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EXCHANGE ACT OF 1934
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OR
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EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 0-26946

INTEVAC, INC.

(Exact name of registrant as specified in its cegrt

California 94-3125814
(State or other jurisdiction of (IRS Employer Identification No.)
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(Address of principal executive office, includirig Zode)

Registrant’s telephone number, including area code(408) 986-9888

Indicate by check mark whether the registtaphhas filed all reports required to be filed bgcon 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. Yes NoO

Indicate by check mark whether the registigain accelerated filer (as defined in Rule 12i§-the Exchange Act). Yesl NoM
APPLICABLE ONLY TO CORPORATE ISSUERS:

On November 1, 2004, 20,130,418 shares oR#wstrant’s Common Stock, no par value, were antihg.
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EXPLANATORY NOTE

This Amendment No. 1 to Intevac, Inc’s (theot@pany”) Quarterly Report on Form 10-Q for the dgelmended September 25, 2004 is
being filed to reflect the restatement of the Comypmcondensed consolidated financial statememtthfd period. The restatement relates to
revenue on various technology development contthetswas not recognized per contract terms oapeounting principles generally
accepted in the United States of America. Alsoudel in this restatement are two timing inaccusatigeported cost of sales and a revision
to the amount of other comprehensive income regoBee Note 2 to the Company’s unaudited condecmesblidated financial statements
for additional discussion. This Form 10-Q/A does$ maflect events occurring after the filing of theginal Form 10-Q, or modify or update
the disclosures therein in any way other than gsired to reflect the amendment set forth in Note 2
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

INTEVAC, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

September 25 December 31

2004 2003
(Unaudited)
Restated
ASSETS
Current asset:
Cash and cash equivalel $ 16,11: $ 19,507
Short term investmen 17,55¢ —
Trade and other accounts receivable, net of allocesiof $58 and $22 at September 25, 2004 and
December 31, 20C 12,29 14,01¢
Inventories 18,43( 13,10¢
Prepaid expenses and other current a: 881 1,118
Total current asse 65,27+ 47,774
Property, plant and equipment, | 6,341 5,79¢
Long term investment 14,19¢ —
Investment in 601 California Avenue LL 2,431 2,431
Other long term asse 3 4
Total asset $ 88,25« $ 55097t
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Convertible note $ — $ 1,02
Accounts payabl 2,231 3,39¢
Accrued payroll and related liabilitit 1,72 1,61(
Other accrued liabilitie 3,86( 2,64
Customer advance 7,992 16,43:
Total current liabilities 15,80¢ 25,10¢
Other lon¢-term liabilities 303 —
Shareholder equity:
Common stock, no par vali 94,56« 51,98:
Accumulated other comprehensive inca 227 222
Accumulated defici (22,649 (21,336
Total shareholde’ equity 72,14 30,86¢
Total liabilities and sharehold¢ equity $ 88,25 $ 55097t

See accompanying notes.
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INTEVAC, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net revenues
Systems and componel
Technology developmel
Total net revenue
Cost of net revenue
Systems and componel
Technology developmel
Inventory provision:
Total cost of net revenu
Gross profit
Operating expense
Research and developmt
Selling, general and administrati
Total operating expens
Operating profit (loss
Interest expens
Interest income and other, r
Income (loss) before income tax
Provision for income taxe

Net income (loss
Other comprehensive incomr

Foreign currency translation adjustme
Total comprehensive income (los

Basic income (loss) per sha
Net income (loss
Shares used in per share amol
Diluted income (loss) per shai
Net income (loss
Shares used in per share amol

AND COMPREHENSIVE INCOME (LOSS)
(In thousands, except per share amounts)

(Unaudited)

Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, Sept. 27,
2004 2003 2004 2003

Restated Restated
$32,721 $ 5,03% $52,54( $ 18,27¢
2,30¢ 2,57¢ 6,68¢ 5,94(
35,02¢ 7,61¢ 59,22¢ 24,21¢
26,32: 2,71% 39,14¢ 13,74¢
1,972 1,81: 5,29: 4,372
32t 21C 1,07¢ 942
28,61¢ 4,73¢ 45,51¢ 19,05¢
6,41( 2,88( 13,70¢ 5,15¢
2,831 3,17: 8,97: 8,91¢
2,31¢ 2,21¢ 6,70¢ 6,287
5,141 5,38¢ 15,68 15,20:
1,267 (2,509) (1,977) (10,042
(41) (522) (53) (1,547)
264 132 81¢€ (111)
1,48¢ (2,899 (1,209) (11,702
115 — 10z —
$ 1,371 $(2,899 (1,319  $(11,70))
10 17 4 21
$ 1,381 $ (2,887) $ (1,309¢) $(11,68))
$ 007 $ (029 $ (0.0) $ (0.9¢
20,10¢ 12,26¢ 19,61" 12,20¢
$ 007 $ (029 $ (0.0) $ (0.9¢
20,38: 12,26¢ 19,617 12,20¢

See accompanying notes.
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INTEVAC, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash aisth equivalents used in operating activit
Depreciation and amortizatic
Inventory provision:
Loss on disposal of equipme
Changes in operating assets and liabili
Total adjustment
Net cash and cash equivalents used in operatingtiest
Investing activities
Purchases of investmer
Proceeds from sales of investme
Purchases of leasehold improvements and equip
Net cash and cash equivalents used in investirgtaes
Financing activities
Proceeds from issuance of common sl
Payoff of convertible notes due 20
Net cash and cash equivalents provided by finanaatiyities
Effect of exchange rate changes on ¢
Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Supplemental Schedule of Cash Flow Information
Cash paid (received) fc

Interest

Income tax refun
Other nor-cash change:

Inventories transferred to property, plant and popgnt

See accompanying notes.
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Nine months ended

Sept. 25, Sept. 27,
2004 2003
Restated
$ (1,312  $(11,70)
1,691 1,50¢
1,07¢ 942
1 644
(13,120 2,607
(10,350 5,701
(11,662 (6,007
(37,929 —
6,00( —
(1,37)) (1,957)
(33,299 (1,95))
42 ,58: 644
(1,025 -
41,557 644
3 @
(3,395) (7,309)
19,50 28,457
$16,11: $ 21,14¢
$ 33 $ 1,98i
$ —  $ (219
$ 70€ $ —
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
1. Business Activities and Basis of Presentation

We are the world’s leading provider of thitrfidisk sputtering equipment for the thin-film digldustry and a provider and developer of
leading technology for extreme low light imagingisers, cameras and systems. We operate two bussn&giipment and Imaging.

Our Equipment business designs, manufactoragets and services complex capital equipment sl sputtering, or deposition, of
highly engineered thin-films of material onto diskkich are used in hard disk drives. Hard diskesiare the primary storage medium for
digital data and function by magnetically storirgalon thin-film disks. These thin-film disks areated in a sophisticated manufacturing
process involving many steps, including platingyeading, polishing, texturing, sputtering and laehtion.

Our Imaging business develops and manufactleetro-optical sensors, cameras, and systemgéhatit highly sensitive detection of
photons in the visible and near infrared portiohthe spectrum, allowing imaging in extreme lowhkligituations. These efforts are aimed at
creating new products for both military and comnerapplications.

The financial information at September 25,£2@60d for the three- and nine-month periods enagde®nber 25, 2004 and September 27,
2003 is unaudited, but includes all adjustmentagisting only of normal recurring accruals) thateemsider necessary for a fair presentation
of the financial information set forth herein, iocardance with accounting principles generally ptee in the United States of America
(“U.S. GAAP”) for interim financial information, #hinstructions to Form 10-Q and Article 10 of Regian S-X. Accordingly, it does not
include all of the information and footnotes regdiby U.S. GAAP for annual financial statementse €bndensed balance sheet at
December 31, 2003 has been derived from our aufiitedcial statements at that date. For furthesrimfation, refer to the Consolidated
Financial Statements and footnotes thereto inclinledir Annual Report on Form 10-K for the fiscely ended December 31, 2003.

The preparation of financial statements infeanity with U.S. GAAP requires management to makémates and assumptions that affect
the reported amounts of assets and liabilitiesdislosure of contingent assets and liabilitiethatdate of the financial statements and
reported amounts of revenue and expenses durimgplogting period. Actual results inevitably wilffér from those estimates, and such
differences may be material to the financial statets. Our critical accounting policies are sumneatim Item 2 of this Form 10-Q.

The results for the three- and nine-monthqaisriended September 25, 2004 are not considereaiive of the results to be expected for
any future period or for the entire year.

2. Restatement of Financial Statements

In connection with our preparation of the aditiated financial statements for the fiscal yeadex December 31, 2004, we determined
the previously issued financial statements conthinghe Quarterly Reports on Form 10-Q for thertgra ended March 27, 2004, June 26,
2004 and September 25, 2004 should be restataatrect errors in those financial statements. Thasilen to restate these financial
statements was made based on the following infoomat

. We determined during the course of our yewt-&udit that projected, rather than approvedniiliates were used to calculate
revenue for cost-plus-fixed-fee technology develephtontracts. An adjustment was made at yeareneflect the correct
revenue recognition, but the previously reportedrtgrly revenue numbers were missta
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

. A series of proposed adjustments, which wetematerial by themselves, became material wherbeted with the restatement of
revenue described aboy

. A revision to the amount of other compreheasncome reported was made to move certain amaunmédated to foreign currency
adjustments to other incorr

The following is a summary of the effect ofse changes on our condensed consolidated balaeeeas of September 25, 2004 and our
condensed consolidated statement of operatiorthdéathree- and six-month periods ended Septemheé(ZB! (in thousands, except per share
data):

Condensed Consolidated Balance Sheet

As Previously As
September 25, 2004 Reported Adjustments Restated
Trade and other accounts receive $ 1241 $ (122 $12,29:
Total current asse 65,39¢ (122) 65,27¢
Total asset 88,37t (122 88,25
Accumulated other comprehensive inca 21¢ 8 227
Accumulated defici (22,519 (230 (22,649
Total shareholdr’s equity 72,26" (122 72,14:
Condensed Consolidated Statement of Operations
As Previously As
Three months ended September 25, 2004 Reported Adjustments Restated
Net revenue. $ 34,87 $ 15€ $ 35,02¢
Cost of net revenue 28,49¢ 123 28,61¢
Gross profit 6,37t 35 6,41(
Interest income and other, r 271 ) 264
Net income (loss 1,34: 28 1,371
Net income (loss) per sha— basic 0.07 — 0.07
Net income (loss) per she— diluted 0.07 — 0.07

Condensed Consolidated Statement of Operations

As Previously As

Nine months ended September 25, 2004 Reported Adjustments Restated

Net revenue: $ 59,35( $ (122) $ 59,22¢
Gross Profit 13,831 (122) 13,70¢
Interest income and other, r 824 (8) 81¢€
Net income (loss (1,182 (130 (1,319
Net income (loss) per shae— basic (0.0¢) (0.09) (0.07)
Net income (loss) per she— diluted (0.06) (0.09) (0.07)

3. Concentrations

Historically, a significant portion of our rerues in any particular period has been attribatabales to a limited number of customers.
Our largest customers tend to change from periqebtand.
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
We evaluate the collectibility of trade re@les on an ongoing basis and provide reserveasigaitential losses when appropriate.
4. Inventories

Inventories are priced using standard codts;iwapproximate first-in, first-out. The comporenf inventory consist of the following:

September 28 December 31

2004 2003
(In thousands)
Raw materials $ 579C $  3,30¢
Work-in-progress 3,79¢ 4,371
Finished good 8,84¢ 5,431

$ 18,43( $ 13,10¢

Finished goods inventory consists primarilycompleted systems at customer sites that are goiderinstallation and acceptance testing.

Inventory reserves included in the above nusbere $10.7 million and $10.2 million at Septem®®, 2004 and December 31, 2003,
respectively. Each quarter, we analyze our invegntiaw materials, work-in-progress and finished dg)cagainst the forecast demand for the
next 12 months. Raw materials with no forecastirequents in that period are considered excessraughtory provisions are established to
write those items down to zero net book value. Worgrogress and finished goods inventories witifarecast requirements in that period
are typically written down to the lower of costroarket. During this process, some inventory isfified as having no future use or value to
us and is disposed of against the reserves. Dthimgine months ended September 25, 2004, $1.ibmvlas added to inventory reserves
based on the quarterly analysis and $449,000 efitory was disposed of and charged to the resArsgstem in inventory with a value of
$706,000, net of a $250,000 reserve, was transféoréixed assets and capitalized. During the mimaiths ended September 27, 2003,
$942,000 was added to inventory reserves basedeoquiarterly analysis and $74,000 of inventory diaposed of and charged to the rese

5. Employee Stock Plans

At September 25, 2004, we had two stock-basaployee compensation plans. We account for thiases pinder the recognition and
measurement principles of APB Opinion No. 25, “Aaating for Stock Issued to Employees”, and relditg€erpretations. No stock-based
employee compensation cost is reflected in netnmesas all options granted under those plans haxextise price equal to the market value
of the underlying common stock on the date of gréfe do not plan to adopt the fair value requiretmef SFAS 123 for reporting purposes,
unless it is mandated by GAAP.

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

7
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INTEVAC, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, Sept. 27,
2004 2003 2004 2003
(in thousands)
Restated Restated
Net income (loss), as report $ 1,371 $(2,899 $(1,31)  $(11,70)
Deduct: Total stock-based employee compensatioaresgodetermined under fair
value based method for all awards, net of rela®dffects (47 (139) (657) (40€)
Pro forma net income (los $ 1,32« $(3,039)  $(1,969  $(12,109
Basic and diluted loss per sha
As reportec $ 0.07 $ (029 $ (0.0 $ (0.99
Pro forma $ 0.0€ $ (0.2 $ (020 $ (0.99
6. Warranty

Our typical warranty is 12 months from customeceptance. In some cases we market extendednisaperiods beyond 12 months to our
customers. The warranty period on used systemanisrglly shorter than 12 months. During this wasrgeriod any necessary non-
consumable parts are supplied and installed. Theany period on consumable parts is limited tartheasonable usable life. A provision for
the estimated warranty cost is recorded at the tewenue is recognized.

On the condensed consolidated balance sheethort-term portion of the warranty provisiomisluded in Other Accrued Liabilities,
while the long-term portion is included in OtherrigaTerm Liabilities.

The following table displays the activity imetwarranty provision account, for the three- aimé/month periods ending September 25,
2004 and September 27, 2003:

Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, Sept. 27,
2004 2003 2004 2003
(in thousands)
Restated
Beginning balanc $ 654 $ 664 $ 534 $ 84t
Expenditures incurred under warrant (277) (239 (38€) (84€)
Accruals for product warranties issued during #gorting perioc 1,321 50 1,81¢ 241
Adjustments to previously existing warranty accst (120 — (385) 23E
Ending balanc: $ 1,57¢ $ 47E $ 1,57¢ $ 47E

The following table displays the balance slutgedsification of the warranty provision accounSaptember 25, 2004 and at December 31,
2003:

September 25 December 31

2004 2003
(In thousands)
Other accrued liabilitie $ 1,27 $ 534
Other lon¢-term liabilities 303 —
Total warranty provisiol $ 1,57¢ $ 534
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
7. Guarantees

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

8. Cash, Cash Equivalents and Investments in DebeSurities

Our investment portfolio consists of cashhcaguivalents and investments in debt securitiesc@hsider all highly liquid investments
with a maturity of three months or less when puseltito be cash equivalents. Investments in dehti§es consist principally of highly rated
debt instruments with maturities generally betwesa and 25 months.

In accordance with Statement of Accountingn8&ads No. 115 “Accounting for Certain Investmant®ebt and Equity Securities,” and
based on our intentions regarding these instrumem$iave classified our investments in debt séearas held-to-maturity and account for
these investments at amortized cost. Interest irdsmecorded using an effective interest rateh tie associated premium or discount
amortized to interest income. The table below prisstihe amortized principal amount, major secuyipe and maturities for our investments
in debt securities. The amortized principal amapgroximates fair value at September 25, 2004.

September 25 December 31
2004 2003
(in thousands)

Amortized Principal Amount

Debt securities issued by US government agel $ 2507 % —
Corporate debt securiti 6,68¢ —
Total investments in debt securiti $ 31,757 % —
Shor-term investment $ 1755¢ $ =
Long-term investment 14,19¢ —
Total investments in debt securiti $ 31,757 $ =
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
9. Net Income (Loss) Per Share

The following table sets forth the computatadrbasic and diluted earnings (loss) per share:

Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, Sept. 27,
2004 2003 2004 2003
(in thousands)
Restated Restated
Numerator:
Numerator for basic income (loss) per share — irediwss) available to common
stockholders $ 1,371 $ (2,899 $(1,319) $(11,707)
Effect of dilutive securities
6 1/2% convertible notes ( — — — —
Numerator for diluted income (loss) per share —eine (loss) available to
common stockholders after assumed convers $ 1,371 $ (2,899 $(1,319) $(11,707)
Denominator
Denominator for basic income (loss) per st— weightec-average share 20,10 12,26¢ 19,617 12,20¢
Effect of dilutive securities
Employee stock options (. 283 — — —
6 1/2% convertible notes ( — — — —
Dilutive potential common shar: 283 — — —
Denominator for diluted income (loss) per share diusted weighted-average
shares and assumed conversi 20,38 12,26¢ 19,611 12,20¢

(1) Diluted EPS for the three- and nine-month perienided September 25, 2004 and September 27, 28QRlexXas converted” treatment
of the convertible notes, as their inclusion wooddanti-dilutive. The number of “as converted” gfsaexcluded for the nine-month
period ended September 25, 2004 was 11,424 amilthber of “as converted” shares excluded for theethand nine-month periods
ended September 27, 2003 was 4,269,983. $29.4mdfi the notes were converted in the fourth quat@003 and the $1.0 million
balance of the notes was repaid in March 2!

(2) Potentially dilutive securities, consisting obsés issuable upon exercise of employee stockroptare excluded from the calculation
of diluted EPS as their effect would be anti-diteti The weighted average number of employee stptiires excluded for the three-
month periods ended September 25, 2004 and Sept@nb2003 was 822,980 and 1,785,904, respectiaaly the number of
employee stock options excluded for the nine-mgettiods ended September 25, 2004 and Septemb20@3 was 1,558,484 and
1,790,007, respectivel

10. Segment Reporting
Segment Description

We have two reportable operating segmentsipfgent and Imaging. Our Equipment business desigasufactures, markets and services
complex capital equipment used in the sputteringleposition, of highly engineered thin-films of te@al onto thinfilm disks which are use
in hard disk drives. Our Imaging business

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

develops and manufactures electro-optical sensanseras and systems that permit highly sensititectien of photons in the visible and
near infrared portions of the spectrum, allowing@img in extreme low light situations.

Included in corporate activities are geneoaaiporate expenses, less an allocation of corpesgienses to operating units equal to 3% o
revenues. Assets of corporate activities includadlaoated cash and short-term investments, defénmane tax assets (which are fully
reserved) and other assets.

Business Segment Net Rever

Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, Sept. 27,
2004 2003 2004 2003
(in thousands)
Restated Restated
Equipment $32,63¢ $ 4,96: $52,19: $17,77¢
Imaging 2,39: 2,65 7,03¢€ 6,442
Total $35,02¢ $ 7,61¢ $59,22¢ $24,21¢
Business Segment Profit & Lc
Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, Sept. 27,
2004 2003 2004 2003
(in thousands)
Restated Restated
Equipment $ 1,80: 969 $ 1,12¢ $ (4,12¢)
Imaging (90%) (912) (2,736 (3,939
Corporate activitie 36E (628) (359) (1,98%)
Operating income (lost 1,26: (2,509 (1,972 (10,049
Interest expens (472) (522) (53 (1,545
Interest incom 17z 39 40t 204
Other income and expense, 91 93 411 (315)
Income (loss) before income tax $ 1,48¢ $(2,899  $(1,209  $(11,709)

Business Segment Ass

Sept. 25, December 31

2004 2003
(in thousands)
Restated
Equipment $29,79: $ 25,46
Imaging 7,247 7,702
Corporate activitie 51,21¢ 22,81
Total $88,25¢ $ 55,97t

11
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INTEVAC, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Geographic Area Net Trade Revenues

Three Months Ended Nine Months Ended
Sept. 25, Sept. 27, Sept. 25, 200 Sept. 27,
2004 2003 2004 2003
(in thousands)
Restated Restated
United State! $ 6,08¢ $ 3,23¢ $ 19,91 $ 7,84¢
Far Eas 28,67¢ 4,37¢ 38,77: 16,36¢
Europe 265 — 54t —
Rest of World — — — 6
Total $35,02¢ $ 7,61¢ $ 59,22¢ $24,21¢

11. Income Taxes

We did not accrue a tax provision for the ¢hneonth period ended September 25, 2004 as thiespiaf this period were offset by net
operating loss carry-forwards. We did not accrt@xebenefit for either the nine-month period en8egtember 25, 2004 or the three- and
nine-month periods ended September 27, 2003, dilne timability to realize additional refunds froos$ carry-backs. We recorded $115,000
of income tax expense during the three-month peziated September 25, 2004 related to a claim vevestt from the California Franchise
Tax Board for a portion of income tax credits wairtled in prior years. During the nine-month peoded September 25, 2004, we also
recorded a credit to income tax expense relatedrévised estimate of 2003 taxes owed by our Sorgasubsidiary. Our $17.1 million
deferred tax asset is fully offset by a $17.1 millvaluation allowance, resulting in a net defeteedasset of zero at September 25, 2004.

12. Capital Transactions

During the nine-month period ending Septen#ier2004, we completed a public offering of 4,790,8hares of our common stock, of
which 2,969,000 were newly issued and outstandiages sold by us for net proceeds of $41.6 milllselling shareholder sold 1,781,000
shares in the offering. We also sold stock to sopleyees under Intevac’s Stock Option and Empl@&teek Purchase Plans. A total of
207,834 shares were issued under these plans dbamgne-month period ending September 25, 2@@4yhich Intevac received
$1.0 million.

13. Financial Presentation

Certain prior year amounts in the CondenseusGlidated Financial Statements have been redkedsd conform to 2004 presentation.

12
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Item 4. Controls and Procedures

Evaluation of disclosure controls and proceduM& maintain a set of disclosure controls and promsithat are designed to ensure that
information relating to Intevac, Inc. required ® disclosed in periodic filings under Securitiexange Act of 1934, or Exchange Act, is
recorded, processed, summarized and reportedrmedytmanner under the Exchange Act. In conneatitih the original filing of Form 10-Q
for the quarter ended September 25, 2004, as esjuinder Rule 13a-15(b) of the Exchange Act, atuatian was carried out under the
supervision and with the participation of managetmiecluding the Chief Executive Officer and Chighancial Officer, of the effectiveness
of our disclosure controls and procedures. Basetthisrevaluation, our Chief Executive Officer ankii€ Financial Officer concluded that ¢
disclosure controls and procedures were effectvef &eptember 25, 2004 to ensure that informatierare required to disclose in reports
that we file or submit under the Exchange Act orded, processed, summarized and reported whbitime periods specified in the
Securities and Exchange Commission rules and forms.

Subsequent to the period covered by this tepoconnection with our preparation of the cordatied financial statements for the fiscal
year ended December 31, 2004, management of th@&ugndetermined that the previously issued findrstéiements contained in t
Company’s Quarterly Reports on Form 10-Q for thartgr ended March 27, 2004, June 26, 2004 and 1Bbpte25, 2004 should be restated
to correct errors in those financial statementés Téstatement is further discussed in Note 2, tRtement of Financial Statements” to the
condensed consolidated financial statements indlidéhis Quarterly Report on Form 10-Q/A.

As a result, we are implementing a changaiinieternal controls over financial reporting (afided in Rule 134d:5(f) under the Exchang
Act) to remediate internal control deficienciesttlea to the restatements noted above. Managenasntdncluded that these internal control
deficiencies constitute material weaknesses inrdgarnal control over financial reporting. A matdnveakness is a control deficiency, or
combination of control deficiencies, that resuttsriore than a remote likelihood that a materiaktaiement of the annual or interim financial
statements will not be prevented or detected.

Management identified the following materiaaknesses in its assessment of the effectivenése @ompany’s internal control over
financial reporting. As of December 31, 2004, waaoded that we did not maintain effective contmler (1) aspects of the Imaging
Business, (2) approval of inventory cycle counuatipents, and (3) documentation related to ountgrpreview and approval of excess and
obsolete inventory reserves. The Company’s evalnatias as follows:

Imaging BusinessWe determined during the course of our year-ertitahat projected, rather than approved, billiates were used
to calculate revenue for cost-plus-fixed-fee tedbgyp development contracts. In addition, journdties for revenue recognition and the
related documentation were not subjected to adeqeatew and approval.

We also determined during the course of oarsmd audit that firm fixed-price technology dephent contracts were not being
accounted for in accordance with U.S. GAAP for fiired-price contracts. This would have resulte@mnoverstatement of revenue and
operating profit had it not been discovered priothie public release of our 2004 earnings. Durivggfirst quarter of 2005, we retrained
our accounting staff in proper application of rewemecognition policies and implemented policiggarding analyzing contracts for
proper revenue recognition accounting.

We determined during the course of our year-audit that a receivable greater than one yeahattnot been reserved as a bad debt.
During the fourth quarter of 2004, we implementdzhd debt policy that required receivables agecertttan one year to be fully
reserved. Our review did not include unbilled rgables and we did not establish the appropriatedie#ti reserve. This would have
resulted in an understatement of bad debt expertsarmoverstatement of operating profit had itesn discovered prior to the public
release of our earnings. We have changed our doesvaluating accounts receivable to ensuredhatlances are reviewed for
collectibility on a regular basis.
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Approval of Inventory Cycle Count Adjustmentdie-routinely cycle count our stockroom inventoidesl make corrections to our
inventory balances as a result of those cycle soWke determined late in 2004 that the cycle cadpistments were being made, but
without written approval by management as requingdur internal control policies. Management auaiion of cycle count
adjustments is necessary to reduce the potenta eimployee using a cycle count adjustment toeadrectheft of inventory. The
requirement for the appropriate management appafwll cycle count adjustments was re-emphasinddeicember of 2004.

Documentation of Excess and Obsolete InventoryrReszalculation Review and Approval We determine, on a quarterly basis, the
level of reserves required related to excess asdlete inventory. Excess and obsolete inventorves are an estimate which requires
significant judgment on the part of management. Chief Financial Officer reviews and approves thestimates on a quarterly basis.
Given the significant nature of the estimate, wieidmined during the course of our internal conteslaluations that improved
documentation of those reviews was needed. Wedwiliment the quarterly management reviews of exasd®bsolete calculations
beginning with the reviews performed in the firgacter of 2005.

Because of these material weaknesses, managbageconcluded that the Company did not mairgHective internal control over
financial reporting at December 31, 2004, as wekhtSeptember 25, 2004, based on the criterfadltin the COSQOnternal Control-
Integrated Framewor.

Management's assessment of the effectiverfeabe @ompany’s internal control over financial ogjing as of December 31,2004 has been
audited by Grant Thornton LLP, an independent teggsl public accounting firm, as stated in thejrom which is included in our Annual
Report on Form 10-K for the year ended Decembef304.

Changes in internal control§here was no change in our internal controls owaricial reporting which was identified in conneatiwith
the evaluation required by Rule 13(a)-15(d) of Bxehange Act that occurred during our third quagteded September 25, 2004 that has
materially affected, or is reasonably likely to erélly affect, our internal controls over finanaiaporting.
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PART Il. OTHER INFORMATION
Item 6. Exhibits

The following exhibits are filed herewith:

Exhibit

Number Description

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

31.2 Certification of Vice President, Finance and Adrsiration, Chief Financial Officer, Treasurer an@®tary Pursuant to
Section 302 of the Sarbal-Oxley Act of 2002

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

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

INTEVAC, INC.

Date: May 10, 20C By: /s/ KEVIN FAIRBAIRN
Kevin Fairbairn
President, Chief Executive Officer and Director
(Principal Executive Officer

Date: May 10, 20C By: /sl CHARLES B. EDDY llI
Charles B. Eddy llI
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secretary
(Principal Financial and Accounting Office
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Exhibit
Number Description
31.1 Certification of President and Chief Executive ©4fi Pursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2 Certification of Vice President, Finance and Adrsiration, Chief Financial Officer, Treasurer an@®tary Pursuant to

Section 302 of the Sarbal-Oxley Act of 2002

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



Exhibit 31.1

Certifications

I, Kevin Fairbairn certify that:

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

2.

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this repor

. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

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

(b) Designed such internal controls over finanmglorting, or caused such internal control oveaditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements in accordance with generally acceptealuating principles;

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

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

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimriernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

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

Date: May 10, 2005

/s/ KEVIN FAIRBAIRN

Kevin Fairbairn
President, Chief Executive Officer and Direc




Exhibit 31.2

Certifications

I, Charles B. Eddy certify that:

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

2.

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this repor

. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

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

(b) Designed such internal controls over finanmglorting, or caused such internal control oveaditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements in accordance with generally acceptealuating principles;

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

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

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimriernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

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

Date: May 10, 2005

/sl CHARLES B. EDDY llI

Charles B. Eddy llI
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secre




Exhibit 32.1

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

I, Kevin Fairbairn, certify, pursuant to 183JC. Section 1350, as adopted pursuant to SedliéroBthe Sarbanes-Oxley Act of 2002, that
the Quarterly Report of Intevac, Inc. on Form 18@the quarterly period ended September 25, 200¢ ¢omplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934 and that information contained in suohnfr 10-Q fairly presents in all material
respects the financial condition and results ofragens of Intevac, Inc.

By: /s KEVIN FAIRBAIRN

Name Kevin Fairbairn
President, Chief Executive Officer and Dire:

Title:

[, Charles B. Eddy lll, certify, pursuant t8 U.S.C. Section 1350, as adopted pursuant tod®e@€6 of the Sarbanes-Oxley Act of 2002,
that the Quarterly Report of Intevac, Inc. on FA®AQ for the quarterly period ended September @64 Zully complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 and that informationtagmed in such Form 10-Q fairly
presents in all material respects the financiab@wn and results of operations of Intevac, Inc.

By: /s/ CHARLES B. EDDY Il

Name Charles B. Eddy llI
Vice President, Finance and

Title: Administration, Chief Financial Officer,
Treasurer and Secrete

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

End of Filing
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