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LOGO
Dear Shareholder:

You are cordially invited to attend the Annual Megtof Shareholders (the "Annual Meeting") of IrdeyInc. (the "Company") which will
held on May 15, 1997, at 9:00 a.m., at the Compgdmyadquarters, 3550 Bassett Street, Santa Clalifgr@ia 95054.

At the Annual Meeting, you will be asked to considad vote upon the following proposals: (i) toctléve (5) directors of the Company; (ii)
to approve an amendment to the Employee Stock BsecRlan; and (iii) to ratify the appointment ofr& Young LLP as independent
auditors of the Company for the fiscal year enddsgember 31, 1997.

The enclosed Proxy Statement more fully describegletails of the business to be conducted at tirai&l Meeting. After careful
consideration, the Company's Board of Directorsuraimously approved the proposals and recomntbatiyou vote FOR each such
proposal.

After reading the Proxy Statement, please marle,dagn and return the enclosed proxy card in tcermpanying reply envelope by no later
than May 14, 1997. If you decide to attend the AaiiMeeting and would prefer to vote in person, séenotify the Secretary of the Company
that you wish to vote in person and your proxy wik be voted. YOUR SHARES CANNOT BE VOTED UNLES®WY SIGN, DATE AND
RETURN THE ENCLOSED PROXY OR ATTEND THE ANNUAL MEHENG IN PERSON.

A copy of the Company's 1996 Annual Report has lmeaited concurrently herewith to all shareholderttied to notice of and to vote at the
Annual Meeting.

We look forward to seeing you at the Annual MeetiAlpase notify Brenda Boschetto at (408) 496-2Bya@u plan to attend.
Sincerely yours,

/'s/ NORVAN H. POND

Nor man H. Pond

Presi dent and Chief Executive Oficer
Santa Clara, California
April 1, 1997

IMPORTANT

PLEASE MARK, DATE AND SIGN THE ENCLOSED PROXY ANDIRTURN IT AT YOUR EARLIEST CONVENIENCE IN THE
ENCLOSED POSTAGE-PREPAID RETURN ENVELOPE SO THATYPU ARE UNABLE TO ATTEND THE ANNUAL MEETING,
YOUR SHARES MAY BE VOTED.



INTEVAC, INC.
3550 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 15, 1997

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Magtof Shareholders (the "Annual Meeting™) of
Intevac, Inc., a California corporation (the "Comp4), to be held on May 15, 1997 at 9:00 a.m.aldime, at the Company's headquarters,
3550 Bassett Street, Santa Clara, California 95fa4he following purposes:

1. To elect directors to serve for the ensuing yeamtil their respective successors are dulytetband qualified. The nominees are Norman
H. Pond, Edward Durbin, Robert D. Hempstead, Daliittambeth and H. Joseph Smead.

2. To approve an amendment to the Employee StoathBse Plan

3. To ratify the appointment of Ernst & Young LLB iadependent auditors of the Company for the ffigear ending December 31, 1997.
4. To transact such other business as may propentye before the meeting or any adjournment thereof.

The foregoing items of business are more fully dbed in the Proxy Statement that accompanies\tbigce.

Only shareholders of record at the close of businesMarch 18, 1997 are entitled to notice of andate at the Annual Meeting and at any
continuation or adjournment thereof.

All shareholders are cordially invited and encoexhtp attend the Annual Meeting. In any events&uge your representation at the meeting,
please carefully read the accompanying Proxy Setemhich describes the matters to be voted oneafhnual Meeting and sign, date and
return the enclosed proxy card in the reply envelpvided. Should you receive more than one plegause your shares are registered in
different names and addresses, each proxy shouletlmmed to assure that all your shares will bledolf you attend the Annual Meeting and
vote by ballot, your proxy will be revoked autoncatly and only your vote at the Annual Meeting vii# counted. The prompt return of your
proxy card will assist us in preparing for the Aahieeting.

We look forward to seeing you at the Annual MeetiAlpase notify Brenda Boschetto at (408) 496-2Bya@u plan to attend.
BY ORDER OF THE BOARD OF DIRECTORS

/'s/ CHARLES B. EDDY |11
CHARLES B. EDDY I1I1
Vi ce President, Finance and
Admi ni stration,
Chi ef Financial Oficer, Treasurer and
Secretary
Santa Clara, California
April 1, 1997

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. IN ANY EVENT, TO
ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING,®U ARE URGED TO VOTE, SIGN AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE POSGE-PREPAID ENVELOPE ENCLOSED FOR THAT PURPOS



PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
INTEVAC, INC.
TO BEHELD MAY 15, 1997
GENERAL

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors ofdwac, Inc., a California corporation (the
"Company" or "Intevac"), of proxies to be votedfa# Annual Meeting of Shareholders (the "Annual Meg) to be held on May 15, 1997,
at any adjournment or postponement thereof, fopthrposes set forth in the accompanying Notice mfival Meeting of Shareholders.
Shareholders of record on March 18, 1997 will bled to vote at the Annual Meeting. The Annualdilag will be held at 9:00

a.m. at the Company's headquarters, 3550 Bassettt Santa Clara, California 95054.

It is anticipated that this Proxy Statement andethelosed proxy card will be first mailed to shanlelers on or about April 1, 1997.
VOTING RIGHTS

The close of business on March 18, 1997 was therdetate for shareholders entitled to notice of ndbte at the Annual Meeting and any
adjournments thereof. At the record date, the Compad approximately 12,532,584 shares of its Com8tock outstanding and entitled to
vote at the Annual Meeting, held by approximateBOD shareholders. Holders of Common Stock aréehtio one vote for each share of
Common Stock so held. A majority of the shares @@ on Stock entitled to vote will constitute a quarfor the transaction of business at
the Annual Meeting.

If any shareholder is unable to attend the Annuagtihg, such shareholder may vote by proxy. Théosad proxy is solicited by the
Company's Board of Directors, (the "Board of Dicest or the "Board") and, when the proxy card isimeed properly completed, it will be
voted as directed by the shareholder on the prary. Shareholders are urged to specify their cBaicethe enclosed proxy card. If a proxy
card is signed and returned without choices spkifn the absence of contrary instructions, tleeeshof Common Stock represented by such
proxy will be voted FOR Proposals 1, 2 and 3 arltibei voted in the proxy holders' discretion astioer matters that may properly come
before the Annual Meeting.

The five director nominees receiving the higheshhar of affirmative votes will be elected. Votesiggt a nominee, abstentions and brokers
non-votes will have no effect. Approval of Propas2land 3 require (i) the affirmative vote of a onity of those shares present and voting,
and (ii) the affirmative vote of the majority ofethiequired quorum. Thus, abstentions and brokevotes can have the effect of preventing
approval of a proposal where the number of affirmeatotes, though a majority of the votes castsdua constitute a majority of the requil
qguorum. All votes will be tabulated by the inspeaibelection appointed for the meeting, who wiparately tabulate affirmative and
negative votes, abstentions and broker non-votes.

REVOCABILITY OF PROXIES

Any person giving a proxy has the power to revdla any time before its exercise. A proxy may ®eked by filing with the Secretary of
the Company an instrument of revocation or a dubcated proxy bearing a later date, or by attentiiegAnnual Meeting and voting in
person.



SOLICITATION OF PROXIES

The Company will bear the cost of soliciting praxi€opies of solicitation material will be furnish® brokerage houses, fiduciaries, and
custodians holding shares in their names thatemefirially owned by others to forward to such W@ owners. The Company may
reimburse such persons for their costs of forwaydire solicitation material to such beneficial ovmd& he original solicitation of proxies by
mail may be supplemented by solicitation by teleghdelegram, or other means by directors, officemgployees or agents of the Company.
No additional compensation will be paid to thes#ividuals for any such services. Except as desdréimve, the Company does not inten
solicit proxies other than by mail.

THE ANNUAL REPORT OF THE COMPANY FOR THE FISCAL YHRENDED DECEMBER 31, 1996, HAS BEEN MAILED
CONCURRENTLY WITH THE MAILING OF THE NOTICE OF ANNWL MEETING AND PROXY STATEMENT TO ALL
SHAREHOLDERS ENTITLED TO NOTICE OF AND TO VOTE ATHE ANNUAL MEETING. THE ANNUAL REPORT IS NOT
INCORPORATED INTO THIS PROXY STATEMENT AND IS NOT@NSIDERED PROXY SOLICITING MATERIAL.

PROPOSAL NO. 1.
ELECTION OF DIRECTORS

At the Annual Meeting, five directors (constitutitige entire board) are to be elected to serve tiihext Annual Meeting of Shareholders
and until a successor for such director is eleatetiqualified, or until the death, resignationtemoval of such director. It is intended that the
proxies will be voted for the five nominees nametbtw for election to the Company's Board of Direstonless authority to vote for any st
nominee is withheld. There are five nominees, faltloom are currently directors of the Company. &lthe current directors other than Dr.
Hempstead were elected to the Board by the shatetsoat the last annual meeting. Dr. Hempsteadappsinted to the Board on March 24,
1997 to fill the vacancy created by the resignatibdohn R. Dougery. Each person nominated fottieletas agreed to serve if elected, and
the Board of Directors has no reason to believeahg nominee will be unavailable or will declireegerve. In the event, however, that any
nominee is unable or declines to serve as a dirattie time of the Annual Meeting, the proxiedl i voted for any nominee who is
designated by the current Board of Directors idtig vacancy. Unless otherwise instructed, theydrolders will vote the proxies received
them for the nominees named below. The five carté@igeceiving the highest number of the affirmatives of the shares entitled to vote at
the Annual Meeting will be elected directors of empany. The proxies solicited by this Proxy Statet may not be voted for more than
five nominees.

NOMINEES

Set forth below is information regarding the noneisi¢o the Board of Directors.

NAME POSITION(S) WIT H THE COMPANY AGE
Norman H. Pond.............. Chairman of the Board , President and 58
Chief Executive Offic er
Edward Durbin(1)............ Director 69
Robert D. Hempstead......... Chief Operating Offic er and General 53
Manager of the Vacu um Systems Division
David N. Lambeth(2)......... Director 50
H. Joseph Smead(2).......... Director 71

(1) Member of the Audit Committee
(2) Member of the Compensation Committee
BUSINESS EXPERIENCE OF NOMINEES FOR ELECTION ASDIRECTORS

Mr. Pond is a founder of the Company and has semgddhairman of the Board, President and Chief Ekex Officer since February 1991.
Before joining the Company, from 1988 to 1990, Flond served as



President and Chief Operating Officer of Varian d@ates, Inc. ("Varian"), a publicly held manufaeiuof semiconductor, communication,
defense and medical products, where he was redperisi overall management of Varian's operatiéimem 1984 to 1988, Mr. Pond was
President of Varian's Electron Device and Systemmi@and became a Director of Varian in 1986. Rogoining Varian, Mr. Pond was
employed by Teledyne, a diversified electronics pany, from 1963 to 1984 where he served in varpmsstions, including Group Executi

Mr. Durbin has served as a Director of the Compginge February 1991. Mr. Durbin has been a Senioe Wresident of Kaiser Aerospace &
Electronics Corporation ("Kaiser"), responsible fiserketing and business development since joiniaigét in 1975. Mr. Durbin currently
serves as a director for all of Kaiser's subsidgri

Dr. Hempstead has served as Chief Operating OffindrGeneral Manager of the Vacuum Systems Divisfadhe Company since April
1996. Before joining the Company, Dr. Hempsteadeskfrom November 1994 to February 1996 as Exeeltice President of Censtor
Corp., a manufacturer of computer disk drive headbdisks. Dr. Hempstead was a self-employed ctamgudtom 1989 to November 1994.

Dr. Lambeth has served as a Director of the Comgarge May 1996. Dr. Lambeth has been Professelectrical and computer engineering
and Associate Director of the Data Storage Systeemger at Carnegie Mellon University since 1988c8i1988 Dr. Lambeth has been the
owner of Lambeth Systems, an engineering consuiiting From 1973 to 1988 Dr. Lambeth worked at Bast Kodak Company's Research
Laboratories, most recently as the head of the MtagMaterials Laboratory.

Dr. Smead has served as a Director of the Compang &ebruary 1991. Dr. Smead has been Presidéddisér since joining Kaiser in 197
Since 1977, Dr. Smead has been President and Giraofithe Board of Directors of K Systems, Inc. $IR), Kaiser's parent company. Dr.
Smead currently serves as Chairman of the Boaldrettors of Kaiser and as a director for all ofigé’'s subsidiaries.

BOARD MEETINGSAND COMMITTEES

The Board of Directors held seven (7) meetingsrdufiscal 1996. All members of the Board of Direstduring fiscal 1996 attended more
than seventy-five percent (75%) of the aggregataetotal number of meetings of the Board of Divex held during the fiscal year and the
total number of meetings held by all committeethefBoard on which such director served. Therenariamily relationships among
executive officers or directors of the Company. Board of Directors has an Audit Committee and anfGensation Committee.

The Audit Committee of the Board of Directors hiddr (4) meeting during fiscal 1996. The Audit Coittee, which during 1996 was
comprised of Messrs. Dougery and Durbin and Dr. hetin, recommends engagement of the Company's indepeauditors, approves
services performed by such auditors and reviewseaatliates the Company's accounting system asgistem of internal controls.

The Compensation Committee of the Board of Directmid one (1) meeting during fiscal 1996. The Censation Committee, which during
1996 was comprised of Mr. Dougery and Dr. Smeasl dvarall responsibility for the Company's compéinsgoolicies and determines the
compensation payable to the Company's executiveeodf including their participation in certaintbe Company's employee benefit and
stock option plans.

DIRECTOR COMPENSATION

Directors of the Company do not receive compensdtio services provided as a director. The Compdsy does not pay compensation for
committee participation or special assignmentiefBoard of Directors. However, the directors digilde to receive periodic option grants
under the Discretionary Option Grant and Autom@gtion Grant Programs in effect under the Compal§25 Stock Option/Stock Issuance
Plan (the "1995 Plan").



Under the Automatic Option Grant Program, eachviiddial who was serving as a non-employee Board neemib the November 20, 1995
effective date of the 1995 Plan received an opgi@mt for 10,000 shares of Common Stock with amase price of $6.00 per share, the pi
per share at which the Common Stock was sold ifnilial public offering on that date. Each indiva who first becomes a non-employee
Board member at any time after November 20, 1995 &deive a similar 10,000-share option grantlemdate such individual joins the
Board, provided such individual has not been ingtier employ of the Company. In addition, on ttededof each Annual Shareholders
Meeting, each individual who is to continue to geag a non-employee Board member, whether or abirttividual has been in the prior
employ of the Company, will receive an option grianpurchase 2,500 shares of Common Stock, pro\adel individual has served as a
non-employee Board member for at least six momMbsnon-employee Board members received any optiantg under the Discretionary
Option Grant Program during the 1996 fiscal year.

Each automatic grant will have an exercise prigeshare equal to the fair market value per shaf@osfimon Stock on the grant date and will
have a maximum term of 10 years, subject to eadmnination following the optionee's cessatiomBofrd service. Each automatic option
will be immediately exercisable for any or all betoption shares; however, any shares purchasext tiveoption will be subject to
repurchase by the Company, at the option exercise paid per share, should the optionee ceas&sas a Board member prior to vestin
those shares. The shares subject to each initi@0@&hare grant will vest in four successive equalual installments over the optionee's
period of Board service, with the first installmeéotvest upon the Board member's completion ofy@ze of Board service measured from the
grant date. The shares subject to each 2,500-ghamewill vest upon the optionee's completion v gear of Board service measured from
the grant date. However, the shares subject to @atsitanding option will immediately vest upondértain changes in the ownership or
control of the Company or (ii) the death or disiépibf the optionee while serving as a Board member

THE BOARD OF DIRECTORSRECOMMENDS THAT SHAREHOLDERSVOTE FOR ELECTION OF
ALL OF THE ABOVE NOMINEESFOR ELECTION ASDIRECTORS.
PROPOSAL NO. 2:
APPROVAL OF AMENDMENT TO THE EMPLOYEE STOCK PURCHASE PLAN

The Company's shareholders are being asked tosproamendment to the Company's Employee Stoah®se Plan (the "Purchase Ple
which will increase the maximum number of share€ommon Stock authorized for issuance over the tdrthe Purchase Plan from 250,(
to 500,000 shares.

The amendment is designed to assure that a suffigserve of Common Stock is available under tiretase Plan to provide eligible
employees of the Company and its participatindiafis with the opportunity to acquire a proprigtanterest in the Company through
participation in a payroll-deduction based emplogek purchase plan under Section 423 of theratdRevenue Code. Participating
affiliates may include any parent or subsidiarypowations of the Company, whether now existingemehfter established, which elect to
extend the benefits of the Purchase Plan to thigibkle employees.

The Purchase Plan was adopted by the Board oftorefthe "Board") on September 14, 1995 and apgatdoy the shareholders in October
1995. The Purchase Plan became effective on Nowehd 995 at the time of the initial public offiegi of the Company's Common Stock.
The share increase to the Purchase Plan whiclke sutbject of this Proposal No. 2 was adopted bytied on March 18, 1997, subject to the
approval of the shareholders at the 1997 Annualtixige

The terms and provisions of the Purchase Plan,ass$ racently amended, are summarized below. Howéwesummary does not purport to
be a complete description of the Purchase PlanieSa the actual plan document may be obtaineanyystockholder upon written reques
the Corporate Secretary at the Company's execoffiees in Santa Clara, California.
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ADMINISTRATION

The Purchase Plan is administered by the Compensatmmittee of the Board. Such committee, as Rtiministrator, has full authority to
adopt administrative rules and procedures andtéopret the provisions of the Purchase Plan. Adtgand expenses incurred in plan
administration are paid by the Company without gbao participants.

SECURITIESSUBJECT TO THE PURCHASE PLAN

The shares of Common Stock issuable under the BsedPlan may be either shares newly issued bydhgény or shares reacquired by the
Company, including shares purchased on the opekemdmhe maximum number of shares of Common Stduklwmay be sold to
participants over the term of the Purchase Plan moagxceed 500,000 shares, assuming the sharehalolgrove the share increase which
forms part of this proposal. However, not more tB@0,887 shares may be issued under the Purchaseaf®r January 31, 1997.

In the event that any change is made to the Companystanding Common Stock (whether by reasomypfacapitalization, stock dividend,
stock split, exchange or combination of sharestloerochange in corporate structure effected withloeitCompany's receipt of consideration),
appropriate adjustments will be made to (i) thezland maximum number of securities issuable dveterm of the Purchase Plan, (ii) the
class and maximum number of securities purchagsslparticipant on any one semi-annual purchaseatat (iii) the class and number of
securities and the price per share in effect uadeh outstanding purchase right.

PURCHASE PERIODS AND PURCHASE RIGHTS

Shares of Common Stock will be offered under theePase Plan through a series of successive offeengds, each with a maximum
duration of twenty-four (24) months, with the extiep of the initial offering period. The initial fifring period began on November 20, 1995
and will end on the last business day in Janu@981The next offering period will start on thesfibusiness day in February, 1998, and any
subsequent offering periods will begin as desighbtethe Plan Administrator.

ELIGIBILITY AND PARTICIPATION

Any individual who is employed on a basis underahhiie or she is expected to work for more than ty20) hours per week for more than
five (5) months per calendar year in the emplothefCompany or any participating parent or subsjdiarporation (including any
corporation which subsequently becomes such atian@yduring the term of the Purchase Plan) is leliggio participate in the Purchase Plan.
As of January 31, 1997, the Company estimatedajaitoximately 215 employees, including two (2) estee officers, were eligible to
participate in the Purchase Plan.

An individual who is an eligible employee at tharsof any offering period may join that offeringnod at that time or on any subsequent
semi-annual entry date (the first business dayelorirary or August each year) within that offeriregipd. An individual who first becomes an
eligible employee after such start date may joedffering period on any semi-annual entry datéiwithat offering period on which he or
she is an eligible employee.

At the time the participant joins the offering metj he or she will be granted a purchase righttuiae shares of Common Stock at semi-
annual intervals over the remainder of that offggeriod. The purchase dates will occur on thedasiness day in January and July each
year, and all payroll deductions collected from plagticipant for the period ending with each sueimi-annual purchase date will
automatically be applied to the purchase of Com@imek. Payroll deductions may not exceed ten peid€9o) of base salary for each semi-
annual period of participation, and no participaraty purchase more than 750 shares per semi-anmichigse date.
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PURCHASE PRICE

The purchase price of the Common Stock acquireglagh semi-annual purchase date will be equal tayeiiye (85%) of the lower of (i) the
fair market value per share of Common Stock orptiréicipant's entry date into the offering periadio the fair market value on the semi-
annual purchase date. However, the clause (i) anfouany participant whose entry date is othenttiee start date of the offering period will
not be less than the fair market value per shateonimon Stock on that start date.

The fair market value per share of Common StoctherNovember 20, 1995 effective date of the Purelfdan was deemed to be equal tc
$6.00 per share price at which the Common Stockselsin the initial public offering on that daféhe fair market value of the Common
Stock on any other relevant date under the PurdPsewill be deemed to be equal to the closinlingeprice per share on such date on the
Nasdag National Market. On January 31, 1997, tenfarket value per share of Common Stock was 185 share

PAYROLL DEDUCTIONSAND STOCK PURCHASES

Each participant may authorize periodic payrollwsibns in any multiple of 1% (up to a maximum 6fA4) of his or her base salary each
offering period to be applied to the acquisitiorGafmmon Stock on the semi-annual purchase datesa€msemi-annual purchase date (the
last business day in January and July each y&arpayroll deductions of each participant will ansdically be applied to the purchase of
whole shares of Common Stock at the purchase prieffect for the participant for that purchaseedat

AUTOMATIC RESET

Should the fair market value per share of CommackSon any semi-annual purchase date within arriaffgoeriod be less than the fair
market value per share of Common Stock on the dtdet of that offering period, then the offeringipe will automatically terminate
immediately after the purchase of shares of Com8took on that semannual purchase date, and a new offering periddoegin on the ne)
business day following such purchase date. Thetidaraf that new offering period will be establishiey the Plan Administrator within five
(5) business days following such start date.

SPECIAL LIMITATIONS
The Purchase Plan imposes certain limitations @pparticipant's rights to acquire Common StocKuiding the following:

- Purchase rights may not be granted to any indaligvho owns stock
(including stock purchasable under any outstandinghase rights) possessing five percent (5%) aerabthe total combined voting power
or value of all classes of stock of the Compangror of its affiliates.

- Purchase rights granted to a participant maypeanit such individual to purchase more than $26®0Common Stock (valued at the time
each purchase right is granted) during any onendaleyear.

- No participant may purchase more than 750 shafr€®@mmon Stock on any semi-annual purchase date.
TERMINATION OF PURCHASE RIGHTS
The participant may withdraw from the Purchase Rlaany time and his or her accumulated payrolud#gdns will be refunded immediately.

The participant's purchase right will immediatedyntinate upon his or her cessation of employmeitdss of eligible employee status. Any
payroll deductions which the participant may hawadmfor the semi-annual period in which such cessaf employment or loss of
eligibility occurs will be refunded and will not tagplied to the purchase of Common Stock.
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SHAREHOLDER RIGHTS

No participant will have any shareholder rightshariéspect to the shares covered by his or her paectights until the shares are actu
purchased on the participant's behalf. No adjustiwéhbe made for dividends, distributions or athigghts for which the record date is prior
to the date of such purchase.

ASSIGNABILITY
No purchase rights will be assignable or transferbi the participant, and the purchase rights méllexercisable only by the participe
CHANGE IN CONTROL

In the event the Company is acquired by mergessetssale, all outstanding purchase rights wilbmuattically be exercised immediately prior
to the effective date of such acquisition. The pase price will be the lesser of

(i) eighty-five percent (85%) of the fair marketwa per share of Common Stock on the participamisy date into the offering period in
which such acquisition occurs or (ii) eighty-fiverpent (85%) of the fair market value per shar€@ihmon Stock immediately prior to such
acquisition, but in no event will the clause (iir famarket value for any participant whose entryedatother than the start date of the offering
period be less than the fair market value per sbb@ommon Stock on the start date of the offepagod in which such acquisition occurs.

SHARE PRO-RATION

Should the total number of shares of Common Stoddetpurchased pursuant to outstanding purchases g any particular date exceed the
number of shares then available for issuance uhe@gPurchase Plan, then the Plan Administratormalke a pro-rata allocation of the
available shares on a uniform and nondiscriminabasis, and the payroll deductions of each pa#ditipto the extent in excess of the
aggregate purchase price payable for the Commark $ro-rated to such individual, will be refunded.

AMENDMENT AND TERMINATION

The Purchase Plan will terminate upon the eartieé) the last business day in January, 2005tH{&) date on which all shares available for
issuance thereunder are sold pursuant to exerpisetiase rights or (iii) the date on which all guase rights are exercised in connection with
an acquisition of the Company.

The Board may at any time alter, suspend or distoathe Purchase Plan. However, the Board maywititput shareholder approval, (i)
increase the number of shares issuable under tlehdae Plan or the maximum number of shares puableper participant on any one semi-
annual purchase date, except in connection witlaicechanges in the Company's capital structuijealer the purchase price formula so a
reduce the purchase price, (iii) materially inceetiee benefits accruing to participants or (iv) eniaily modify the requirements for eligibility
to participate in the Purchase Plan.

FEDERAL TAX CONSEQUENCES

The Purchase Plan is intended to be an "emplogek purchase plan" within the meaning of Sectiof dPthe Internal Revenue Code.
Under a plan which so qualifies, no taxable incamikbe recognized by a participant, and no dedutdiwill be allowable to the Company,
upon either the grant or the exercise of the puehmhts. Taxable income will not be recognizetil timere is a sale or other disposition of
the shares acquired under the Purchase Plan loe ievent the participant should die while still amgnthe purchased shares.

If the participant sells or otherwise disposeshefpurchased shares within two (2) years afteohier entry date into the offering period in
which such shares were acquired or within one €8y wfter the semi-annual purchase date on whagdetehares were actually acquired, then
the participant will recognize ordinary income liretyear of sale or disposition equal to the ambynwhich the fair market value of the sh

on the purchase date exceeded the purchase pitttopthose shares, and the Company will be

7



entitled to an income tax deduction, for the tagafgar in which such disposition occurs, equahivant to such excess.

If the participant sells or disposes of the pureldashares more than two

(2) years after his or her entry date into theraffpperiod in which the shares were acquired anderthan one (1) year after the semi-annual
purchase date of those shares, then the particighmecognize ordinary income in the year of satedisposition equal to the lesser of (i) the
amount by which the fair market value of the shareshe sale or disposition date exceeded the paecprice paid for those shares or (ii) :

of the fair market value of the shares on the pigdint's entry date into that offering period; amy additional gain upon the disposition will
be taxed as a long-term capital gain. The Compaitiyet be entitled to an income tax deduction wigispect to such disposition.

If the participant still owns the purchased shatethe time of death, the lesser of (i) the amdwynivhich the fair market value of the share:
the date of death exceeds the purchase price) di5dhb of the fair market value of the shares orohiser entry date into the offering period in
which those shares were acquired will constituténary income in the year of death.

ACCOUNTING TREATMENT

Under current accounting rules, the issuance of t@omStock under the Purchase Plan will not reaudt tompensation expense chargeable
against the Company's reported earnings. HowaweiCompany must disclose, in footnotes to the Caoryipdinancial statements, the impact
the purchase rights granted under the Purchasen®aldl have upon the Company's reported earninge the value of those purchase rights
treated as compensation expense.

STOCK ISSUANCES

The table below shows, as to each of the Compamngsutive officers named in the Summary Compensdatable and the various indicated
groups, the number of shares of Common Stock peezhander the Purchase Plan between the Novemp282® effective date of the
Purchase Plan and January 31, 1997, together ndttvéighted average purchase price paid per share.

PURCHASE PLAN TRANSACTIONS

N UMBER OF WEIGHTED AVERAGE
NAME PURC HASED SHARES  PURCHASE PRICE

Norman H. Pond, Chairman of the Board,

President and Chief Executive Officer...... -
Charles B. Eddy lll, Vice President, Finance

and Administration, Chief Financial

Officer, Treasurer and Secretary........... 1,500 $ 5.100
Robert D. Hempstead, Chief Operating Officer

and General Manager of the Vacuum Systems

DiVISION...eeveeiieieeieee e 750 $10.625
William C. Johnson, Vice President and

General Manager of the Vacuum System

DivisSion(1).....cceovveeeiieeiiiecieeenn 750 $ 5.100
All executive officers as a group............ 3,000 $ 6.481
All employees, including current officers who

are not executive officers, as a group..... 126,113 $ 5.441

(1) Mr. Johnson stepped down as Vice PresidentGarkral Manager of the Vacuum Systems Division pril26, 1996. He continued to be
employed by the Company until August 23, 1996.



NEW PLAN BENEFITS

As of January 31, 1997, no purchase rights had gesrted under the Purchase Plan on the basie @51,000 share increase which is the
subject of this Proposal No. 2.

SHAREHOLDER APPROVAL

The affirmative vote of the holders of a majorifytive shares represented and voting at the Anneaitidg will be required for approval of 1
amendment to increase the share reserve undeutbka3e Plan by an additional 250,000 shares. 8tsoieh shareholder approval not be
obtained, then no purchase rights will be grantedieu the Purchase Plan on the basis of the 258/@ increase, and the Purchase Plar
continue in effect until the available reserve oh@non Stock under the Purchase Plan as last agpbyvthe shareholders is issued.

THE BOARD OF DIRECTORSRECOMMENDS THAT SHAREHOLDERSVOTE FOR THE AMENDMENT
TO THE PURCHASE PLAN.
PROPOSAL NO. 3:
RATIFICATION OF INDEPENDENT PUBLIC AUDITORS

The Company is asking the shareholders to ratéystection of Ernst & Young LLP as the Companytependent public auditors for the
fiscal year ending December 31, 1997. The affirmgatiote of the holders of a majority of the shasgesented and voting at the Annual
Meeting will be required to ratify the selectionkrfnst & Young LLP.

In the event the shareholders fail to ratify thpa@ptment, the Audit Committee of the Board of Ri@s will consider it as a direction to
select other auditors for the subsequent year. Evba selection is ratified, the Board in itsafistion may direct the appointment of a
different independent accounting firm at any tinoeilgg the year if the Board determines that suchange would be in the best interest of
Company and its shareholders.

Ernst & Young LLP has audited the Company's finahsiatements annually since 1991. Its represeptatire expected to be present at the
Annual Meeting, will have the opportunity to makstatement if they desire to do so, and will belale to respond to appropriate questi

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDER®TE FOR THE PROPOSAL TO RATIFY THE SELECTIC
OF ERNST & YOUNG LLP AS THE COMPANY'S INDEPENDENTUBLIC AUDITORS FOR THE FISCAL YEAR ENDING
DECEMBER 31, 1997.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the ownership of the Company's Commonk3s of January 31, 1997 by (i) all
persons known by the Company to be beneficial osvo&five percent (5%) or more of its outstandirmr@non Stock, (ii) each director of 1
Company and each nominee for director, (iii) thée€Bxecutive Officer and each of the three moghhj compensated executive officers of
the Company serving as such as of the end of tdisgal year whose compensation for such yeariwagcess of $100,000, and (iv) all
executive officers and directors of the Compang gsoup.

AMOUNT AND NATURE OF
BENEFICIAL OWNERSHIP(1)

NAME AND ADDRESS OF BENEFICIAL OWNER  NUMBE R OF SHARES PERCENT OWNED(2)

Kaiser Aerospace and Electronics............ 5 ,600,000 44.7%
950 Tower Lane, Suite 800
Foster City, CA 94404

Entities affiliated with Dougery & Wilder
FUuNds(3).....oeveiiiiiiieiniieeeeins 2 ,800,000 22.3%
155 Bovet Road, Suite 350
San Mateo, CA 94402

Norman H. Pond(4).......ccccovvvvveenennnn. 1 ,113,433 8.8%
3550 Basset Street
Santa Clara, CA 95054

Charles B. EAdy(5).......ccoveveerueennne. 144,832 1.1%
Robert D. Hempstead............ccccccc...... 750 *
Ed Durbin(6)........cccovevvveiriiennnnn. 5 ,612,500 44.7%
David N. Lambeth(7)........ccccceevuneeen. 10,000 *
H. Joseph Smead(6)..........cccouveeernnnen 5 ,612,500 44.7%
All directors and executive officers as a

group

(6 persons)(8)......ccccevveeeeriiueeeenns 9 ,694,015 75.8%

* Less than 1%

(1) Except as indicated in the footnotes to thide@nd pursuant to applicable community propextysl, the persons named in the table have
sole voting and investment power with respect itslzres of Common Stock. The number of sharesfioeaily owned includes Common
Stock of which such individual has the right to @icg beneficial ownership either currently or wittl0 days after January 31, 1997,
including, but not limited to, upon the exerciseaafoption.

(2) Percentage of beneficial ownership is basech Uf530,084 shares of Common Stock, all of whielhenwoutstanding on January 31, 1997.
For each individual, this percentage includes Com®imck of which such individual has the right tgjaire beneficial ownership either
currently or within 60 days of January 31, 199 ¢]Juding, but not limited to, upon the exercise ofaption; however, such Common Stock
shall not be deemed outstanding for the purposemiputing the percentage owned by any other indalidSuch calculation is required by
General Rule 13d-3(d)(1)(i) under the Securitieshaxge Act of 1934. Based upon a review of 13@d#imade with the Securities and
Exchange Commission during 1996, the table aboslades all greater than 5% shareholders.

(3) Includes 2,672,320 shares held by Dougery &¥filll, a California Limited Partnership ("D&W I, and 127,680 shares held by DW
International Investors Partnership, a Californiaited Partnership ("DW Il International®).

(4) Includes 860,100 shares held by the Norman HRajid and Natalie Pond Trust DTD 12/23/80 and 9Dg@ares held by the Pond 1996
Charitable Remainder Unitrust, both of which Nornivugh Pond and Natalie Pond are Trustees, andrgpéirercisable into 163,333 shares
of Common Stock
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outstanding under the Company's 1995 Plan. ExclBilé$563 shares transferred by Mr. Pond to Mr. Roredatives or their respective trusts,
as Mr. Pond has no voting or dispositive power @uh shares.

(5) Includes options exercisable into 66,666 shaf€sommon Stock under the 1995 Plan.

(6) Includes options exercisable into 12,500 shafédommon Stock under the 1995 Plan and 5,6005866€es held by Kaiser. Messrs.
Durbin and Smead are directors of the Company emdfficers and shareholders of KSI, which owngledl outstanding stock of Kaiser, and
share voting and investment powers over the studrg® Company held by Kaiser. Both individualscthem beneficial ownership of the
shares of the Company held by Kaiser except aseio pecuniary interests as shareholders of KSI.

(7) Includes options exercisable into 10,000 shafédommon Stock under the 1995 Plan.
(8) Includes options exercisable into 277,499 shafé€Common Stock under the 1995 Plan.
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE

Section 16(a) of the Securities and Exchange A&98# requires the Company's directors and exexofficers and persons who own more
than ten percent (10%) of a registered class o€rapany's equity securities, to file with the Séms and Exchange Commission (the
"SEC") initial reports of ownership and reportscbinges in ownership of Common Stock and othertygacurities of the Company.
Officers, directors and greater than ten perceb)lshareholders are required by SEC regulatiofigrtdash the Company with copies of all
Section 16(a) forms they file.

Based solely upon review of the copies of suchnsgarnished to the Company and written repredimts that no other reports were
required, the Company believes that during theafigear ended December 31, 1996, its officerscthrs and holders of more than 10% of
Company's common stock complied with all Sectioa)@ling requirements, with the following exceptis. Former director John R. Doug
inadvertently failed to file one report of a chamgdeneficial ownership on a timely basis for tiensactions. Two trusts established for the
benefit of members of Mr. Dougery's family inadeatty failed to file an initial statement of berwéil ownership of securities on a timely
basis. Lewis T. Lipton, a Company Viéresident and General Manager of the Lotus Techiydlivision inadvertently failed to file an initi
statement of beneficial ownership of securitieadimely basis. Henry L.B. Wilder, a beneficial thet of more than 10% of the Company's
common stock inadvertently failed to file a stateinaf change in beneficial ownership on a timelgibdor one transaction.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following table provides certain summary infation concerning the compensation earned, by €ifdompany's Chief Executive Officer
and (ii) each of the three other most highly congated executive officers of the Company whose galad bonus was in excess of $100,000
for the 1996 fiscal year, for services renderedlicapacities to the Company and its subsididaesach of the last three fiscal years. Such
individuals will be hereafter referred to as themi¢a Executive Officers. No other executive offiedro would have otherwise been includ

in such table on the basis of salary and bonuseddnr the 1996 fiscal year has resigned or tertathamployment during that fiscal year.

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
AWARDS
ANNUAL COMPENSATION SECURITIES
------------------------------- UNDERLYING ALL OTHER
NAME AND PRINCIPAL POSITION YEARS SALAR Y($)(1) BONUS OPTIONS# COMPENSATION( 2)
Norman H. Pond...........ccc........ 1996.. $28 7,903 - - $2,574
President and Chief 1995 27 9,990 -- 193,333 2,741
Executive Officer 1994 24 0,000 - - 2,460
Charles B. Eddy ll................. 1996 13 7,696 - - 1,056
Vice President, Finance and 1995 12 7,691  $25,000 83,332 1,011
Administration, Chief Financial 1994 11 5,774 15,000 10,000 886
Officer Treasurer and Secretary
Robert D. Hempstead(3).............. 1996 14 2,798 50,000 250,000 1,413
Chief Operating Officer and 1995 - -- -- -
General Manager of the 1994
Vacuum Systems Division
William C. Johnson(4)............... 1996 12 1,589 - - 1,007
Vice President and 1995 15 0,000 20,000 66,666 1,102
General Manager of the 1994 5 7,552 20,000 50,000 135

the Vacuum Systems Division

(1) Includes salary deferral contributions to tt@@any's 401(k) Plan.
(2) The indicated amount for each Named Executiffie€ is comprised of the contributions made by @ompany on behalf of such

individual to the Company's 401(k) Plan which matelt of such officer's salary deferral contribatdo that plan, plus the cost of any life
insurance in excess of $50,000 paid by the Company.

(3) Dr. Hempstead joined the Company on April 28968 as Chief Operating Officer and General Manaféne Vacuum Systems Division.
He was paid a bonus upon beginning employment théghCompany.

(4) Mr. Johnson stepped down as Vice PresidentGankral Manager of the Vacuum Systems Division pril26, 1996. He continued to be
employed by the Company until August 23, 1996.
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STOCK OPTIONS

The following table contains information concernihg stock option grants made to each of the NaBxedutive Officers for fiscal 1996.
Except for the limited stock appreciation rightschibed in footnote (2) below, no stock appreciatights were granted to those individuals
during such year.

INDI VIDUAL GRANTS POTENTIAL REALI ZABLE
----------------------- VALUE AT ASSUMED ANNUAL
NUMBER OF  PERCENT OF RATES OF STOCK PRICE
SECURITIES TOTAL OPTI ONS  EXERCISE APPRECIATION FOR OPTION
UNDERLYING GRANTED TO OR TERM(1)
OPTIONS  EMPLOYEES IN BASEPRICE EXPIRATION —-eoeceeeeee e
NAME GRANTED(2) 1996 ($/SHARE)(3) DATE  5%($) 1 0%($)

Norman H. Pond............ --

Charles B. Eddy Ill....... - -- - - -
Robert D. Hempstead....... 250,000 44.1% $7.625 04/09/96 $1,198,415 $3, 036,781
William C. Johnson........ -- -- -- - .

(1) There can be no assurance provided to any @xeafficer or any other holder of the Companygs.gities that the actual stock price
appreciation over the 10-year option term will béha 5% and 10% assumed annual rates of compouwtdekiprice appreciation or at any
other defined level. Unless the market price ofGleenmon Stock appreciates over the option ternvahze will be realized from the option
grant made to the Named Executive Officer.

(2) The option shares will generally vest in asgif five (5) successive equal annual installmepts the optionee's completion of each !
of service over the five (5) year period measurethfthe grant date. In addition, the option sharéssest in full upon an acquisition of the
Company by merger or asset sale, unless the Conspampurchase right with respect to those sharearisferred to the acquiring entity. Ei
option has a maximum term of 10 years measured frgnoption grant date, subject to earlier ternimefiollowing the optionee's cessatior
service with the Company. Each option also incluaémited stock appreciation right which providae optionee with a right, exercisable
upon the successful completion of a hostile tendfer for fifty percent (50%) or more of the Comganoutstanding voting securities, to
surrender the option to the Company, to the esttenbption is at that time exercisable for vestaatas, in return for a cash distribution per
surrendered option share equal to the excess thfg(ihighest price per share of Common Stock pate hostile tender offer over (ii) the
option exercise price payable per share.

(3) The exercise price may be paid in cash, ineshaf the Company's Common Stock valued at faiketaralue on the exercise date or
through a cashless exercise procedure involvirapreesday sale of the purchased shares. The Compaylso finance the option exercise
by loaning the optionee sufficient funds to pay élercise price for the purchased shares, plus-adgral and state income tax liability
incurred by the optionee in connection with sucéreise.
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AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES

The following table sets forth information conceioption exercises and option holdings for the6lf8cal year by each of the Named
Executive Officers. Except for the limited stockpagciation rights described in footnote
(2) to the Stock Options table above, no stock egiption rights were exercised during such yeavere outstanding at the end of that year.

NUMBER OF
SECURITIES VALUE O F
UNDERLYING UNEXERCIS ED
UNEXERCISED IN-THE-MO NEY
OPTIONS/SARS AT OPTIONS/SAR SAT
FISCAL YEAR-END(#) FISCAL YEAR- END(#)
SHARES ACQUIRED EXERCISABLE/ EXERCISAB LE/
NAME ON EXERCISE(#) VA LUE REALIZED(1) UNEXERCISABLE(2) UNEXERCISAB LE(3)
Norman H. Pond............... 30,000 $ 328,750 104,669/58,664  $1,151,359/6 45,304
Charles B. Eddy III.......... 16,666 $ 170,244 25,166/41,500 $ 327,825/4 56,500

Robert D. Hempstead.......... - -- 0/250,000 $ 0/2,3 43,750
William C. Johnson........... 27,082 $ 395,866 -- --

(1) Equal to the fair market value of the purchasleares on the option exercise date less the ergucice paid for those shares.

(2) For options that are immediately exercisabteabthe option shares, any shares purchased uhdge options will be subject to
repurchase by the Company, at the original exeprise paid per share, upon the optionee's cessatiservice with the Company prior to
vesting in such shares. As of December 31, 19@6rephurchase right had lapsed as to 8,666 of MrdBmption shares and 0 of Mr. Eddy's
option shares.

(3) Based on the market price of $17.00 per sheh&h was the closing selling price per share ef@mmpany's Common Stock on the
Nasdaqg National Market on the last day of the 1f@gl year, less the exercise price payable fohshares

REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Direc{tdre "Committee") administers the Company's coragion policies and programs
and has primary responsibility for executive congaion matters, including the establishment oftthee salaries of the Company's executive
officers, the approval of individual bonuses andumprograms for executive officers and the adrivation of certain employee benefit
programs. In addition, the Committee has exclusdgponsibility for administering the Company's 1$6ck Option/Stock Issuance Plan,
under which stock option grants and direct stoskasices may be made to executive officers and ethployees. The Committee during
1996 was comprised of two non-employee directang fbllowing is a summary of policies which the Guittee applies in setting the
compensation levels for the Company's executiviear.

GENERAL COMPENSATION POLICY. The overall policy tie Committee is to offer the Company's executffieers competitive
compensation opportunities based upon their pelgamtormance, the financial performance of the @any and their contribution to that
performance. Each executive officer's compensatamkage will generally be comprised of base salahjch will be determined on the basis
of the individual's position and responsibilitieghwthe Company, the level of his or her perfornggrand the financial performance of the
Company and incentive performance awards payaldash and stock options.

FACTORS. The primary factors which the Committeasidered in establishing the components of eacbutixe officer's compensation
package for the 1996 fiscal year are summarizealhbdiowever, the Committee may, in its discretiapply entirely different factors, such
different measures of financial performance, fdufa fiscal years.

BASE SALARY. In setting the base salary for eacha@ive officer, the Committee took into accountnparative compensation data for a
select group of companies. Companies are includétdnahe survey
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group on the basis of a number of factors, sudh&issize and organizational structure, the napfitbeir businesses, the geographic regions
in which they operate, the composition of their pemsation programs (including the extent to whigytrely on other contingent forms of
compensation), the extent to which they competh thié Company for executive talent and the avditglaf information concerning their
compensation practices. On the basis of the cothpi¢a, the Committee fixed the base salary of eaehutive officer at a level which is
competitive with the salaries of individuals in damn positions at the surveyed companies. The Cdtemalso took into account, in
determining such base salary levels, the performafheach executive officer in comparison to théqgrenance of the Company's other
executive officers.

INCENTIVE COMPENSATION. At the end of each fiscaar the Compensation Committee evaluates eacht@seofficer's base salary,
the level of his performance, and the performarfidh@Company and determines for each individuakteative officer the amount of any cash
incentive bonus to be paid to such executive affieer fiscal year 1996, no year-end cash incerimeuses were paid, although Dr.
Hempstead was paid a $50,000 bonus upon joininGtmepany in April 1996, as indicated in the Sumnfaogmpensation Table.

LONG-TERM STOCK-BASED INCENTIVE COMPENSATION. Longerm incentives are provided through stock opticamts. The grants
are designed to align the interests of each exexofficer with those of the shareholders and mteveéach individual with a significant
incentive to manage the Company from the perspectfian owner with an equity stake in the businEash grant allows the officer to
acquire shares of the Company's Common Stockized price per share (the market price on the giate) over a specified period of time
(up to ten (10) years). Each option generally bezpexercisable in installments over a five yeaiogeicontingent on the officer's continued
employment with the Company. Accordingly, the optiaill provide a return to the executive officenpif the market price of the shares
appreciates over the option term and the officatinaes in the Company's employ.

The size of the option grant to each executiveceffis designed to create a meaningful opportdaoitgtock ownership and is based upon the
executive officer's current position with the Comypainternal comparability with option grants madeother Company executives, the
executive officer's current level of performance #me executive officer's potential for future resgibility and promotion over the option
term. The Committee also takes into account thelrauraf vested and unvested options held by theutixecofficer in order to maintain an
appropriate level of equity incentive for that midual. However, the Committee does not adherayospecific guidelines as to the relative
option holdings of the Company's executive offic&rgring 1996, a stock option grant was made toHampstead under the 1995 Plan.

CEO COMPENSATION. The compensation payable to Mnd the Company's Chief Executive Officer duriisgdl year 1996, was
determined by the Committee. His base salary wiagt selevel which the Committee felt would be ceatitpve with the base salary levels in
effect for chief executive officers at similarlyzed companies within the industry. For the 199@dfigear, Mr. Pond's compensation package
was set by the Committee on the basis of the cosgtiem policy summarized in this report.

COMPLIANCE WITH INTERNAL REVENUE CODE SECTION 162(MSection 162(m) of the Internal Revenue Codectetkin 1993,
generally disallows a tax deduction to publiclyehebmpanies for compensation paid to certain exexofficers, to the extent that
compensation exceeds $1 million per officer in gegr. The compensation paid to the Company's execofficers for the 1996 fiscal year
did not exceed the $1 million limit per officer,cait is not expected the compensation to be t@Qhvmpany's executive officers for the 1997
fiscal year will exceed that limit. In addition glCompany's 1995 Stock Option/Stock Issuance Blatructured so that any compensation
deemed paid to an executive officer in connectidh the exercise of his or her outstanding optionder the 1995 Plan will qualify as
performance-based compensation which will not ligesiti to the $1 million limitation.

Submitted by the Compensation Committee of the Gomwis Board of Directors:
H. Joseph Smead, Compensation Committee M ember
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COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The Compensation Committee of the Company's Bodrectors was formed on September 14, 1995 amoh@d 996 was comprised of
John R. Dougery and H. Joseph Smead. Neither sétimelividuals was at any time during fiscal 1996at any other time, an officer or
employee of the Company. No executive officer & @ompany serves as a member of the board of disect compensation committee of
any other entity that has one or more executivieaf§ serving as a member of the Company's Boairettors or Compensation
Committee.

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

None of the Company's executive officers have eympnt agreements with the Company, and their emnpdoy may be terminated at a
time at the discretion of the Board of Directorgrgtiant to the express provisions of the 1995 S@qution/Stock Incentive Plan, the
outstanding options under the 1995 Plan held byCthief Executive Officer and the Company's othexaeive officers will immediately
accelerate in full, and all unvested shares of Com®tock at the time held by such individuals urttier1995 Plan will immediately vest, in
the event their employment were to be terminatdtefther involuntarily or through a forced resignajiwithin twelve (12) months after any
acquisition of the Company by merger or assetigaléhich those options and shares did not otherwése. In addition, the Compensation
Committee of the Board of Directors has the auth@s Plan Administrator of the 1995 Stock OptidaéR Incentive Plan to provide for the
accelerated vesting of the outstanding options witide1995 Plan held by the Chief Executive Offiaed the Company's other executive
officers and the immediate vesting of all unvestedres of Common Stock at the time held by suchiohgals under the 1995 Plan, in the
event their employment were to be terminated (wdreitivoluntarily or through a forced resignatioalldwing a hostile take-over of the
Company effected through a successful tender @femore than fifty percent (50%) of the Compargusstanding Common Stock or throt
a change in the majority of the Board as a redudne or more contested elections for Board menhijers
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PERFORMANCE GRAPH

The following graph compares the cumulative tokereholder return on the Common Stock of the Compath that of the NASDAQ Stock
Market Total Return Index, a broad market indexlighled by the Center for Research in Security Brit€RSP"), and the NASDAQ
Computer Manufacturers Stock Total Return Indexmited by CRSP. The comparison for each of the perassumes that $100 was inve
on November 21, 1995 (the date of the Companytialipiublic offering) in the Company's Common Stpttle stocks included in the
NASDAQ Stock Market Total Return Index and the koimcluded in the NASDAQ Computer ManufacturerscBtTotal Return Inde>

These indices, which reflect formulas for divideethvestment and weighing of individual stocks,mb necessarily reflect returns that could
be achieved by individual investors.

COMPARISON OF CUMULATIVE TOTAL RETURN SINCE NOVEMBER 21, 1995
AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN INDEX AND
NASDAQ COMPUTER MANUFACTURERSTOTAL RETURN INDEX

NASDAQ COMPUTER
NASDAQ STOCK MANUFACTURER'S

MEASUREMENT PERIOD MARKET US TOTAL TOTAL RETURN
(FISCAL YEAR COVERED) INTEVAC, INC. RETURN INDEX INDEX
21-NOV-95 1. 000 1.000 1.000
30-NOV-95 1. 100 1.035 1.054
29-DEC-95 1. 060 1.029 0.993
31-JAN-96 1. 180 1.035 0.997
29-FEB-96 1. 200 1.074 1.097
29-MAR-96 1. 160 1.078 1.023
30-APR-96 2. 500 1.167 1.173
31-MAY-96 3. 440 1.220 1.253
28-JUN-96 2. 360 1.165 1.151
31-JUL-96 2. 000 1.062 1.034
30-AUG-96 1. 860 1.121 1.106
30-SEP-96 2. 720 1.207 1.271
31-0OCT-96 2. 320 1.194 1.276
29-NOV-96 2. 560 1.268 1.389
31-DEC-96 2. 720 1.266 1.333

Notwithstanding anything to the contrary set farttany of the Company's previous filings under 8seurities Act of 1933 or the Exchar
Act that might incorporate future filings, includjrthis Proxy Statement, in whole or in part, thegeding Compensation Committee Report
on Executive Compensation and the preceding PegiocerGraph shall not be incorporated by referemtoeainy such filings; nor shall such
Report or graph be incorporated by reference intofature filings.
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OTHER BUSINESS

The Board of Directors knows of no other businéss will be presented for consideration at the AaiiMeeting. If other matters are properly
brought before the Annual Meeting, however, itis intention of the persons named in the accompagnyioxy to vote the shares represel
thereby on such matters in accordance with thest joelgment.

SHAREHOLDER PROPOSALS

Proposals of shareholders that are intended todsepted at the Company's annual meeting of shidesksdo be held in 1998 must be
received by December 1, 1997 in order to be inadudehe proxy statement and proxy relating to thatting.

BY ORDER OF THE BOARD OF DIRECTORS

/'s/ CHARLES B. EDDY |11
CHARLES B. EDDY |11
Vi ce President, Finance and
Admi ni stration,
Chi ef Financial Oficer, Treasurer and
Secretary
Santa Clara, California
April 1, 1997

18



INTEVAC, INC.
EMPLOYEE STOCK PURCHASE PLAN

I. PURPOSE OF THE PLAN

This Employee Stock Purchase Plan is intendeddmote the interests of Intevac, Inc. by providitigiele employees with the opportunity
to acquire a proprietary interest in the Corporatlrough participation in a payraleduction based employee stock purchase plan dasbig
qualify under

Section 423 of the Code.

Capitalized terms herein shall have the meaningigiasd to such terms in the attached Appendix.
II. ADMINISTRATION OF THE PLAN

The Plan Administrator shall have full authorityimerpret and construe any provision of the Plath & adopt such rules and regulations for
administering the Plan as it may deem necessasdier to comply with the requirements of Code ®&cti23. Decisions of the Plan
Administrator shall be final and binding on all p@s having an interest in the Plan.

[ll. STOCK SUBJECT TO PLAN

A. The stock purchasable under the Plan shall Beestof authorized but unissued or reacquired CamBtock, including shares of Common
Stock purchased on the open market. The maximunbauof shares of Common Stock which may be issvedthe term of the Plan shall
not exceed five hundred thousand (500,000) shares.

B. Should any change be made to the Common Stoc&ason of any stock split, stock dividend, re@iziation, combination of shares,
exchange of shares or other change affecting ttstamding Common Stock as a class without the Gatjom's receipt of consideration,
appropriate adjustments shall be made to (i) thermam number and class of securities issuable uthdePlan, (ii) the maximum number
and class of securities purchasable per Participaainy one Purchase Date and (iii) the numbeickss of securities and the price per share
in effect under each outstanding purchase rigbtdter to prevent the dilution or enlargement ofdfes thereunder.

IV. OFFERING PERIODS

A. Shares of Common Stock shall be offered for pase under the Plan through a series of succes$areng periods until such time as (i)
the maximum number of shares of Common Stock adaifmr issuance under the Plan shall have beerhpsed or (ii) the Plan shall have
been sooner terminate



B. Each offering period shall be of such duratinat(to exceed twenty-four (24) months) as deterthimethe Plan Administrator prior to the
start date. However, the initial offering periogaBltommence at the Effective Time and terminaté¢henlast business day in January 1998.
The next offering period shall commence on the brssiness day in February 1998, and subsequesriraffperiods shall commence as
designated by the Plan Administrator.

C. Each offering period shall be comprised of d&senf one or more successive Purchase IntervaishBse Intervals shall run from the first
business day in February to the last businessrdayly each year and from the first business dajuigust each year to the last business day
in January of the following year. However, thetfiPsirchase Interval in effect under the initialeoiiig period shall commence at the Effective
Time and terminate on the last business day in 7296.

D. Should the Fair Market Value per share of Comi8tatk on any Purchase Date within an offeringqekbie less than the Fair Market
Value per share of Common Stock on the start dtiead offering period, then that offering peridiadl automatically terminate immediately
after the purchase of shares of Common Stock dm Bucchase Date, and a new offering period shalingence on the next business day
following such Purchase Date. The duration of tleat offering period shall be established by thenPidministrator within five (5) business
days following such start date.

V. ELIGIBILITY

A. Each individual who is an Eligible Employee ¢ tstart date of any offering period under the Phary enter that offering period on such
start date or on any subsequent Semi-Annual Enditg Within that offering period, provided he or semains an Eligible Employee.

B. Each individual who first becomes an Eligible [Hayee after the start date of an offering periad/ranter that offering period on any
subsequent Semi-Annual Date within that offeringqmkon which he or she is an Eligible Employee.

C. The date an individual enters an offering pesbdll be designated his or her Entry Date for pses of that offering period.

D. To participate in the Plan for a particular offig period, the Eligible Employee must complete émrollment forms prescribed by the Plan
Administrator (including a stock purchase agreenagt a payroll deduction authorization) and filelséorms with the Plan Administrator |
its designate) on or before his or her scheduldgdyEyate.



VI. PAYROLL DEDUCTIONS

A. The payroll deduction authorized by the Paraeipfor purposes of acquiring shares of CommonkStoicing an offering period may be
any multiple of one percent (1%) of the Base Sateaig to the Participant during each Purchasevatevithin that offering period, up to a
maximum of ten percent (10%). The deduction ratawgborized shall continue in effect throughoutdffering period, except to the extent
such rate is changed in accordance with the foligvguidelines:

() The Participant may, at any time during theeafig period, reduce his or her rate of payrolludgidn to become effective as soon as
possible after filing the appropriate form with tRkn Administrator. The Participant may not, hoareeffect more than one (1) such
reduction per Purchase Interval.

(i) The Participant may, prior to the commencenwrany new Purchase Interval within the offeriregipd, increase the rate of his or her
payroll deduction by filing the appropriate formtiwthe Plan Administrator. The new rate (which mayexceed the ten percent (10%)
maximum) shall become effective as of the stam déthe first Purchase Interval following therfdi of such form.

B. Payroll deductions shall begin on the first play following the Participant's Entry Date into thféering period and shall (unless sooner
terminated by the Participant) continue throughghg day ending with or immediately prior to thstlday of that offering period. The
amounts so collected shall be credited to the étpatit's book account under the Plan, but no istesteall be paid on the balance from time to
time outstanding in such account. The amounts ceefrom the Participant shall not be held in aegregated account or trust fund and may
be commingled with the general assets of the Catjmor and used for general corporate purposes.

C. Payroll deductions shall automatically ceasenupe termination of the Participant's purchashktrig accordance with the provisions of
Plan.

D. The Participant's acquisition of Common Stoclenthe Plan on any Purchase Date shall neithérdion require the Participant's
acquisition of Common Stock on any subsequent Rgeate, whether within the same or a differefatrivig period.

VII. PURCHASE RIGHTS

A. GRANT OF PURCHASE RIGHT. A Participant shall gmnted a separate purchase right for each off@enigd in which he or she
participates. The purchase right shall be grantethe Participant's Entry Date into the offeringipeé and shall provide the Participant with
the right to purchase shares of Common Stock seri@s of successive
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installments over the remainder of such offeringqek upon the terms set forth below. The Participshall execute a stock purchase
agreement embodying such terms and such otherspgosi (not inconsistent with the Plan) as the Rldministrator may deem advisable.

Under no circumstances shall purchase rights b&teplainder the Plan to any Eligible Employee iftsindividual would, immediately after
the grant, own (within the meaning of Code Sec#id(d)) or hold outstanding options or other rigbtpurchase, stock possessing five
percent (5%) or more of the total combined votiogver or value of all classes of stock of the Coation or any Corporate Affiliate.

B. EXERCISE OF THE PURCHASE RIGHT. Each purchagétrshall be automatically exercised in installnsesmt each successive
Purchase Date within the offering period, and shafe€Common Stock shall accordingly be purchaseledralf of each Participant (other tl
any Participant whose payroll deductions have presly been refunded in accordance with the Ternunaif Purchase Right provisions
below) on each such Purchase Date. The purchakédetedfected by applying the Participant's palydelductions for the Purchase Interval
ending on such Purchase Date to the purchase déwhares of Common Stock at the purchase prieééct for the Participant for that
Purchase Date.

C. PURCHASE PRICE. The purchase price per shamhigh Common Stock will be purchased on the Paxdict's behalf on each Purchase
Date within the offering period shall not be lelsart eighty-five percent (85%) of the lower of {igtFair Market Value per share of Common
Stock on the Participant's Entry Date into thaewffg period or (ii) the Fair Market Value per shaf Common Stock on that Purchase Date.
However, for each Participant whose Entry Dateli®othan the start date of the offering period,¢tause (i) amount shall in no event be
than the Fair Market Value per share of CommonliStwocthe start date of that offering period. TharPAdministrator shall establish the
exact percentage for each offering period pricdhtostart date of that period.

D. NUMBER OF PURCHASABLE SHARES. The number of stemof Common Stock purchasable by a Participametash Purchase Date
during the offering period shall be the number dbke shares obtained by dividing the amount cai@étom the Participant through payroll
deductions during the Purchase Interval ending thisth Purchase Date by the purchase price in difethe Participant for that Purchase
Date. However, the maximum number of shares of Com8tock purchasable per Participant on any oneh@se Date shall not exceed
seven hundred fifty (750) shares, subject to périadjustments in the event of certain changebkanQorporation's capitalization.
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E. EXCESS PAYROLL DEDUCTIONS. Any payroll deductgnot applied to the purchase of shares of Comnimek®n any Purchase
Date because they are not sufficient to purchagleade share of Common Stock shall be held for tivelpase of Common Stock on the next
Purchase Date. However, any payroll deductionsapplied to the purchase of Common Stock by reastimedimitation on the maximum
number of shares purchasable by the Participati@Purchase Date shall be promptly refunded.

F. TERMINATION OF PURCHASE RIGHT. The following pvisions shall govern the termination of outstandagchase rights:

(i) A Participant may, at any time prior to the hegheduled Purchase Date in the offering peremninate his or her outstanding purchase
right by filing the appropriate form with the Pladiministrator (or its designate), and no furtheyno#l deductions shall be collected from the
Participant with respect to the terminated purchige. Any payroll deductions collected during therchase Interval in which such
termination occurs shall be refunded as soon asilges

(i) The termination of such purchase right shallisevocable, and the Participant may not subsgtueejoin the offering period for which
the terminated purchase right was granted. In dalezsume patrticipation in any subsequent offep@god, such individual must re-enroll in
the Plan (by making a timely filing of the presetbenrollment forms) on or before his or her schetintry Date into that offering period.

(iii) Should the Participant cease to remain agiBle Employee for any reason (including deathaldiity or change in status) while his or
purchase right remains outstanding, then that @msehight shall immediately terminate, and allhaf Participant's payroll deductions for the
Purchase Interval in which the purchase right soitgates shall be immediately refunded. Howevesushthe Participant cease to remain in
active service by reason of an approved unpaiccledabsence, then the Participant shall haveighé exercisable up until the last business
day of the Purchase Interval in which such leavaeroences, to (a) withdraw all the payroll deductiookected to date on his or her behalf
for that Purchase Interval or (b) have such fureld for the purchase of shares on his or her beimaihe next scheduled Purchase Date. |
event, however, shall any further payroll deductibe collected on the Participant's behalf durirdhdeave. Upon the Participant's return to
active service, his or her payroll deductions uriierPlan shall automatically resume at the ratffect at the time the leave began.
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G. CORPORATE TRANSACTION. Each outstanding purchégiet shall automatically be exercised, immediat#ior to the effective date
of any Corporate Transaction, by applying the plyieductions of each Participant for the PurcHaserval in which such Corporate
Transaction occurs to the purchase of whole stiEr€®mmon Stock at a purchase price per share ¢égaddhty-five percent (85%) (or such
greater percentage as the Plan Administrator mag bstablished for the offering period in which @arporate Transaction occurs) of the
lower of (i) the Fair Market Value per share of Goon Stock on the Participant's Entry Date intodffering period in which such Corporate
Transaction occurs or (ii) the Fair Market Value gleare of Common Stock immediately prior to tHeafve date of such Corporate
Transaction. However, the applicable limitationtbe number of shares of Common Stock purchasablBaréicipant shall continue to apply
to any such purchase, and the clause (i) amouneatiwall not, for any Participant whose Entry Cfatethe offering period is other than the
start date of that offering period, be less thanRhir Market Value per share of Common Stock an skart date.

The Corporation shall use its best efforts to ptevat least ten (10)-days prior written noticeh& dccurrence of any Corporate Transaction,
and Participants shall, following the receipt oflsumotice, have the right to terminate their outdiag purchase rights prior to the effective
date of the Corporate Transaction.

H. PRORATION OF PURCHASE RIGHTS. Should the totaimber of shares of Common Stock to be purchasestipat to outstanding
purchase rights on any particular date exceeduhger of shares then available for issuance umdePlan, the Plan Administrator shall
make a pro-rata allocation of the available sharea uniform and nondiscriminatory basis, and @l deductions of each Participant, to
the extent in excess of the aggregate purchase paigable for the Common Stock pro-rated to sudividual, shall be refunded.

I. ASSIGNABILITY. The purchase right shall be exisable only by the Participant and shall not bégasble or transferable by the
Participant.

J. STOCKHOLDER RIGHTS. A Participant shall havestockholder rights with respect to the shares stiltjehis or her outstanding
purchase right until the shares are purchasedeRdlticipant's behalf in accordance with the miovis of the Plan and the Participant has
become a holder of record of the purchased shares.

VIIl. ACCRUAL LIMITATIONS

A. No Participant shall be entitled to accrue rigtat acquire Common Stock pursuant to any purchigseoutstanding under this Plan if and
to the extent such accrual, when aggregated witiigfits to purchase Common Stock accrued undeo#rer purchase right granted under
this Plan and

(i) similar rights accrued under other employescktpurchase plans (within the meaning of Codei&edt23) of the Corporation or any
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Corporate Affiliate, would otherwise permit suchrRapant to purchase more than Tweliye Thousand Dollars ($25,000) worth of stoc
the Corporation or any Corporate Affiliate (detemad on the basis of the Fair Market Value per sbarthe date or dates such rights are
granted) for each calendar year such rights aaeyatime outstanding.

B. For purposes of applying such accrual limitadiemthe purchase rights granted under the Plarfottowing provisions shall be in effect:

() The right to acquire Common Stock under eadstanding purchase right shall accrue in a sefigsstallments on each successive
Purchase Date during the offering period on whigthsright remains outstanding.

(i) No right to acquire Common Stock under anystannding purchase right shall accrue to the extenParticipant has already accrued ir
same calendar year the right to acquire CommorkStoder one (1) or more other purchase rightsrateaequal to Twenty-Five Thousand
Dollars ($25,000) worth of Common Stock (determioadhe basis of the Fair Market Value per shartherdate or dates of grant) for each
calendar year such rights were at any time outstgnd

C. If by reason of such accrual limitations, anyghase right of a Participant does not accrue foaréicular Purchase Interval, then the
payroll deductions which the Participant made dythmat Purchase Interval with respect to such mgehight shall be promptly refunded.

D. In the event there is any conflict between thavisions of this Article and one or more provisasf the Plan or any instrument issued
thereunder, the provisions of this Article shalldoatrolling.

IX. EFFECTIVE DATE AND TERM OF THE PLAN

A. The Plan was adopted by the Board on Septemhetrd05 and subsequently approved by the stockimideéctober 1995. The Plan
became effective at the Effective Time.

B. On March 18, 1997, the Board of Directors auttest an increase in the number of shares of ConmBtock reserved for issuance undel
Plan from two hundred fifty thousand (250,000)ite fhundred thousand (500,000) shares, subjetbtdtsolder approval at the 1997 Annual
Meeting. No purchase rights shall be granted utfteePlan in reliance on such two hundred fifty temd (250,000)-share increase, and no
shares of Common Stock shall be issued on the basigch increase, unless and until such increasdeen approved by the Corporation's
stockholders at the 1997 Annual Meeting.



C. Unless sooner terminated by the Board, the $Hafi terminate upon the earliest of (i) the lastibess day in January 2005, (ii) the date on
which all shares available for issuance under tha Bhall have been sold pursuant to purchasesrigtercised under the Plan or (iii) the date
on which all purchase rights are exercised in cotioe with a Corporate Transaction. No further e rights shall be granted or exercised,
and no further payroll deductions shall be colldctender the Plan following such termination.

X. AMENDMENT OF THE PLAN

The Board may alter, amend, suspend or discontim®lan at any time to become effective immedjdtdlowing the close of any Purchase
Interval. However, the Board may not, without tippval of the Corporation's stockholders, (i) matly increase the number of shares of
Common Stock issuable under the Plan or the maximumber of shares purchasable per Participant pioa@ Purchase Date, except for
permissible adjustments in the event of certaimgka in the Corporation's capitalization, (ii) attee purchase price formula so as to reduce
the purchase price payable for the shares of Conftmek purchasable under the Plan, or (iii) maligrincrease the benefits accruing to
Participants under the Plan or materially modifg taquirements for eligibility to participate iretRPlan.

Xl. GENERAL PROVISIONS
A. All costs and expenses incurred in the admiaigin of the Plan shall be paid by the Corporation.

B. Nothing in the Plan shall confer upon the P#tint any right to continue in the employ of ther@wation or any Corporate Affiliate for
any period of specific duration or interfere withatherwise restrict in any way the rights of ther@ration (or any Corporate Affiliate
employing such person) or of the Participant, whights are hereby expressly reserved by eaclermoinate such person's employment at
time for any reason, with or without cause.

C. The provisions of the Plan shall be governethieylaws of the State of California without redorthat State's conflict-of-laws rules.
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SCHEDULE A

CORPORATIONS PARTICIPATING IN
EMPLOYEE STOCK PURCHASE PLAN
ASOF THE EFFECTIVE TIME

Intevac, Inc.



APPENDIX
The following definitions shall be in effect undée Plan:

A. BASE SALARY shall mean the regular base salaigfio a Participant by one or more Participatimgnpanies during such individual's
period of participation in one or more offering ipels under the Plan, plus any pre-tax contributimasle by the Participant to any Code
Section 401(k) salary deferral plan or any Codei&ed 25 cafeteria benefit program now or hereaftgablished by the Corporation or any
Corporate Affiliate. The following items of compeni®n shall NOT be included in Base Salary: (i)asdértime payments, bonuses,
commissions (other than those functioning as balseysequivalents), profit-sharing distributionslasther incentive-type payments and (ii)
any and all contributions (other than Code

Section 401(k) or Code Section 125 contributionaflemon the Participant's behalf by the Corporatioainy Corporate Affiliate under any
employee benefit or welfare plan now or hereaftalgished.

B. BOARD shall mean the Corporation's Board of Dioes.
C. CODE shall mean the Internal Revenue Code 06,188 amended.
D. COMMON STOCK shall mean the Corporation's comratmtk.

E. CORPORATE AFFILIATE shall mean any parent orsidiary corporation of the Corporation (as deteediim accordance with Code
Section 424), whether now existing or subsequerttgblished.

F. CORPORATE TRANSACTION shall mean either of tbdwing stockholder-approved transactions to witled Corporation is a party:

(i) a merger or consolidation in which securiti@sgessing more than fifty percent (50%) of thel wianbined voting power of the
Corporation's outstanding securities are transfieioea person or persons different from the perdaiding those securities immediately prior
to such transaction, or

(i) the sale, transfer or other disposition ofa@llsubstantially all of the assets of the Corgorein complete liquidation or dissolution of the
Corporation.

G. CORPORATION shall mean Intevac, Inc., a Califarcorporation, and any corporate successor tor albstantially all of the assets or
voting stock of Intevac, Inc. which shall by appiiage action adopt the Plan.
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H. EFFECTIVE TIME shall mean November 21, 1995, tihee at which the Underwriting Agreement was exedwand finally priced. Any
Corporate Affiliate which becomes a Participatingr@ration after such Effective Time shall desigrasubsequent Effective Time with
respect to its employee-Participants.

I. ELIGIBLE EMPLOYEE shall mean any person who ispoyed by a Participating Company on a basis undhéch he or she is regularly
expected to render more than twenty (20) hourenfice per week for more than five (5) months derdar year for earnings considered
wages under Code Section 3401(a).

J. ENTRY DATE shall mean the date an Eligible Emyplo first commences participation in the offerimgipd in effect under the Plan. The
earliest Entry Date under the Plan shall be thedffe Time.

K. FAIR MARKET VALUE per share of Common Stock onyarelevant date shall be determined in accordariitethe following
provisions:

(i) If the Common Stock is at the time traded oa Nasdaq National Market, then the Fair Market ¥alhall be the closing selling price per
share of Common Stock on the date in questionjels grice is reported by the National AssociatibSecurities Dealers on the Nasdaq
National Market or any successor system. If themoi closing selling price for the Common Stocklmndate in question, then the F

Market Value shall be the closing selling priceta last preceding date for which such quotatiastex

(i) If the Common Stock is at the time listed aryéStock Exchange, then the Fair Market Value dhalhe closing selling price per share of
Common Stock on the date in question on the Stach&nhge determined by the Plan Administrator tthieeprimary market for the Common
Stock, as such price is officially quoted in thenpmsite tape of transactions on such exchangeetétis no closing selling price for the
Common Stock on the date in question, then theNMarket Value shall be the closing selling pricetbe last preceding date for which such
guotation exists.

(iii) For purposes of the initial offering periodweh begins at the Effective Time, the Fair Maratue shall be deemed to be equal to the
price per share at which the Common Stock is gottie initial public offering pursuant to the Unakeiting Agreement.

L. 1933 ACT shall mean the Securities Act of 1988amended.



M. PARTICIPANT shall mean any Eligible EmployeeaoParticipating Corporation who is actively pagating in the Plan.

N. PARTICIPATING CORPORATION shall mean the Corgara and such Corporate Affiliate or Affiliates ey be authorized from tirr
to time by the Board to extend the benefits ofRlan to their Eligible Employees. The Participat®grporations in the Plan as of the
Effective Time are listed in attached Schedule A.

0. PLAN shall mean the Corporation's Employee Stégichase Plan, as set forth in this document.

P. PLAN ADMINISTRATOR shall mean the committee wiot
(2) or more Board members appointed by the Boasatlitoinister the Plan.

Q. PURCHASE DATE shall mean the last business daaoch Purchase Interval. The initial Purchase Bhaédl be July 31, 1996.

R. PURCHASE INTERVAL shall mean each successive six
(6)-month period within the offering period at the exidvhich there shall be purchased shares of ConmBtock on behalf of each Participe

S. SEMI-ANNUAL ENTRY DATE shall mean the first busiss day in February and August each year.
T. STOCK EXCHANGE shall mean either the AmericancBtExchange or the New York Stock Exchange.

U. UNDERWRITING AGREEMENT shall mean the agreemigetween the Corporation and the underwriter or nmdiers managing the
initial public offering of the Common Stock.
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THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
INTEVAC, INC.

Norman H. Pond and Charles B. Eddy Il or eithethafim, are hereby appointed as the lawful agemtgpeoxies of the undersigned (with
powers the undersigned would possess if persopedlyent, including full power of substitution) &present and to vote all shares of capital
stock of Intevac, Inc. (the "Company") which thedarsigned is entitled to vote at the Company's AhMeeting of Shareholders of May 15,
1997, and at any adjournments or postponementsdahas follows on the reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



The Board of Directors recommends a vote FOR eatireqroposals below. This Proxy will be voteddarected or, if no direction is
indicated, will be voted FOR each of the propobalew and, at the discretion of the persons namseg@@ies, upon such other matters as
may properly come before the meeting. This proxy berevoked at any time before it is voted.

1. The election of all nominees listed below fag Board of Directors, as described in the Proxyesiant:

Nominees: Norman H. Pond, Edward Durbin, RobertiBmpstead, David M

Lambeth and H. Joseph Smead
FOR [] WITHHELD []
(INSTRUCTION: To withhold authority to vote for anmydividual nominee, write such name or names éngpace provided below.)
2. Proposal to approve an amendment to the Congpanyployee Stock Purchase Plan:
FOR [] AGAINST [] ABSTAIN[]

3. Proposal to ratify the appointment of Ernst &uvig LLP as independent auditors of the Companyhiefiscal year ending December 31,
1997:

FOR [] AGAINST [] ABSTAINT]
4. Transaction of any other business which may gniggome before the meeting and any adjournmepbstponement thereof.

DATE: , 1997

(Signature)

(Signature if held jointly)

(Please sign exactly as shown on your stock ceatifiand on the envelope in which this proxy wasethaWhen signing as a partner,
corporate officer, attorney, executor, administratuistee, guardian or in any other representai@gacity, give full title as such and sign y
own name as well. If stock is held jointly, eacinfewner should sign.)

PLEASE MARK, SIGN, DATE AND RETURN THISPROXY CARD PROMPTLY,
USING THE ENCLOSED ENVEL OPE.

End of Filing
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