the Securities because of an Event adutedr (ii) any direct or indirect
distribution of assets of the Company upon anyotiig®n, winding up, liquidation or reorganizatiohthe Company (whether in bankruptcy,
insolvency or receivership proceedings or uponssigament for the benefit of creditors or any ottissolution, winding up, liquidation or
reorganization of the Company):

(1) the holders of all Senior Debt shall first beied to receive payment in full of the princighereof, the interest thereon and any other
amounts due thereon before the holders are entitlegteive payment on account of the principalrahterest and Liquidated Damages on or
any other amounts due on the Securities;

(2) any payment or distribution of assets of thenfany of any kind or character, whether in casbperty or securities (other than securities
of the Company as reorganized or readjusted orisieswof the Company or any other corporation med for by a plan of reorganization or
readjustment the payment of which is subordinatimaest to the extent provided in this Article wilspect to the Securities, to the payment in
full without diminution or modification by such pieof all Senior Debt), to which the holders or Trastee would be entitled except for the
provisions of this Article, shall be paid by theudidating trustee or agent or other person makiretp & payment or distribution, directly to the
holders of Senior Debt (or Representative actingheir behalf), ratably according to the aggregat®unts remaining unpaid
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on account of the principal of or interest on atfteoamounts due on the Senior Debt held or repteddy each, to the extent necessary to
make payment in full of all Senior Debt remainingpaid, after giving effect to any concurrent paytardistribution to the holders of such
Senior Debt; and

(3) in the event that, notwithstanding the foregoiany payment or distribution of assets of the @any of any kind or character, whether in
cash, property or securities (other than securitieke Company as reorganized or readjusted,aurgies of the Company or any other
corporation provided for by a plan of reorganizatay readjustment the payment of which is subotdirat least to the extent provided in this
Article with respect to the Securities, to the paymin full without diminution or modification byush plan of Senior Debt), shall be received
by the Trustee or the holders before all Seniortxepaid in full, such payment or distribution Bl held in trust for the benefit of, and be
paid over to upon request by a holder of the Sdbaht, the holders of the Senior Debt remainingaishifor their Representative acting on
their behalf), ratably as aforesaid, for applicatio the payment of such Senior Debt until all sBeior Debt shall have been paid in full,
after giving effect to any concurrent payment atribution to the holders of such Senior Debt.

Subject to the payment in full of all Senior Debg holders shall be subrogated to the rights@hthlders of Senior Debt to receive payments
or distributions of cash, property or securitieshtef Company applicable to the Senior Debt unélghincipal of and interest and Liquidated
Damages on the Securities shall be paid in full ésdburposes of such subrogation, no such paysmandistributions to the holders of Sel
Debt of cash, property or securities which otheewi®uld have been payable or distributable to hsldhall, as among the Company, its
creditors other than the holders of Senior Deld, the holders, be deemed to be a payment by thep@umyrto or on account of the Senior
Debt, it being understood that the provisions &f frticle are and are intended solely for the jpsgof defining the relative rights of the
holders, on the one hand, and the holders of S&mbt, on the other hand.

Nothing contained in this Article or elsewhereliistindenture or in the Securities is intendedrtet@ll (i) impair, as between the Comp:
and its creditors other than the holders of Selight, the obligation of the Company, which is absmhnd unconditional, to pay to the
holders the principal of, and interest and Liquddebamages on, the Securities as and when thedzaatiddecome due and payable in
accordance with the terms of the Securities, fi§c the relative rights of the holders and creditof the Company other than holders of
Senior Debt or, as between the Company and thea€luthe obligations of the Company to the Trustegiji) prevent the Trustee or the
holders from exercising all remedies otherwise piech by applicable law upon default under thisdntlire, subject to the rights, if any,
under this Article of the holders of Senior Debt@spect of cash, property and securities of thmgzmy received upon the exercise of any
such remedy.

Upon distribution of assets of the Company refeteeith this Article, the Trustee, subject to theysions of Section 9.01 hereof, and the
holders shall be entitled to rely upon a certificaf the liquidating trustee or agent or other penmaking any distribution to the Trustee or to
the holders for the purpose of ascertaining thegres entitled to participate in such distributitrg holders of
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the Senior Debt and other indebtedness of the Coynplae amount thereof or payable thereon, the atnmuamounts paid or distributed
thereon and all other facts pertinent thereto dhi®Article. The Trustee, however, shall not leemied to owe any fiduciary duty to the
holders of Senior Debt. Nothing contained in thitidle or elsewhere in this Indenture, or in anytaf Securities, shall prevent the good faith
application by the Trustee of any moneys which vangosited with it hereunder, prior to its rec@ipivritten notice of facts which would
prohibit such application, for the purpose of tlagment of or on account of the principal of, oeneist and Liquidated Damages on, the
Securities unless, prior to the date on which apglication is made by the Trustee, the Truste# Bhaharged with actual notice under
Section 6.03(d) hereof of the facts which wouldhilod the making of such application.

(c) The provisions of this Article shall not be &pable to any cash, properties or securities kexkby the Trustee or by any holder when
received as a holder of Senior Debt and nothirgeiation 9.11 hereof or elsewhere in this Indenstiad! deprive the Trustee or such holde
any of its rights as such holder of Senior Debt.

(d) The Company shall give prompt written noticefte Trustee of any fact known to the Company whiclild prohibit the making of any
payment of money to or by the Trustee in respeth@fSecurities pursuant to the provisions of #rigcle. The Trustee, subject to the
provisions of

Section 9.01 hereof, shall be entitled to assuraerth such fact exists unless the Company or altdehof Senior Debt or any Representative
therefor has given written notice thereof to thastee. Notwithstanding the provisions of this Adior any other provisions of this Indenture,
the Trustee shall not be charged with knowledgl@®fexistence of any fact which would prohibit thaking of any payment of moneys to or
by the Trustee in respect of the Securities puttsiaatine provisions in this Article, unless, andiuthree Business Days after, the Trustee !
have received written notice thereof from the Comypar any holder or holders of Senior Debt or frany Representative therefor; and, prior
to the receipt of any such written notice, the T@assubject to the provisions of Section 9.01 dfehall be entitled in all respects
conclusively to assume that no such facts existyiged that if on a date not less than three Bssiizays immediately preceding the date
upon which, by the terms hereof, any such moneyshmaome payable for any purpose (including, witHimoitation, the principal of or
interest and Liquidated Damages on any Securhg) Trustee shall not have received with respestithh moneys the notice provided for in
this Section 6.03(d), then anything herein conthitmethe contrary notwithstanding, the Trusteeldiele full power and authority to receive
such moneys and to apply the same to the purposehioh they were received, and shall not be adfédty any notice to the contrary which
may be received by it on or after such prior date.

The Trustee shall be entitled to conclusively ahythe delivery to it of a written notice by a pmrgepresenting himself to be a holder of
Senior Debt (or a Representative on behalf of findtier) to establish that such notice has beemdiyea holder of Senior Debt (or a
Representative on behalf of any such holder ordre)dIn the event that the Trustee determinesaudaith that further evidence is required
with respect to the right of any person as a hadd&enior Debt to participate in any payment atrithution pursuant to this Article, the
Trustee may request such person to furnish evidentte reasonable satisfaction of the Trustee &set amount of Senior
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Debt held by such person, the extent to which qgckon is entitled to participate in such paymertistribution and any other facts pertinent
to the rights of such person under this Articled,ahsuch evidence is not furnished, the Trusteg aefer any payment to such person
pending judicial determination as to the right ofls person to receive such payment; nor shall theté&e be charged with knowledge or the
curing or waiving of any default of the charactgedified in Section 6.02 hereof or that any everdry condition preventing any payment in
respect of the Securities shall have ceased tt, exikess and until the Trustee shall have receiwsitien notice to such effect.

(e) The provisions of this Section 6.03 applicabléhe Trustee shall (unless the context requitiesraiise) also apply to any Paying Agent
the Company.

SECTION 6.04. Reliance by Holders of Senior DebSoibordination Provisions. Each holder of any Sigcby his acceptance thereof
acknowledges and agrees that the foregoing suladidimprovisions are, and are intended to be, dndement and a consideration for each
holder of any Senior Debt, whether such Senior D&tst created or acquired before or after the isiahthe Securities, to acquire and
continue to hold, or to continue to hold, such 8ebiebt, and such holder of Senior Debt shall bt conclusively to have relied on such
subordination provisions in acquiring and contirguin hold, or in continuing to hold, such SeniobbeNotice of any default in the payment
of any Senior Debt, except as expressly statellisnArticle, and notice of acceptance of the priovis hereof are hereby expressly waived.
Except as otherwise expressly provided herein, aiwev, forbearance or release by any holder of@dhebt under such Senior Debt or ur
this Article shall constitute a release of anyhef dbligations or liabilities of the Trustee or dherds of the Securities provided in this Article.

SECTION 6.05. No Waiver of Subordination ProvisioBgcept as otherwise expressly provided hereinjgia of any present or future
holder of any Senior Debt to enforce subordinaéisterein provided shall at any time in any waptegudiced or impaired by any act or
failure to act on the part of the Company or by aatyor failure to act, in good faith, by any sinctder, or by any noncompliance by the
Company with the terms, provisions and covenanthisfindenture, regardless of any knowledge tHeaep such holder may have or be
otherwise charged with.

Without in any way limiting the generality of therégoing paragraph, the holders of Senior Debt mbgny time and from time to time,
without the consent of, or notice to, the Trustethe holders of the Securities, without incurrnegponsibility to the holders of the Securities
and without impairing or releasing the subordinatiwovided in this Article VI or the obligationsieeinder of the holders of the Securities to
the holders of Senior Debt, do any one or mordefiollowing: (i) change the manner, place or teahgayment of, or renew or alter, Senior
Debt, or otherwise amend or supplement in any nmaBarior Debt or any instrument evidencing the samany agreement under which
Senior Debt is outstanding; (i) sell, exchangésase or otherwise dispose of any property pledgexitgaged or otherwise securing Senior
Debt; (iii) release any person liable in any marfoethe collection of Senior Debt; and (iv) exsecior refrain from exercising any rights
against the Company or any other person.
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SECTION 6.06. Trustee's Relation to Senior Debe Ttustee in its individual capacity shall be daditto all the rights set forth in this Arti
in respect of any Senior Debt at any time heldtpipithe same extent as any holder of Senior Caetut,nothing in Section 9.11 hereof or
elsewhere in this Indenture shall deprive the Bmigtf any of its rights as such holder.

With respect to the holders of Senior Debt, thesieée undertakes to perform or to observe only sfidls covenants and obligations, as are
specifically set forth in this Article, and no inmadl covenants or obligations with respect to thieldrs of Senior Debt shall be read into this
Indenture against the Trustee. The Trustee shalbwe any fiduciary duty to the holders of Seni@bbDbut shall have only such obligation
such holders as are expressly set forth in thigl&rt

Each holder of a Security by his acceptance thexethforizes and directs the Trustee on his bebaifke such action as may be necessary or
appropriate to effectuate the subordination pravihethis Article and appoints the Trustee his raty-in-fact for any and all such purposes,
including, in the event of any dissolution, windiag or liquidation or reorganization under any &gille bankruptcy law of the Company
(whether in bankruptcy, insolvency or receiverghipceedings or otherwise), the timely filing oflaim for the unpaid balance of such
holder's Securities in the form required in suatcpedings and the causing of such claim to be &pgrdf the Trustee does not file a clainr
proof of debt in the form required in such proceediprior to 30 days before the expiration of theetto file such claims or proofs, then any
holder or holders of Senior Debt or their Represtirg or Representatives shall have the right toated, sue for, collect, receive and receipt
for the payments and distributions in respect ef$lecurities which are required to be paid or éedid to the holders of Senior Debt as
provided in this Article and to file and prove elhims therefor and to take all such other actiothe name of the holders or otherwise, as
such holders of Senior Debt or Representative tfienay determine to be necessary or appropriattheoenforcement of the provisions of
this Article.

SECTION 6.07. Other Provisions Subject Hereto. [pkes expressly stated in this Article, notwithsliag anything contained in this
Indenture to the contrary, all the provisions a$ tilhdenture and the Securities are subject tgptbeisions of this Article. However, nothing
this Article shall apply to or adversely affect #laims of, or payment to, the Trustee pursuadaction 9.07. Notwithstanding the foregoing,
the failure to make a payment on account of priaogb or interest or Liquidated Damages on the 8ges by reason of any provision of this
Article VI shall not be construed as preventing deeurrence of an Event of Default under Secti@i 8.

SECTION 6.08. Certain Conversions and Repurchasesngd Payment. For the purposes of this Articlg,di)lthe issuance and delivery of
junior securities upon conversion of Securitieadgordance with Article V shall not be deemed tostitute a payment or distribution

account of the principal of or premium or inter@stluding Liquidated Damages, if any) on Secusitie on account of the purchase or other
acquisition of Securities, and (ii) the paymergpance or delivery of cash (except in satisfaatibinactional shares pursuant to Section 5.03),
property or securities (other than junior secusjtigpon conversion of a Security shall be deemednstitute payment on account of the
principal of such Security. For the purposes o théction, the term "junior securities" means l@yss of any stock of any class of the
Company and securities into
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which the Securities are convertible pursuant tiickr V and (b) securities of the Company which subordinated in right of payment to all
Senior Debt which may be outstanding at the timissifance or delivery of such securities to sultisinthe same extent as, or to a greater
extent than, the Securities are so subordinat@doasded in this Article. Nothing contained in tHsticle or elsewhere in this Indenture or in
the Securities is intended to or shall impair, m®ag the Company, its creditors other than holdé&enior Debt and the holders of the
Securities, the right, which is absolute and und@thl, of the holder of any Security to convartk Security in accordance with Article V.

ARTICLE 7.
Successors

SECTION 7.01. Merger, Consolidation or Sale of Ass€he Company may not consolidate or merge wiihto any person (whether or not
the Company is the surviving entity), or sell, gasitransfer, lease, convey or otherwise disposdl of substantially all of its properties or
assets unless:

(a) the Company is the surviving corporation orpkeson formed by or surviving any such consolatatr merger (if other than the
Company) or to which such sale, assignment, trangf@se, conveyance or other disposition shalélmeen made is a corporation organized
or existing under the laws of the United Statey, state thereof or the District of Columbia;

(b) the person formed by or surviving any such otidation or merger (if other than the Companyjh@ person to which such sale,
assignment, transfer, lease, conveyance or othposition will have been made assumes all the @titigs of the Company, pursuant to a
supplemental indenture in a form reasonably satisfg to the Trustee, under the Securities andrttienture;

(c) any such sale, assignment, transfer, leas@egance or other disposition of all or substantiall of the Company's properties or assets
shall be as an entirety or substantially as anetgitto one person and such person assumes &litligations of the Company, pursuant to a
supplemental indenture in a form reasonably satisfg to the Trustee, under the Securities andrttienture;

(d) immediately after such transaction no DefaulEwent of Default exists; and

(e) the Company or such person shall have delivieréite Trustee an Officers' Certificate and ann@pi of Counsel, each stating that such
transaction and the supplemental indenture comifily tive Indenture and that all conditions precedemiie Indenture relating to such
transaction have been satisfied.
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SECTION 7.02. Successor Corporation SubstitutednUmy consolidation or merger, or any sale, assém, transfer, lease, conveyance or
other disposition of all or substantially all oktassets of the Company in accordance with Se¢tiihhereof, the successor person forme
such consolidation or into or with which the Comp&merged or the person to which such sale, assgt, transfer, lease, conveyance or
other disposition is made shall succeed to, anglibstituted for and may exercise every right andguaf, the Company under this Indenture
with the same effect as if such successor persehéen named as the Company herein; provided, reswiinat the predecessor Company in
the case of a sale, assignment, transfer, leaseegance or other disposition shall not be rele&sed the obligation to pay the principal of
and interest and Liquidated Damages on the Segslriti

ARTICLE VIl
Defaults and Remedies
SECTION 8.01. Events of Default. An "Event of Ddfawoccurs if:

(a) the Company defaults in the payment of inteoestiquidated Damages on any Security when theeda@eomes due and payable, and the
Default continues for a period of 30 days afterdh&e due and payable;

(b) the Company defaults in the payment of theqgipal of any Security when the same becomes dugayable at maturity, upon
redemption or otherwise;

(c) the Company defaults in the payment of the @estied Event Payment when the same becomes dymgable, whether or not such
payment may be prohibited by Article VI,

(d) the Company fails to provide timely notice ofyeDesignated Event in accordance with Section;4.08

(e) the Company fails to observe or perform angotiovenant or agreement contained in this Inderduthe Securities required by it to be
performed and the Default continues for a perio@tlays after the receipt of written notice frdra Trustee to the Company or from the
holders of 25% in aggregate principal amount ofttten outstanding Securities to the Company and thstee stating that such notice is a
“Notice of Default”;

(f) there is a default under any mortgage, indenturinstrument under which there may be issudayavhich there may be secured or
evidenced any Indebtedness for money borroweddZtimpany or any Subsidiary of the Company (optagnent of which is guaranteed
by the Company or any Subsidiary of the Companygther such Indebtedness or guarantee now exigsmated after the Issuance Date,
which default (i) is caused by a failure to pay witkie principal of or interest on such Indebtedngtsn the grace period provided for in
such Indebtedness (which failure continues beyamydagplicable grace period) (a "Payment Default") o
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(i) results in the acceleration of such Indebtexdngrior to its express maturity (without such #&eion being rescinded or annulled) and, in
each case, the principal amount of any such Indektes, together with the principal amount of amepsuch Indebtedness under which there
is a Payment Default or the maturity of which hasrbso accelerated, aggregates $10 million or more;

(9) a final non-appealable judgment or final nopegdable judgments (other than any judgment ashtohaa reputable insurance company
has accepted full liability) for the payment of negrare entered by a court or courts of competeisdiction against the Company or any
Subsidiary of the Company and remain undischarged period (during which execution shall not bieetively stayed) of 60 days, provided
that the aggregate of all such judgments exceedsrfilion;

(h) the Company or any Material Subsidiary purstamr within the meaning of any Bankruptcy Law:qommences a voluntary case, (ii)
consents to the entry of an order for relief agairia an involuntary case in which it is the deht(iii) consents to the appointment of a
Bankruptcy Custodian of it or for all or substaltyiall of its property, (iv) makes a general assigent for the benefit of its creditors, or (v)
makes the admission in writing that it generallyigble to pay its debts as the same become due; or

(i) a court of competent jurisdiction enters anesrdr decree under any Bankruptcy Law that: (fpiselief against the Company or any
Material Subsidiary of the Company in an involugitease, (ii) appoints a Bankruptcy Custodian ofG@loenpany or any Material Subsidiary
of the Company or for all or substantially all tf property, and the order or decree remains uedtagd in effect for 60 days or (iii) orders
the liquidation of the Company or any Material Sdiasy of the Company, and the order or decree nesnanstayed and in effect for 60 days.

The term "Bankruptcy Law" means Title 11, U.S. Codany similar Federal or state law for the reti€fiebtors. The term "Bankruptcy
Custodian" means any receiver, trustee, assigigegdator or similar official under any Bankrupttgw.

SECTION 8.02. Acceleration. If an Event of Defaaither than an Event of Default specified in claug® and (i) of Section 8.01 hereof)
occurs and is continuing, the Trustee by noticeaéoCompany, or the Noteholders of at least 25%imcipal amount of the then- outstanding
Securities by notice to the Company and the Trustes declare all the Securities to be due andlgaydlpon such declaration, the principal
of, premium, if any, and accrued and unpaid inteaied Liquidated Damages on the Securities shallugeand payable immediately. If an
Event of Default specified in clause (h) or (i)3#ction 8.01 hereof occurs, such an amount shslfgcto become and be immediately due
and payable without any declaration or other adherpart of the Trustee or any Noteholder. TheeNolders of a majority in aggregate
principal amount of the then-outstanding Securitigsiotice to the Trustee may rescind an acceteratnd its consequences if the rescission
would not conflict with any judgment or decreealifamounts payable to the Trustee pursuant ta@e®t07 hereof have been paid and if all
existing Events of Default have been cured or waimecept nonpayment of principal or interest amguidated Damages that has become due
solely because of the acceleration.
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SECTION 8.03. Other Remedies. If an Event of Défaoturs and is continuing, the Trustee may pussyeavailable remedy to collect the
payment of principal or interest and Liquidated Ra®s on the Securities or to enforce the performahany provision of the Securities or
this Indenture.

The Trustee may maintain a proceeding even iféisdwot possess any of the Securities or does adtipe any of them in the proceeding. A
delay or omission by the Trustee or any Noteholdexercising any right or remedy accruing uporeaent of Default shall not impair the
right or remedy or constitute a waiver of or acquénce in the Event of Default. All remedies amnglative to the extent permitted by law.

SECTION 8.04. Waiver of Past Defaults. The Notebmdf a majority in aggregate principal amounthefthen-outstanding Securities by
notice to the Trustee may waive an existing DefauEvent of Default and its consequences excephénuing Default or Event of Default
in the payment of the Designated Event Paymertieptincipal of, or interest or Liquidated Damagasany Security. When a Default or
Event of Default is waived, it is cured and ceabe;no such waiver shall extend to any subsequeother Default or impair any right
consequent thereon.

SECTION 8.05. Control by Majority. The Noteholdefsa majority in principal amount of the theatstanding Securities may direct the tii
method and place of conducting any proceedingrigiramedy available to the Trustee or exercisingteust or power conferred on it.
However, the Trustee may refuse to follow any dicgcthat conflicts with law or this Indenture uaduly prejudicial to the rights of other
Noteholders, or would involve the Trustee in peeddiability.

SECTION 8.06. Limitation on Suits. A Noteholder n@ayrsue a remedy with respect to this Indentuth®iSecurities only if;

(a) the Noteholder gives to the Trustee notice adr@inuing Event of Default;

(b) the Noteholders of at least 25% in principabamt of the then-outstanding Securities make aastfio the Trustee to pursue the remedy;
(c) such Noteholder or Noteholders offer to thestee indemnity satisfactory to the Trustee againgtloss, liability or expense;

(d) the Trustee does not comply with the requestiwi60 days after receipt of the request and ffex of indemnity; and

(e) during such 60-day period the Noteholders mfgority in principal amount of the then-outstargi®ecurities do not give the Trustee a
direction inconsistent with the request.

A Noteholder may not use this Indenture to prejedite rights of another Noteholder or to obtaimefgyence or priority over another
Noteholder.
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SECTION 8.07. Rights of Noteholders to Receive RaytmNotwithstanding any other provision of thisémture, the right of any Noteholder
of a Security to receive payment of principal ametliest and Liquidated Damages on the Securitpy @iter the respective due dates
expressed in the Security, or to bring suit forehéorcement of any such payment on or after sespeactive dates, shall not be impaired or
affected without the consent of the Noteholder nfagtsuant to this Section.

SECTION 8.08. Collection Suit by Trustee. If an Bvef Default specified in Section 8.01 (a), (b)Xoyoccurs and is continuing, the Trustee
may recover judgment in its own name and as trusite@ express trust against the Company for thelevamount of principal and interest
and Liquidated Damages remaining unpaid on ther8msuand interest on overdue principal and irdeasd Liquidated Damages and such
further amount as shall be sufficient to coverabsts and, to the extent lawful, expenses of didlecincluding the reasonable compensation,
expenses, disbursements and advances of the Tritstegents and counsel.

SECTION 8.09. Trustee May File Proofs of Claim. Tihrastee may file such proofs of claim and othgygua or documents as may be
necessary or advisable in order to have the claitise Trustee and the Noteholders allowed in anycjal proceedings relative to the
Company, its creditors or its property. Nothing teamed herein shall be deemed to authorize thetdeus authorize or consent to or accej
adopt on behalf of any Noteholder any plan of raaigation, arrangement, adjustment or compositffatting the Securities or the rights of
any Noteholder thereof, or to authorize the Trustesote in respect of the claim of any Noteholidesiny such proceeding.

SECTION 8.10. Priorities. If the Trustee collectty anoney pursuant to this Article, it shall pay the# money in the following order:
First: to the Trustee for amounts due under Se&io hereof;
Second: to the holders of Senior Debt to the extsgiired by Article VI,

Third: to the Noteholders, for amounts due and ithpa the Securities for principal and interest amguidated Damages, ratably, according
to the amounts due and payable on the Securitigxifecipal and interest and Liquidated Damagespeetively; and

Fourth: to the Company.

Except as otherwise provided in Section 2.12 hetbefTrustee may fix a record date and paymest fdatany payment to Noteholders made
pursuant to this Section.

SECTION 8.11. Undertaking for Costs. In any suittfee enforcement of any right or remedy under tiienture or in any suit against the
Trustee for any action taken or omitted by it 8sastee, a court in its discretion may requirefilieg by any party litigant in the suit of an
undertaking to pay the costs of the suit, and thetdn its discretion may assess reasonable costs,
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including reasonable attorneys' fees, against any (itigant in the suit, having due regard to therits and good faith of the claims or
defenses made by the party litigant. This Sectmaschot apply to a suit by the Trustee, a suit bglder pursuant to Section 8.07 hereof, or a
suit by Noteholders of more than 10% in principaloant of the then-outstanding Securities.

ARTICLE IX.
Trustee
SECTION 9.01. Duties of Trustee.

(a) If an Event of Default has occurred and is itwrihg, the Trustee shall exercise such of thetsigimd powers vested in it by this Indenture,
and use the same degree of care and skill in éixeirtise, as a prudent man would exercise or uderihe circumstances in the conduct o
own affairs.

(b) Except during the continuance of an Event ofaDk:

(i) the Trustee need perform only those duties @natspecifically set forth in this Indenture amdathers and (i) in the absence of bad fait
its part, the Trustee may conclusively rely, athotruth of the statements and the correctnetgadpinions expressed therein, upon
certificates or opinions furnished to the Trusted,af required by the terms hereof, conforminghe requirements of this Indenture.
However, the Trustee shall examine the certificates opinions to determine whether or not they @onfto the requirements of this
Indenture.

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdag to act, or its own wilful misconduct,
except that: (i) this paragraph does not limiteffect of paragraph (b) of this Section 9.01; ¢ Trustee shall not be liable for any error of
judgment made in good faith by a Trust Officer,asslit is proved that the Trustee was negligeasaertaining the pertinent facts ¢

(iii) the Trustee shall not be liable with resperany action it takes or omits to take in goodhfénm accordance with a direction received by it
pursuant to Section 8.05 hereof.

(d) Every provision of this Indenture that in angywrelates to the Trustee is subject to paragrémhgb) and (c) of this

Section 9.01. No provision of this Indenture shedjuire the Trustee to expend or risk its own fumdstherwise incur any financial liability
the performance of any of its duties hereundein tihe exercise of any of its rights or powerst ghall have reasonable grounds for believing
that repayment of such funds or adequate indenagigynst such risk or liability is not reasonablgwaed to it.

(e) The Trustee may refuse to perform any dutyxer@se any right or power unless it receives indigyrsatisfactory to it against any loss,
liability or expense.
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(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the Company.
Money held in trust by the Trustee need not beegged from other funds except to the extent requdy law.

SECTION 9.02. Rights of Trustee.

(a) The Trustee may rely on any document belieyeitl to be genuine and to have been signed or pteddy the proper person. The Trustee
need not investigate any fact or matter statelendocument.

(b) Before the Trustee acts or refrains from agtinfunless other evidence be herein specifigathscribed) may require an Officers'
Certificate or an Opinion of Counsel, or both. Tirastee shall not be liable for any action it takesmits to take in good faith in reliance on
such Officers' Certificate or Opinion of Counsel.

(c) The Trustee may act through agents and nomiamegshall not be responsible for the misconductegiigence of any agent appointed
with due care.

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith which itibees to be authorized or within its rights or
powers.

(e) The Trustee shall not be charged with knowleafgeny Event of Default under subsection (d), (8).(g), (h) or (i) of Section 8.01 unless
either (1) a Trust Officer assigned to its Corperatust Department shall have actual knowledgestifeor (2) the Trustee shall have recei
notice thereof in accordance with Section 12.02bfkfrom the Company or any holder.

SECTION 9.03. Individual Rights of Trustee. The §taee in its individual or any other capacity magdrae the owner or pledgee of
Securities and may otherwise deal with the Compargn Affiliate with the same rights it would haifé were not Trustee. Any Agent may
do the same with like rights. However, the Trussesubject to Sections 9.10 and 9.11 hereof.

SECTION 9.04. Trustee's Disclaimer. The Trusteeanalo representation as to the validity or adeqoédyis Indenture or the Securities, it
shall not be accountable for the Company's uskeptoceeds from the Securities, and it shall aelsponsible for any statement of the
Company in the Indenture or any statement in theei®ées other than its authentication.

SECTION 9.05. Notice of Defaults. If a Default ordnt of Default occurs and is continuing and iiknown to the Trustee, the Trustee shall
mail to Noteholders a notice of the Default or BveinDefault within 90 days after it occurs. Excapthe case of a Default or Event of
Default in payment on any Security, the Trustee milghold the notice if and so long as a commitiéas Trust Officers in good faith
determines that withholding the notice is in thieiasts of Noteholders.
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SECTION 9.06. Reports by Trustee to NoteholderghWi60 days after the reporting date stated irti®@ed2.10, the Trustee shall mail to
Noteholders a brief report dated as of such repgpdate that complies with TIA Section 313(a) iflaa the extent required by such Sec!
313(a). The Trustee also shall comply with TIA $atB813(b)(2). The Trustee shall also transmit ajlmll reports as required by TIA
Section 313(c).

A copy of each report at the time of its mailing\toteholders shall be filed with the SEC and edobksexchange on which the Securities are
listed. The Company shall notify the Trustee wHen$ecurities are listed on any stock exchangetonsted quotation system.

SECTION 9.07. Compensation and Indemnity. The Comphall pay to the Trustee from time to time rewdde compensation for its
services hereunder. The Trustee's compensatiohngtidde limited by any law on compensation ofustee of an express trust. The Company
shall reimburse the Trustee upon request for aaaable disbursements, expenses and advance®éoumade by it. Such disbursements
and expenses may include the reasonable disbursgmempensation and expenses of the Trustee'ssaaygth counsel.

The Company shall indemnify the Trustee and itefs, directors, employees and agents againdbasyor liability incurred by it except as
set forth in the next paragraph. The Trustee stwify the Company promptly of any claim for whithmay seek indemnity. The Company

shall defend the claim and the Trustee shall cadpen the defense. The Trustee may have separatsel and the Company shall pay the
reasonable fees, disbursements and expenses ofsuicbel. The Company need not pay for any settiemade without its consent, which

consent shall not be unreasonably withheld.

The Company need not reimburse any expense or iméieagainst any loss or liability incurred by theustee through negligence, bad faith
or wilful misconduct.

To secure the Company's payment obligations inSbition, the Trustee shall have a lien prior ®oSkcurities on all money or property held
or collected by the Trustee, except money or pitygezld in trust to pay principal and interest amnguidated Damages on particular
Securities.

When the Trustee incurs expenses or renders serafter an Event of Default specified in Sectiodil@h) or (i) occurs, the expenses and the
compensation for the services are intended to itotesexpenses of administration under any Banksupaw.

The provisions of this Section 9.07 shall survive termination of this Indenture, as provided bygt®e 10.01 hereof.

SECTION 9.08. Replacement of Trustee. A resignatioremoval of the Trustee and appointment of @esgor Trustee shall become
effective only upon the successor Trustee's acoeptaf appointment as provided in this Section.
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The Trustee may resign by so notifying the Compdimg Noteholders of a majority in principal amouohthe then-outstanding Securities
may remove the Trustee by so notifying the Trustegtthe Company. The Company may remove the Trifstee

(a) the Trustee fails to comply with Section 9.Eddof, unless the Trustee's duty to resign is gtageprovided in TIA Section 310(b);

(b) the Trustee is adjudged a bankrupt or an irsdler an order for relief is entered with resgedhe Trustee under any Bankruptcy Law;
(c) a Bankruptcy Custodian or public officer takbsrge of the Trustee or its property, or

(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdre, Company shall promptly appoint a
successor Trustee. Within one year after the sgocd3ustee takes office, the Noteholders of a nitgjm principal amount of the then-
outstanding Securities may appoint a successotdgue replace the successor Trustee appointdueb@ampany.

If a successor Trustee does not take office wisirlays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the Company or
the Noteholders of at least 10% in principal amafrthe then-outstanding Securities may petition @urt of competent jurisdiction for the
appointment of a successor Trustee.

If the Trustee fails to comply with Section 9.10dwf, unless the Trustee's duty to resign is stagegrovided in TIA Section 310(b), any
Noteholder who has been a bona fide holder of arfgdor at least six months may petition any dafrcompetent jurisdiction for tt
removal of the Trustee and the appointment of aesgor Trustee.

A successor Trustee shall deliver a written aceeaf its appointment to the retiring Trustee tmthe Company. Thereupon the resigna
or removal of the retiring Trustee shall becomedffie, the Company shall promptly pay all amouhits and payable to the retiring Trustee,
and the successor Trustee shall have all the rigbtsers and duties of the Trustee under this InotenThe successor Trustee shall mail a
notice of its succession to Noteholders. The r@ifirustee shall promptly transfer all propertydhigy it as Trustee to the successor Trustee,
subject to the lien provided for in Section 9.07ewé. Notwithstanding the resignation or replacetréithe Trustee pursuant to this Section
9.08, the Company's obligations under Section Beédéof shall continue for the benefit of the ratiriTrustee with respect to expenses and
liabilities incurred by it prior to such resignatior replacement.
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SECTION 9.09. Successor Trustee by Merger, EthedfTrustee consolidates, merges or convertsantivansfers all or substantially all of
corporate trust business to, another corporatf@nsticcessor corporation without any further aall &ie the successor Trustee.

SECTION 9.10. Eligibility; Disqualification. Thisadenture shall always have a Trustee who satiffeesequirements of TIA Section 310(a)
(1) and (5). The Trustee (or if the Trustee is aper of a bank holding system, its bank holding pany) shall always have a combined
capital and surplus as stated in Section 12.10ohefbe Trustee is subject to TIA Section 310(b).

SECTION 9.11. Preferential Collection of Claims Aga Company. The Trustee is subject to TIA Sec8bh(a), excluding any credit or
relationship listed in TIA Section 311(b). A Trusteho has resigned or been removed shall be subj@¢A Section 311(a) to the extent
indicated therein.

SECTION 9.12. Sections Applicable to Registrar,iRgyAgent and Conversion Agent. The term "Truste®lUsed in Sections 6.3, 9.1, 9.2,
9.3, 9.4 and 9.7 hereof shall (unless the contxtires otherwise) be construed as extending torehaling the Trustee acting in its
capacity, if any, as Registrar, Paying Agent andv@esion Agent.

ARTICLE 10.
Discharge of Indenture

SECTION 10.01. Termination of Company's Obligati®his Indenture shall cease to be of further effextept that the Company's
obligations under Sections 9.07 and 10.02 herealf shirvive) when all outstanding Securities thefate authenticated and issued have been
delivered to the Trustee for cancellation and thenBany has paid all sums payable hereunder.

Thereupon, the Trustee upon request of the Comshiayl, acknowledge in writing the discharge of @@mpany's obligations under this
Indenture, except for those surviving obligatiopedfied above.

SECTION 10.02. Repayment to Company. The Trustdela Paying Agent shall promptly pay to the Conypamon request any excess
money or securities held by them at any time.

The Trustee and the Paying Agent shall pay to tmg@any upon request any money held by them fopdlyenent of principal or interest or
Liguidated Damages that remains unclaimed for teary after the date upon which such payment sha#t hecome due; provided, however,
that the Company shall have first caused noticioh payment to the Company to be mailed to eatbhdéer entitled thereto no less than
30 days prior to such payment. After payment toGbenpany, the Trustee and the Paying Agent shaé ha further liability with respect to
such money and Noteholders entitled to the monest took to the Company for payment as general tseglunless any applicable
abandoned property law designates another person.
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ARTICLE Xl
Amendments, Supplements and Waivers

SECTION 11.01. Without Consent of Noteholders. Toenpany and the Trustee may amend or supplemeninitiénture or the Securities
without the consent of any Noteholder:

(a) to cure any ambiguity, defect or inconsistency;

(b) to comply with Sections 5.13 and 7.01 hereof;

(c) to provide for uncertificated Securities in #@foh to certificated Securities;

(d) to make any change that does not adverselgtdfie legal rights hereunder of any Noteholder;

(e) to qualify this Indenture under the TIA or tntply with the requirements of the SEC in ordem@intain the qualification of the Indentt
under the TIA; or

(f) to make any change that provides any additioighits or benefits to the holders of Securities.

An amendment under this Section may not make aagpgdhthat adversely affects the rights under Axtill of any holder of Senior Debt tr
outstanding unless the holders of such Senior @elany group or Representative thereof authorieegive a consent) consent to such
change.

SECTION 11.02. With Consent of Noteholders. Subje@ection 8.07 hereof, the Company and the Teusigy amend or supplement this
Indenture or the Securities with the written congercluding consents obtained in connection witly g&ender or exchange offer for Securit
of the Noteholders of at least a majority in prpaiamount of the then-outstanding Securities. &utip Sections 8.04 and 8.07 hereof, the
Noteholders of a majority in principal amount oé tBecurities then outstanding may also by theittewriconsent (including consents obtai
in connection with any tender offer or exchangeofér Securities) waive any existing Default agvyided in

Section 8.04 or waive compliance in a particulatance by the Company with any provision of thidelmure or the Securities. However,
without the consent of each Noteholder affectecaraendment, supplement or waiver under this Seatiay not (with respect to any
Securities held by a nonconsenting Noteholder):

(a) reduce the amount of Securities whose Notemlaeist consent to an amendment, supplement oewaiv
(b) reduce the rate of or change the time for payroginterest on any Security;
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(c) reduce the principal of or change the fixedurigit of any Security or alter the redemption psins with respect thereto;
(d) make any Security payable in money other thahdtated in the Security;
(e) make any change in Section 8.04, 8.07 or 1ied@of (this sentence);

(f) waive a default in the payment of principal pfemium, if any, or interest or Liquidated Damagasany Security (other than as provided
in Section 8.04);

(9) waive a redemption payment payable on any Sgcur
(h) make any change that impairs the right of Nokeérs to convert Securities into Common Stockhef@ompany; or

(i) modify the conversion or subordination provissoset forth in Article V and Article VI, respeatly, in a manner adverse to the holders of
the Securities.

To secure a consent of the Noteholders under #ggdh 11.02, it shall not be necessary for theeNolders to approve the particular form of
any proposed amendment, supplement or waivert Baall be sufficient if such consent approvessthiastance thereof.

An amendment under this Section may not make aagpgdhthat adversely affects the rights under Artidl of any holder of Senior Debt tr
outstanding unless the holders of such Senior @elany group or Representative thereof authorieegive a consent) consent to such
change.

Neither the Company nor any of its Subsidiariedl stisectly or indirectly, pay or cause to be paidy consideration, whether by way
interest, fee or otherwise, to any holder of Seé@gior as an inducement to any consent, waivanmndment of any of the terms or
provisions of this Indenture or the Securities aglsuch consideration is offered to be paid oreajte be paid to all holders of the Securities
that consent, waive or agree to amend in the tiaraé set forth in the solicitation documents ratatio such consent, waiver or agreement.

After an amendment, supplement or waiver underSkigtion becomes effective, the Company shall tndiloteholders a notice briefly
describing the amendment or waiver.

SECTION 11.03. Compliance with Trust Indenture Abtery amendment to this Indenture or the Secardfell be set forth in a
supplemental indenture that complies with the TéAlgen in effect.

SECTION 11.04. Revocation and Effect of Consenttilldn amendment, supplement or waiver becomesfe, a consent to it by a
Noteholder of a Security is a continuing consentigyNoteholder and every subsequent NoteholdarS#curity or portion of a Security tt
evidences the same debt as the consenting NotelsoBkzurity, even if notation of the consent ismade on
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any Security. However, any such Noteholder or syilxset Noteholder may revoke the consent as to Noetdholder's Security or portion of a
Security if the Trustee receives the notice of oation before the date on which the Trustee reseaveOfficers' Certificate certifying that the
Noteholders of the requisite principal amount of 8iies have consented to the amendment, supplesnevaiver.

The Company may, but shall not be obligated toafrecord date for the purpose of determining theehblders entitled to consent to any
amendment, supplement or waiver. If a record datexéd, then notwithstanding the provisions of itinenediately preceding paragraph, those
persons who were Noteholders at such record datb€o duly designated proxies), and only thoss@es, shall be entitled to consent to
such amendment, supplement or waiver or to revagecansent previously given, whether or not suaisqres continue to be Noteholders
after such record date. No consent shall be valaffective for more than 90 days after such recat unless consents from Noteholders of
the principal amount of Securities required hereuridr such amendment or waiver to be effectivdl $tave also been given and not revoked
within such 90-day period.

After an amendment, supplement or waiver beconfestafe it shall bind every Noteholder, unlessibf the type described in any of clauses
(a) through (i) of Section 11.02 hereof. In sucke;zahe amendment or waiver shall bind each Notenaetho has consented to it and every
subsequent Noteholder that evidences the sameasdédhé consenting Noteholder's Security.

SECTION 11.05. Notation on or Exchange of Secuwitiéhe Trustee may place an appropriate notationtadn amendment or waiver on any
Security thereafter authenticated. The Companyam@&nge for all Securities may issue and the Teustall authenticate new Securities that
reflect the amendment or waiver.

SECTION 11.06. Trustee Protected. The Trustee shuilall supplemental indentures, except thafftiustee may, but need not, sign any
supplemental indenture that adversely affectdgtss. As a condition to executing, or accepting aldditional trusts created by, any
supplemental indenture permitted by this Articleéter modifications thereby of the trust createdHiy Indenture, the Trustee shall be entitled
to receive (in addition to those documents requing&ection 12.04), and (subject to Section 31thefTIA) shall be fully protected in relyir
upon, an Opinion of Counsel stating that the exenudf such supplemental indenture is authorizegesmitted by this Indenture.

ARTICLE XII
Miscellaneous

SECTION 12.01. Trust Indenture Act Controls. If gmgvision of this Indenture limits, qualifies avrdlicts with another provision which is
deemed to be incorporated in this Indenture byTil#e the incorporated provision shall control.
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SECTION 12.02. Notices. Any notice or communicatignthe Company or the Trustee to the other is didgn if in writing and delivered in
person or mailed by first-class mail or overnigalivery to the other's address stated in SectiohQlBereof. The Company or the Trustee by
notice to the other may designate additional dedéint addresses for subsequent notices or comatigmis.

Any notice or communication to a Noteholder shallnhailed by first-class mail or overnight deliveéoyhis address shown on the register kept
by the Registrar. Failure to mail a notice or comination to a Noteholder or any defect in it simalt affect its sufficiency with respect to
other Noteholders.

If a notice or communication is mailed in the manpmvided above within the time prescribed, ididy given, whether or not the addressee
receives it.

If the Company mails a notice or communication taetholders, it shall mail a copy to the Trustee aach Agent at the same time.
All other notices or communications shall be intimg.

In case by reason of the suspension of regularseatice, or by reason of any other cause, it ffeimpossible to mail any notice as requ
by the Indenture, then such method of notificaisrshall be made with the approval of the Trugted sonstitute a sufficient mailing of su
notice.

SECTION 12.03. Communication by Noteholders withé&tNoteholders. Noteholders may communicate patdoal IA Section 312(b) wil
other Noteholders with respect to their rights urtties Indenture or the Securities. The Compang,Ttustee, the Registrar and anyone else
shall have the protection of TIA Section 312(c).

SECTION 12.04. Certificate and Opinion as to Cdnd# Precedent. Upon any request or applicatioth®yCompany to the Trustee to take
any action under this Indenture, the Company $halish to the Trustee:

(a) an Officers' Certificate stating that, in th@rdon of the signers, all conditions preceden#rif, provided for in this Indenture relating to
the proposed action have been complied with; and

(b) an Opinion of Counsel stating that, in the aginof such counsel, all such conditions precetient been complied with.

SECTION 12.05. Statements Required in Certificat®pinion. Each certificate or opinion with respectompliance with a condition or
covenant provided for in this Indenture (other thpansuant to Section 4.03) shall include:
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(a) a statement that the person signing such icatef or rendering such opinion has read such @ntesr condition;

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which tfeesnhents or opinions contained in such
certificate or opinion are based;

(c) a statement that, in the opinion of such persanh person has made such examination or inedisiigas is necessary to enable such
person to express an informed opinion as to whethaot such covenant or condition has been comhpli¢h; and

(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant haa bemplied with.

SECTION 12.06. Rules by Trustee and Agents. Thaet€rimay make reasonable rules for action by neeeting of, the Noteholders. The
Registrar or Paying Agent may make reasonable aridsset reasonable requirements for its functions.

SECTION 12.07. Legal Holidays. A "Legal Holiday"dsSaturday, a Sunday or a day on which bankirtgutiens in the State of New York

or the State of California are not required to pero If a payment date is a Legal Holiday at aglaicpayment, payment may be made at that
place on the next succeeding day that is not alltégldday, and no interest or Liquidated Damagealisiccrue for the intervening period. If
any other operative date for purposes of this Itutenshall occur on a Legal Holiday then for aligmses the next succeeding day that is 1
Legal Holiday shall be such operative date.

SECTION 12.08. No Recourse Against Others. A diedaifficer, employee or shareholder, as suchh@f@ompany shall not have any
liability for any obligations of the Company undbe Securities or the Indenture or for any clairedabon, in respect of or by reason of such
obligations or their creation. Each Noteholder bgepting a Security waives and releases all sadiility. The waiver and release are part of
the consideration for the issue of the Securities.

SECTION 12.09. Counterparts. This Indenture magteruted in any number of counterparts and by dinges hereto in separate
counterparts, each of which when so executed bkaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

SECTION 12.10. Variable Provisions. "Officer" medhs Chairman of the Board, the President, any Yiessident (whether or not
designated by a number or a word or words addeatder after the title "Vice President"), the Chiéfiancial Officer, the Treasurer, the
Secretary, any Assistant Treasurer or any AssiSaotetary of the Company.

The first certificate pursuant to Section 4.03 béshall be for the fiscal year ending on Decengier1997.
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The reporting date for Section 9.06 hereof is Mdrslof each year. The first reporting date is Makbh1998.

The Trustee (or if the Trustee is a member of & henbdding company system, its bank holding compatg)l always have a combined cag
and surplus of at least $50,000,000 as set foritis imost recent published annual report of cooditi

The Company's address for purposes of the Indeigture

Chief Financial Officer

Intevac, Inc.

3550 Bassett Street

Santa Clara, California 95054

Telephone Number: (408) 986-9888 Telefax Numbei8)4€88-8145

The Trustee's address is:

State Street Bank and Trust Company of CaliforNid,. 725 South Figueroa Street

Suite 3100

Los Angeles, California 90017

Attention: Corporate Trust Department Telephone Rem(213) 362-7334 Telefax Number: (213) 362-7357

The Company or the Trustee may change its addoegaifposes of this Indenture by written noticéhi® other.

SECTION 12.11. GOVERNING LAW. THE INTERNAL LAWS OFHE STATE OF NEW YORK SHALL GOVERN THIS INDENTURE
AND THE SECURITIES, WITHOUT REGARD TO THE CONFLICDF LAWS PROVISIONS THEREOF.

SECTION 12.12. No Adverse Interpretation of Othgréements. This Indenture may not be used to irgegmother indenture, loan or debt
agreement of the Company or an Affiliate. Any suddenture, loan or debt agreement may not be usederpret this Indenture.

SECTION 12.13. Successors. All agreements of thag2my in this Indenture and the Securities shalll liis successor. All agreements of
the Trustee in this Indenture shall bind its susoes

SECTION 12.14. Severability. In case any providiothis Indenture or in the Securities shall beaiit illegal or unenforceable, the validity,
legality and enforceability of the remaining prawiss shall not in any way be affected or impaiteeréby.
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SECTION 12.15. Table of Contents, Headings, Ete Thble of Contents and headings of the Articles Sections of this Indenture have
been inserted for convenience of reference oné/nat to be considered a part hereof, and shalbiway modify or restrict any of the terms
or provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of thedirst written above.

INTEVAC, INC,,
AS COMPANY,

Name: Nor man Pond
Title: CEO

STATE STREET BANK AND TRUST COMPANY OF
CALIFORNIA, N.A., AS TRUSTEE,

By: /s/ Joni Frederick

Name: Joni Frederick
Title: Assistant Vice President
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EXHIBIT A
FORM OF CONVERTIBLE SUBORDINATED NOTE
[FORM OF FACE OF NOTE]
[Global Securities Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTREBJSE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSO®MINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

[Restricted Securities Legend]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
ACT"). THE HOLDER HEREOF, BY PURCHASING THIS SECURY, AGREES FOR THE BENEFIT OF THE COMPANY THAT THIS
SECURITY MAY NOT BE RESOLD, PLEDGED OR OTHERWISE ARISFERRED PRIOR TO THE THIRD ANNIVERSARY (OR
SUCH SHORTER PERIOD AS MAY THEN BE APPLICABLE UNDERHE SECURITIES ACT) OF THE ISSUANCE HEREOF (OR
ANY PREDECESSOR SECURITY HERETO) OTHER THAN (1) T®IE COMPANY, (2) SO LONG AS THIS SECURITY IS ELIGIHE
FOR RESALE PURSUANT TO RULE 144A UNDER THE SECUREB ACT ("RULE 144A"), TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN
THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS BEINGADE IN RELIANCE ON RULE 144A (AS INDICATED BY THE
BOX CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OFRANSFER ON THE REVERSE OF THIS SECURITY), (3) IN
AN OFFSHORE TRANSACTION IN



ACCORDANCE WITH REGULATION S UNDER THE SECURITIESG@V (AS INDICATED BY THE BOX CHECKED BY THE
TRANSFEROR ON THE CERTIFICATE OF TRANSFER ON THE RERSE OF THIS SECURITY), AND, IF SUCH TRANSFER IS
BEING EFFECTED PRIOR TO THE EXPIRATION OF THE "40A¥ RESTRICTED PERIOD" (WITHIN THE MEANING OF RULE @3
(c)(3) OF REGULATION S UNDER THE SECURITIES ACT), BERTIFICATE WHICH MAY BE OBTAINED FROM THE COMPANY
OR TRUSTEE IS DELIVERED BY THE TRANSFEROR TO THE ®PANY AND THE TRUSTEE, (4) TO AN INSTITUTION THAT$
AN "ACCREDITED INVESTOR" AS DEFINED IN RULE 501(a}{, (2),(3) OR (7) UNDER THE SECURITIES ACT (AS INDATED

BY THE BOX CHECKED BY THE TRANSFEROR ON THE CERTIEATE OF TRANSFER ON THE REVERSE OF THIS SECURITY)
THAT IS ACQUIRING THIS SECURITY FOR INVESTMENT PURPSES AND NOT FOR DISTRIBUTION, AND A CERTIFICATE IN
THE FORM ATTACHED TO THIS SECURITY IS DELIVERED BYHE TRANSFEROR TO THE COMPANY AND THE TRUSTEE
(PROVIDED THAT CERTAIN HOLDERS SPECIFIED IN THE INENTURE MAY NOT TRANSFER THIS SECURITY PURSUANT T
THIS CLAUSE (4) PRIOR TO THE EXPIRATION OF THE "4DAY RESTRICTED PERIOD" (WITHIN THE MEANING OF RULB03
(c)(3) OF REGULATION S UNDER THE SECURITIES ACT)E) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNLFE
THE SECURITIES ACT PROVIDED BY RULE 144 (IF APPLIGBLE) UNDER THE SECURITIES ACT, OR (6) PURSUANT TONA
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES OR OTHER JURISDICTIONS. AN INSTITUTIONAL
ACCREDITED INVESTOR HOLDING THIS SECURITY AGREES TAT IT WILL FURNISH TO THE COMPANY AND THE
TRUSTEE SUCH CERTIFICATES AND OTHER INFORMATION ABHEY MAY REASONABLY REQUIRE TO CONFIRM THAT
ANY TRANSFER BY IT OF THIS SECURITY COMPLIES WITHAE FOREGOING RESTRICTIONS. THE HOLDER HEREOF, BY
PURCHASING THIS SECURITY, REPRESENTS AND AGREES FORE BENEFIT OF THE COMPANY THAT IT IS (1) A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A OR (2) AN INSTITUTION THAT IS AN
"ACCREDITED INVESTOR" AS DEFINED IN RULE 501(a)(1}2),(3) OR (7) UNDER THE SECURITIES ACT AND THATIIS
HOLDING THIS SECURITY FOR INVESTMENT PURPOSES ANDON' FOR DISTRIBUTION OR (3) A NONJ.S. PERSON OUTSID
THE UNITED STATES WITHIN THE MEANING OF (OR AN ACCONT SATISFYING THE REQUIREMENTS OF PARAGRAPH
(0)(2) OF RULE 902 UNDER) REGULATION S UNDER THE SERITIES ACT.
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No. Cusip No.
INTEVAC, INC.
6-1/2% CONVERTIBLE SUBORDINATED NOTE DUE 2004

Intevac, Inc., a California corporation (the "Comp9 for value received promises to pay

to registered assigns, the principal sum [indicate@chedule A hereof]* [of
Dollars]** on March 1, 2004 at the offmeagency of the Company maintained for that puepoghe Borough of Manhattan, T

City of New York, State of New York, and to payentst on said principal sum at the rate of 6 1/2¥amnum, as more specifically descri

on the reverse hereof.

Interest Payment Dates: March 1 and Septembemimemcing September 1, 1997. Record Dates: Febitaaynd August 15.

Reference is hereby made to the further provisidgrikis Convertible Note set forth on the reversesbf, which further provisions shall for
purposes have the same effect as if set forthisaptace.

* Applicable to Global Securities only.
** Applicable to certificated Securities only.
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IN WITNESS WHEREOF, Intevac, Inc. has caused tlaav@rtible Note to be signed manually or by fackrbiy its duly authorized Officel
and a facsimile of its corporate seal to be affikeceto or imprinted hereon.

Dated:

INTEVAC, INC.

By:

By:

[Seal]
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the 6 1/2% Convertible Subordindtedes due 2004 described in the within-mentionetkiture.

State Street Bank and Trust Company of CaliforNi#,., as Trustee

By: At Officer
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INTEVAC, INC.
6-1/2% Convertible Subordinated Note Due 2004

1. Interest. INTEVAC, INC., a California corporatigthe "Company"), is the issuer of the 6-1/2% Gatilsle Subordinated Notes due 2004
(the "Convertible Notes"), of which this ConvergliNote is a part. The Company promises to paydstan the Convertible Notes in cash
semiannually on each March 1 and September 1, cowwingeon September 1, 1997, to holders of recorthenmmediately preceding
February 15 and August 15.

Interest on the Convertible Notes will accrue fritve most recent date to which interest has beehqgraduly provided for, or if no interest t
been paid or duly provided for, from February 2897 until payment of said principal sum has beedera duly provided for. Interest will
be computed on the basis of a 360-day year of sv@b+day months. To the extent lawful, the Competrgll pay interest (including post-
petition interest in any proceeding under any Baptay Law) on overdue installments of interest myuidated Damages (without regard to
any applicable grace period) at the rate borndnbyQonvertible Notes, compounded annually.

2. Method of Payment. The Company will pay intesrsd Liquidated Damages on the Convertible Notesef@ defaulted interest) to the
persons who are registered holders of the Convefiibtes at the close of business on the recorlfdathe next interest payment date even
though Convertible Notes are canceled after thercedate and on or before the interest payment @& Noteholder hereof must surrender
Convertible Notes to a Paying Agent to collect pipal payments. The Company will pay principal amérest and Liquidated Damages in
money of the United States that at the time of gaytnis legal tender for payment of public and pevdebts. However, the Company may
principal and interest and Liquidated Damages I®cktpayable in such money. It may mail a chechlirfarest or Liquidated Damages to a
holders' registered address; provided that a hafi€onvertible Notes with an aggregate principabant in excess of $2,000,000 will be
paid by wire transfer in immediately available fsrat the election of the holder.

3. Paying Agent and Registrar. The Trustee williaitially as Paying Agent, Registrar and Convensikgent. The Company may change any
Paying Agent, Registrar, co-registrar or Convergigent without prior notice. The Company or anyitefAffiliates may act in any such
capacity.

4. Indenture. The Company issued the Convertibledonder an indenture, dated as of February B, {tBe "Indenture"), between the
Company and State Street Bank and Trust Compa@glifornia, N.A., as Trustee. The terms of the Gatible Notes include those stated in
the Indenture and those incorporated into the Inderfrom the Trust Indenture Act of 1939 (15 UC®de Sections 77aaa- 77bbbb) as in
effect on the date of the Indenture. The Convertitbbtes are subject to, and qualified by, all geeims, certain of which are summarized
hereon, and Noteholders are referred to the Indemstod such Act for a statement of such terms.Adrevertible Notes are general unsecured
obligations of the Company limited to an aggregatecipal amount at maturity of
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$57,500,000. The Indenture does not limit the gbdf the Company or any of its Subsidiaries talinmdebtedness or to grant security
interests or liens in respect of their assets.

5. Optional Redemption, The Convertible Notes arteredeemable at the Company's option prior to M&;c2000. Thereafter, the
Convertible Notes will be subject to redemptiorthet option of the Company, in whole or from timeitoe in part (in any integral multiple of
$1,000), on any date on or prior to maturity atftiilowing redemption prices (expressed as pergasaf the principal amount), if redeemed
during the 12month period beginning March 1 of the years indidgfMarch 3, 2000 to February 28, 2001, in the céske first such period

Redemption
Year Price
2000 ... 103.714%
2001 ... 102.786%
2002 ... 101.857%
2003 ... 100.929%

and at 100% at March 1, 2004, in each case togefitieiaccrued interest and Liquidated Damageseaedemption date (subject to the right
of holders of record on the relevant record dateteive interest and Liquidated Damages, if ang, @h an interest payment date). On or

after the redemption date, interest and Liquid&@athages will cease to accrue on the ConvertibledNatr portion thereof, called for
redemption.

6. Notice of Redemption. Notice of redemption Wi mailed at least 15 days but not more than 66 tafore the redemption date to each
holder of the Convertible Notes to be redeemedsaadidress of record. The Convertible Notes in denations larger than $1,000 may be
redeemed in part but only in integral multipless@f000. In the event of a redemption of less theof éhe Convertible Notes, the Convertible
Notes will be chosen for redemption by the Trustegccordance with the Indenture. Unless the Compafaults in making such redempti
payment, or the Paying Agent is prohibited from mgksuch payment pursuant to the Indenture, bydawatherwise, interest and Liquidated
Damages cease to accrue on the Convertible Notgsrtions of them called for redemption on andratfte redemption date.

If this Convertible Note is redeemed subsequeatrecord date with respect to any interest paymata specified above and on or prior to
such interest payment date, then any accrued stterd_iquidated Damages will be paid to the persowhose name this Convertible Note is
registered at the close of business on such retaied

7. Mandatory Redemption. The Company will not bguieed to make mandatory redemption payments w#pect to the Convertible Notes.
There are no sinking fund payments with respetttécConvertible Notes.
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8. Repurchase at Option of Holder. If there is aiBmated Event, the Company shall be requiredfer td purchase on the Designated Event
Payment Date all outstanding Convertible Notesm@irahase price equal to 101% of the principal amthereof on the date of purchase, |
accrued and unpaid interest and Liquidated Damadigasy, to the Designated Event Payment Date. efsldf Convertible Notes that are
subject to an offer to purchase will be mailed aifeated Event Offer from the Company prior to eglgted Designated Event Payment L
and may elect to have such Convertible Notes digrar thereof in authorized denominations purchdsedompleting the form entitled
"Option of Noteholder To Elect Purchase" appeabalpw. Noteholders have the right to withdraw thedéction by delivering a written noti

of withdrawal to the Company or the Paying Agena@cordance with the terms of the Indenture.

9. Subordination. The payment of the principalimerest and Liquidated Damages, if any, on or@hgr amounts due on the Convertible
Notes is subordinated in right of payment to alkting and future Senior Debt of the Company, axdeed in the Indenture. Ea
Noteholder, by accepting a Convertible Note, agteessich subordination and authorizes and dirbet§tustee on its behalf to take si
action as may be necessary or appropriate to aefferthe subordination so provided and appoint3thstee as its attorney-in-fact for such
purpose.

10. Conversion. The holder of any Convertible Nws the right, exercisable at any time after 9Gdaljowing the Issuance Date and pric
the close of business on the Convertible Note'siritgtto convert the principal amount thereof &y portion thereof that is an integral
multiple of $1,000) into shares of Common Stockhatinitial Conversion Price of $20.625 per shatdject to adjustment under certain
circumstances, except that if a Convertible Notealted for redemption, the conversion right walfrhinate at the close of business (New ®
time) on the Business Day immediately precedingdite fixed for redemption.

To convert a Convertible Note, a holder must (Iphpkete and sign a notice of election to converstartially in the form set forth below, (2)
surrender the Convertible Note to a Conversion Ag@&) furnish appropriate endorsements or trarddeuments if required by the Registrar
or Conversion Agent and (4) pay any transfer oilaimax, if required. Upon conversion, no adjustiner payment will be made for interest
or dividends, but if any Noteholder surrenders av@atible Note for conversion after the close ofibass on the record date for the payment
of an installment of interest and prior to the dpgrof business on the next interest payment diags, notwithstanding such conversion, the
interest payable on such interest payment dateébeipaid to the registered holder of such Convertinte on such record date. In such ev
such Convertible Note, when surrendered for conmersnust be accompanied by payment in funds aabépto the Company of an amount
equal to the interest payable on such interest payhate on the portion so converted, unless sachry has been called for redemption on
or prior to such interest payment date. The nurbshares of Common Stock issuable upon converdianConvertible Note is determined
by dividing the principal amount of the ConvertitNete converted by the Conversion Price in effecthee Conversion Date. No fractional
shares will be issued upon conversion but a cagistadent will be made for any fractional interest.
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A Convertible Note in respect of which a holder Habvered an "Option of Noteholder to Elect Puss#iaform appearing below exercising
the option of such holder to require the Compangurchase such Convertible Note may be convertgdiothe notice of exercise is
withdrawn as provided above and in accordance thigiterms of the Indenture. The above descriptfaooversion of the Convertible Notes
is qualified by reference to, and is subject ireitéirety by, the more complete description thewarftained in the Indenture.

11. Registration Agreement. The holder of the Cadiie Notes is entitled to the benefits of the R&gtion Agreement, dated February 15,
1997, among the Company and the Initial Purchgtlees'Registration Agreement"). Such benefits idelthe right of the holder to receive
Liguidated Damages in the event of a failure onphe of the Company to comply with certain coveaagrertaining to registration and
availability of a prospectus for resale, as proglidethe Registration Agreement.

12. Denominations Transfer, Exchange. The ConJerhlotes are in registered form, without coupongiénominations of $1,000 and
integral multiples of $1,000. The transfer of Cortibde Notes may be registered, and ConvertibleeNohay be exchanged, as provided in the
Indenture. The Registrar may require a Notehola®ong other things, to furnish appropriate endoesgmand transfer documents and to
any taxes and fees required by law or permittethbyindenture. The Company is not required to emghar register the transfer of (i) any
Convertible Note for a period of 15 days next pdieg any selection of Convertible Notes to be redea, (i) any Convertible Note or

portion thereof selected for redemption or (iiiyaonvertible Note or portion thereof surrender@drépurchase (and not withdrawn) in
connection with a Designated Event.

13. Persons Deemed Owners. Except as providedagzgh 2 of this Convertible Note, the registé¥eteholder of a Convertible Note may
be treated as its owner for all purposes.

14. Unclaimed Money. If money for the payment ahpipal or interest and Liquidated Damages remaindaimed for two years, the Trus
and the Paying Agent shall pay the money backadCthmpany at its request. After that, NoteholdéiGanvertible Notes entitled to the
money must look to the Company for payment, urdesabandoned property law designates another peasdrall liability of the Trustee ai
such Paying Agent with respect to such money slealse.

15. Defaults and Remedies. The Convertible Notal bhve the Events of Default as set forth in B&c8.01 of the Indenture. Subject to
certain limitations in the Indenture, if an EvefBefault occurs and is continuing, the Trusteenbtice to the Company or the Noteholder:
at least 25% in aggregate principal amount of le@-butstanding Convertible Notes by notice to the Canypand the Trustee may declare
the Convertible Notes to be due and payable imnegligexcept that in the case of an Event of Defatising from certain events of
bankruptcy or insolvency, Convertible Notes shaltdme due and payable immediately without furtletioa or notice. Upon acceleration as
described in either of the preceding sentencessuherdination provisions of the Indenture precladg payment being made to Noteholders
for at least 5 Business Days after holders of SdDébt receive notice of such acceleration exceitberwise provided in the Indenture.
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The Noteholders of a majority in principal amouhthe Convertible Notes then outstanding by writhetice to the Trustee may rescind an
acceleration and its consequences if the rescisgioid not conflict with any judgment or decree d@nall existing Events of Default have
been cured or waived except nonpayment of prin@paiterest or Liquidated Damages that has beatumesolely because of the
acceleration. Noteholders may not enforce the Inderor the Convertible Notes except as providethénindenture. Subject to certain
limitations, Noteholders of a majority in principainount of the then-outstanding Convertible Nateséd under the Indenture may direct the
Trustee in its exercise of any trust or power. Toenpany must furnish compliance certificates tofthestee annually. The above description
of Events of Default and remedies is qualified éference to, and subject in its entirety by, theeremmplete description thereof contained in
the Indenture.

16. Amendments, Supplements and Waivers. Subjazrtain exceptions, the Indenture or the Convertilotes may be amended or
supplemented with the consent of the Noteholdeet fast a majority in principal amount of therthmutstanding Convertible Notes
(including consents obtained in connection witkrader offer or exchange offer for Convertible Nptasd any existing default may be
waived with the consent of the Noteholders of aamiyj in principal amount of the then-outstandingr@ertible Notes, including consents
obtained in connection with a tender offer or exaeoffer for Convertible Notes. Without the cortsafrany Noteholder, the Indenture or
Convertible Notes may be amended, among otherghtogcure any ambiguity, defect or inconsistemaygrovide for assumption of the
Company's obligations to Noteholders in the casemkrger, consolidation or sale or transfer obaBubstantially all of the Company's
properties or assets pursuant to Article VII of théenture, to make any change that would provideaalditional rights or benefits to
Noteholders or that does not adversely affectegallrights under the Indenture of any Noteholtequalify the Indenture under the TIA,
to comply with the requirements of the SEC in ordemaintain the qualification of the Indenture anthe TIA.

17. Trustee Dealings with the Company. The Trusteis individual or any other capacity, may be&othe owner or pledgee of the
Convertible Notes and may otherwise deal with tbenany or an Affiliate with the same rights it wdidave, as if it were not Trustee,
subject to certain limitations provided for in timelenture and in the TIA. Any Agent may do the samité like rights.

18. No Recourse Against Others. A director, offieanployee or shareholder, as such, of the Comglaaly not have any liability for any
obligations of the Company under the Convertiblédsar the Indenture or for any claim based oneapect of or by reason of such
obligations or their creation. Each Noteholderabgepting a Convertible Note, waives and releabssich liability. The waiver and release
are part of the consideration for the issue ofGbavertible Notes.

19. Governing Law. THE INTERNAL LAWS OF THE STATEFONEW YORK SHALL GOVERN THE INDENTURE AND THE
CONVERTIBLE NOTES WITHOUT REGARD TO CONFLICT OF LAWROVISIONS THEREOF.
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20. Authentication. The Convertible Notes shall betvalid until authenticated by the manual sigreatf an authorized officer of the Trustee
or an authenticating agent.

21. Abbreviations. Customary abbreviations may $edun the name of a Noteholder or an assigneb,aICTEN COM (for tenants in
common), TENANT (for tenants by the entireties),THN (for joint tenants with right of survivorshgmd not as tenants in common), CUST
(for Custodian), and U/G/M/A (for Uniform Gifts tdinors Act).

22. Definitions. Capitalized terms not definedhistConvertible Note have the meaning given to tihethe Indenture.

The Company will furnish to any Noteholder of then@ertible Notes upon written request and withdwarge a copy of the Indenture and the
Registration Agreement. Request may be made to:

Investor Relations

Intevac, Inc.

3550 Bassett Street

Santa Clara, California 95054
Telephone Number: (408) 986-9888
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ASSIGNMENT AND CERTIFICATE OF TRANSFER FORM
To assign this Convertible Note, fill in the forralbw:

(Dor (we) assign and transfer this Convertible é\imt

(Insert assignee's social security or tax I.D. no.)

(Print or type assignee's name, address and zg) cod

and irrevocably appoint agemattsfer this Convertible Note on the books of tieen@any. The agent may substitute
another to act for him.

Your Signature:

(Sign exactly as your name appears on the otherddithis Convertible Note)

Date:

Signature Guarantee;***

*** Sjgnature must be guaranteed by a commerciakb&ust company or member firm of the New York&t Exchange.
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In connection with any transfer of any of the Catiéée Notes other than pursuant to a registrastatement evidenced by this certificate
occurring prior to the date that is three yearss(mh shorter period as may be provided pursuaRute 144(k) or any successor thereof under
the Securities Act) after the later of the daterdinal issuance of such Convertible Notes anddkedate, if any, on which such Convertible
Notes were owned by the Company or any Affiliatéhef Company, the undersigned confirms that suctv@tible Notes are beir

transferred:

CHECK ONE BOX BELOW

(1) [] tothe Company; or

(2) [] pursuantto and in compliance with Rule 144A under
the Securities Act of 1933; or

3) [1 pursuant to and in compliance with Regulation S under
the Securities Act of 1933; or

(4) [] toaninstitutional "accredited in vestor" (as defined
in Rule 501(a)(1), (2), (3) or (7) under the
Securities Act of 1933) that has f urnished to the
Trustee a signed letter containing certain
representations and agreements (th e form of which
letter can be obtained from the Tr ustee); or

(5) [] pursuantto an exemption from regi stration under the
Securities Act of 1933 provided by Rule 144
thereunder.

Unless one of the boxes is checked, the Trustdeefilse to register any of the Convertible Notesienced by this certificate in the name of
any person other than the registered holder thepeovided, however, that if box (3), (4) or (5xisecked, the Trustee may require, prior to
registering any such transfer of the Convertibléddsuch legal opinions, certifications and othérimation as the Company has reasonably
requested to confirm that such transfer is beindaermursuant to an exemption from, or in a traneaatbt subject to, the registration
requirements of the Securities Act of 1933.

Signature

Signature Guarantee:*

Signature

* Signature must be guaranteed by a commercial daundt company or member firm of the New York &t&xchange.
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[TO BE ATTACHED TO GLOBAL SECURITIES]

SCHEDULE A

The initial principal amount at maturity of thisdblal Security shall be $ . Thevatlg increases or decreases in the
principal amount of this Global Security have begade:

Amount of increase in

Principal Amount of this Principal Amount of

Global Security Amount of decrease in this Global Security Signa ture of
including upon exercise Princi pal Amount of following such  authorized officer of
Date Made of overallotment option this G lobal Security decrease or increase Trustee 0 r Custodian
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OPTION OF NOTEHOLDER TO ELECT PURCHASE

If you want to elect to have this Convertible Notea portion thereof repurchased by the Compangyaunt to Section 3.08 or 4.08 of the
Indenture, check the box: [ ]

If the purchase is in part, indicate the portioh,(®0 or any integral multiple thereof) to be paséd:

Your Signature: (Sign exactly as your name appears oothiez side of this Convertib
Note)

Date:

Signature Guarantee: *

* Sighature must be guaranteed by a commercial ,Haundt company or member firm of the New York &t&xchange.
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ELECTION TO CONVERT
To: Intevac, Inc.

The undersigned owner of this Convertible Note bgiierevocably exercises the option to convert @imvertible Note, or the portion below
designated, into Common Stock of Intevac, Inc.dooadance with the terms of the Indenture refetoed this Convertible Note, and directs
that the shares issuable and deliverable upon csiowe together with any check in payment for fimtal shares, be issued in the name of
delivered to the undersigned, unless a differentenhas been indicated in the assignment belowalfes are to be issued in the name of a
person other than the undersigned, the undersigilepay all transfer taxes payable with respeetréto.

The undersigned agrees to be bound by the tertie dtegistration Agreement relating to the CommimelSissuable upon conversion of the
Convertible Notes.

Date:
In whole or Portion of C onvertible Note
to be conver ted ($1,000 or
any integral multiple thereof):
Your Signature: (Sign exactly as your name appearseoather side of this

Convertible Note)
Please print or typewrite name and address, intugip code, and Social Security or other identifynumber

Signature Guarantee: *

* Signature must be guaranteed by a commercial daundt company or member firm of the New York &t&xchange.

A-15



EXHIBIT B
REGULATION S CERTIFICATE

State Street Bank and Trust Company of CaliforNid. 725 South Figueroa
Suite 3100

Los Angeles, California 90017

Attention: Corporate Trust Department

Re: 6-1/2% Convertible Subordinated Notes due 2F04tevac, Inc. (the "Securities")

Reference is made to the Indenture, dated as otikghl5, 1997 (the "Indenture"), between Intevac, (the "Company") and State Street
Bank and Trust Company of California, N.A., as Tees Terms used herein and defined in the Indemtuire Regulation S or Rule 144 under
the U.S. Securities Act of 1933 (the "Securities"fare used herein as so defined.

This certificate relates to U.S. $ gipial amount of Securities, which are evidencethigyfollowing certificate(s) (the
"Specified Securities"):

CUSIP No(s).

CERTIFICATE No(s).

The person in whose name this certificate is exeetbelow (the "Undersigned") hereby certifies #ittier (i) it is the sole beneficial owner
the Specified Securities or (i) it is acting orhb# of all the beneficial owners of the Speciffédcurities and is duly authorized by them to do
so. Such beneficial owner or owners are referrdtetein collectively as the "Owner". If the SpemifiSecurities are represented by a Global
Security, they are held through the DepositaryroAgent Member in the name of the Undersignedyamdehalf of the Owner. If the
Specified Securities are not represented by a G®beurity, they are registered in the name ofithdersigned, as or on behalf of the Owner.

The Owner has requested that the Specified Sexsibig transferred to a person (the "Transfereet)with take delivery in the form of a
Regulation S Security. In connection with such ¢fan the Owner hereby certifies that, unless statsfer is being effected pursuant to an
effective registration statement under the Se@asrifict, it is being effected in accordance withéRa04 or Rule 144 under the Securities Act
and with all applicable securities laws of the esadf the United States and other jurisdictioncokdingly, the Owner hereby further certifies
as follows:
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(1) Rule 904 Transfers. If the transfer is beinfg@gd in accordance with Rule 904:

(A) the Owner is not a distributor of the Secusdtian affiliate of the Company or any such distdbwr a person acting on behalf of any of
the foregoing;

(B) the offer of the Specified Securities was naetd@ to a person in the United States;
(C) either:

a. at the time the buy order was originated, tren3feree was outside the United States or the Oamtbany person acting on its behalf
reasonably believed that the Transferee was outisel&nited States, or

b. the transaction is being executed in, on onthathe facilities of the Eurobond market, as ratpd by the Association of International
Bond Dealers, or another designated offshore geesimarket and neither the Owner nor any perstingaon its behalf knows that the
transaction has been prearranged with a buyeeitJtiited States;

(D) no directed selling efforts have been mad&@UWnited States by or on behalf of the Owner grafiliate thereof;

(E) if the Owner is a dealer in securities or heeived a selling concession, fee or other remtineran respect of the Specified Securities,
and the transfer is to occur during the Restri€&edod, then the requirements of Rule 904(c)(1eHasen satisfied; and

(F) the transaction is not part of a plan or schéam®vade the registration requirements of the f@esIAct.
(2) Rule 144 Transfers. If the transfer is beinfg@fd pursuant to Rule 144:

(A) the transfer is occurring after a holding pdrif at least two years (computed in accordanck paragraph (d) of Rule 144) (or such
shorter period under Rule 144 or any successoy nale elapsed since the date the Specified Sexsuvittre acquired from the Company or
from an affiliate (as such term is defined in Ri#el) of the Company, whichever is later, and ispeiffected in accordance with the
applicable amount, manner of sale and notice remeénts of paragraphs (e), (f) and (h) of Rule b44;

(B) the transfer is occurring after a period ofeast three years (or such shorter period undex R44 or any successor rule) has elapsed sinc
the date the Specified Securities were acquired fiee Company or from an affiliate (as such termeined in Rule 144) of the Company,
whichever is later, and the Owner is not, and dytire preceding three months has not been, ara#dfisf the Company.
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This certificate and the statements contained here made for your benefit and the benefit of@benpany and the Initial Purchasers.

Dated:

(Print the name of the Undersigned , as such term is defined in
the second paragraph of this certificate.)

By: meNa

Title:
(If the Undersigned is a corporation, partnershifiduciary, the title of the person signing on béfof the Undersigned must be stated.)
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EXHIBIT C
RULE 144A SECURITIES CERTIFICATE

State Street Bank and Trust Company of CaliforNid. 725 South Figueroa
Suite 3100

Los Angeles, California 90017

Attention: Corporate Trust Department

Re: 6-1/2% Convertible Subordinated Notes due 2304tevac, Inc. (the "Securities")

Reference is made to the Indenture, dated as otikghl5, 1997 (the "Indenture"), between Intevac, (the "Company") and State Street
Bank and Trust Company of California, N.A., as Tees Terms used herein and defined in the Indemtuire Regulation S or Rule 144 under
the U.S. Securities Act of 1933 (the "Securities"fare used herein as so defined.

This certificate relates to U.S. $ ngipial amount of Securities, which are evidencethieyfollowing certificate(s) (the
"Specified Securities"):

CUSIP No(s).

CERTIFICATE No(s).

The person in whose name this certificate is exeetbelow (the "Undersigned") hereby certifies #ittier (i) it is the sole beneficial owner
the Specified Securities or (i) it is acting orhb# of all the beneficial owners of the Speciffédcurities and is duly authorized by them to do
so. Such beneficial owner or owners are referrdtetein collectively as the "Owner". If the SpemifiSecurities are represented by a Global
Security, they are held through the DepositaryroAgent Member in the name of the Undersignedyamdehalf of the Owner. If the
Specified Securities are not represented by a G®beurity, they are registered in the name ofithdersigned, as or on behalf of the Owner.

The Owner has requested that the Specified Sexsibig transferred to a person (the "Transfereet)with take delivery in the form of a
Restricted Security. In connection with such trangthe Owner hereby certifies that, unless suatsfer is being effected pursuant to an
effective registration statement under the Se@asrifict, it is being effected in accordance withérRL44A or Rule 144 under the Securities
and all applicable securities laws of the statethefUnited States and other jurisdictions. Acaogtli, the Owner hereby further certifies as:
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(1) Rule 144A Transfers. If the transfer is beiffg@ed in accordance with Rule 144A:

(A) the Specified Securities are being transfetced person that the Owner and any person actints trehalf reasonably believe is a
"qualified institutional buyer" within the meaning Rule 144A, acquiring for its own account or the account of a qualified institutional
buyer; and

(B) the Owner and any person acting on its behatehtaken reasonable steps to ensure that thef@éra@sés aware that the Owner may be
relying on Rule 144A in connection with the tramstend

(2) Rule 144 Transfers. If the transfer is beinfg@gd pursuant to Rule 144:

(A) the transfer is occurring after a holding pdraf at least two years (computed in accordanclke paragraph (d) of Rule 144) (or such
shorter period under Rule 144 or any successoy nale elapsed since the date the Specified Sexavitere acquired from the Company or
from an affiliate (as such term is defined in Ri#el) of the Company, whichever is later, and ispeiffected in accordance with the
applicable amount, manner of sale and notice rements of paragraphs (e), (f) and (h) of Rule b44;

(B) the transfer is occurring after a period ofegist three years (or such shorter period undex R44 or any successor rule) has elapsed sinc
the date the Specified Securities were acquired fiee Company or from an affiliate (as such termeiBned in Rule 144) of the Company,
whichever is later, and the Owner is not, and dytire preceding three months has not been, ara#dfisf the Company.

This certificate and the statements contained heres made for your benefit and the benefit ofGbenpany and the Initial Purchasers.

Dated:
(Print the name of the Undersigned, as such tedefised in the second paragraph of this certiéigat

By: meNa

Title:
(If the Undersigned is a corporation, partnershifiduciary, the title of the person signing on béfof the Undersigned must be stated.)
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EXHIBIT D
RESTRICTIVE LEGEND FOR COMMON STOCK

"THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"). THE HOLDER HEREOF, BY PURCHASINTHIS SECURITY, AGREES FOR THE BENEFIT OF THE
COMPANY THAT THIS SECURITY MAY NOT BE RESOLD, PLEDED OR OTHERWISE TRANSFERRED PRIOR TO THE THIRD
ANNIVERSARY (OR SUCH SHORTER PERIOD AS MAY THEN BEPPLICABLE UNDER THE SECURITIES ACT) OF THE
ISSUANCE HEREOF (OR ANY PREDECESSOR SECURITY HERBTIIHER THAN (1) TO THE COMPANY, (2) SO LONG AS TH
SECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 4A UNDER THE SECURITIES ACT ("RULE 144A"), TO A PESON
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIEONSTITUTIONAL BUYER WITHIN THE MEANING OF RULE
144A, PURCHASING FOR ITS OWN ACCOUNT OR FOR THE AOONT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM
NOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER PRISFER IS BEING MADE IN RELIANCE ON RULE 144A (A
INDICATED BY THE BOX CHECKED BY THE TRANSFEROR ONHE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS
SECURITY), (3) IN AN OFFSHORE TRANSACTION IN ACCORANCE WITH REGULATION S UNDER THE SECURITIES ACT (AS
INDICATED BY THE BOX CHECKED BY THE TRANSFEROR ONHE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS
SECURITY), (4) TO AN INSTITUTION THAT IS AN "ACCREDTED INVESTOR" AS DEFINED IN RULE 501(a) (1), (2§3) OR (7)
UNDER THE SECURITIES ACT (AS INDICATED BY THE BOX BECKED BY THE TRANSFEROR ON THE CERTIFICATE OF
TRANSFER ON THE REVERSE OF THIS SECURITY) THAT ISCRUIRING THIS SECURITY FOR INVESTMENT PURPOSES AND
NOT FOR DISTRIBUTION, AND A CERTIFICATE IN THE FORM\TTACHED TO THIS SECURITY IS DELIVERED BY THE
TRANSFEROR TO THE COMPANY AND THE TRANSFER AGENT5)(PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT PROVIDED BY RULE 144 (IFFRLICABLE) UNDER THE SECURITIES ACT, OR (6) PURSUAN
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SBJRITIES ACT, IN EACH CASE IN ACCORDANCE WITH AN®
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNHD STATES OR OTHER JURISDICTIONS. AN INSTITUTIONAL
ACCREDITED INVESTOR HOLDING THIS SECURITY AGREES TAT IT WILL FURNISH TO THE COMPANY AND THE
TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMA®DN AS THEY MAY REASONABLY REQUIRE TO CONFIRM
THAT ANY TRANSFER BY IT OF THIS SECURITY COMPLIES WH THE FOREGOING RESTRICTIONS. THE HOLDER HEREOF,
BY PURCHASING THIS SECURITY, REPRESENTS AND AGREESR THE BENEFIT OF THE COMPANY THAT IT IS (1) A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A OR (2) AN INSTITUTION THAT IS AN
"ACCREDITED INVESTOR" AS DEFINED IN RULE 501(a) (1§2), (3) OR (7) UNDER THE SECURITIES ACT AND THAIT IS
HOLDING THIS SECURITY FOR INVESTMENT PURPOSES AND
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NOT FOR DISTRIBUTION OR (3) A NO-U.S. PERSON OUTSIDE THE UNITED STATES WITHIN THEBANING OF (OR AN
ACCOUNT SATISFYING THE REQUIREMENTS OF PARAGRAPH)(@) OF RULE 902 UNDER) REGULATION S UNDER THE
SECURITIES ACT."
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EXHIBIT 4.3
INTEVAC, INC.
6 1/2 % CONVERTIBLE SUBORDINATED NOTES DUE 2004

REGISTRATION AGREEMENT
New York, New York
February 15, 1997

SALOMON BROTHERS INC

HAMBRECHT & QUIST LLC

ROBERTSON STEPHENS & COMPANY LLC
c/o Salomon Brothers Inc

Seven World Trade Center

New York, New York 1004t

Ladies and Gentlemen:

Intevac, Inc., a California corporation (the "Comp9§, proposes to issue and sell (such issuancealedthe "Initial Placement") to you (the
"Initial Purchasers"), upon the terms set fortlaipurchase agreement dated February 20, 1997RthreHase Agreement”), $50,000,000
principal amount (plus an additional $7,500,00&@ipal amount to cover over-allotments, if anyjtsfé 1/2% Convertible Subordinated
Notes due 2004 (the "Securities"). The Securitidishe@ convertible into shares of Common Stockpao value (the "Common Stock"), of t
Company at the conversion price set forth in tt@FAMemorandum. As an inducement to you to entertime Purchase Agreement and in
satisfaction of a condition to your obligationsriunder, the Company agrees with you, (i) for ymemefit and (ii) for the benefit of the
holders from time to time of the Securities or @@mmon Stock issuable upon conversion of the S&esiincluding you) (each of the
foregoing, a "Holder" and together, the "Holderg§,follows:

1. Definitions. Capitalized terms used herein withdefinition shall have the respective meaning$asth in the Purchase Agreement. As
used in this Agreement, the following capitalizethis shall have the following meanings:

"Act" means the Securities Act of 1933, as amended,the rules and regulations of the Commissiompigated thereunder.

"Affiliate" of any specified person means any otperson that, directly or indirectly, is in contad] is controlled by, or is under common
control with, such specified person. For purpoddhie definition, control of a person means thevpn direct or indirect, to direct or cause
the direction of the management and policies ohgerson whether by contract or otherwise; anddhmas "controlling" and "controlled”
have meanings correlative to the forego



"Business Day" means any day that is neither ar&ayuor a Sunday nor a day on which banking ittt in The City of New York are
authorized or obligated by law or executive oraeclose.

"Closing Date" has the meaning set forth in thecRase Agreement.
"Commission" means the Securities and Exchange Gssion.

"Damages Accrual Period" has the meaning set far8ection 2(c) hereof.
"Damages Payment Date" has the meaning set foSedtion 2(c) hereof.
"Event" has the meaning set forth in Section 2érebf.

"Event Date" has the meaning set forth in Secti@) Rereof.

"Exchange Act" means the Securities Exchange A&B8#, as amended, and the rules and regulatiothe @ommission promulgated
thereunder.

"Final Memorandum" has the meaning set forth inRbechase Agreement.
"Holder" has the meaning set forth in the preanhiglesto.

"Indenture" means the Indenture relating to theuBtes, dated as of February 15, 1997, betweeCtdmapany and State Street Bank and
Trust Company of California, N.A., as trustee, las same may be amended from time to time in acnoedaith the terms thereof.

"Initial Placement" has the meaning set forth ia piheamble hereto.
"Liguidated Damages" has the meaning set fortheictiSn 2(c) hereof.

"Majority Holders" means the Holders of a majoifythe then outstanding aggregate principal amotiSecurities registered under a Shelf
Registration Statement; provided, that Holders @in@ion Stock issued upon conversion of Securitia§ bb deemed to be Holders of the
aggregate principal amount of Securities from wiigbh Common Stock was converted.

"Managing Underwriters" means the Underwriter odeinwriters that shall administer an Underwritterie@hg.

"Notice Holder" has the meaning set forth in Set@@b) hereof.



"Prospectus" means the prospectus included in beif Registration Statement (including, withoutiliation, a prospectus that discloses
information previously omitted from a prospectuedias part of an effective registration statenientliance upon Rule 430A under the A
as amended or supplemented by any prospectus sugmiewith respect to the terms of the offeringoy portion of the Securities or
Common Stock issuable upon conversion thereof,reovey such Shelf Registration Statement, andnadiralments and supplements to such
prospectus, including post-effective amendments.

"Record Date" has the meaning set forth in Se@iai hereof.
"Record Holder" has the meaning set forth in Sec#ic) hereof.

"Registrable Securities" shall mean the Securéias shares of Common Stock issued upon convetsaradf, excluding any such securities
that, and any such securities the predecessorkiohywere previously sold pursuant to a registrattatement of the Company filed under
the Act or pursuant to Rule 144 promulgated unkerAct.

"Securities" has the meaning set forth in the pitdarhereto.

"Selling Confirmation" means, with respect to aidetHolder and a Selling Notice given by such Netitolder, a written notice given by the
Company to such Notice Holder instructing and ot such Notice Holder that the Shelf Registratgiatement and Prospectus may be
used during the applicable Selling Period to efteettransactions described in such Selling Notleat, the Company is then-currently in
compliance with Section 3(b) and that the Compamaffirms the consent granted pursuant to Sectifjn 3(

"Selling Notice" has the meaning set forth in Smt2(b) hereof.

"Selling Period" means, with respect to a Noticdddoand a Selling Notice given by such Notice Ho)d period of forty- five calendar days
commencing on the date such Notice Holder recaiv@slling Confirmation in respect of the transatdidescribed in such Selling Notice;
provided, that the Company may defer existing BglfPeriods in accordance with Section 3(c)(2).

"Shelf Registration" means a registration effegiatsuant to
Section 2 hereof.

"Shelf Registration Period" has the meaning séhfior
Section 2(a) hereof.

"Shelf Registration Statement" means a "shelf'stegtion statement of the Company pursuant to theigions of Section 2 hereof

(including additional registration statements fifggrsuant to Section 3(d))

which covers some or all of the Securities anddbexmon Stock issuable upon conversion thereofpplicable, on an appropriate form
under Rule 415 promulgated under the Act, or amylar rule that may be adopted by the Commissian,al amendments and supplements
to such registration statement, including
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post-effective amendments, in each case includiad’rospectus contained therein, all exhibits theard all material incorporated by
reference therein.

"Trustee" means the trustee with respect to ther8exs under the Indenture.

"Underwriter" means any underwriter of Securitie€Common Stock issuable upon conversion thereobimection with an offering thereof
under a Shelf Registration Statement.

"Underwritten Offering" means an offering in whittte Securities or Common Stock are sold to an Umder or with the assistance of an
Underwriter for reoffering to the public.

2. Shelf Registration; Suspension of Use of Prasgetiquidated Damages.

(a) The Company shall prepare and file with the @dssion, as soon as practicable but in any evewr @mior to the date sixty (60) days
following the Closing Date, a Shelf RegistratioatStnent under the Act registering the resale fiiame to time by Holders thereof of all of
the Registrable Securities. The Shelf Registrafitaiement shall permit resales of Registered Sexsikly Holders in the manner or manners
designated by them (including, without limitatimme or more Underwritten Offerings) from time tmd, which shall be set forth in such
Shelf Registration Statement. The Company shaledlue Shelf Registration Statement to be deckffedtive under the Act as soon as
practicable but in any event on or prior to theed@hety (90) days following the Closing Date andéep the Shelf Registration Statement
continuously effective under the Act until the @arbf (i) the third anniversary of the last dafeodginal issuance of the Securities (ii) the «
on which the Securities or Common Stock issuabtugonversion thereof may be sold by non-affiliatEthe Company pursuant to
paragraph (k) of Rule 144 (or any successor pron)gpromulgated by the Commission and (iii) sucteds of which all the Securities or the
Common Stock issuable upon conversion thereof baeea sold pursuant to the Shelf Registration Stté¢ifthe period ending at such earlier
date, the "Shelf Registration Period").

(b) Each Holder of Registrable Securities agreasitfsuch Holder wishes to sell its Registrable8#ies pursuant to the Shelf Registration
Statement and the Prospectus, it will do so onlgdoordance with this Section 2(b). Each HoldeéRegistrable Securities agrees to give
written notice to the Company at least four Bussni2ays prior to any intended resale of Registr8lgleurities under the Shelf Registration
Statement, which notice shall specify the date bithvsuch Holder intends to begin such distribuod such information with respect to
such Holder and the intended distribution as magebsonably required to amend the Shelf Registr&tatement or supplement the
Prospectus with respect to such intended distobug@ach Holder providing the notice describedia sentence and with respect to which the
related Selling Period is continuing or has bederded, a "Notice Holder"; each such notice, aliBgINotice"). As soon as practicable after
the date a Selling
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Notice is received by the Company, and in any ewéthin three Business Days after such date, tha@my shall eithel

() (A) provide a Selling Confirmation to such NggiHolder or (B) file a supplement to the Prospeciua post-effective amendment to the
Shelf Registration Statement as required by Se@&fbjh cause any such amendment to become effentivémmediately provide a Selling
Confirmation to such Notice Holder; or

(i) in the event of the happening of any eventiocumstance of the kind described in Section 2{¢€i), 3(c)(2)(ii), 3(c)(2)(iii))(y) or 3(c)(2)
(iv) hereof, the Company shall deliver to such BetHolder the notice required by Section 3(c)(2) aatify the holder that the consent
granted pursuant to Section 3(f) is suspended fumtiier notice.

Each such Notice Holder may sell all or any Regid#r Securities pursuant to the Shelf Registrefitatement and the Prospectus only during
the Selling Period commencing with the earliengfthe date on which such Notice Holder receiv&gling Confirmation and (y) the fourth
Business Day after the related Selling Notice hemnlreceived by the Company; provided that in temethe Company elects to take the
actions permitted by Section 2(b)(ii), the commenest of the Selling Period shall be deferred wsuidh later date as the Company delivers a
Selling Confirmation. A Notice Holder shall not lsahy Registrable Securities pursuant to the SReffistration Statement or the Prospectus
after the expiration of the applicable Selling Bénivithout giving a new Selling Notice pursuanSiection 2(b) hereof and receiving a new
Selling Confirmation. Notwithstanding the foregojrige Company shall not under any circumstancesnbited to exercise its right under t
paragraph to defer the commencement of a SellinigdPer its right under Section 3(c)(2) to defersting Selling Periods, in the aggregate,
more than one time in any three month period @ehimes in any twelve month period, and the pernoshich a Selling Period is deferred
shall not exceed thirty (30) days. In no eventlgha Company be permitted to extend the periothduvhich the commencement of any s
Selling Period is deferred (whether pursuant te garagraph or Section 3(c)(2) from and after tite d Notice Holder provides a Selling
Notice to the Company in accordance with this $eac#i(b) (a "Deferral Period") beyond such thirt@)8ay period

In the event the Company elects to take the actiessribed in Section 2(b)(ii), the Company witlsach time as it is in compliance with
Section 3(b) and as use of the Prospectus maysbhenel, immediately provide Selling ConfirmationgtdNotice Holders.

(c) The parties hereto agree that the HolderseRégistrable Securities will suffer damages, &adl it would not be feasible to ascertain the
extent of such damages with precision, if (i) thelSRegistration statement has not been filedrgorior to the date sixty (60) days following
the Closing Date, (ii) the Shelf Registration Staéat has not been declared effective under therffiestAct on or before the date ninety
(90) days following the Closing Date, (iii) priay the end of the Shelf Registration Period, the @@sion shall have
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issued a stop order suspending the effectivenetfe @helf Registration Statement or proceedings baen initiated with respect to the Si
Registration Statement under Section 8(d) or 8{#)eAct, (iv) the aggregate number of days in ang Deferral Period exceeds the periods
permitted pursuant to Section 2(b) hereof or () iamber of Deferral Periods exceeds the numbenified pursuant to Section 2(b) hereof
(each of the events of a type described in anhefdregoing clauses (i) through (v) are individpagferred to herein as an "Event"; and the
date sixty (60) days following the Closing Datehie case of clause (i), the date ninety (90) daljswing the Closing Date in the case of
clause (i), the date on which the effectivenesthefShelf Registration Statement has been susgandwoceedings with respect to the Shelf
Registration Statement under Section 8(d) or 8{#)eAct have been commenced in the case of cl@iijs¢he date on which the duration of
a Deferral Period exceeds the periods permitted by

Section 2(b) hereof in the case of clause (iv), theddate of the commencement of a Deferral Péhiaticauses the limit on the number of
Deferral Periods under Section 2(b) hereof to lmeded in the case of clause

(v), are referred to herein as an "Event Date"eriEy shall be deemed to continue until the datbeofermination of such Event, which shall
be the following date with respect to the respectipes of Events: the date the Registration Stteis filed in the case of an Event of the
type described in clause (i), the date the Registr&tatement is declared effective under theiAthe case of an Event described in clause
(i), the date that all stop orders suspendingctiffeness of the Shelf Registration Statement e removed and the proceedings initiated
with respect to the Shelf Registration Statemendieursection 8(d) or 8(e) of the Act have terminatsdthe case may be, in the case of E\

of the types described in clause

(iii), termination of the Deferral Period which g the aggregate number of days in any one DeRerind to exceed the number permitted
by Section 2(b) to be exceeded in the case of Ewarthe type described in clause (iv), and tertioneof the Deferral Period the
commencement of which caused the number of DefBerabds permitted by Section 2(b)(ii) to be exezkih the case of Events of the type
described in clause (V).

Accordingly, upon the occurrence of any Event anil such time as there are no Events which hawaimed and are continuing (a "Dama
Accrual Period"), commencing on the Event Date dictv such Damages Accrual Period began, the Compgiraes to pay, as liquidated
damages, and not as a penalty, an additional anfthentLiquidated Damages"): (A) to each HoldeRefgistrable Securities that is a Notice
Holder, accruing at a rate equal to one-half of paeent per annum (50 basis points) on (s) whesk Registrable Securities are Securities,
the aggregate principal amount of such Securit#d by such Notice Holder and (t) where such Reajid¢ Securities are shares of Common
Stock issued upon conversion of Securities, theeggde
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principal amount of Securities that were conveitgd such shares and (B) if the Damages AccrudbBeontinues for a period in excess of
thirty days from the Event Date, from and afteré¢ne of such thirty day period until such timelaré are no Events which have occurrec
are continuing, to each Holder of Registrable Séear(whether or not a Notice Holder), accruingaate equal to onlealf of one percent p
annum (50 basis points) on (u) where such RegistiSécurities are Securities, the aggregate pahaimount of such Securities held by such
Holder and (v) where such Registrable Securitiesshares of Common Stock issued upon conversiGeairities, the aggregate principal
amount of Securities that were converted into sladres. Notwithstanding the foregoing, no LiquiddBamages shall accrue under clause
(A) of the preceding sentence during any periodafbich Liquidated Damages accrue under clause {Bj)eopreceding sentence or as to any
Securities or shares of Common Stock from and #ieeearlier of (x) the date such securities artonger Registrable Securities, and (y) the
expiration of the Shelf Registration Period. Iniéidd, Liquidated Damages will not accrue as to &egurities or Common Stock issuable
upon the conversion thereof represented by thedthicted Global Note (as defined in the Indentym@yvided that such securities are not
subject to limitations on transfer under Unitedt&dederal or state securities laws and there lshe¢ been at least six months during which
the Shelf Registration Statement was effectivethedProspectus included therein was availableffectng resales of the Securities and the
Common Stock issuable upon conversion thereof.r@iteeof accrual of the Liquidated Damages with eespo any period shall not exceed
the rate provided for in this paragraph notwithdtag the occurrence of multiple concurrent Events.

Liguidated Damages due on any Securities or Com&tock shall be payable on each Interest Paymemrt @athe Securities occurring (or if
there are no Securities outstanding, which wouldcehacurred) during the Damages Accrual Periodaamnthe Interest Payment Date
immediately following (or which would have followgthe termination of such Period (a "Damages Paymate"). The Company shall pay
the Liquidated Damages due on any Securities bgsitpg with the Trustee under the Indenture, ustrfor the benefit of the Holders of
Securities or Common Stock or Notice Holders, ascéise may be, entitled thereto, at least one BssiDay prior to the applicable Damages
Payment Date, sums sufficient to pay the Liquid@athages accrued or accruing since the last preg&hmages Payment Date to such
Damages Payment Date. The Liquidated Damagestshakid on each Damages Payment Date to the Halflezsord of the Registrable
Securities (the "Record Holders") on the 15th dialyebruary or 15th day of August (each a "RecorteDammediately preceding such
Damages Payment Date by wire transfer of immediatehilable funds to the accounts specified by tloedny mailing checks to their
registered addresses as they appear in the Sesugtjister or stock transfer books of the Compi&mg such accounts have been specifie
or before the applicable Regular Record Date. Titust€e shall be entitled, on behalf of the HoladrSecurities, Common Stock and Notice
Holders, to seek any available remedy for the esfment of this Agreement, including for the payrmafrguch Liquidated Damages.

Notwithstanding the foregoing, the parties agrext the sole remedy payable for a violation of #rents of this Agreement with respect

which Liquidated Damages are expressly providetl beasuch Liquidated Damages. Nothing shall préela Notice Holder or Holder of
Registrable Securities from pursuing or obtainipgcific performance or other equitable relief wiglspect to any violation of this Agreement
for which liquidated damages are not expressly igexv by this Agreement.

All of the Company's obligations set forth in tieisction 2(c) which are outstanding with respeetty Registrable Securities at the time such
security ceases to be a
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Registrable Security shall survive until such tiaseall such obligations with respect to such sechave been satisfied in full
(notwithstanding termination of the Agreement).

The parties hereto agree that the Liquidated Dampgevided for in this Section 2(c) constitute as@nable estimate of the damages that
be incurred by Holders of Registrable Securitighdbthan the Initial Purchasers) by reason ofdfiare of the Shelf Registration Statement
to be filed or declared effective or unavailables@lutely or as a practical matter) for effectiegales of Registrable Securities, as the case
may be, in accordance with the provisions hereof.

3. Registration Procedures. In connection with @hglf Registration Statement, the following prows shall apply:

(a) The Company shall furnish to you, prior to titiag thereof with the Commission, a copy of arnye8 Registration Statement, and each
amendment thereof and each amendment or suppleifnemy, to the Prospectus included therein andl sisa its best efforts to reflect in e
such document, when so filed with the Commissionhscomments as Salomon Brothers Inc reasonablypnmgppose.

(b) The Company shall ensure that (i) any ShelfiRegfion Statement and any amendment thereto mp&@espectus forming part thereof
and any amendment or supplement thereto complly maderial respects with the Act and the rules esgllations thereunder, (ii) any Shelf
Registration Statement and any amendment theret® miat, when it becomes effective, contain an emstatement of a material fact or omit
to state a material fact required to be statecethar necessary to make the statements thereimistgading and (iii) any Prospectus forming
part of any Shelf Registration Statement, and angraiment or supplement to such Prospectus, doaesahade an untrue statement of a
material fact or omit to state a material fact rssegy in order to make the statements thereinglim 6f the circumstances under which they
were made, not misleading; provided that no repitasien or agreement is made hereby with respeafdomation with respect to you or any
Holder required to be included in any Shelf Registin Statement or Prospectus pursuant to the Pttieorules and regulations thereunder or
provided by you, any Holder, or any Managing Undéew specifically for inclusion in any Shelf Retyition Statement or Prospectus.

(c) (1) The Company shall advise you and the Hald&d, if requested by you or any such Holder,ioorguch advice in writing:

() when a Shelf Registration Statement and anyraiment thereto has been filed with the Commissiahvehen the Shelf Registration
Statement or any post-effective amendment ther@tdobkcome effective; and

(i) of any request by the Commission for amendms@ntsupplements to the Shelf Registration Statewrethe Prospectus included thereir
for additional information.
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(2) During any Selling Period, during the defelwhhny Selling Period and within three Business ©afyreceipt by the Company of any
Selling Notice, the Company shall notify you and tiotice Holders and, if requested by you or arhsuotice Holder, confirm such
notification in writing:

(i) of the issuance by the Commission of any sta@@psuspending the effectiveness of the Shelffegion Statement or the initiation of &
proceedings for that purpose;

(i) of the receipt by the Company of any notificat with respect to the suspension of the qualificaof the Securities included in any Shelf
Registration Statement for sale in any jurisdictiorihe initiation or threat of any proceeding $oich purpose;

(iii) of (x) the suspension of the use of the Pextps pursuant to Section 2(b) hereof or (y) oftthppening of any event that requires the
making of any changes in the Shelf Registratione®tant or the Prospectus so that, as of such thietstatements therein are not misleading
and do not omit to state a material fact requicedd stated therein or necessary to make the satsrtherein (in the case of the Prospectus,
in light of the circumstances under which they weigde) not misleading; and

(iv) of the determination by the Company, in itdgment, that it is advisable to suspend use oPtlspectus for valid business reasons (not
including avoidance of the Company's obligationshbader) including, among other things, the actjaisior divestiture of assets, public
filings with the Commission, pending corporate depenents and similar events;

which notice shall be accompanied by an instrudtiodefer the use of the Prospectus until the Campplalivers a Selling Confirmation
whereupon any existing Selling Period shall be mleteand shall recommence upon delivery of theesth@ntioned Selling Confirmation;
provided, that such Selling Period shall be extdrinethe number of days elapsed in such period prisuch deferral.

(d) The Company shall use its best efforts to obtta¢ withdrawal of any order suspending the eiffeciess of any Shelf Registration
Statement at the earliest possible time, and inexewnt shall within thirty

(30) days of any such order amend the Shelf Regjistr Statement in a manner reasonably expectebtton the withdrawal of such order, or
file an additional Shelf Registration Statementering all of the Registrable Securities (whereupgfarences herein to the Shelf Registration
Statement shall be deemed to include referencecto additional filing).

(e) The Company shall furnish to each Holder ofugities or the Common Stock issued upon conversiereof included within the coverage
of any Shelf Registration
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Statement, without charge, at least one copy di Slelf Registration Statement and any post-effea@mendment thereto, including
financial statements and schedules, and, if thelétado requests in writing, all exhibits (includitgpse incorporated by reference).

(f) The Company shall, during the Shelf Registraferiod, deliver to each Holder of Securitiesher Common Stock issued upon conver:
thereof included within the coverage of any ShafjRtration Statement, without charge, as manyesopi the Prospectus (including each
preliminary Prospectus) included in such Shelf Begiion Statement and any amendment or suppletmergto as such Holder may
reasonably request; and, except during such peasdse Company shall have suspended the use Bfdlspectus pursuant to Section 2(b) or
3(c)(2), the Company consents to the use of theg@ius or any amendment or supplement theretadiy & the selling Holders in
connection with the offering and sale of the Sdmgior the Common Stock issued upon conversiardtfi€eovered by the Prospectus or any
amendment or supplement thereto.

(9) Prior to any offering of Securities or the Coomtock issued upon conversion thereof pursuaatydShelf Registration Statement, the
Company shall register or qualify or cooperate \ligh Holders of Securities or the Common Stockddsupon conversion thereof included
therein and their respective counsel in connedtiith the registration or qualification of such Satilas or Common Stock for offer and sale
under the securities or blue sky laws of such dlictons as any such Holders reasonably requestitimg and do any and all other acts or
things necessary or advisable to enable the offéisale in such jurisdictions of the Securities tmedCommon Stock issued upon conversion
thereof covered by such Shelf Registration Staténpeavided, however, that the Company will notrbguired to qualify generally to do
business in any jurisdiction where it is not thergsalified or to take any action which would suljé to general service of process or to
taxation in any such jurisdiction where it is noén so subject.

(h) The Company shall cooperate with the Holdefatditate the timely preparation and deliveryceftificates representing Securities or the
Common Stock issued upon conversion thereof tolie@mirsuant to any Shelf Registration Statemeag# &f any restrictive legends and in
such denominations and registered in such namidsldsrs may request prior to sales of Securitieh@Common Stock issued upon
conversion thereof pursuant to such Shelf Registr&dtatement.

(i) Upon the occurrence of any event contemplateddragraph (c)(2)(iii) above, the Company shadinpptly prepare a post-effective
amendment to any Shelf Registration Statement anandment or supplement to the related Prospecfils any other required document
so that, as thereafter delivered (when and as fledrpursuant to Section 2(b)) to purchasers oBeeurities or the Common Stock issued
upon conversion thereof included therein, the Rrogs will not include an untrue statement of aamalk fact or omit to state any material
fact necessary to make the statements thereiheitight of the circumstances under which they weagle, not misleading.
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()) The Company shall use its best efforts to callse Depository Trust Company ("DTC") on the fiBstsiness Day following the effective
date of any Shelf Registration Statement hereuodas soon as possible thereafter to remove (i) fray existing CUSIP number assigned to
the Securities any designation indicating thatSbeurities are "restricted securities", which d@fahall include delivery to DTC of a letter
executed by the Company substantially in the fofixdnibit A hereto and (ii) any other stop or régton on DTC's system with respect to
Securities. In the event the Company is unabletse DTC to take the actions described in the inmtedgl preceding sentence, the Comp
shall take such actions as Salomon Brothers Incne@sonably request to provide, as soon as pratgica CUSIP number for the Securities
registered under such Shelf Registration Stateam@hto cause such CUSIP number to be assignee ®etturities (or to the maximum
aggregate principal amount of the Securities tactvisuch number may be assigned). Upon complianitetiaé foregoing requirements of t
Section

3(j), the Company shall provide the Trustee witimggd certificates for such Securities, in a forligible for deposit with DTC.

(k) The Company shall use its best efforts to cgmyith all applicable rules and regulations of @@mmission and shall make generally
available to its security holders as soon as prablke after the effective date of the applicablelSRegistration Statement an earnings
statement satisfying the provisions of Section Lafahe Act and Rule 158 promulgated by the Cormsiois thereunder.

() The Company shall cause the Indenture to bdifgacaunder the Trust Indenture Act in a timely mmer.

(m) The Company may require each Holder of Seesribr the Common Stock issued upon conversionghtrde sold pursuant to any St
Registration Statement to furnish to the Comparh $aformation regarding the Holder and the disttidn of such Securities or Common
Stock as may, from time to time, be required byAbeand the rules and regulations promulgatecetineder, and the obligations of the
Company to any Holder hereunder shall be expressiditioned on the compliance of such Holder withrsrequest.

(n) The Company shall, if requested, use its biéstte to promptly incorporate in a Prospectus sement or post- effective amendment to a
Shelf Registration Statement (i) such informatisrttee Majority Holders or, if the Securities or Gunon Stock are being sold in an
Underwritten Offering, as the Managing Underwritersl the Majority Holders reasonably agree shoalthbluded therein and provide to the
Company in writing for inclusion in the Shelf Retgégion Statement or Prospectus, and (ii) suchrimétion as a Holder may provide from
time to time to the Company in writing for inclusitn a Prospectus or any Shelf Registration Statémncerning such Holder and the
distribution of such Holder's Securities and Comrtwock and, in either case, shall make all requifiedjs of such Prospectus supplemen
post-effective amendment as soon as notified ofrthtters to be incorporated in such Prospectusiemgmt or post-effective amendment.
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(o) The Company shall enter into such agreememt¢tu@ling underwriting agreements) and take all o#ppropriate actions in order to
expedite or facilitate the registration or the disiion of the Securities or the Common Stock isgiapon conversion thereof, and in
connection therewith, if an underwriting agreemsréntered into, cause the same to contain indératidn provisions and procedures no
favorable to the Holders than those set forth ictiSe 5 (or such other provisions and proceduresgtable to the Majority Holders and the
Managing Underwriters, if any, with respect togmlties to be indemnified pursuant to Section Efidolders of Securities or the Common
Stock issuable upon conversion thereof to the Coypa

(p) The Company shall (i) make reasonably availédniénspection by the Holders of Securities or @@mmon Stock issued upon conversion
thereof to be registered under a Shelf Registr&itatement, any Underwriter participating in angpdisition pursuant to such Shelf
Registration Statement, and any attorney, accotintasther agent retained by the Holders or any dliederwriter all relevant financial and
other records, pertinent corporate documents amplepties of the Company and its subsidiariescéi)se the Company's officers, directors
and employees to supply all relevant informaticasonably requested by the Holders or any such Wmier, attorney, accountant or agen
connection with any such Shelf Registration Statgras is customary for similar due diligence exations; provided, however, that any
information that is designated in writing by ther@gany, in its sole discretion, as confidentialhat time of delivery of such information shall
be kept confidential by the Holders or any such éhditer, attorney, accountant or agent, unlessi@iisire thereof is made in connection \
a court proceeding or required by law, or suchrimftion has become available to the public geneaalthrough a third party without an
accompanying obligation of confidentiality; (iii)ake such representations and warranties to theeltottf Securities or the Common Stock
issued upon conversion thereof registered therguamtbthe Underwriters, if any, in form, substaand scope as are customarily made by
issuers to Underwriters and covering matters irinlgidout not limited to, those set forth in the €&hase Agreement; (iv) obtain opinions of
counsel to the Company and updates thereof (whiahsel and opinions, in form, scope and substaiad, be reasonably satisfactory to the
Managing Underwriters, if any) addressed to eatiimgeHolder and the Underwriters, if any, coverisigch matters as are customarily
covered in opinions requested in underwritten affgs and such other matters as may be reasonahlgsted by such Holders and
Underwriters; (v) obtain "cold comfort" letters anpdates thereof from the independent certifiedip@zcountants of the Company (and, if
necessary, any other independent certified publoantants of any subsidiary of the Company omgflausiness acquired by the Company
for which financial statements and financial datg, ar are required to be, included in the SheljiReation Statement), addressed to each
selling Holder of Securities or the Common Stoguéd upon conversion thereof registered thereuipdevided such Holder furnishes the
accountants with such representations as the atagsrcustomarily require in similar situationsiiahe Underwriters, if any, in customary
form and covering matters of the type customariyared in "cold comfort" letters in connection wthimary underwritten offerings; and ("
deliver such documents and certificates as magasonably requested by the Majority Holders andtheaging Underwriters, if any,
including those to evidence
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compliance with Section 3(i) and with any customeopditions contained in the underwriting agreenuerdther agreement entered into by
the Company. The foregoing actions set forth imsdss (iii), (iv), (v) and (vi) of this

Section 3(p) shall be performed at (A) the effemti@ss of such Shelf Registration Statement and pastkeffective amendment thereto and
(B) each closing under any underwriting or simdgreement as and to the extent required thereunder.

4. Registration Expenses. The Company shall béaxpénses incurred in connection with the perforogeof its obligations under Sections 2
and 3 hereof and shall reimburse the Holders feréasonable fees and disbursements of one ficownrsel designated by the Majority
Holders to act as counsel for the Holders in cotioe¢herewith (which shall be Wilson Sonsini Gaetr& Rosati, PC, unless and until an
alternate designation is made by the majority Halde

5. Indemnification and Contribution.

(@) (i) In connection with any Shelf Registratiolatément, the Company agrees to indemnify and iaichless each Holder of Securities or
Common Stock issued upon conversion thereof covtti@by (including the Initial Purchasers), thediors, officers, employees and agents
of each such Holder and each person who contrgisach Holder within the meaning of either the Acthe Exchange Act against any and
all losses, claims, damages or liabilities, joinseveral, to which they or any of them may becsmgect under the Act, the Exchange Act or
other Federal or state statutory law or regulatddrcommon law or otherwise, insofar as such Iggdaesns, damages or liabilities (or actions
in respect thereof) arise out of or are based @myruntrue statement or alleged untrue statememtdterial fact contained in the Shelf
Registration Statement as originally filed or iryamendment thereof, or in any preliminary Prospect Prospectus, or in any amendment
thereof or supplement thereto, or arise out ofrerbased upon the omission or alleged omissiotate therein a material fact required to be
stated therein or necessary to make the staterti@mtsn not misleading, and agrees to reimbursk sach indemnified party, as incurred, for
any legal or other expenses reasonably incurrettiday in connection with investigating or defendamy such loss, claim, damage, liability
or action; provided, however, that the Company wdl be liable in any case to the extent that aich $oss, claim, damage or liability arises
out of or is based upon (A) any such untrue stat¢imealleged untrue statement or omission or ellegmission made therein in reliance
upon and in conformity with written information fished to the Company by or on behalf of any suchiét or any Initial Purchaser
specifically for inclusion therein, (B) use of a¢iffRegistration Statement or the related Prosettuing a period when a stop order has |
issued in respect of such Shelf Registration or@ogeedings for that purpose have been initiatade of a Prospectus when use of such
Prospectus has been deferred pursuant to Sectynp2évided, further, in each case, that the Commielivered prior notice, and the Hold
have received such prior notice, in accordance &éttion 6(c) hereof of such stop order, initiatddproceedings or deferral or (C) if the
Holder fails to deliver a Prospectus or the thement Prospectus. This indemnity agreement wilinbaddition to any liability which the
Company may otherwise have.
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(i) The Company also agrees to indemnify or cdmiié to Losses, as provided in Section 5(d), ofldngtlerwriters of Securities or the
Common Stock issued upon conversion thereof regidtender a Shelf Registration Statement, theicexf§ and directors and each person
who controls such Underwriters on substantiallyshme basis as that of the indemnification of gl Purchasers and the selling Holders
provided in this Section 5(a) and shall, if reqadgby any Holder, enter into an underwriting agreetmeflecting such agreement, as provi
in Section 3(0) hereof.

(b) Each Holder of Securities or Common Stock idsugon conversion thereof covered by a Shelf Regish Statement (including the
Initial Purchasers) severally agrees to indemnifg bold harmless (i) the Company, (ii) each oflitectors, (iii) each of its officers who sig
such Shelf Registration Statement and (iv) eachgmewho controls the Company within the meaningitbfer the Act or the Exchange Act to
the same extent as the foregoing indemnity fromQbmpany to each such Holder, but only with refeesto written information relating to
such Holder furnished to the Company by or on Hedfaduch Holder specifically for inclusion in tllecuments referred to in the foregoing
indemnity. This indemnity agreement will be in atfxh to any liability which any such Holder may etiwise have.

(c) Promptly after receipt by an indemnified paurtyder this Section 5 of notice of the commencernéany action, such indemnified party
will, if a claim in respect thereof is to be madmest the indemnifying party under this Section&;jfy the indemnifying party in writing of
the commencement thereof; but the failure so tdyntite indemnifying party (i) will not relieve from liability under paragraph (a) or (b)
above unless and to the extent it did not otherlgiam of such action and such failure resulthianforfeiture by the indemnifying party of
substantial rights and defenses and (ii) will iro&ny event, relieve the indemnifying party fronyabligations to any indemnified party
other than the indemnification obligation providegaragraph (a) or (b) above. The indemnifyingyahall be entitled to appoint counsel of
the indemnifying party's choice at the indemnifypayty's expense to represent the indemnified pamryy action for which indemnification
is sought (in which case the indemnifying partylishet thereafter be responsible for the fees aqmbpses of any separate counsel retaine
the indemnified party or parties except as sehfbelow); provided, however, that such counsellffebatisfactory to the indemnified party.
Notwithstanding the indemnifying party's electionapppoint counsel to represent the indemnifiedygarain action, the indemnified pai

shall have the right to employ separate counsely@ing local counsel), and the indemnifying paiyll bear the reasonable fees, costs and
expenses of such separate counsel (and local dpif§ethe use of counsel chosen by the inderyini party to represent the indemnified
party would present such counsel with a conflidnéérest, (ii) the actual or potential defendanir targets of, any such action include both
the indemnified party and the indemnifying partyl dne indemnified party shall have reasonably amhetl that there may be legal defenses
available to it and/or other indemnified partiesiehhare different from or additional to those ashle to the indemnifying party, (iii) the
indemnifying party shall not have employed courssgisfactory to the indemnified party to represbetindemnified party within a reasone
time after notice
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of the institution of such action or (iv) the indeifiying party shall authorize the indemnified pattyemploy separate counsel at the expense
of the indemnifying party; provided further, thhetindemnifying party shall not be responsibletfar fees and expenses of more than one
separate counsel (together with appropriate lomahsel) representing all the indemnified partiedanmparagraph (a)(i), paragraph (a)(ii) or
paragraph (b) above. An indemnifying party will naithout the prior written consent of the indeniif parties, settle or compromise or
consent to the entry of any judgment with respeetity pending or threatened claim, action, suftroceeding in respect of which
indemnification or contribution may be sought herder (whether or not the indemnified parties atealor potential parties to such claim or
action) unless such settlement, compromise or cdmseludes an unconditional release of each indgéadnparty from all liability arising out
of such claim, action, suit or proceeding.

(d) In the event that the indemnity provided inggaaph

(a) or (b) of this Section 5 is unavailable tomsufficient to hold harmless an indemnified padydny reason, then each applicable
indemnifying party, in lieu of indemnifying suchdemnified party, shall have a joint and severaigattion to contribute to the aggregate
losses, claims, damages and liabilities (includégal or other expenses reasonably incurred inection with investigating or defending
same) (collectively "Losses") to which such indefiedi party may be subject in such proportion aapigropriate to reflect the relative bene
received by such indemnifying party, on the onedhamd such indemnified party, on the other harmmfthe Initial Placement and the Shelf
Registration Statement which resulted in such Lags®vided, however, that in no case shall thialifPurchasers be responsible, in the
aggregate, for any amount in excess of the puratiaseunt or commission applicable to such Secuagyset forth on the cover page of the
Final Memorandum (unless such Initial Purchasell slfeo be an Underwriter, in which case, suchidhPurchaser shall also be responsible
for amounts pursuant to the remainder of this ek nor shall any Underwriter be responsibleafoy amount in excess of the underwriting
discount or commission applicable to the Securaies Common Stock issued upon conversion theraohpsed by such Underwriter under
the Shelf Registration Statement which resulteslich Losses. If the allocation provided by the irdiately preceding sentence is unavail
for any reason, the indemnifying party and the mdiied party shall contribute in such proportianig appropriate to reflect not only such
relative benefits but also the relative fault oflsindemnifying party, on the one hand, and sudienmnified party, on the other hand, in
connection with the statements or omissions whashilted in such Losses as well as any other rel@epritable considerations. Benefits
received by the Company shall be deemed to be ¢gjtia¢ sum of (x) the total net proceeds fromittigal Placement (before deducting
expenses) as set forth on the cover page of tred Miemorandum and

(y) the total amount of additional interest whible {Company was not required to pay as a resudigitering the Securities and Common
Stock issued upon conversion thereof covered bytiedf Registration Statement which resulted irhduasses. Benefits received by the
Initial Purchasers shall be deemed to be equélgadtal purchase discounts and commissions derfieion the cover page of the Final
Memorandum, and benefits received by any other étsldhall be deemed to be equal to the value efviag Securities or the Common
Stock issuable upon conversion thereof registeneluthe Act. Benefits received by any Underwritieall be deemed to be equal to the total
underwriting
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discounts and commissions, as set forth on therquage of the Prospectus forming a part of thefShegjistration Statement which resulted
in such Losses. Relative fault shall be determimedeference to whether any alleged untrue statebrasmission relates to information
provided by the indemnifying party, on the one handby the indemnified party, on the other hanige Pparties agree that it would not be just
and equitable if contribution were determined by ata allocation or any other method of allocatidrich does not take account of the
equitable considerations referred to above. Nostgthding the provisions of this paragraph (d), esen guilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Act) shall be entitled to contributiorom any person who was not guilty of such
fraudulent misrepresentation. For purposes of3igtion 5, each person who controls a Holder wittnmeaning of either the Act or the
Exchange Act and each director, officer, employse @gent of such Holder shall have the same rightentribution as such Holder, and €
person who controls the Company within the meaningjther the Act or the Exchange Act, each officethe Company who shall have
signed the Shelf Registration Statement and eaeltdr of the Company shall have the same right®tdribution as the Company, subjec
each case to the applicable terms and conditiottiparagraph (d).

(e) The provisions of this Section 5 will remainfil force and effect, regardless of any invedigamade by or on behalf of any Holder or
the Company or any of the officers, directors artoalling persons referred to in Section 5 heraof] will survive the sale by a Holder of
Securities covered by a Shelf Registration Statémen

6. Miscellaneous.

(&) No Inconsistent Agreements. The Company hasasaif the date hereof, entered into nor shadhitor after the date hereof, enter into,
agreement with respect to its Securities thatdenisistent with the rights granted to the Holdenen or otherwise conflicts with the
provisions hereof.

(b) Amendments and waivers. The provisions of Agseement, including the provisions of this seneemay not be amended, qualified,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiben, unless the Company has
obtained the written consent of the Majority Hokleerovided that, with respect to any matter thisgatly or indirectly affects the rights of tl
Initial Purchasers hereunder, the Company shadliolthe written consent of the Initial Purchaseyaiast which such amendment,
qualification, supplement, waiver or consent ibeceffective. Notwithstanding the foregoing (exciagt foregoing proviso), a waiver or
consent to departure from the provisions heredf waspect to a matter that relates exclusiveleéorights of Holders whose Securities are
being sold pursuant to a Shelf Registration Stat¢raed that does not directly or indirectly affdwt rights of other Holders may be given by
the Majority Holders, determined on the basis afusigies being sold rather than registered undeh Shelf Registration Statement.
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(c) Notices. All notices and other communicationsvided for or permitted hereunder shall be maderiting by hand- delivery, first-class
mail, telex, telecopier, or air courier guarantgemvernight delivery:

(i) if to you, initially at the address set forththe Purchase Agreement;

(ii) if to any other Holder, at the most currentleess given by such Holder to the Company in a@rare with the provisions of this Section 6
(c), which address initially is, with respect takadolder, the address of such Holder maintainethbyRegistrar under the Indenture, with a
copy in like manner to Salomon Brothers Inc; and

(iii) if to the Company, initially at its addresstdorth in the Purchase Agreement.

All such notices and communications shall be deetmdtive been duly given when received, if deliddrg hand or air courier, and when
sent, if sent by first-class mail, telex or teleieop

The Initial Purchasers or the Company by noticéhéoother may designate additional or differentradses for subsequent notices or
communications.

(d) Successors and Assigns. This Agreement shatk ito the benefit of and be binding upon the ssemes and assigns of each of the parties,
including, without the need for an express assignraeany consent by the Company thereto, subseédieders. The Company hereby
agrees to extend the benefits of this AgreemeanyoHolder and any such Holder may specificallyoecd the provisions of this Agreement
as if an original party hereto.

(e) Counterparts. This agreement may be executadyimumber of counterparts and by the partiesdéneseparate counterparts, each of
which when so executed shall be deemed to be gimaliand all of which taken together shall congtitone and the same agreement.

(f) Headings. The headings in this agreement aredovenience of reference only and shall not limnibtherwise affect the meaning hereof.

(9) Governing Law. This agreement shall be govelnednd construed in accordance with the laws ®fState of New York applicable to
agreements made and to be performed in said Stiitwut regard to the conflicts of law rules theteo

(h) Severability. In the event that any one or mafrthe provisions contained herein, or the apfiicethereof in any circumstances, is held
invalid, illegal or unenforceable in any respeatday reason, the validity, legality and enforcégbof any such
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provision in every other respect and of the renmgjigrovisions hereof shall not be in any way imgaior affected thereby, it being intended
that all of the rights and privileges of the pagtghall be enforceable to the fullest extent peeaiby law.

(i) Securities Held by the Company, etc. Whenekierdonsent or approval of Holders of a specifiad@@age of principal amount of
Securities or the Common Stock issuable upon caiethereof is required hereunder, Securitieh®@Gommon Stock issued upon
conversion thereof held by the Company or its Afféds (other than subsequent Holders of Secudti¢ise Common Stock issued upon
conversion thereof if such subsequent Holders eeeneéd to be Affiliates solely by reason of theildimgs of such Securities) shall not be
counted in determining whether such consent oreyapmvas given by the Holders of such required @atage.
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Please confirm that the foregoing correctly setthfthe agreement between the Company and you.

Very truly yours,
INTEVAC, INC.

/sl Charles Eddy

Name: Charl es Eddy
Title: CFO

The foregoing Agreement is hereby confirmed an&pid as of the date first above written.

SALOMON BROTHERS INC
HAMBRECHT & QUIST LLC
ROBERTSON STEPHENS & COMPANY LLC

By: Salomon Brothers Inc

Name: Richard Gl livan
Title: Vice President
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EXHIBIT A

FORM OF LETTER TO BE PROVIDED BY ISSUER TO
THE DEPOSITORY TRUST COMPANY

The Depository Trust Company
7 Hanover Square, 23rd Floor
New York, NY 10004

Re: 6 1/2% Convertible Subordinated Notes due Z0@1"Securities") of Intevac, Inc. (the "Issuer")
Ladies and Gentlemen:

Please be advised that the Securities and Excl@ogenission has declared effective a Registratiatetent on Form S-3 under the
Securities Act of 1933, as amended, with regawlltof the Securities referenced above. Accordintfigre is no longer any restriction as to
whom such Securities may be sold and any restnistom the CUSIP designation are no longer apprigpaiad may be removed. | understand
that upon receipt of this letter, DTC will remowgyastop or restriction on its system with respedhis issue.

As always, please do not hesitate to call if welwauof further assistance.
Very truly yours,
Authorized Officer

A-1



Exhibit 5.1
[LETTERHEAD OF BROBECK, PHLEGER & HARRISON LLP]
March 31, 1997

Intevac, Inc.
3550 Bassett Street
Santa Clara, CA 95054

Re: Intevac, Inc.
Registration Statement on Form S-3

Ladies and Gentlemen:

At your request, we have examined the Registra&imtement on Form S-3 (the "Registration Statemgntthe form being filed with the
Securities and Exchange Commission in connectidin tiie registration under the Securities Act of3,%8 amended, of $57,500,000
aggregate principal amount of 6 1/2% Convertiblb@dinated Notes due 2004 (the "Notes"), and soditerminate number of shares of
Common Stock, no par value (the "Common Stock"Jntdvac, Inc., a California corporation (the "Cang"), as may be required for
issuance upon conversion of the Notes (the "CoieShares”). The Notes and the Conversion Shaea® de offered and sold by certain
securityholders of the Company (the "Selling Sdghalders").

We have examined instruments, documents, and reednith we deemed relevant and necessary for thie bhour opinion hereinafter
expressed. In such examination, we have assumddlbwing: (a) the authenticity of original documts and the genuineness of all
signatures; (b) the conformity to the originalsaifdocuments submitted to us as copies; and écirtith, accuracy, and completeness of the
information, representations, and warranties coptain the records, documents, instruments, anticates we have reviewed.

Based on such examination, we are of the opinianttie Notes have been duly authorized and aréngjrubligations of the Company
entitled to the benefits of the Indenture datedfdsebruary 15, 1997 between the Company and Staegéet Bank and Trust Company of
California, N.A. as Trustee. We are of the furtbpinion that the Conversion Shares have been dihoazed and, when issued by the
Company upon conversion of the Notes in accordarttethe Indenture, will be legally issued, fullgid and nonassessable.

We hereby consent to the filing of this opinionEashibit 5.1 to the above referenced Registratiate®hent and to the use of our name under
the caption "Legal Matters" in the Registrationt&taent and in the Prospectus included thereinaagcdamendment or supplement thereto. In
giving such consent, we do not consider that weé'etperts" within the meaning of such term as tiedtie Securities Act of 1933, as
amended, or the rules and regulations of the S&s1end Exchange Commission issued thereunddr respect to any part of the
Registration Statement, including this opinion a®ahibit or otherwise.

Very truly yours,

/sl Brobeck, Phleger & Harrison LLP

BROBECK, PHLEGER & HARRI SON LLP



EXHIBIT 12.1

COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

FISCAL YEAR FISCAL YEA R FISCAL YEAR FISCAL YEAR FISCAL YEAR
ENDED ENDED ENDED ENDED ENDED

DECEMBER 31, DECEMBER 3 1, DECEMBER 31, DECEMBER 31, DECEMBER 31,
1992 1993 1994 1995 1996

Income (loss) before

income taxes and

minority interest.... 4,036 ( 9) 2,501 8,944 11,323
Fixed charges(1)...... 399 28 8 205 211 525

Total earnings and

fixed charges....... 4,435 27 9 2,706 9,155 11,848
Fixed charges......... 399 28 8 205 211 525
Ratio of earnings to

fixed charges(2)..... 11.12x N/ A 13.20x 43.39x 22.57x

(1) Fixed charges consist of interest expense irdweind the estimated portion of rental expensmdddyy the Company to be representative
of the interest factor of rental payments underaiiey leases.

(2) For the year ended December 31, 1993, theidefig of earnings from continuing operations befasmme taxes to cover fixed charges
was $9,000



EXHIBIT 23.1
CONSENT OF ERNST AND YOUNG LLP, INDEPENDENT AUDITOR S

We consent to the reference to our firm under #pion "Experts” in the Registration Statement gF&-3) and related Prospectus of Inte\
Inc. and to the incorporation by reference theodiaur report dated January 20, 1997, with resfzettte consolidated financial statements

schedule of Intevac, Inc. included in its AnnuapBe: (Form 10-K) for the year ended December 3961 $iled with the Securities and
Exchange Commission.

ERNST & YOUNG LLP

San Jose, California
March 25, 199°



EXHIBIT 25.1

FORM T-1
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE  ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(B)(2) |X]

STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA,
NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

UNITED STATES
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725 SOUTH FIGUEROA STREET, SUITE 3100, LOS ANGELES,CALIFORNIA 90017
(Address of principal executive offices)

90017

(Zip code)

STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A.
725 SOUTH FIGUEROA STREET, SUITE 3100, LOS ANGELES,CALIFORNIA, 90017
213-362-7338

(Name, address and telephone number of agentifacep

INTEVAC, INC.

(Exact Name of Obligor as specified in its charter)

CALIFORNIA

(State or other jurisdiction of incorporation oganization)

94-3125814

(IRS Employer Identification No.)

3550 BASSETT STREET, SANTA CLARA, CALIFORNIA

(Address of principal executive offices)

95054

(Zip code)
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GENERAL
Iltem 1. General Information.

(a) The trustee is subject to the supervision ef@omptroller of the Currency, Western Districti®#f 50 Fremont Street, Suite 3900, San
Francisco, CA 94105-2292.

(b) The trustee is authorized to exercise corpdratt powers.
Item 2. Affiliation with the obligor.
The trustee is not affiliated with the obligor.

No responses are included for Iten-15 of this form T-1 because the obligor is notl@fault on securities issued under indentures under
which State Street Bank and Trust Company of Qalifg N.A. is trustee.

Item 16. List of Exhibits

1. Articles of Association of State Street Bank dndst Company of California, National Association.

2. Certificate of Corporate Existence (with fidugigpowers) from the Comptroller of the Currency ndidistrator of National Banks.*
3. Authorization of the Trustee to exercise fidugipowers (included in Exhibits 1 and 2; no sepgamstrument).

4. By-laws of State Street Bank and Trust Compdryadifornia, National Association.*

5. Consent of State Street Bank and Trust Comp&@galifornia, National Association required by Sent321(b) of the Act.*

6. Consolidated Report of Income at the close sfrirss December 31, 1996, Federal Financial Itistitsl Examination Council,
Consolidated Reports of Condition and Income fd3ak With Domestic Offices Only and Total Assetd efs Than $100 Million - FFIEC
034.

* The indicated documents have been filed as etewhith corresponding exhibit numbers to the Forh df Oasis Residential, Inc., filed
pursuant to Section 305(b)(2) of the Act, filedwiihe Securities and Exchange Commission on Novea)el 996 (Registration No. 033-
90488), and are incorporated herein by reference.



SIGNATURE

Pursuant to the requirements of the Trust Indenfteof 1939, the trustee, State Street Bank angdfflCompany of California, National
Association, organized and existing under the lafitbe United States of America, has duly causedsttatement of eligibility to be signed
its behalf by the undersigned, thereunto duly atld, all in the City of Los Angeles, and StateCaflifornia, on the 31st day of March, 19

STATE STREET BANK AND TRUST COMPANY
OF CALIFORNIA, NATIONAL ASSOCIATION

By /s/ Joni Frederick

Joni Frederick
Assi stant Vice President
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