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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Retirement of Former CEO

On January 18, 2022, Wendell Blonigan informed the Board of Directors (the “Board”) of Intevac, Inc. (the “Company”) of his resignation
from  his  positions  as  the  Company’s  President  and  Chief  Executive  Officer,  as  a  member  of  the  Board,  and  from  all  other  positions  he  holds  in  the
Company or any of its subsidiaries, effective immediately. In submitting his resignation, Mr. Blonigan did not express any disagreement with the Company
on any matter relating to its operations, policies or practices.

Appointment of New CEO

On January 19, 2022, the Board appointed Nigel Hunton as President and Chief Executive Officer of the Company and as a member of the
Board with a term expiring at the next annual meeting of the Company’s stockholders, to serve until his successor is duly elected and qualified or until his
earlier death, resignation or removal. On January 20, 2022, the Company issued a press release announcing the appointment of Mr. Hunton. A copy of the
press release is attached hereto as Exhibit 99.1.

Mr.  Hunton,  age  61,  most  recently  served  as  President  and  Chief  Executive  Officer  at  Photon  Control  Inc.,  a  fiber  optics  equipment
manufacturing  company,  from  May  2019  to  July  2021.  Prior  to  that,  Mr.  Hunton  served  as  President  and  Chief  Executive  Officer  at  Ferrotec  (USA)
Corporation, an electronics component manufacturing company, from July 2017 to May 2019. From April 2017 to July 2017, Mr. Hunton served as Special
Projects Manager at Ferrotec GmbH. Mr. Hunton served as Managing Director at Hunton Associates Ltd, a management consulting company, from January
2016 to July 2017. From 2012 to 2015, Mr. Hunton served as Chief Executive Officer of MBA Polymers, Inc., a recycling company. From 1985 to 2012,
Mr. Hunton served in various management roles at the Edwards Group, a global vacuum technology company. Additionally, Mr. Hunton is a member of the
advisory board of Arsenal Capital Partners, a private equity firm. Mr. Hunton holds a Bachelor of Science degree in Mechanical Engineering from UMIST,
Manchester.

There are no arrangements or understandings between Mr. Hunton and any other persons pursuant to which he was appointed President and
Chief Executive Officer or as a member of the Board. There are also no family relationships between Mr. Hunton and any director or executive officer of
the Company, and he has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

On  January  19,  2022,  the  Company  entered  into  an  employment  agreement  (the  “Employment  Agreement”)  with  Mr.  Hunton  (the
“Executive”), which sets forth the terms governing the Executive’s employment, with an employment start date of January 19, 2022 (the “Start Date”). The
following summary is qualified in its entirety by reference to the full text of the Employment Agreement which is attached hereto as Exhibit 10.1 and is
incorporated by reference.

Board Membership. The Executive will be appointed to serve as a member of the Board of Directors of the Company (the “Board”) effective
as  of,  or  as  soon  as  reasonably  practicable  following,  the  Start  Date.  Thereafter,  at  each  annual  meeting  of  the  Company’s  stockholders  during  his
employment at which Executive’s term as a member of the Board has otherwise expired, the Company will nominate Executive to serve as a member of the
Board. His service as a member of the Board will be subject to any required stockholder approval.

Salary. The Employment Agreement sets the Executive’s annual base salary at $550,000.

Bonus.  The  Employment  Agreement  provides  that  the  Executive  will  be  eligible  to  receive  a  bonus  targeted  annually  at  100%  of  the
Executive’s  then-current  base  salary,  and  for  2022  only,  a  maximum  bonus  opportunity  equal  to  200%  of  the  Executive’s  then-current  base  salary  for
performance  at  or  above  top  performance  levels.  Any  bonus  may  be  based  on  a  variety  of  metrics  including  the  Executive’s  performance  and  the
Company’s performance and such other factors as the Company deems appropriate. Any bonus will be paid in the Company’s sole discretion, except that
for 2022, the Executive’s bonus amount will be no less than $275,000.

Equity Awards. Pursuant to the terms of the Employment Agreement, and as a material inducement to the Executive accepting employment
with the Company, the Company will recommend that the Executive be granted two restricted stock unit (“RSU”) awards. The first RSU award will be an
award of 166,500 RSUs and will be scheduled to vest in approximately equal annual installments over three (3) years from the Start Date, subject to the
Executive’s continued service through the applicable vesting date. The second RSU award will be an award of 100,000 RSUs and will be scheduled to vest
as to 100% of the RSUs subject to such award on the first anniversary of the Start Date, subject to the Executive’s continued service through the applicable
vesting date. The RSU awards will be subject to the terms, definitions and provisions of the Company’s 2020 Equity Incentive Plan (the “2020 Plan”) or an
inducement equity incentive plan adopted by the Company (in either event, the “Equity Plan”) and an award agreement provided by the Company.



Additionally, pursuant to the terms of the Employment Agreement, and as a material inducement to the Executive accepting employment with
the Company, at approximately the same time that the Company grants 2022 annual performance-based equity awards to its other executives, the Company
will recommend that the Executive be granted an award of 333,500 performance-based RSUs (at target performance) (“PRSUs”), with the other terms of the
PRSUs substantially similar to the terms of the 2022 annual performance-based RSUs to be granted to other executives of the Company. The PRSUs will be
subject to the terms, definitions and provisions of the Equity Plan and an award agreement provided by the Company.

Relocation  Benefits.  The  Company  will  assist  the  Executive  with  certain  reasonable  and  customary  relocation  expenses,  not  to  exceed
$20,000.

Severance Benefits. If the Company terminates the Executive’s employment with the Company for a reason other than Cause (as such term is
defined in the Employment Agreement) (and not by reason of the Executive’s death or Disability (as such term is defined in the Employment Agreement))
or if the Executive resigns from employment with the Company for Good Reason (as such term is defined in the Employment Agreement), the Executive
will receive as severance from the Company: (i) continuing payments of the Executive’s base salary in effect on the date of the Executive’s termination,
payable  in  accordance  with  the  Company’s  standard  payroll  procedures  for  a  period  of  twelve  (12)  months;  (ii)  the  immediate  vesting  of  each  of  the
Executive’s then-outstanding equity awards as to 50% of the unvested number of shares subject to each equity award (or, if such termination occurs within
the twelve (12) month period following a Change in Control (as defined in the 2020 Plan) (the “Change in Control Period”), the immediate vesting as of
100%  of  the  Executive’s  then-outstanding  equity  awards);  (iii)  payment  or  reimbursement  for  premiums  for  medical,  vision  and  dental  coverage  under
COBRA for the Executive and his eligible dependents for up to twelve (12) months; (iv) a lump sum payment equal to a prorated portion of the average
bonus paid to the Executive over the three most recently completed bonus periods or such lesser period of time that the Executive has been employed (or at
target bonus if no bonus period has been completed), or, if the termination occurs within the Change in Control Period, payment of 100% of the Executive’s
target bonus; and (v) if bonuses have not been paid for the calendar year preceding the year in which the termination occurs, a lump sum payment equal to
the bonus that the Executive would have received had he remained employed through the bonus payment date based on actual performance (the payments in
(iv)  and  (v),  the  “Bonus  Payments”).  Further,  if  the  Executive’s  termination  is  due  to  death  or  Disability,  then  the  Executive  will  receive  the  Bonus
Payments.  The receipt  of  severance under  the Employment  Agreement  is  contingent  upon the Executive signing and not  revoking a release of  claims in
favor of the Company, and his continued compliance with the terms of his confidentiality agreement entered into with the Company.

Excise Tax.  In  the  event  that  the  severance  or  change  in  control-related  or  other  payments  or  benefits  payable  to  the  Executive  constitute
“parachute payments” under Section 280G of the U.S. tax code and would be subject to the applicable excise tax, then the Executive’s payments or benefits
will be either (i) delivered in full or (ii) delivered to such lesser extent which would result in no portion of such benefits being subject to the excise tax,
whichever results in the receipt by the Executive on an after-tax basis of the greatest amount of benefits.

Adoption of Inducement Plan

On January 19, 2022, the Board adopted the 2022 Inducement Equity Incentive Plan (the “Inducement Plan”) and, subject to the adjustment
provisions of the Inducement Plan, reserved 1,200,000 shares of the Company’s common stock for issuance pursuant to equity awards granted under the
Inducement Plan.

The Inducement Plan was adopted without stockholder approval pursuant to Rule 5635(c)(4) of the Nasdaq Listing Rules. The Inducement
Plan provides for the grant of equity-based awards, including nonstatutory stock options, restricted stock units, restricted stock, stock appreciation rights,
performance shares and performance units, and its terms are substantially similar to the Company’s 2020 Equity Incentive Plan, including with respect to
treatment of equity awards in the event of a merger or “change in control” as defined under the Inducement Plan, but with such other terms and conditions
intended to comply with the Nasdaq inducement award exception or to comply with the Nasdaq acquisition and merger exception.

In  accordance  with  Rule  5635(c)(4)  of  the  Nasdaq Listing  Rules,  awards  under  the  Inducement  Plan  may only  be  made  to  individuals  not
previously employees or non-employee directors of the Company (or following such individuals’ bona fide period of non-employment with the Company),
as an inducement material to the individuals’ entry into employment with the Company.

The foregoing description of the Inducement Plan does not purport to be complete and is qualified in its entirety by reference to the full text of
the Inducement Plan and related form of RSU agreement under the Inducement Plan, which are attached hereto as Exhibits 10.2 and 10.3, respectively, and
are incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit 

No.   Description

10.1   Employment Agreement, dated January 19, 2022, by and between Nigel Hunton and Intevac, Inc.

10.2   Intevac, Inc. 2022 Inducement Equity Incentive Plan

10.3   Form of RSU Agreement under the Intevac, Inc. 2022 Inducement Equity Incentive Plan

99.1   Press release dated January 20, 2022

104   Cover Page Interactive Date File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant  to  the  requirements  of  the  Securities  Exchange  Act  of  1934,  the  registrant  has  duly  caused  this  report  to  be  signed  on  its  behalf  by  the
undersigned hereunto duly authorized.
 

   INTEVAC, INC.

Date: January 20, 2022    /s/ JAMES MONIZ
   James Moniz

   
Executive Vice President, Finance and Administration, 
Chief Financial Officer, Secretary and Treasurer



Exhibit 10.1

INTEVAC, INC.

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of January 18, 2022 (the “Effective Date”) by and between Intevac, Inc. (the
“Company”) and Nigel Hunton (“Executive” and, together with the Company, the “Parties”).

RECITALS

WHEREAS, the Company wishes to retain the services of Executive and Executive wishes to be employed by the Company on the terms and subject
to the conditions set forth in this Agreement.

NOW THEREFORE,  in  consideration  of  the  foregoing  recital  and  the  respective  undertakings  of  the  Parties  set  forth  below,  the  Parties  agree  as
follows:

1. Duties and Obligations.

(a) Duties  and  Scope  of  Employment.  Commencing  January  19,  2022  (the  “Start  Date”),  Executive  will  serve  as  President  and  Chief
Executive Officer of  the  Company  reporting  directly  to  the  Company’s  Board  of  Directors  (the  “Board”).  Executive  will  have  the  authority  generally
allowed to persons discharging the duties of such position. Executive will render such business and professional services in the performance of his duties,
consistent with Executive’s position within the Company, as will reasonably be assigned to him by the Board. The period of Executive’s employment under
this Agreement is referred to herein as the “Employment Term.”

(b) Board Membership. Executive will be appointed to serve as a member of the Board effective as of, or as soon as reasonably practicable
following, the Start Date. Thereafter, at each annual meeting of the Company’s stockholders during the Employment Term at which Executive’s term as a
member of the Board has otherwise expired, the Company will nominate Executive to serve as a member of the Board. Executive’s service as a member of
the Board will be subject to any required stockholder approval. Upon the termination of Executive’s employment for any reason, unless otherwise requested
by the Board, Executive will be deemed to have resigned from the Board (and all other positions held at the Company and its affiliates) voluntarily, without
any  further  required  action  by  Executive,  as  of  the  end  of  Executive’s  employment  and  Executive,  at  the  Board’s  request,  will  execute  any  documents
necessary to reflect his resignation.

(c) Obligations. During the Employment Term, Executive will perform his duties faithfully and to the best of his ability and will devote his
full business efforts and time to the Company. For the duration of the Employment Term, Executive agrees not to actively engage in any other employment,
occupation,  consulting or other  business activity  directly  related to the business in which the Company is  now involved or becomes involved during the
Employment Term for any direct or indirect remuneration without the prior approval of the Board, and Executive will not engage in any other activities that
conflict  with  Executive’s  obligations  to  the  Company;  provided,  however,  that  Executive  may continue  to  serve  on the  Arsenal  Capital  Advisory Board
provided that such service does not conflict with Executive’s obligations to the Company. Notwithstanding the foregoing, nothing in this Section 1(c) shall
preclude Executive from: (i)  serving as  a member of  the board of directors  of  trade associations and charitable  organizations;  (ii)  engaging in charitable
activities and community affairs; or (iii) managing his personal investments and affairs; provided, however, that the activities set out in clauses (i), (ii) and
(iii) shall be limited by Executive so as not to materially interfere, individually or in the aggregate, with the performance of his duties and responsibilities
hereunder or otherwise conflict with the terms of the Confidential Information Agreement (as defined in Section 10).

2. At-Will Employment .  Subject  to  the  terms  hereof,  Executive’s  employment  with  the  Company  will  be “at-will” employment  and  may  be
terminated  by  the  Company  at  any  time  with  or  without  cause  or  with  or  without  notice.  However,  as  described  in  this  Agreement,  Executive  may  be
entitled to severance benefits depending upon the circumstances of Executive’s termination of employment.

3. Compensation.

(a) Base Salary. During the Employment Term, the Company will pay Executive an annual base salary of $550,000 as compensation for his
services (the “Base Salary”). The Base Salary will be paid periodically in accordance with the Company’s normal payroll practices and be subject to the
usual,  required  withholding.  Executive’s  Base  Salary  will  be  subject  to  review  and  adjustments  will  be  made  based  upon  the  Company’s  normal
performance review practices.



(b) Bonus. Executive will be eligible to receive a bonus targeted annually at 100% of Executive’s then-current Base Salary (the “Bonus”) and
for  2022  only,  Executive’s  Bonus  amount  will  be  no  less  than  $275,000  and  Executive  will  have  a  maximum  Bonus  opportunity  equal  to  200%  of
Executive’s  then-current  Base  Salary  for  performance  at  or  above  top  performance  levels.  Any  Bonus  may  be  based  on  a  variety  of  metrics  including
Executive’s  performance  and  the  Company’s  performance  and  such  other  factors  as  the  Company  deems  appropriate,  and,  subject  to  the  terms  of  this
Section 3(b),  will  be paid in the Company’s  sole  discretion.  Because a  primary objective  of  the Bonus is  employee retention,  and except  as  provided in
Section 6 herein,  Executive will  only be eligible  to  earn a  Bonus if  Executive  remains  employed by the Company in good standing on the date  that  the
Bonus is paid. The Bonus, if awarded, is generally paid, less the usual, required withholding, on an annual basis and generally paid to employees during the
quarter immediately following the end of the annual performance period to which the Bonus relates, and in all cases, not later than March 15th of the year
after the year to which the Bonus relates. The Company’s bonus program is subject to change at the Company’s discretion. In addition, the Company may,
in its discretion, grant additional discretionary bonus amounts to Executive.

(c) Equity.

(i) Initial RSU Awards. As a material inducement to Executive accepting employment with the Company, as soon as practicable after
the Start Date, and in no event later than the first regularly scheduled meeting of the Compensation Committee of the Board following the Start Date, the
Company will recommend that Executive be granted two restricted stock unit (“RSU”) awards. The first RSU award will be an award of 166,500 RSUs (the
“First RSU Award”) and the second RSU award will be an award of 100,000 RSUs (the “Second RSU Award” and together with the First RSU Award,
the “Initial RSU Awards”). The Company will recommend that the Initial RSU Awards have a vesting commencement date on the Start Date. The First
RSU Award will vest in approximately equal annual installments over three (3) years from the vesting commencement date and the Second RSU Award
will vest as to 100% of the RSUs subject to the Second RSU Award on the first anniversary of the vesting commencement date, in either case, subject to
Executive’s continued service with the Company through the applicable vesting date. The Initial RSU Awards will be subject to the terms, definitions and
provisions  of  the  Company’s  2020 Equity  Incentive  Plan  (the  “2020 Plan”)  or  an  inducement  equity  incentive  plan  adopted  by  the  Company (in  either
event, the “Equity Plan”) and a RSU agreement provided by the Company, which will  control the Initial  RSU Awards, and all  of which documents are
incorporated herein by reference.

(ii) Initial  PRSU  Award.  As  a  material  inducement  to  Executive  accepting  employment  with  the  Company,  subject  to  Executive’s
continued employment on the grant date and at approximately the same time that the Company grants 2022 annual performance-based equity awards to its
other  executives,  the  Company  will  recommend  that  Executive  be  granted  an  award  of  333,500  performance-based  RSUs  (at  target  performance)  (the
“PRSUs”)  including  an  anticipated  three  (3)-year  performance  period,  with  the  other  terms  substantially  similar  to  the  terms  of  the  2022  annual
performance-based RSUs to be granted to other executives of the Company. All PRSUs will be subject to the terms and conditions of the Equity Plan and a
performance-based RSU agreement provided by the Company, which will control the PRSU grant, and both of which documents are incorporated herein by
reference.

(iii) General Eligibility for Additional Equity Awards. Executive will be eligible to receive additional awards of stock options, restricted
stock, RSUs, performance-based equity awards or other equity awards pursuant to any plans or arrangements the Company may have in effect from time to
time. The Board or the Compensation Committee of the Board will determine in its discretion whether Executive will be granted any such equity awards
and the terms of any such award in accordance with the terms of any applicable plan or arrangement that may be in effect from time to time.

4. Employee  Benefits.  During  the  Employment  Term,  Executive  will  be  entitled  to  participate  in  benefit  plans  and  programs  of  the  Company
(including vacation and/or paid-time off),  maintained by the Company for the benefit  of its employees if any, on the same terms and conditions as other
similarly-situated  employees  to  the  extent  that  Executive’s  position,  tenure,  salary,  age,  health  and  other  qualifications  make  Executive  eligible  to
participate in such plans or programs, subject to the rules and regulations applicable thereto. Executive will be provided with additional information about
those benefits upon or shortly following Executive’s Start Date. The Company reserves the right to modify employee compensation and cancel or change
the benefit plans and programs it offers to its employees at any time in its discretion.

5. Expenses.

(a) General.  The  Company  will  reimburse  Executive  for  all  reasonable  expenses  incurred  in  connection  with  his  employment,  including
business travel,  entertainment or other expenses incurred by Executive in the furtherance of or in connection with the performance of Executive’s duties
hereunder, in accordance with the Company’s expense reimbursement policy as in effect from time to time.
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(b) Relocation  Expenses.  The  Company  will  assist  Executive  with  certain  reasonable  and  customary  relocation  expenses,  as  briefly
summarized below (the “Relocation Expenses”). In order to be reimbursed, the Relocation Expenses must be incurred prior to August 1, 2022. Executive’s
Relocation Expenses will include reasonable and customary relocation expenses, but will not include any costs associated with the purchase, sale or rental
of any residence, other than hotel stays or temporary lodging in the course of obtaining and moving into a longer-term residence. The Company will provide
Relocation Expenses in an amount not to exceed $20,000. The reimbursement of all Relocation Expenses, pursuant to this Agreement, must be supported
with appropriate written receipts, invoices or similar documentation provided to the Company no later than sixty (60) days following the date such expense
was  incurred.  Any reimbursements  due  to  Executive  under  this  Section  5(b)  will  be  paid  to  Executive  via  check  or  electronic  funds  transfer  as  soon  as
practicable following the date of receipt by the Company of Executive’s written substantiation, and in no event later than March 15, 2023.

6. Severance Benefits.

(a) Termination without Cause or Resignation for Good Reason. If the Company terminates Executive’s employment with the Company for a
reason other than Cause (and not by reason of Executive’s death or Disability), or Executive resigns from employment with the Company for Good Reason,
then subject to Section 7 of this Agreement, Executive will receive as severance from the Company: (i) continuing payments of Executive’s Base Salary as
in effect on the date of Executive’s termination, payable in accordance with the Company’s standard payroll procedures for a period of twelve (12) months
(the “Severance Period”);  (ii)  the immediate  vesting of each of Executive’s  then-outstanding Equity Awards as to 50% of the then unvested number of
shares subject to each such Equity Award (or, if such termination occurs within the Change in Control Period, the immediate vesting of each of Executive’s
then-outstanding Equity Awards as to 100% of the then unvested number of shares subject to each such Equity Award); provided, however, that any Equity
Award that,  at  any time such Equity Award was outstanding, was subject to performance-based vesting,  will  instead be treated as provided in the award
agreement related to such Equity Award; (iii) subject to Section 6(b) below, the Company will either, at the Company’s election, reimburse Executive for
the  payments  Executive  makes,  or  pay  directly  to  the  insurance  provider  the  premiums,  for  medical,  vision  and  dental  coverage  for  Executive  and
Executive’s  eligible  dependents  under  Title  X  of  the  Consolidated  Omnibus  Budget  Reconciliation  Act  of  1985,  as  amended  or  comparable  state  law
(“COBRA”)  during  the  Severance  Period  or  until  Executive  has  secured  other  employment  that  provides  group  health  insurance  coverage,  whichever
occurs first provided Executive timely elects COBRA coverage, remains eligible for COBRA continuation coverage and, with respect to reimbursements,
pays for COBRA coverage; (iv) payment of a lump sum equal to (A) if Executive’s termination occurs outside of the Change in Control Period, a prorated
portion of the Bonus Average (as defined below), with the proration based on the number of completed calendar months in such year for which Executive
was  employed  by  the  Company  as  of  the  termination  date,  or  (B)  if  Executive’s  termination  occurs  within  the  Change  in  Control  Period,  100%  of
Executive’s target Bonus amount for the year in which Executive’s termination occurs; and (v) if Bonuses for the calendar year preceding the year in which
the termination date occurs have not been paid as of the termination date and have not been determined to be zero for such year, a lump sum Bonus payment
equal to the amount that would have been paid to Executive had Executive remained employed through the Bonus payment date, calculated based on actual
performance and the terms of the applicable bonus plan (such Bonus payments in (iv) and (v), together, the “Bonus Payments”). With respect to Equity
Awards granted on or after the Start Date, the same vesting acceleration provisions provided in the prior sentence will apply to such Equity Awards except
to  the  extent  provided  in  the  applicable  equity  award  agreement  by  explicit  reference  to  this  Agreement  or  to  a  later  employment  or  other  agreement
providing for similar vesting acceleration provisions.

(b) COBRA Benefits.  Any COBRA reimbursements  under  this  Agreement  will  be  made by the Company to  Executive  consistent  with the
Company’s  normal  expense  reimbursement  policy,  provided  that  Executive  submits  documentation  to  the  Company  substantiating  his  payments  for
COBRA coverage. However, if the Company determines in its sole discretion that it cannot, without potentially violating applicable law (including, without
limitation,  Section  2716  of  the  Public  Health  Service  Act),  provide  any  COBRA  reimbursements  or  direct  payments  of  COBRA  premiums  under  this
Agreement (either, the “COBRA Benefits”) that otherwise would be due to Executive under this Section 6, the Company will, in lieu of any such COBRA
Benefits  to  which  Executive  is  entitled  under  Section  6(a)  of  this  Agreement,  provide  to  Executive  a  taxable  monthly  payment  (“Healthcare Premium
Payment”) in an amount equal to the monthly COBRA premium that Executive would be required to pay to continue his group health coverage at coverage
levels in effect immediately prior to Executive’s termination (which amount will be based on the premium for the first month of COBRA coverage), which
payments  will  be  made  regardless  of  whether  Executive  elects  COBRA  continuation  coverage.  Any  Healthcare  Premium  Payments  will  cease  to  be
provided when, and under the same terms and conditions, COBRA Benefits would have ceased under this Section 6. For the avoidance of doubt, the taxable
payments in lieu of COBRA Benefits may be used for any purpose, including, but not limited to, continuation coverage under COBRA, and will be subject
to all applicable withholdings. Notwithstanding anything to the contrary under this Agreement, if at any time the Company determines in its sole discretion
that it cannot provide the payments contemplated by this Section 6(b) without violating applicable law (including, without limitation, Section 2716 of the
Public Health Service Act), Executive will not receive such payment, any further COBRA Benefits or any payments or benefits in lieu thereof.
 

-3-



(c) Voluntary  Resignation;  Termination  for  Cause.  If  Executive’s  employment  with  the  Company  terminates  (i)  voluntarily  by  Executive
(other  than  for  Good  Reason);  or  (ii)  for  Cause  by  the  Company,  then  Executive  will  not  be  entitled  to  receive  severance  or  other  benefits  (including
continued vesting) except for those (if  any) as may then be established under the Company’s then-existing severance and benefits  plans and practices or
pursuant to other then-effective written agreements with the Company that have not been superseded by this Agreement

(d) Termination  Due  to  Death/Disability.  If  Executive’s  employment  with  the  Company  terminates  as  a  result  of  Executive’s  death  or
Disability, then subject to Section 7 of this Agreement, Executive or, if applicable, his estate (in which case references to “Executive” in this Section 6(d)
will be deemed to refer to Executive’s estate), Executive will receive the Bonus Payments.

(e) Exclusive Remedy. In the event of a termination of Executive’s employment as set forth in Section 6 of this Agreement, the provisions of
Section 6 are intended to be and are exclusive and in lieu of and supersede any other rights or remedies to which Executive or the Company otherwise may
be entitled, whether at law, tort or contract or in equity, or under this Agreement (other than the payment of accrued but unpaid wages, as required by law,
and any unreimbursed reimbursable expenses). Executive will be entitled to no benefits, compensation or other payments or rights upon a termination of
employment other than those benefits expressly set forth in Section 6 of this Agreement.

7. Conditions to Receipt of Severance; No Duty to Mitigate.

(a) Separation Agreement and Release of Claims. The payment of any severance set forth in Section 6(a), Section 6(b) and Section 6(d) above
is contingent upon Executive signing and not revoking a separation and release of claims agreement with the Company (which may include an agreement
not  to  disparage  the  Company, non-solicit provisions  and/or  other  standard  terms  and  conditions)  in  a  form reasonably  acceptable  to  the  Company  (the
“Release”) upon or following Executive’s separation from service and such Release becoming effective no later than sixty (60) days following Executive’s
separation from service (such deadline, the “Release Deadline”). If the Release does not become effective by the Release Deadline, Executive will forfeit
any  rights  to  severance  under  this  Agreement.  In  no  event  will  severance  payments  or  benefits  be  paid  or  provided  until  the  Release  actually  becomes
effective. Any severance payments and benefits under this Agreement will be paid on, or, in the case of installments, will not commence until, the sixtieth
(60th) day following Executive’s separation from service, or, if later, such time as required by Section 7(b)(ii); provided, however, that any acceleration of
vesting of options and restricted stock (if any) will be provided on the Release effectiveness date. Except as required by Section 7(b)(ii), any payments and
benefits that would have been made to Executive during the sixty (60)-day period immediately following Executive’s separation from service but for the
preceding sentence will be paid to Executive on the sixtieth (60th) day following Executive’s separation from service and the remaining payments will be
made as provided in this Agreement.  In no event will  Executive have discretion to determine the taxable year of payment of any severance payments or
benefits.

(b) Section 409A.

(i)  Notwithstanding anything to  the contrary  in this  Agreement,  no Deferred Payments,  if  any,  payable  to  Executive pursuant  to this
Agreement will be payable until Executive has a “separation from service” within the meaning of Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and the final regulations and official guidance thereunder (“Section 409A”). Similarly, no severance payable to Executive, if any,
pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to Treasury Regulation Section 1.409A-1(b)(9) will be payable
until Executive has a “separation from service” within the meaning of Section 409A.

(ii)  Notwithstanding  anything  to  the  contrary  in  this  Agreement,  if  Executive  is  a  “specified  employee”  within  the  meaning  of
Section 409A at the time of Executive’s separation from service (other than due to death), then the Deferred Payments, if any, that are payable within the
first six (6) months following Executive’s separation from service, will become payable on the date six (6) months and one (1) day following the date of
Executive’s separation from service. All subsequent Deferred Payments, if any, will be payable in accordance with the payment schedule applicable to each
payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following his separation from service, but prior to the six (6) month
anniversary of the separation from service, then any payments delayed in accordance with this Section 7(b)(ii) will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Payments will be payable in accordance with the payment schedule
applicable to each payment or benefit. Each payment, installment and benefit payable under this Agreement is intended to constitute a separate payment for
purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.
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(iii) Any severance payment that satisfies the requirements of the “short-term deferral” rule set forth in Section 1.409A-1(b)(4) of the
Treasury Regulations will not constitute Deferred Payments for purposes herein. Any amount paid under this Agreement that qualifies as a payment made
as  a  result  of  an  involuntary  separation  from  service  pursuant  to Section  1.409A-1(b)(9)(iii) of  the  Treasury  Regulations  that  does  not  exceed  the
Section 409A Limit (as defined below) will not constitute Deferred Payments for purposes herein. Any payments or benefits due under Section 6 of this
Agreement  will  be  paid  as  provided  under  this  Agreement,  but  in  no  event  later  than  the  last  day  of  the  second  taxable  year  of  Executive  following
Executive’s taxable year in which Executive’s separation from service from the Company occurs.

(iv) For purposes of this Agreement, “Section 409A Limit” means two (2) times the lesser of: (x) Executive’s annualized compensation
based  upon  the  annual  rate  of  pay  paid  to  Executive  during  Executive’s  taxable  year  preceding  Executive’s  taxable  year  of  Executive’s  termination  of
employment as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue
Service guidance issued with respect thereto, or (y) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)
(17) of the Code for the year in which Executive’s employment is terminated.

(v) Any taxable Relocation Expenses are intended to be exempt from Section 409A pursuant to the “short-term deferral” rule set forth
in Section 1.409A-1(b)(4) of the Treasury Regulations. However, to the extent that the Relocation Expenses, or any other reimbursement or in-kind benefit
under  this  Agreement  or  under  any other  reimbursement  or in-kind benefit  plan or  arrangement  in which Executive  participates  during the Employment
Term or thereafter, provide for a “deferral of compensation” within the meaning of Section 409A and otherwise are not exempt from and do not otherwise
comply  with  Section  409A,  they  will  be  made  in  accordance  with  Section  409A,  including,  but  not  limited  to,  the  following  provisions:  (i)  the  amount
eligible  for  reimbursement  or in-kind benefit  in  one  calendar  year  may not  affect  the  amount  eligible  for  reimbursement  or in-kind benefit  in  any other
calendar year (except that a plan providing medical or health benefits may, to the extent permitted by Section 409A, impose a generally applicable limit on
the amount that may be reimbursed or paid); (ii) the right to the applicable reimbursement or in-kind benefit is not subject to liquidation or exchange for
another benefit or payment; (iii) to the extent there is any reimbursement of an expense, subject to any shorter time periods provided in this Agreement or in
the applicable reimbursement arrangement, any such reimbursement of an expense or in-kind benefit must be made on or before the last day of Executive’s
taxable year following the taxable year of Executive in which the expense was incurred; and (iv) except as specifically provided herein or in the applicable
reimbursement arrangement, in-kind benefits will be provided, and reimbursements will be made for expenses incurred, only during Executive’s lifetime.
The  prior  sentence  assumes  that  the  calendar  year  is  Executive’s  taxable  year;  if  not,  reference  to  “calendar  year”  in  the  prior  sentence  will  relate  to
Executive’s taxable year.

(vi)  The foregoing provisions  are  intended to  comply with  or  be exempt  from the  requirements  of  Section 409A so that  none of  the
severance or other payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities or
ambiguous  terms  herein  will  be  interpreted  to  so  comply  or  be  exempt.  In  no  event  will  the  Company  have  any  liability  or  obligation  to  reimburse,
indemnify, or hold harmless Executive for any taxes or costs that may be imposed on or incurred by Executive as a result of Section 409A. Executive and
the  Company agree  to  work together  in  good faith  to  consider  amendments  to  this  Agreement  and to  take  such reasonable  actions  which are  necessary,
appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A.

(c) Confidential  Information  Agreement.  Executive’s  receipt  of  any  payments  or  benefits  under  Section  6  will  be  subject  to  Executive
continuing  to  comply  with:  (i)  the  terms  of  the  Confidential  Information  Agreement,  and  (ii)  the  provisions  of  this  Agreement.  In  the  event  Executive
breaches the provisions of this Section 7(c), all continuing payments and benefits to which Executive may otherwise be entitled to pursuant to Section 6 will
immediately cease.

(d) Resignation of Officer and Director Positions. The payment of any severance set forth in Section 6(a), Section 6(b) and Section 6(d) above
is  subject  to  Executive  having  resigned  from  all  officer  and  director  positions  with  the  Company  (or  any  parent  or  subsidiary  of  the  Company)  and
Executive executing any documents the Company may require in connection with the same.

(e) No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
earnings that Executive may receive from any other source reduce any such payment.

8. Limitation on Payments. In the event that the severance or change in control-related or other payments or benefits provided for in this Agreement
or  otherwise  payable  to  Executive  (i)  constitute  “parachute  payments”  within  the  meaning  of  Section  280G of  the  Code,  and  (ii)  but  for  this  Section  8,
would be subject to the excise tax imposed by Section 4999 of the Code, then such payments or benefits will be either:

(a) delivered in full, or

(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of the
Code,
 

-5-



whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999,
results  in  the  receipt  by Executive  on an after-tax basis,  of  the  greatest  amount  of  severance  or  change  in  control-related  or  other  payments  or  benefits,
notwithstanding that all or some portion of such payments or benefits may be taxable under Section 4999 of the Code. If a reduction in severance and/or
other payments or benefits constituting “parachute payments” is necessary so that payments or benefits are delivered to a lesser extent, reduction will occur
in the following order: (i) reduction of cash payments, which will occur in reverse chronological order such that the cash payment owed on the latest date
following the occurrence of the event triggering such excise tax will  be the first  cash payment to be reduced; (ii)  reduction of acceleration of vesting of
equity awards, which will occur in the reverse order of the date of grant for such equity awards (i.e., the vesting of the most recently granted equity awards
will  be  reduced  first);  and  (iii)  reduction  of  other  benefits  paid  or  provided  to  Executive,  which  will  occur  in  reverse  chronological  order  such  that  the
benefit  owed on the latest  date  following the occurrence  of  the event  triggering such excise  tax will  be the first  benefit  to  be reduced.  If  more than one
equity award was made to Executive on the same date of grant, all such awards will have their acceleration of vesting reduced pro rata. In no event will
Executive have any discretion with respect to the ordering of payment reductions.

Unless  the  Company  and  Executive  otherwise  agree  in  writing,  any  determination  required  under  this  Section  8  will  be  made  in  writing  by  a
nationally recognized firm of independent public accountants selected by the Company (the “Accountants”), whose determination will be conclusive and
binding upon Executive and the Company for all purposes. For purposes of making the calculations required by this Section 8, the Accountants may make
reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application
of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the Accountants such information and documents as the Accountants
may reasonably request in order to make a determination under this Section 8. The Company will bear all costs the Accountants may reasonably incur in
connection with any calculations contemplated by this Section 8.

9. Definitions.

(a) Bonus Average. For purposes of this Agreement, “Bonus Average” means the average Bonus paid to Executive during the three (3) most
recent completed annual Bonus periods where Bonuses were determined (including a determination that the Bonus amount for the applicable Bonus period
was zero) and ending on Executive’s termination date (or, if Executive’s termination date occurs prior to the completion of three (3) annual Bonus periods
where Bonuses were determined (including a determination that the Bonus amount for the applicable Bonus period was zero), the average Bonus paid to
Executive during the number of completed annual Bonus periods where Bonuses were determined (including a determination that the Bonus amount for the
applicable  Bonus  period  was  zero)  and  ending  on  Executive’s  termination  date).  If  no  completed  annual  Bonus  period  where  Bonuses  were  determined
(including a determination that the Bonus amount for the applicable Bonus period was zero) has occurred as of Executive’s termination date, then “Bonus
Average” will mean Executive’s target Bonus amount for the year in which Executive’s termination occurs.

(b) Cause. For purposes of this Agreement, “Cause” means: (i) Executive’s act of personal dishonesty in connection with his responsibilities
as an employee that is intended to result in Executive’s substantial personal enrichment; (ii) Executive being convicted of, or pleading no contest or guilty
to,  (x)  a  misdemeanor  that  the  Company  reasonably  believes  has  had  or  will  have  a  material  detrimental  effect  on  the  Company,  or  (y)  any  felony;
(iii)  Executive’s gross misconduct;  (iv) Executive’s willful  and continued failure to perform the duties and responsibilities  of his position after there has
been delivered to Executive a written demand for performance from the Company that describes the basis for the Company’s belief that Executive has not
substantially performed his duties and Executive has not corrected such failure within thirty (30) days of such written demand; or (v) Executive’s material
violation of any written Company employment policy or standard of conduct.

(c) Change  in  Control  Period.  For  purposes  of  this  Agreement,  “Change  in  Control  Period”  means  the  time  period  beginning  on  the
consummation of the first  Change in Control  (as defined in the 2020 Plan) to occur on or after  the Effective Date and ending on the date that  is  twelve
(12) months following the consummation of such Change in Control.

(d) Deferred Payments. For purposes of this Agreement, “Deferred Payments” means any severance pay or benefits to be paid or provided to
Executive  (or  Executive’s  estate  or  beneficiaries)  pursuant  to  this  Agreement  and  any  other  severance  payments  or  separation  benefits  to  be  paid  or
provided  to  Executive  (or  Executive’s  estate  or  beneficiaries),  that  in  each  case,  when considered  together,  are  considered  deferred  compensation  under
Section 409A.

(e) Disability.  For  purposes  of  this  Agreement,  “Disability” means Executive  (i)  is  unable  to  engage in  any substantial  gainful  activity  by
reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months, or (ii) is, by reason of any medically determinable physical or mental impairment which can be expected to last
for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than three (3) months under an
accident and health plan covering Company employees.
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(f) Equity Awards.  For  purposes  of  this  Agreement,  “Equity Awards”  means  any  of  Executive’s  stock  options  to  purchase  shares  of  the
Company’s common stock, restricted shares of the Company’s common stock (including unvested shares Executive has purchased through an early exercise
of a stock option grant), stock appreciation rights, RSUs, performance shares, performance units and any other equity compensation awards granted by the
Company or any successor of the Company.

(g) Good Reason.  For  purposes  of  this  Agreement,  “Good Reason”  means  Executive’s  resignation  within  thirty  (30)  days  following  the
expiration  of  any  Company cure  period  (discussed  below)  following  the  occurrence  of  one  or  more  of  the  following,  without  Executive’s  consent:  (i)  a
material reduction of Executive’s authority, duties or responsibilities, unless Executive is provided with a comparable position; for purposes of clarification,
should the Company be acquired and made part of a larger entity, whether as a subsidiary, business unit or otherwise and Executive by virtue of such event,
experiences a material reduction of Executive’s authority, duties or responsibilities (for example, but not by way of limitation, if the Chief Executive Officer
of the Company remains the Chief Executive Officer of the Company following an acquisition where the Company becomes a wholly owned subsidiary of
the acquirer, but is not made the Chief Executive Officer of the acquiring corporation), such material diminution will constitute “Good Reason” under this
subsection; provided, however, a reduction in authority, duties, or responsibilities solely by virtue of the Company becoming privately held pursuant to a
transaction or Company action(s) endorsed by a majority of the members of the Board (as, for example, when the Chief Executive Officer of the Company
remains as such following the Company becoming privately held, but is not the Chief Executive Officer of a publicly traded Company) will not constitute
“Good  Reason”;  (ii)  a  material  reduction  by  the  Company  (or  its  successor)  in  Executive’s  base  compensation  as  in  effect  immediately  prior  to  such
reduction,  unless  the  Company  also  similarly  reduces  the  base  compensation  of  all  other  executives  of  the  Company;  or  (iii)  a  material  change  in  the
geographic location of Executive’s primary work facility or location; provided, that a relocation of fifty (50) miles or less from Executive’s then present
location,  to Executive’s home as his primary work location,  being required to work remotely from home during the COVID-19 pandemic or any similar
outbreak of infectious disease, or the return to work thereafter at the office where Executive was assigned as of the start of such remote work, will not be
considered a material change in geographic location. In order for an event to qualify as Good Reason, Executive must not terminate employment with the
Company  without  first  providing  the  Company  with  written  notice  of  the  acts  or  omissions  constituting  the  grounds  for  “Good  Reason”  within  ninety
(90) days of the initial existence of the grounds for “Good Reason” and a reasonable cure period of thirty (30) days following the date of such notice, and
such grounds must not have been cured during such time. Any resignation for Good Reason must occur within two (2) years of the initial existence of the
acts or omissions constituting the grounds for “Good Reason”.

10. Confidential Information. As a condition to employment, Executive will enter into the Company’s standard Proprietary Information and Invention
Assignment Agreement (the “Confidential Information Agreement”) upon (and in no event later than three (3) business days following the Start Date) or
prior to commencing employment hereunder.  This Agreement requires,  among other provisions, Executive’s assignment of intellectual  property rights to
any invention made during Executive’s employment at the Company and non-disclosure of proprietary information.

11. Identity Verification and Employment Authorization. Pursuant to the Immigration Reform and Control Act, the Company is required to verify the
identity  and  employment  authorization  of  all  new  hires.  To  comply  with  this  legal  obligation,  the  Company  must  complete  an  Employment  Eligibility
Verification  Form I-9 within  three  (3)  days  of  Executive’s  Start  Date  or  the  Company’s  employment  relationship  with  Executive  may  be  terminated.
Information about what Executive will need to bring to work to complete this form will be provided to Executive as soon as possible following Executive’s
execution and return of this Agreement.

12. Reference and Background Checks. This offer of employment with the Company is contingent upon the Company’s satisfactory completion of
reference and background checks, proof of Executive’s authorization to work in the United States and Executive’s execution of the provided Confidential
Information Agreement.

13. No Conflicting Obligations. Executive confirms that Executive is not under any existing obligations that may impact Executive’s eligibility to be
employed by the Company or limit the manner in which Executive may be employed. Executive agrees not to bring any third-party confidential information
to  the  Company,  including  that  of  Executive’s  former  employer,  and  that  Executive  will  not  in  any  way  utilize  any  such  information  in  performing
Executive’s duties for the Company.

14. Successors.

(a) The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger, consolidation,
liquidation  or  otherwise)  to  all  or  substantially  all  of  the  Company’s  business  and/or  assets  will  assume the obligations  under  this  Agreement  and agree
expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be required to perform such
obligations  in  the  absence  of  a  succession.  For  all  purposes  under  this  Agreement,  the  term  “Company”  will  include  any  successor  to  the  Company’s
business and/or assets which executes and delivers the assumption agreement described in this Section 14(a) or which becomes bound by the terms of this
Agreement by operation of law.
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(b) Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the benefit of, and be enforceable
by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

15. Notices.

(a) General. Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been duly
given when personally delivered or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid or when delivered by a
private courier service such as UPS, DHL or Federal Express that has tracking capability. In the case of Executive, mailed notices will be addressed to him
at the home address which he most recently communicated to the Company in writing. In the case of the Company, mailed notices will be addressed to its
corporate headquarters, and all notices will be directed to the Chair of the Board.

(b) Notice  of  Termination.  Any  termination  by  the  Company  for  Cause  or  by  Executive  for  Good  Reason  or  as  a  result  of  a  voluntary
resignation will be communicated by a notice of termination to the other party hereto given in accordance with Section 15(a) of this Agreement. Such notice
will  indicate  the  specific  termination  provision  in  this  Agreement  relied  upon,  will  set  forth  in  reasonable  detail  the  facts  and  circumstances  claimed  to
provide a basis for termination under the provision so indicated, and will specify the termination date (which will be not more than thirty (30) days after the
giving of such notice). The failure by Executive to include in the notice any fact or circumstance which contributes to a showing of Good Reason will not
waive any right of Executive hereunder or preclude Executive from asserting such fact or circumstance in enforcing Executive’s rights hereunder.

16. Severability.  In the event  that  any provision hereof  becomes or  is  declared by a  court  of  competent  jurisdiction to  be illegal,  unenforceable  or
void, this Agreement will continue in full force and effect without said provision.

17. Integration. This Agreement represents the entire agreement and understanding between the Parties as to the subject matter herein and supersedes
all prior or contemporaneous agreements whether written or oral. This Agreement may be modified only by agreement of the Parties by a written instrument
executed by the Parties that is designated as an amendment to this Agreement.

18. Waiver of Breach. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge is agreed
to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). The waiver of a breach of any term or provision
of this Agreement will not operate as or be construed to be a waiver of any other previous or subsequent breach of this Agreement.

19. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this Agreement.

20. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.

21. Governing Law. This Agreement will be governed by the laws of the State of California (with the exception of its conflict of laws provisions).

22. Acknowledgment. Executive acknowledges that he has been advised to discuss this matter with and obtain advice from his private attorney, has
had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement.

23. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an original and will
constitute an effective, binding agreement on the part of each of the undersigned.

24. Deadline for Execution. The offer under this Agreement will expire at the close of business on January 20, 2022, if the Company has not received
Executive’s signed Agreement by that date.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, each of the Parties has executed this Agreement, in the case of the Company by their duly authorized officers, as of the
day and year first above written.
 
COMPANY:

INTEVAC, INC.

By:  /s/ David S. Dury
Title:  Chairman
 
EXECUTIVE:

/s/ Nigel Hunton
Nigel Hunton
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Exhibit 10.2

INTEVAC, INC.

2022 INDUCEMENT EQUITY INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Plan are to attract and retain the best available personnel for positions of substantial responsibility by
providing an inducement material to individuals entering into employment with the Company or any Parent or Subsidiary of the Company.

The Plan permits the grant of Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Performance
Units  and  Performance  Shares.  Each  Award  under  the  Plan  is  intended  to  qualify  as  an  employment  inducement  award  under  NASDAQ  Listing  Rule
5635(c)(4), the official regulations and other official interpretive material and guidance issued under such rule (together, the “Inducement Listing Rule”)

2. Definitions. As used herein, the following definitions will apply:

(a) “Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of the Plan.

(b) “Applicable Laws” means the legal and regulatory requirements relating to the administration of equity-based awards, including without
limitation the related issuance of shares of Common Stock, including without limitation under U.S. state corporate laws, U.S. federal and state securities
laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws of any non-U.S. country or
jurisdiction where Awards are, or will be, granted under the Plan.

(c) “Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, Restricted
Stock Units, Performance Units or Performance Shares.

(d) “Award Agreement” means the written or electronic agreement provided by the Company setting forth the terms and provisions applicable
to an Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

(e)  “Award  Transfer  Program”  means  any  program  that  would  permit  Participants  the  opportunity  to  transfer  for  value  any  outstanding
Awards to a financial institution or other person or entity approved by the Administrator. A transfer for “value” will not be deemed to occur under this Plan
where an Award is transferred by a Participant for bona fide estate planning purposes to a trust or other testamentary vehicle approved by the Administrator.
Pursuant to the provisions of Section 6, the Administrator may not institute an Award Transfer Program.

(f) “Board” means the Board of Directors of the Company.

(g) “Change in Control” means the occurrence of any of the following events:

(i) Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one person, or
more  than  one  person acting  as  a  group (“Person”),  acquires  ownership  of  the  stock  of  the  Company that,  together  with  the  stock  held  by  such  Person,
constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided, however, that for purposes of this subsection, the
acquisition of additional  stock by any one Person,  who is  considered to own more than fifty percent  (50%) of the total  voting power of the stock of the
Company will not be considered a Change in Control. Further, if the stockholders of the Company immediately before such change in ownership continue
to  retain  immediately  after  the  change  in  ownership,  in  substantially  the  same  proportions  as  their  ownership  of  shares  of  the  Company’s  voting  stock
immediately prior to the change in ownership, direct or indirect beneficial ownership of fifty percent (50%) or more of the total voting power of the stock of
the Company or  of  the ultimate  parent  entity  of  the Company,  such event  will  not  be considered a  Change in Control  under  this  subsection (i).  For  this
purpose,  indirect  beneficial  ownership  will  include,  without  limitation,  an  interest  resulting  from  ownership  of  the  voting  securities  of  one  or  more
corporations or other business entities which own the Company, as the case may be, either directly or through one or more subsidiary corporations or other
business entities; or



(ii) Change in Effective Control of the Company. A change in the effective control  of the Company which occurs on the date that  a
majority  of  members  of  the  Board  is  replaced  during  any  twelve  (12)  month  period  by  Directors  whose  appointment  or  election  is  not  endorsed  by  a
majority of the members of the Board prior to the date of the appointment or election. For purposes of this subsection (ii), if any Person is considered to be
in effective control of the Company, the acquisition of additional control of the Company by the same Person will not be considered a Change in Control; or

(iii) Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion of the
Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the date of the most
recent acquisition by such Person) assets from the Company that have a total gross fair market value equal to or more than fifty percent (50%) of the total
gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this
subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer to an entity that
is controlled by the Company’s stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company
(immediately before the asset transfer) in exchange for or with respect to the Company’s stock, (2) an entity, fifty percent (50%) or more of the total value
or voting power of which is owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or more of the
total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent (50%) of the total value or voting power of
which is owned, directly or indirectly, by a Person described in subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair market value means the
value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such assets.

For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into a
merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

Notwithstanding the foregoing,  a  transaction  will  not  be deemed a  Change in  Control  unless  the  transaction  qualifies  as  a  change in
control event within the meaning of Section 409A.

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (x) its primary purpose is to change the
jurisdiction  of  the  Company’s  incorporation,  or  (y)  its  primary  purpose  is  to  create  a  holding  company  that  will  be  owned  in  substantially  the  same
proportions by the persons who held the Company’s securities immediately before such transaction.

(h) “Code”  means  the  Internal  Revenue  Code  of  1986,  as  amended.  Any  reference  to  a  section  of  the  Code  or  regulation  thereunder  will
include such section or regulation,  any valid regulation or other official  guidance promulgated under such section,  and any comparable provision of any
future legislation or regulation amending, supplementing or superseding such section or regulation.

(i)  “Committee”  means  a  committee  of  Directors  or  of  other  individuals  satisfying  Applicable  Laws  appointed  by  the  Board,  or  a  duly
authorized committee of the Board, in accordance with Section 4 hereof.

(j) “Common Stock” means the common stock of the Company.
(k) “Company” means Intevac, Inc., a Delaware corporation, or any successor thereto.
(l) “Consultant” means any natural person, including an advisor, engaged by the Company or a Parent or Subsidiary of the Company to render

bona fide services to such entity, provided the services (i) are not in connection with the offer or sale of securities in a capital-raising transaction, and (ii) do
not directly promote or maintain a market for the Company’s securities, in each case, within the meaning of Form S-8 promulgated under the Securities Act,
and provided,  further,  that  a Consultant  will  include only those persons to whom the issuance of Shares may be registered under Form S-8 promulgated
under the Securities Act.

(m) “Director” means a member of the Board.
(n)  “Disability”  means  total  and  permanent  disability  as  defined  in  Section  22(e)(3)  of  the  Code,  provided  that  the  Administrator  in  its

discretion  may  determine  whether  a  permanent  and  total  disability  exists  in  accordance  with  uniform  and non-discriminatory standards  adopted  by  the
Administrator from time to time.

(o) “Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the Company.
Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company. However, for
the avoidance of doubt, a person who already is serving as a Director prior to becoming an Employee will not be eligible to be granted an Award under the
Plan  unless  permitted  under  the  Inducement  Listing  Rule.  The  Company  shall  determine  in  good  faith  and  in  the  exercise  of  its  discretion  whether  an
individual has become or has ceased to be an Employee and the effective date of such individual’s employment or termination of employment, as the case
may  be.  For  purposes  of  an  individual’s  rights,  if  any,  under  the  Plan  as  of  the  time  of  the  Company’s  determination,  all  such  determinations  by  the
Company  shall  be  final,  binding  and  conclusive,  notwithstanding  that  the  Company  or  any  court  of  law  or  governmental  agency  subsequently  makes  a
contrary determination.
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(p) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(q) “Exchange Program” means a program under  which (i)  outstanding awards are surrendered or cancelled in exchange for  awards of  the

same type (which may have higher or lower exercise prices and different terms), awards of a different type, and/or cash, (ii) Participants would have the
opportunity to participate in an Award Transfer Program, and/or (iii) the exercise price of an outstanding Award is reduced. Pursuant to the provisions of
Section 6, the Administrator may not institute an Exchange Program.

(r) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:
(i)  If  the  Common  Stock  is  listed  on  any  established  stock  exchange  or  a  national  market  system,  including  without  limitation  the

Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, or the New York Stock Exchange, its
Fair Market Value will be the closing sales price for such stock (or, if no closing sales price was reported on that date, as applicable, on the last Trading Day
such closing sales price was reported) as quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal or such
other source as the Administrator deems reliable;

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value
of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and asks were
reported on that date, as applicable, on the last Trading Day such bids and asks were reported), as reported in The Wall Street Journal or such other source
as the Administrator deems reliable; or

(iii)  In  the  absence  of  an  established  market  for  the  Common Stock,  the  Fair  Market  Value  will  be  determined  in  good faith  by  the
Administrator.

The determination of fair market value for purposes of tax withholding may be made in the Administrator’s discretion subject to Applicable Laws and
is not required to be consistent with the determination of Fair Market Value for other purposes.

(s) “Fiscal Year” means the fiscal year of the Company.
(t) “Incentive Stock Option” means an Option intended to qualify, and actually qualifies, as an incentive stock option within the meaning of

Section 422 of the Code and the regulations promulgated thereunder.
(u) “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock Option.
(v) “Officer”  means  a  person  who is  an  officer  of  the  Company within  the  meaning  of  Section  16  of  the  Exchange  Act  and  the  rules  and

regulations promulgated thereunder.
(w) “Option” means a stock option granted pursuant to the Plan. All Options granted under the Plan will be Nonstatutory Stock Options.
(x) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.
(y) “Participant” means the holder of an outstanding Award.
(z) “Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon attainment of performance

goals or other vesting criteria as the Administrator may determine pursuant to Section 11.
(aa) “Performance Unit” means an Award which may be earned in whole or in part  upon attainment of performance goals or other vesting

criteria  as  the Administrator  may determine and which may be settled for  cash,  Shares or  other  securities  or  a  combination of  the foregoing pursuant  to
Section 11.

(bb) “Period of Restriction” means the period (if any) during which the transfer of Shares of Restricted Stock are subject to restrictions and
therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, continued service, the achievement
of target levels of performance, the achievement of performance goals, or the occurrence of other events as determined by the Administrator.

(cc) “Plan” means this 2022 Inducement Equity Incentive Plan.
(dd) “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 8 of the Plan, or issued pursuant to the early

exercise of an Option.
(ee)  “Restricted  Stock  Unit”  means  a  bookkeeping  entry  representing  an  amount  equal  to  the  Fair  Market  Value  of  one  Share,  granted

pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
(ff) “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being exercised with

respect to the Plan.
(gg) “Section 16(b)” means Section 16(b) of the Exchange Act.
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(hh) “Section 409A” means  Section  409A of  the  Code,  as  it  has  been  and  may  be  amended  from time  to  time,  and  any  proposed  or  final
Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder, from time to time, or any state
law equivalent.

(ii) “Securities Act” means the Securities Act of 1933, as amended.
(jj) “Service Provider” means an Employee, Director or Consultant.
(kk) “Share” means a share of the Common Stock, as adjusted in accordance with Section 14 of the Plan.
(ll) “Stock Appreciation Right” or “SAR” means  an Award,  granted  alone  or  in  connection  with  an Option,  that  pursuant  to  Section  10 is

designated as a Stock Appreciation Right.
(mm) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.
(nn) “Trading Day”  means  a  day  that  the  primary  stock  exchange,  national  market  system,  or  other  trading  platform,  as  applicable,  upon

which the Common Stock is listed is open for trading.
3. Stock Subject to the Plan.

(a) Stock Subject  to  the  Plan.  Subject  to  the  provisions  of  Section  14  of  the  Plan,  the  maximum aggregate  number  of  Shares  that  may  be
issued under the Plan is 1,200,000 Shares. In addition, Shares may become available for issuance under the Plan pursuant to Section 3(b). The Shares may
be authorized, but unissued, or reacquired Common Stock.

(b) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to Restricted Stock,
Restricted  Stock  Units,  Performance  Units  or  Performance  Shares,  is  forfeited  to  or  repurchased  by  the  Company  due  to  failure  to  vest,  then  the
unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights, the forfeited or repurchased Shares), which were subject thereto will
become available for future grant or sale under the Plan (unless the Plan has terminated). Upon exercise of a Stock Appreciation Right settled in Shares, the
gross number of Shares covered by the portion of the Award so exercised, whether or not actually issued pursuant to such exercise will cease to be available
under the Plan. Shares that actually have been issued under the Plan under any Award will not be returned to the Plan and will not become available for
future distribution under the Plan; provided, however,  that if  Shares issued pursuant to Awards of Restricted Stock, Restricted Stock Units,  Performance
Shares or Performance Units are repurchased by the Company or are forfeited to the Company due to failure to vest, such Shares will become available for
future grant under the Plan. Shares used to pay the exercise price or purchase of an Award or to satisfy the tax withholding obligations related to an Award
will not become available for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash
payment will not result in reducing the number of Shares available for issuance under the Plan.

(c) Share Reserve. The Company, at all times during the term of this Plan, will reserve and keep available such number of Shares as will be
sufficient to satisfy the requirements of the Plan.

4. Administration of the Plan.
(a) Procedure.

(i) Multiple Administrative Bodies. Different Committees with respect to different groups of Employees or Participants may administer
the Plan.

(ii) Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions contemplated
hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.

(iii) Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a Committee, which
committee will be constituted to satisfy Applicable Laws.

(iv) Approval. Awards granted under the Plan must be approved by a majority of the Company’s “Independent Directors” (as defined
under the NASDAQ Listing Rules) or the Compensation Committee of the Board, in each case acting as the Administrator.

(v) Delegation of Authority for Day-to-Day Administration. Except to the extent prohibited by Applicable Law and except to the extent
provided  by  subsection  4(a)(iv),  the  Administrator  may  delegate  to  one  or  more  individuals  the day-to-day administration  of  the  Plan  and  any  of  the
functions assigned to it in this Plan. Such delegation may be revoked at any time.

(b) Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, the specific duties delegated by the
Board to such Committee, the Administrator will have the authority, in its discretion, to:

(i) determine the Fair Market Value;
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(ii) select the individuals to whom Awards may be granted hereunder, subject to Section 5 (which Awards will be intended as a material
inducement to the individual becoming an Employee);

(iii) determine the number of Shares to be covered by each Award granted hereunder;

(iv) approve forms of Award Agreement for use under the Plan;

(v)  determine the terms and conditions,  not  inconsistent  with the terms of the Plan,  of  any Award granted hereunder.  The terms and
conditions  include,  but  are  not  limited  to,  the  exercise  price,  the  time  or  times  when  Awards  may  be  exercised  (which  may  be  based  on  performance
criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the Shares relating thereto,
based in each case on such factors as the Administrator will determine;

(vi) construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(vii)  prescribe,  amend  and  rescind  rules  and  regulations  relating  to  the  Plan,  including  rules  and  regulations  relating  to sub-plans
established for the purpose of satisfying applicable non-U.S. laws or for qualifying for favorable tax treatment under applicable non-U.S. laws;

(viii)  modify  or  amend each  Award  (subject  to  Section  6  and  Section  19 of  the  Plan),  including  without  limitation  the  discretionary
authority to extend the post-service exercisability period of Awards; provided, however, that in no event will the term of an Option or Stock Appreciation
Right be extended beyond its original maximum term;

(ix) allow Participants to satisfy tax withholding obligations in a manner prescribed in Section 15 of the Plan;

(x)  authorize  any  person  to  execute  on  behalf  of  the  Company  any  instrument  required  to  effect  the  grant  of  an  Award  previously
granted by the Administrator;

(xi) temporarily suspend the exercisability of an Award if the Administrator deems such suspension to be necessary or appropriate for
administrative purposes or to comply with Applicable Laws, provided that such suspension must be lifted prior to the expiration of the maximum term and
post-service exercisability period of an Award, unless doing so would not comply with Applicable Laws;

(xii)  allow  a  Participant,  to  defer  the  receipt  of  the  payment  of  cash  or  the  delivery  of  Shares  that  otherwise  would  be  due  to  the
Participant under an Award;

(xiii) determine whether Awards will be settled in Shares, cash or in any combination thereof;

(xiv)  impose such restrictions,  conditions or  limitations  as  it  determines appropriate  as to the timing and manner  of  any resales  by a
Participant  or  other  subsequent  transfers  by  the  Participant  of  any  Shares  issued  as  a  result  of  or  under  an  Award,  including  without  limitation,
(A) restrictions under an insider trading policy, and (B) restrictions as to the use of a specified brokerage firm for such resales or other transfers; and

(xv) make all other determinations deemed necessary or advisable for administering the Plan.

(c) No Exchange Program. Notwithstanding anything herein to the contrary, the Administrator may not institute an Exchange Program.

(d) Effect  of  Administrator’s  Decision.  The  Administrator’s  decisions,  determinations  and  interpretations  will  be  final  and  binding  on  all
Participants and any other holders of Awards and will be given the maximum deference permitted by Applicable Laws.

5. Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares and Performance
Units may be granted to Employees so long as the following requirements are met:

(a) The Employee was not previously an Employee or Director, or the Employee is to become employed by the Company or any of its Parents
or Subsidiaries following a bona fide period of non-employment (within the meaning of the Inducement Listing Rule); and

(b) The grant of the Award or Awards is an inducement material to the Employee’s entering into employment with the Company (or any of its
Parents or Subsidiaries, as applicable) in accordance with the Inducement Listing Rule.

6. Limitations.

(a) Exchange  Program  /  Award  Transfer  Program.  The  Administrator  may  not  institute  an  Exchange  Program  and/or  Award  Transfer
Program.
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(b) Dividends.  Dividends  or  other  distributions  payable  with  respect  to  Shares  subject  to  Awards  will  not  be  paid  before  and  unless  the
underlying Shares vest, and will be subject to the same forfeitability provisions as the underlying Shares. No dividends or other distributions will be paid
with respect to Shares that are subject to unexercised Options or Stock Appreciation Rights, provided that nothing in this Section 6(b) shall preclude the
Administrator from exercising its powers and authority under Section 14.

7. Stock Options.

(a) Grant of Option. The Administrator, in its sole discretion and subject to the terms and conditions of the Plan, including without limitation
the eligibility  requirements  of  Section 5,  may grant  Options to any individual  as  a  material  inducement  to the individual  becoming an Employee,  which
grant shall become effective only if the individual actually becomes an Employee.

(b) Stock Option Agreement. Each Award of an Option will be evidenced by an Award Agreement that will specify the exercise price, the
number of Shares subject to the Option, the exercise restrictions, if any, applicable to the Option, and such other terms and conditions as the Administrator,
in its sole discretion, will determine.

(c) Number  of  Shares.  Subject  to  the  terms  and  conditions  of  the  Plan,  the  Administrator  will  have  complete  discretion  to  determine  the
number of Shares subject to an Option granted to any Employee.

(d) Term of Option. The term of each Option will be stated in the Award Agreement.

(e) Option Exercise Price and Consideration.

(i) Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option will be determined by the
Administrator, but will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(ii) Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which the Option
may be exercised and will determine any conditions that must be satisfied before the Option may be exercised.

(iii) Form of Consideration. The Administrator will determine the acceptable form of consideration for exercising an Option, including
the method of payment. Such consideration may consist entirely of, without limitation: (1) cash; (2) check; (3) promissory note, to the extent permitted by
Applicable Laws; (4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the
Shares as to which such Option will  be exercised and provided that accepting such Shares will  not result  in any adverse accounting consequences to the
Company,  as  the  Administrator  determines  in  its  sole  discretion;  (5)  consideration  received  by  the  Company under  a  broker-assisted  (or  other)  cashless
exercise program (whether through a broker or otherwise) implemented by the Company in connection with the Plan; (6) by reduction in the amount of any
Company  liability  to  the  Participant;  (7)  by  net  exercise;  (8)  such  other  consideration  and  method  of  payment  for  the  issuance  of  Shares  to  the  extent
permitted by Applicable Laws; or (9) any combination of the foregoing methods of payment.

(f) Exercise of Option.

(i) Procedure for Exercise;  Rights as a Stockholder.  Any Option granted hereunder  will  be exercisable  according to the terms of the
Plan  and  at  such  times  and  under  such  conditions  as  determined  by  the  Administrator  and  set  forth  in  the  Award  Agreement.  An  Option  may  not  be
exercised for a fraction of a Share.

An Option will  be  deemed exercised  when the  Company receives:  (i)  notice  of  exercise  (in  accordance  with  the  procedures  that  the
Administrator may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the
Option is exercised (together with any applicable tax withholdings). Full payment may consist of any consideration and method of payment authorized by
the  Administrator  and  permitted  by  the  Award  Agreement  and  the  Plan.  Shares  issued  upon  exercise  of  an  Option  will  be  issued  in  the  name  of  the
Participant  or,  if  requested  by  the  Participant,  in  the  name  of  the  Participant  and  his  or  her  spouse.  Until  the  Shares  are  issued  (as  evidenced  by  the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other
rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or
cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record date is
prior to the date the Shares are issued, except as provided in Section 14 of the Plan.

Exercising an Option in any manner will decrease the number of Shares thereafter available, both for purposes of the Plan and for sale
under the Option, by the number of Shares as to which the Option is exercised.
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(ii) Cessation  of  Status  as  a  Service  Provider.  If  a  Participant  ceases  to  be  a  Service  Provider,  other  than  upon  the  cessation  of  the
Participant’s Service Provider status as the result of the Participant’s death or Disability, the Participant may exercise his or her Option within such period
of time as is specified in the Award Agreement to the extent that the Option is vested on the date of cessation of the Participant’s Service Provider status
(but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In the absence of a specified time in the Award
Agreement,  the  Option  will  remain  exercisable  for  three  (3)  months  following  cessation  of  the  Participant’s  Service  Provider  status.  Unless  otherwise
provided by the Administrator,  if  on the date of  cessation of the Participant’s  Service Provider  status the Participant  is  not  vested as to his  or  her  entire
Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If, after cessation of the Participant’s Service Provider status, the
Participant does not exercise his or her Option within the time specified by the Administrator, the Option will terminate, and the Shares covered by such
Option will revert to the Plan.

(iii) Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the Participant
may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent the Option is vested on the date of cessation
of the Participant’s Service Provider status (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In the
absence of a specified time in the Award Agreement,  the Option will  remain exercisable for twelve (12) months following cessation of the Participant’s
Service  Provider  status.  Unless  otherwise  provided  by  the  Administrator,  if  on  the  date  of  cessation  of  the  Participant’s  Service  Provider  status  the
Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If, after cessation of
the Participant’s Service Provider status, the Participant does not exercise his or her Option within the time specified herein, the Option will terminate, and
the Shares covered by such Option will revert to the Plan.

(iv) Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised following the Participant’s death
within such period of time as is  specified in the Award Agreement  to the extent  that  the Option is  vested on the date of  death (but  in no event  may the
Option be exercised later than the expiration of the term of such Option as set forth in the Award Agreement), by the Participant’s designated beneficiary,
provided such beneficiary has been designated prior to the Participant’s death in a form acceptable to the Administrator.  If  no such beneficiary has been
designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate or by the person(s) to whom the
Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution. In the absence of a specified time in the
Award  Agreement,  the  Option  will  remain  exercisable  for  twelve  (12)  months  following  the  Participant’s  death.  Unless  otherwise  provided  by  the
Administrator, if at the time of death, the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option
will immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares covered by
such Option will revert to the Plan.

(v) Expiration. A Participant’s Award Agreement may also provide that:

(1) if  the exercise of the Option following the cessation of the Participant’s  status as a Service Provider (other than upon the
Participant’s death or Disability) would result in liability under Section 16(b), then the Option will terminate on the earlier of (A) the expiration of the term
of  the  Option  set  forth  in  the  Award  Agreement,  or  (B)  the  tenth  (10th)  day  after  the  last  date  on  which  such  exercise  would  result  in  liability  under
Section 16(b); or

(2) if  the exercise of the Option following the cessation of the Participant’s  status as a Service Provider (other than upon the
Participant’s death or Disability) would be prohibited at any time solely because the issuance of Shares would violate the registration requirements under
the Securities Act, then the Option will terminate on the earlier of (A) the expiration of the term of the Option or (B) the expiration of a period of thirty
(30)  days  after  the  cessation  of  the  Participant’s  status  as  a  Service  Provider  during  which  the  exercise  of  the  Option would  not  be  in  violation  of  such
registration requirements.

8. Restricted Stock.

(a) Grant  of  Restricted  Stock.  Subject  to  the  terms  and  conditions  of  the  Plan,  including  without  limitation  the  eligibility  requirements  of
Section 5, the Administrator,  at  any time and from time to time, may grant Shares of Restricted Stock to any individual  as a material  inducement to the
individual  becoming  an  Employee,  which  grant  shall  become  effective  only  if  the  individual  actually  becomes  an  Employee,  in  such  amounts  as  the
Administrator, in its sole discretion, will determine.

(b) Restricted  Stock  Agreement.  Subject  to  the  limitations  contained  in  Section  6(b)  of  the  Plan,  each  Award  of  Restricted  Stock  will  be
evidenced by an Award Agreement that will specify any applicable Period of Restriction, the number of Shares granted, and such other terms and conditions
as the Administrator, in its sole discretion, will determine. Unless the Administrator determines otherwise, the Company as escrow agent will hold Shares of
Restricted Stock until the restrictions on such Shares have lapsed.
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(c) Transferability.  Except as provided in this Section 8 or the Award Agreement,  Shares of Restricted Stock may not be sold,  transferred,
pledged, assigned, or otherwise alienated or hypothecated until the end of any applicable Period of Restriction.

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may
deem  advisable  or  appropriate.  The  Administrator  may  set  restrictions  based  upon  continued  employment  or  service,  the  achievement  of  specific
performance objectives (Company-wide, departmental, divisional, business unit, or individual), applicable federal or state securities laws, or any other basis
determined by the Administrator in its discretion.

(e) Removal of Restrictions. Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Restricted Stock grant
made under the Plan will be released from escrow as soon as practicable after the last day of any applicable Period of Restriction or at such other time as the
Administrator may determine. The Administrator, in its discretion, may accelerate the time at which any restrictions will lapse or be removed.

(f) Voting Rights. During any applicable Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may
exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.

(g) Dividends and Other Distributions. During any applicable Period of Restriction, and subject to Section 6(b) of the Plan, Service Providers
holding Shares of Restricted Stock will be entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator
provides  otherwise.  If  any  such  dividends  or  distributions  are  paid  in  Shares,  the  Shares  will  be  subject  to  the  same  restrictions  on  transferability  and
forfeitability as the Shares of Restricted Stock with respect to which they were paid.

(h) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have not
lapsed will revert to the Company and, subject to Section 3, again will become available for grant under the Plan.

9. Restricted Stock Units.

(a) Grant.  Subject  to  the  terms  and  conditions  of  the  Plan,  including  without  limitation  the  eligibility  requirements  of  Section  5,  the
Administrator, at any time and from time to time, may grant Restricted Stock Units to any individual as a material inducement to the individual becoming
an Employee, which grant shall become effective only if the individual actually becomes an Employee, in such amounts as the Administrator,  in its sole
discretion, will  determine. After the Administrator determines that it  will  grant Restricted Stock Units under the Plan, it  will  advise the Participant in an
Award Agreement of the terms, conditions, and restrictions related to the grant, including the number of Restricted Stock Units.

(b) Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which the
criteria  are  met,  will  determine  the number  of  Restricted  Stock Units  that  will  be  paid out  to  the Participant.  The Administrator  may set  vesting criteria
based upon continued employment or service, the achievement of specific performance objectives (Company-wide, departmental, divisional, business unit,
or  individual  goals  (including,  but  not  limited  to,  continued  employment  or  service)),  applicable  federal  or  state  securities  laws  or  any  other  basis
determined by the Administrator in its discretion.

(c) Earning  Restricted  Stock  Units.  Upon  meeting  the  applicable  vesting  criteria,  the  Participant  will  be  entitled  to  receive  a  payout  as
determined  by  the  Administrator.  Notwithstanding  the  foregoing,  at  any  time  after  the  grant  of  Restricted  Stock  Units,  the  Administrator,  in  its  sole
discretion, may reduce or waive any vesting criteria that must be met to receive a payout.

(d) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) determined
by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may settle earned Restricted Stock Units only in cash,
Shares, or a combination of both.

(e) Cancellation. On the date set forth in the Award Agreement,  all  unearned Restricted Stock Units will  be forfeited to the Company and,
subject to Section 3, again will become available for grant under the Plan.

10. Stock Appreciation Rights.

(a) Grant  of  Stock  Appreciation  Rights.  Subject  to  the  terms  and  conditions  of  the  Plan,  including  without  limitation  the  eligibility
requirements of Section 5, a Stock Appreciation Right may be granted to any individual as a material inducement to the individual becoming an Employee,
which grant shall become effective only if the individual actually becomes an Employee, at any time and from time to time as will be determined by the
Administrator, in its sole discretion.

(b) Number  of  Shares.  Subject  to  the  terms  and  conditions  of  the  Plan,  the  Administrator  will  have  complete  discretion  to  determine  the
number of Stock Appreciation Rights granted to any Employee.
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(c) Exercise  Price and Other  Terms.  The per  share  exercise  price  for  the  Shares  to  be issued pursuant  to  exercise  of  a  Stock Appreciation
Right will be determined by the Administrator and will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
Otherwise,  the  Administrator,  subject  to  the  provisions  of  the  Plan,  will  have  complete  discretion  to  determine  the  terms  and  conditions  of  Stock
Appreciation Rights granted under the Plan.

(d) Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will specify
the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the Administrator, in its sole
discretion, will determine.

(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date as determined by
the Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 7(d) relating to the term
and Section 7(f) relating to exercise also will apply to Stock Appreciation Rights.

(f) Payment  of  Stock  Appreciation  Right  Amount.  Upon  exercise  of  a  Stock  Appreciation  Right,  a  Participant  will  be  entitled  to  receive
payment from the Company in an amount determined as the product of:

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; and

(ii) The number of Shares with respect to which the Stock Appreciation Right is exercised.
At the discretion of the Administrator, the payment upon exercise of a Stock Appreciation Right may be in cash, in Shares of equivalent value, or in

some combination of both.

11. Performance Units and Performance Shares.

(a) Grant  of  Performance  Units/Shares.  Subject  to  the  terms  and  conditions  of  the  Plan,  including  without  limitation  the  eligibility
requirements  of  Section  5,  Performance  Units  and  Performance  Shares  may  be  granted  to  any  individual  as  a  material  inducement  to  the  individual
becoming an Employee, which grant shall become effective only if the individual actually becomes an Employee, at any time and from time to time, as will
be determined by the Administrator, in its sole discretion. Subject to the terms and conditions of the Plan, the Administrator will have complete discretion in
determining the number of Performance Units and Performance Shares granted to each Participant.

(b) Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the Administrator on or before
the date of grant. Each Performance Share will have an initial value equal to the Fair Market Value of a Share on the date of grant.

(c) Performance  Objectives  and  Other  Terms.  The  Administrator  will  set  performance  objectives  or  other  vesting  provisions  (including,
without limitation, continued status as a Service Provider) in its discretion which, depending on the extent to which they are met, will determine the number
or  value  of  Performance  Units/Shares  that  will  be  paid  out  to  the  Service  Providers.  The  time  period  during  which  the  performance  objectives  or  other
vesting  provisions  must  be  met  will  be  called  the  “Performance  Period.”  Each  Award  of  Performance  Units/Shares  will  be  evidenced  by  an  Award
Agreement that will specify the Performance Period, and such other terms and conditions as the Administrator, in its sole discretion, will determine. The
Administrator may set vesting criteria based upon continued employment or service, the achievement of specific performance objectives (Company-wide,
departmental,  divisional,  business  unit,  or  individual  goals  (including,  but  not  limited  to,  continued  employment  or  service)),  applicable  federal  or  state
securities laws or any other basis determined by the Administrator in its discretion.

(d) Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of Performance Units/Shares will be
entitled  to  receive  a  payout  of  the  number  of  Performance  Units/Shares  earned  by  the  Participant  over  the  Performance  Period,  to  be  determined  as  a
function of the extent to which the corresponding performance objectives or other vesting provisions have been achieved. After the grant of a Performance
Unit/Share,  the  Administrator,  in  its  sole  discretion,  may  reduce  or  waive  any  performance  objectives  or  other  vesting  provisions  for  such  Performance
Unit/Share.

(e) Form  and  Timing  of  Payment  of  Performance  Units/Shares.  Payment  of  earned  Performance  Units/Shares  will  be  made  as  soon  as
practicable after the expiration of the applicable Performance Period. The Administrator, in its sole discretion, may pay earned Performance Units/Shares in
the  form of  cash,  in  Shares  (which  have  an  aggregate  Fair  Market  Value  equal  to  the  value  of  the  earned  Performance  Units/Shares  at  the  close  of  the
applicable Performance Period) or in a combination thereof.

(f) Cancellation  of  Performance  Units/Shares.  On  the  date  set  forth  in  the  Award  Agreement,  all  unearned  or  unvested  Performance
Units/Shares will be forfeited to the Company, and, subject to Section 3, again will be available for grant under the Plan.
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12. Leaves  of  Absence/Transfer  Between  Locations.  Unless  the  Administrator  provides  otherwise  or  as  otherwise  required  by  Applicable  Law,
vesting of Awards granted hereunder will be suspended during any unpaid leave of absence, such that vesting will cease on the first day of any unpaid leave
of absence and will only recommence upon return to active service. A Participant will not cease to be an Employee in the case of (i) any leave of absence
approved by the Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any of its Subsidiaries.

13. Transferability of Awards. Unless determined otherwise by the Administrator (and subject to the provisions of Section 6), an Award may not be
sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent and distribution, and may be
exercised, during the lifetime of the Participant, only by the Participant. If the Administrator makes an Award transferable, such Award will contain such
additional terms and conditions as the Administrator deems appropriate.

14. Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property),
recapitalization,  stock  split,  reverse  stock  split,  reorganization,  merger,  consolidation, split-up, spin-off, combination,  reclassification,  repurchase,  or
exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs (other than
any ordinary dividends or other ordinary distributions), the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits
intended to be made available under the Plan, will adjust the number and class of shares of stock that may be delivered under the Plan and/or the number,
class,  and  price  of  shares  of  stock  covered  by  each  outstanding  Award  and  the  numerical  Share  limits  in  Section  3  of  the  Plan.  Notwithstanding  the
preceding, the number of Shares subject to any Award always will be a whole number.

(b) Dissolution  or  Liquidation.  In  the  event  of  a  proposed  dissolution  or  liquidation  of  the  Company,  the  Administrator  will  notify  each
Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised (with respect to
an Option or SAR) or vested (with respect to an Award other than an Option or SAR), an Award will terminate immediately prior to the consummation of
such proposed action.

(c) Merger or Change in Control.  In the event of a merger of the Company with or into another corporation or other entity or a Change in
Control,  each  outstanding  Award  will  be  treated  as  the  Administrator  determines  (subject  to  the  provisions  of  the  following  paragraph)  without  a
Participant’s consent, including, without limitation, that (i) Awards will be assumed, or substantially equivalent awards will be substituted, by the acquiring
or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices; (ii) upon written notice to a
Participant,  that  the  Participant’s  Awards  will  terminate  upon  or  immediately  prior  to  the  consummation  of  such  merger  or  Change  in  Control;
(iii) outstanding Awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an Award will lapse, in whole or in part prior
to or upon consummation of such merger or Change in Control, and, to the extent the Administrator determines, terminate upon or immediately prior to the
effectiveness of such merger or Change in Control; (iv) (A) the termination of an Award in exchange for an amount of cash and/or property, if any, equal to
the amount that would have been attained upon the exercise of such Award or realization of the Participant’s rights as of the date of the occurrence of the
transaction (and, for the avoidance of doubt, if as of the date of the occurrence of the transaction the Administrator determines in good faith that no amount
would have been attained upon the exercise of such Award or realization of the Participant’s rights, then such Award may be terminated by the Company
without  payment),  or  (B)  the  replacement  of  such  Award  with  other  rights  or  property  selected  by  the  Administrator  in  its  sole  discretion;  or  (v)  any
combination of the foregoing. In taking any of the actions permitted under this Section 14(c), the Administrator will not be obligated to treat all Awards, all
Awards held by a Participant, all Awards of the same type, or all portions of Awards, similarly.

In the event that the successor corporation does not assume or substitute for the Award (or portion thereof), the Participant will fully vest in
and have the right to exercise the Participant’s outstanding Option and Stock Appreciation Right (or portion thereof) that is not assumed or substituted for,
including  Shares  as  to  which  such  Award  would  not  otherwise  be  vested  or  exercisable,  all  restrictions  on  Restricted  Stock,  Restricted  Stock  Units,
Performance  Shares  and  Performance  Units  (or  portions  thereof)  not  assumed  or  substituted  for  will  lapse,  and,  with  respect  to  such  Awards  with
performance-based vesting (or portions thereof) not assumed or substituted for, all performance goals or other vesting criteria will be deemed achieved at
one  hundred  percent  (100%)  of  target  levels  and  all  other  terms  and  conditions  met,  in  each  case,  unless  specifically  provided  otherwise  by  the
Administrator  or  under  the  applicable  Award  Agreement  or  other  written  agreement  authorized  by  the  Administrator  between  the  Participant  and  the
Company  or  any  of  its  Subsidiaries  or  Parents,  as  applicable.  In  addition,  unless  specifically  provided  otherwise  by  the  Administrator  or  under  the
applicable  Award  Agreement  or  other  written  agreement  authorized  by  the  Administrator  between  the  Participant  and  the  Company  or  any  of  its
Subsidiaries  or  Parents,  as  applicable,  if  an  Option  or  Stock  Appreciation  Right  (or  portion  thereof)  is  not  assumed  or  substituted  for  in  the  event  of  a
merger or Change in Control, the Administrator will notify the Participant in writing or electronically that such Option or Stock Appreciation Right (or its
applicable  portion)  will  be exercisable  for  a period of time determined by the Administrator  in its  sole discretion,  and the Option or Stock Appreciation
Right (or its applicable portion) will terminate upon the expiration of such period.
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For  the  purposes  of  this  subsection  (c),  an  Award  will  be  considered  assumed  if,  following  the  merger  or  Change  in  Control,  the  Award
confers  the  right  to  purchase  or  receive,  for  each  Share  subject  to  the  Award  immediately  prior  to  the  merger  or  Change  in  Control,  the  consideration
(whether stock, cash, or other securities or property) received in the merger or Change in Control by holders of Common Stock for each Share held on the
effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is not solely common stock of the successor
corporation  or  its  Parent,  the  Administrator  may,  with  the  consent  of  the  successor  corporation,  provide  for  the  consideration  to  be  received  upon  the
exercise of an Option or Stock Appreciation Right or upon the payout of a Restricted Stock Unit, Performance Unit or Performance Share, for each Share
subject  to  such  Award,  to  be  solely  common  stock  of  the  successor  corporation  or  its  Parent  equal  in  fair  market  value  to  the  per  share  consideration
received by holders of Common Stock in the merger or Change in Control. For the avoidance of doubt, the Administrator may determine that, for purposes
of this Section 14(c), the Company is the successor corporation with respect to some or all Awards.

Notwithstanding  anything  in  this  subsection  (c)  to  the  contrary,  and  unless  otherwise  provided  by  the  Administrator  or  in  an  Award
Agreement or other written agreement authorized by the Administrator between the Participant and the Company or any of its Subsidiaries or Parents, as
applicable,  an  Award  that  vests,  is  earned  or paid-out upon  the  satisfaction  of  one  or  more  performance  goals  will  not  be  considered  assumed  if  the
Company or its successor modifies any of such performance goals without the Participant’s consent; provided, however, a modification to such performance
goals  only  to  reflect  the  successor  corporation’s  post-Change  in  Control  corporate  structure  will  not  be  deemed  to  invalidate  an  otherwise  valid  Award
assumption.

Notwithstanding anything in this subsection (c) to the contrary, if a payment under an Award Agreement is subject to Section 409A and if the
change in  control  definition  contained  in  the  Award Agreement  or  other  written  agreement  related  to  the  Award does  not  comply  with  the  definition  of
“change in control” for purposes of a distribution under Section 409A, then any payment of an amount that otherwise is accelerated under this Section will
be  delayed  until  the  earliest  time  that  such  payment  would  be  permissible  under  Section  409A  without  triggering  any  penalties  applicable  under
Section 409A.

15. Tax.

(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or such earlier time as
any tax withholding obligations are due, the Company (or any of its Subsidiaries, Parents or affiliates employing or retaining the services of a Participant, as
applicable) will have the power and the right to deduct or withhold, or require a Participant to remit to the Company (or any of its Subsidiaries, Parents or
affiliates, as applicable), an amount sufficient to satisfy U.S. federal, state, and local, non-U.S., and other taxes (including the Participant’s FICA obligation)
required to be withheld with respect to such Award (or exercise thereof).

(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time,
may  permit  a  Participant  to  satisfy  such  tax  withholding  obligation,  in  whole  or  in  part  by  (without  limitation)  (i)  paying  cash,  check  or  other  cash
equivalents;  (ii)  electing to have the Company withhold otherwise deliverable cash or Shares having a fair  market value equal to the minimum statutory
amount  required  to  be  withheld  or  such  greater  amount  as  the  Administrator  may  determine  if  such  amount  would  not  have  adverse  accounting
consequences, as the Administrator determines in its sole discretion; (iii) delivering to the Company already-owned Shares having a fair market value equal
to the statutory amount required to be withheld or such greater  amount as the Administrator  may determine,  in each case,  provided the delivery of such
Shares  will  not  result  in  any adverse  accounting consequences,  as  the  Administrator  determines  in  its  sole  discretion;  (iv)  selling a  sufficient  number  of
Shares otherwise deliverable to the Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or
otherwise) equal to the amount required to be withheld or such greater amount as the Administrator may determine, in each case, provided the delivery of
such Shares will not result in any adverse accounting consequences, as the Administrator determines in its sole discretion; (v) such other consideration and
method  of  payment  for  the  meeting  of  tax  withholding  obligations  as  the  Administrator  may  determine  to  the  extent  permitted  by  Applicable  Laws;  or
(vi) any combination of the foregoing methods of payment. The withholding amount will be deemed to include any amount which the Administrator agrees
may be withheld at the time the election is made, not to exceed the amount determined by using the maximum federal, state or local marginal income tax
rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be determined or such greater amount as
the Administrator may determine if such amount would not have adverse accounting consequences, as the Administrator determines in its sole discretion.
The fair market value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.
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(c) Compliance With Section 409A. Awards will be designed and operated in such a manner that they are either exempt from the application
of, or comply with, the requirements of Section 409A such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest
applicable under Section 409A, except  as otherwise determined in the sole discretion of the Administrator.  Each payment or benefit  under this  Plan and
under each Award Agreement is intended to constitute a separate payment for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations. The Plan,
each Award and each Award Agreement under the Plan is  intended to be exempt from or otherwise meet  the requirements  of Section 409A and will  be
construed and interpreted including but not limited with respect to ambiguities and/or ambiguous terms, in accordance with such intent, except as otherwise
specifically determined in the sole discretion of the Administrator. To the extent that an Award or payment, or the settlement or deferral thereof, is subject
to  Section  409A the  Award  will  be  granted,  paid,  settled  or  deferred  in  a  manner  that  will  meet  the  requirements  of  Section  409A,  such  that  the  grant,
payment, settlement or deferral will not be subject to the additional tax or interest applicable under Section 409A. In no event will the Company or any of its
Subsidiaries or Parents have any obligation or liability under the terms of this Plan to reimburse, indemnify, or hold harmless any Participant or any other
person in respect of Awards, for any taxes, interest or penalties imposed, or other costs incurred, as a result of Section 409A.

16. No Effect  on Employment  or Service.  Neither  the  Plan nor  any Award will  confer  upon a  Participant  any right  with  respect  to  continuing the
Participant’s  relationship  as  a  Service  Provider,  nor  interfere  in  any way with the Participant’s  right  or  the  right  of  the  Company and its  Subsidiaries  or
Parents, as applicable, to terminate such relationship at any time, with or without cause, to the extent permitted by Applicable Laws.

17. Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting such
Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a reasonable
time after the date of such grant.

18. Term of Plan. The Plan will become effective upon its adoption by the Board or its designated Committee (as applicable). It will continue in effect
for  a  term of  ten (10)  years  from the date  of  the initial  action by Board or  its  designated Committee  (as  applicable)  to adopt  the Plan unless  terminated
earlier under Section 19 of the Plan.

19. Amendment and Termination of the Plan.

(a) Amendment and Termination. The Administrator may at any time amend, alter, suspend or terminate the Plan.

(b) Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent that the Administrator (in its
discretion) determines such approval is necessary and desirable to comply with Applicable Laws.

(c) Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will materially impair the rights of
any Participant,  unless mutually agreed otherwise between the Participant  and the Administrator,  which agreement  must  be in writing and signed by the
Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect
to Awards granted under the Plan prior to the date of such termination.

20. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares will  not be issued pursuant to an Award unless the exercise of such Award and the issuance and delivery of
such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to such compliance.

(b) Investment Representations. As a condition to the exercise of an Award, the Company may require the person exercising such Award to
represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or
distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.

21. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction or to complete or
comply with the requirements of any registration or other qualification of the Shares under any U.S. state or federal law or non-U.S. law or under the rules
and  regulations  of  the  Securities  and  Exchange  Commission,  the  stock  exchange  on  which  Shares  of  the  same  class  are  then  listed,  or  any  other
governmental  or regulatory body, which authority,  registration,  qualification or rule compliance is deemed by the Company’s counsel to be necessary or
advisable for the issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure to issue or sell such Shares as
to which such requisite authority, registration, qualification or rule compliance will not have been obtained.
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22. Forfeiture Events. The Administrator may specify in an Award Agreement that the Participant’s rights, payments, and benefits with respect to an
Award will be subject to reduction, cancellation, forfeiture, recoupment, reimbursement, or reacquisition upon the occurrence of certain specified events, in
addition to any otherwise applicable vesting or performance conditions of an Award. Notwithstanding any provisions to the contrary under this  Plan,  an
Award  will  be  subject  to  the  Company’s  clawback  policy  as  may  be  established  and/or  amended  from  time  to  time  to  comply  with  Applicable  Laws
(including  without  limitation  pursuant  to  the  listing  standards  of  any  national  securities  exchange  or  association  on  which  the  Company’s  securities  are
listed or as may be required by the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Clawback Policy”). The Administrator may require
a  Participant  to  forfeit,  return  or  reimburse  the  Company  all  or  a  portion  of  the  Award  and  any  amounts  paid  thereunder  pursuant  to  the  terms  of  the
Clawback Policy or as necessary or appropriate to comply with Applicable Laws. Unless this Section 22 specifically is mentioned and waived in an Award
Agreement or other document, no recovery of compensation under a Clawback Policy or otherwise will constitute an event that triggers or contributes to
any right of a Participant to resign for “good reason” or “constructive termination” (or similar term) under any agreement with the Company or any Parent
or Subsidiary of the Company.
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Exhibit 10.3
 

2022 INDUCEMENT EQUITY INCENTIVE PLAN

FIRST_NAME LAST_NAME
ADDRESS_LINE_1
ADDRESS_LINE_2
ADDRESS_LINE_3
CITY, STATE ZIPCODE

Dear FIRST_NAME LAST_NAME,

NOTICE OF RSU GRANT

Congratulations. We, Intevac, Inc. (the “Company”), pursuant to our 2022 Inducement Equity Incentive Plan (the “Plan”), hereby grants you an award
(the “award”) of restricted stock units (the “RSUs”) to receive the number of Shares as set forth below. Unless otherwise stated, all capitalized terms within
this Restricted Stock Unit Agreement (the “Agreement”), which includes this Notice of RSU Grant (the “Notice of Grant”) and the Terms and Conditions of
Restricted Stock Unit Grant, shall be interpreted as defined in the Plan. The following documents are linked to this notification and are also available on the
Intevac Portal under the Stock Plans page:
 

• Terms and Conditions of Restricted Stock Unit Grant
 

• 2022 Inducement Equity Incentive Plan
 

• 2022 Inducement Equity Incentive Plan Prospectus

By accepting this Notice of Grant, you are agreeing to the electronic availability of the documents disclosed above. If you need a hard copy of any of the
documents, please contact Janice Smith or myself, and one will be provided to you at no charge.
 

Name of Award Grantee:    
Grantee Employee ID Number:            
Award Number:    
Date of Award Grant:    
Vesting Commencement Date:    
Total Number of Shares:    

Vesting Schedule: The award will vest in the following increments on the dates shown:
 
Vest Date             Vesting shares
VEST_DATE_PERIOD1     SHARES_PERIOD1
VEST_DATE_PERIOD2     SHARES_PERIOD2
VEST_DATE_PERIOD3     SHARES_PERIOD3
VEST_DATE_PERIOD4%     SHARES_PERIOD4

In the event you cease to be a Service Provider for any or no reason before you vest in the RSUs, the RSUs and your right to acquire any Shares hereunder
will immediately terminate.

You acknowledge and agree that by accepting this Notice of Grant, it will act as your electronic signature to this Agreement and indicate your agreement
and understanding that this award of RSUs is subject to all of the terms and conditions contained in the Plan and this Agreement.

You should retain a copy of your Agreement. You may obtain a paper copy at any time for no charge by contacting Janice Smith or Jeff Calvello. If you
would prefer not to electronically sign this Agreement, you may accept this Agreement by signing a paper copy of the Agreement and delivering it to Janice
Smith or Jeff Calvello.

If you have any questions, please contact me at extension 2570 or stop by my office.
 

/s/ JEFFREY CALVELLO
Jeffrey Calvello, Corporate Controller



TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT GRANT

1. Grant.  The  Company  hereby  grants  to  the  individual  (the  “Participant”)  named  in  the  Notice  of  RSU Grant  (the  “Notice of Grant”) under the
Intevac,  Inc.  2022 Inducement  Equity Incentive  Plan (the “Plan”)  an Award of  Restricted Stock Units,  subject  to  all  of  the terms and conditions in this
Agreement  and  the  Plan,  which  is  incorporated  herein  by  reference.  Subject  to  Section  19  of  the  Plan,  in  the  event  of  a  conflict  between  the  terms  and
conditions of the Plan and the terms and conditions of this Agreement, the terms and conditions of the Plan will prevail. Unless otherwise defined herein,
the terms defined in  the Plan will  have the same defined meanings in this  Restricted Stock Unit  Agreement  (the “Agreement” or “Award Agreement”),
which includes the Notice of Grant and Terms and Conditions of Restricted Stock Unit Grant.

2. Company’s Obligation to Pay. Each Restricted Stock Unit represents the right to receive a Share on the date it vests. Unless and until the Restricted
Stock Units will have vested in the manner set forth in Section 3 or 4, Participant will have no right to payment of any such Restricted Stock Units. Prior to
actual payment of any vested Restricted Stock Units, such Restricted Stock Units will represent an unsecured obligation of the Company, payable (if at all)
only from the general assets of the Company. Any Restricted Stock Units that vest in accordance with Sections 3 or 4 will be paid to Participant (or in the
event  of  Participant’s  death,  to  his  or  her  properly  designated  beneficiary  or  estate)  in  whole  Shares,  subject  to  Participant  satisfying  any applicable  tax
withholding obligations as set forth in Section 7. Subject to the provisions of Section 4, such vested Restricted Stock Units will be paid in whole Shares as
soon as practicable after vesting, but in each such case within sixty (60) days following the vesting date. In no event will Participant be permitted, directly
or indirectly, to specify the taxable year of the payment of any Restricted Stock Units payable under this Agreement. No fractional Shares will be issued
under this Agreement.

3. Vesting Schedule. Except as provided in Section 4, and subject to any acceleration provisions contained in the Plan or set forth in this Agreement,
and subject to Section 5, the Restricted Stock Units awarded by this Agreement will vest in accordance with the vesting provisions set forth in the Notice of
Grant. Restricted Stock Units scheduled to vest on a certain date or upon the occurrence of a certain condition will not vest in Participant in accordance with
any of the provisions of this Agreement, unless Participant will have been continuously a Service Provider from the Date of Award Grant until the date such
vesting  occurs.  In  the  event  Participant  ceases  to  be  a  Service  Provider  for  any  or  no  reason  before  Participant  vests  in  the  Restricted  Stock  Units,  the
Restricted Stock Units and Participant’s right to acquire any Shares hereunder will immediately terminate.

4. Administrator Discretion; Section 409A.

(a) Administrator Discretion; Acceleration.

(i) The Administrator, in its discretion, may accelerate the vesting of the balance, or some lesser portion of the balance, of the unvested
Restricted Stock Units at any time, subject to the terms of the Plan. If so accelerated, such Restricted Stock Units will be considered as having vested as of
the date specified by the Administrator. The payment of Shares vesting pursuant to this Section 4 shall in all cases be paid at a time or in a manner that is
exempt from or complies with Section 409A.

(ii) Notwithstanding anything in the Plan or this Agreement to the contrary, if the vesting of the balance, or some lesser portion of the
balance, of the Restricted Stock Units is accelerated in connection with Participant’s termination as a Service Provider (provided that such termination is a
“separation  from  service”  within  the  meaning  of  Section  409A,  as  determined  by  the  Company),  other  than  due  to  death, and  if  (x)  Participant  is  a
“specified employee” within the meaning of Section 409A at the time of such separation from service and (y) the payment of such accelerated Restricted
Stock  Units  will  result  in  the  imposition  of  additional  tax  under  Section  409A  if  paid  to  Participant  on  or  within  the  six  (6)  month  period  following
Participant’s separation from service, then the payment of such accelerated Restricted Stock Units will not be made until the date six (6) months and one
(1)  day following the  date  of  Participant’s  separation  from service,  unless  the  Participant  dies  following his  or  her  termination  as  a  Service  Provider,  in
which case, the Restricted Stock Units will be paid in Shares to the Participant’s estate as soon as practicable following his or her death. It is the intent of
this  Agreement  that  it  and  all  payments  and  benefits  hereunder  be  exempt  from  or  comply  with  the  requirements  of  Section  409A  so  that  none  of  the
Restricted Stock Units provided under this Agreement or Shares issuable thereunder will be subject to the additional tax imposed under Section 409A, and
any ambiguities herein will be interpreted to be so exempt or so comply. Each payment payable under this Agreement is intended to constitute a separate
payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). For purposes of this Agreement, “Section 409A” means Section 409A of the Code,
and any final Treasury Regulations and Internal Revenue Service guidance thereunder, as each may be amended from time to time.



(b) Section 409A. It  is  the intent  of this  Award Agreement that  it  and all  issuances and benefits  to U.S. taxpayers hereunder be exempt or
excepted from the requirements of Section 409A pursuant to the “short-term deferral” exception under Section 409A, or otherwise be exempted or excepted
from, or comply with, Section 409A, so that none of this Award Agreement, the Restricted Stock Units provided under this Award Agreement, or Shares
issuable thereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities or ambiguous terms herein will be interpreted to
be so exempt or excepted, or to so comply. Each issuance upon settlement of the Award under this Award Agreement is intended to constitute a separate
payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). In no event will the Company or any Service Recipient (as defined below) have any
obligation or liability to reimburse, indemnify, or hold harmless Participant or any other person for any taxes, interest or penalties that may be imposed on
Participant (or any other person), or other costs incurred by Participant (or any other person) as a result of Section 409A.

5. Forfeiture  upon  Termination  of  Status  as  a  Service  Provider.  Notwithstanding  any  contrary  provision  of  this  Agreement,  the  balance  of  the
Restricted Stock Units that have not vested as of the time of Participant’s termination as a Service Provider for any or no reason and Participant’s right to
acquire any Shares hereunder will immediately terminate.

6. Death of Participant. Any distribution or delivery to be made to Participant under this Agreement will, if Participant is then deceased, be made to
Participant’s designated beneficiary, or if no beneficiary survives Participant, the administrator or executor of Participant’s estate. Any such transferee must
furnish the Company with (a) written notice of his or her status as transferee, and (b) evidence satisfactory to the Company to establish the validity of the
transfer and compliance with any laws or regulations pertaining to said transfer.

7. Withholding of Taxes. Participant acknowledges that, regardless of any action taken by the Company or, if different, Participant’s employer (the
“Employer”) or any Parent or Subsidiary to which Participant is providing services (together, the “Service Recipients”), the ultimate liability for any tax
and/or  social  insurance liability  obligations  and requirements  in connection with the Restricted Stock Units,  including,  without  limitation,  (i)  all  federal,
state,  and  local  taxes  (including  Participant’s  Federal  Insurance  Contributions  Act  (FICA)  obligations)  that  are  required  to  be  withheld  by  any  Service
Recipient or other payment of tax-related items related to Participant’s participation in the Plan and legally applicable to Participant; (ii) Participant’s and,
to the extent required by any Service Recipient, the Service Recipient’s fringe benefit tax liability, if any, associated with the grant, vesting, or settlement of
the Restricted Stock Units or sale of Shares; and (iii) any other Service Recipient taxes the responsibility for which Participant has, or has agreed to bear,
with  respect  to  the  Restricted  Stock  Units  (or  settlement  thereof  or  issuance  of  Shares  thereunder)  (collectively,  the  “Tax Obligations”),  is  and remains
Participant’s sole responsibility and may exceed the amount actually withheld by the applicable Service Recipient(s). Participant further acknowledges that
no Service Recipient (A) makes any representations or undertakings regarding the treatment of any Tax Obligations in connection with any aspect of the
Restricted Stock Units, including, but not limited to, the grant, vesting or settlement of the Restricted Stock Units, the subsequent sale of Shares acquired
pursuant  to  such  settlement  and  the  receipt  of  any  dividends  or  other  distributions,  and  (B)  makes  any  commitment  to  and  is  under  any  obligation  to
structure the terms of the grant or any aspect of the Restricted Stock Units to reduce or eliminate Participant’s liability for Tax Obligations or achieve any
particular tax result. Further, if Participant is subject to Tax Obligations in more than one jurisdiction between the Date of Award Grant and the date of any
relevant  taxable  or  tax  withholding  event,  as  applicable,  Participant  acknowledges  that  the  applicable  Service  Recipient(s)  (or  former  employer,  as
applicable) may be required to withhold or account for Tax Obligations in more than one jurisdiction. If Participant fails to make satisfactory arrangements
for  the  payment  of  any  required  Tax  Obligations  hereunder  at  the  time  of  the  applicable  taxable  event,  Participant  acknowledges  and  agrees  that  the
Company may refuse to issue or deliver the Shares and may deem such Shares forfeited to the Company for no consideration.



Notwithstanding any contrary provision of this Agreement, no certificate representing the Shares will be issued to Participant, unless and until
satisfactory  arrangements  (as  determined  by the  Administrator)  will  have been made by Participant  with  respect  to  the  payment  of  the  Tax Obligations.
Prior to vesting and/or settlement of the Restricted Stock Units, Participant will pay or make adequate arrangements satisfactory to the Service Recipient to
satisfy all obligations of the Service Recipient for the Tax Obligations. In this regard, Participant authorizes the Service Recipient to withhold all applicable
Tax  Obligations  legally  payable  by  Participant  from  his  or  her  wages  or  other  cash  compensation  paid  to  Participant  by  the  Service  Recipient  or  from
proceeds of the sale of Shares. Alternatively, or in addition, if permissible under applicable local law, the Company may, in its sole discretion and pursuant
to  such  procedures  as  it  may specify  from time  to  time,  may permit  or  require  Participant  to  satisfy  such  Tax  Obligations,  in  whole  or  in  part  (without
limitation) by (a) paying cash (or cash equivalent),  (b) electing to have the Company withhold otherwise deliverable cash or Shares having a fair market
value equal to the minimum statutory amount required to be withheld or such greater amount as the Administrator may determine if such amount would not
have adverse accounting consequences, as the Administrator determines in its sole discretion, (c) delivering to the Company already-owned Shares having a
fair  market  value  equal  to  the  minimum  statutory  amount  required  to  be  withheld  or  such  greater  amount  as  the  Administrator  may  determine  if  such
amount would not have adverse accounting consequences, as the Administrator determines in its sole discretion, or (d) selling a sufficient number of such
Shares  otherwise  deliverable  to  Participant  through  such  means  as  the  Company  may  determine  in  its  sole  discretion  (whether  through  a  broker  or
otherwise) equal to the amount required to be withheld for Tax Obligations. The Company, in its sole discretion, will have the right (but not the obligation)
to satisfy any Tax Obligations by reducing the number of Shares otherwise deliverable to Participant and, until determined otherwise by the Company, this
will be the method by which such obligations for Tax Obligations are satisfied. If Participant fails to make satisfactory arrangements for the payment of any
required Tax Obligations hereunder at the time any applicable Restricted Stock Units otherwise are scheduled to vest pursuant to Sections 3 or 4 or Tax
Obligations related to the Restricted Stock Units otherwise are due, Participant will permanently forfeit such Restricted Stock Units and any right to receive
Shares thereunder and the Restricted Stock Units will be returned to the Company at no cost to the Company.

Participant has reviewed with his or her own tax advisers the U.S. federal, state, local and non-U.S. tax consequences of this investment and
the transactions contemplated by this Award Agreement. With respect to such matters, Participant relies solely on such advisers and not on any statements
or representations of the Company or any of its agents, written or oral. Participant understands that Participant (and not the Company) shall be responsible
for Participant’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Award Agreement.

8. Acknowledgements. In accepting this Award of Restricted Stock Units, Participant acknowledges, understands and agrees that:

(a) Participant acknowledges receipt of a copy of the Plan (including any applicable appendixes or sub-plans thereunder) and represents that
he  or  she  is  familiar  with  the  terms  and  provisions  thereof,  and  hereby  accepts  this  Award  of  Restricted  Stock  Units  subject  to  all  of  the  terms  and
provisions thereof. Participant has reviewed the Plan (including any applicable appendixes or sub-plans thereunder) and this Agreement in their entirety, has
had an opportunity to obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of the Award. Participant hereby
agrees  to  accept  as  binding,  conclusive  and  final  all  decisions  or  interpretations  of  the  Administrator  upon  any  questions  arising  under  the  Plan  or  this
Agreement. Participant further agrees to notify the Company upon any change in the residence address indicated in the Notice of Grant;

(b)  the  grant  of  the  Restricted  Stock  Units  is  voluntary  and  occasional  and  does  not  create  any  contractual  or  other  right  to  receive  future
grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted in the past;



(c) all decisions with respect to future Restricted Stock Units or other grants, if any, will be at the sole discretion of the Administrator;

(d) Participant is voluntarily participating in the Plan;

(e)  the  Restricted  Stock  Units  and  the  Shares  subject  to  the  Restricted  Stock  Units  are  not  intended  to  replace  any  pension  rights  or
compensation;

(f) the Restricted Stock Units and the Shares subject to the Restricted Stock Units, and the income and value of same, are not part of normal or
expected compensation for purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-
service awards, pension or retirement or welfare benefits or similar payments;

(g) the future value of the Shares underlying the Restricted Stock Units is unknown, indeterminable and cannot be predicted;

(h)  for  purposes  of  the  Restricted  Stock  Units,  Participant’s  status  as  a  Service  Provider  will  be  considered  terminated  as  of  the  date
Participant is no longer actively providing services to the Company or any Parent or Subsidiary (regardless of the reason for such termination and whether
or not  later  found to be invalid  or  in breach of employment  laws in the jurisdiction where Participant  is  a  Service Provider  or  the terms of Participant’s
employment or service agreement, if any), and unless otherwise expressly provided in this Award Agreement (including by reference in the Notice of Grant
to other arrangements or contracts) or determined by the Administrator, Participant’s right to vest in the Restricted Stock Units under the Plan, if any, will
terminate as of such date and will not be extended by any notice period (e.g., Participant’s period of service would not include any contractual notice period
or any period of “garden leave” or similar period mandated under employment laws in the jurisdiction where Participant is a Service Provider or the terms
of Participant’s employment or service agreement, if any, unless Participant is providing bona fide services during such time); the Administrator shall have
the exclusive discretion to determine when Participant is no longer actively providing services for purposes of the Restricted Stock Units grant (including
whether Participant may still be considered to be providing services while on a leave of absence and consistent with local law);

(i) unless otherwise provided in the Plan or by the Administrator in its discretion, the Restricted Stock Units and the benefits evidenced by this
Award Agreement do not create any entitlement to have the Restricted Stock Units or any such benefits transferred to, or assumed by, another company nor
be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Shares; and

(j) the following provisions apply only if Participant is providing services outside the United States:

(i) the Restricted Stock Units and the Shares subject to the Restricted Stock Units are not part of normal or expected compensation or
salary for any purpose;

(ii)  Participant  acknowledges  and  agrees  that  no  Service  Recipient  shall  be  liable  for  any  foreign  exchange  rate  fluctuation  between
Participant’s  local  currency  and  the  United  States  Dollar  that  may  affect  the  value  of  the  Restricted  Stock  Units  or  of  any  amounts  due  to  Participant
pursuant to the settlement of the Restricted Stock Units or the subsequent sale of any Shares acquired upon settlement; and

(iii)  no claim or  entitlement  to  compensation  or  damages  shall  arise  from forfeiture  of  the  Restricted  Stock Units  resulting  from the
termination of Participant’s status as a Service Provider (for any reason whatsoever whether or not later found to be invalid or in breach of employment
laws in the jurisdiction where Participant is a Service Provider or the terms of Participant’s employment or service agreement, if any), and in consideration
of the grant of the Restricted Stock Units to which Participant is otherwise not entitled, Participant irrevocably agrees never to institute any claim against
any  Service  Recipient,  waives  his  or  her  ability,  if  any,  to  bring  any  such  claim,  and  releases  each  Service  Recipient  from  any  such  claim;  if,
notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, Participant shall be deemed
irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal of such claim



9. Data Privacy.  Participant  hereby  explicitly  and  unambiguously  consents  to  the  collection,  use  and  transfer,  in  electronic  or  other  form,  of
Participant’s personal data as described in this Award Agreement and any other Restricted Stock Unit grant materials by and among, as applicable, the
Service Recipients for the exclusive purpose of implementing, administering and managing Participant’s participation in the Plan.

Participant understands that the Company and the Service Recipient may hold certain personal information about Participant, including,
but  not  limited  to,  Participant’s  name,  home address  and  telephone  number,  date  of  birth,  social  insurance  number  or  other  identification  number,
salary, nationality,  job title,  any Shares or directorships held in the Company, details of all Restricted Stock Units or any other entitlement to Shares
awarded, canceled, exercised, vested, unvested or outstanding in Participant’s favor (“Data”), for the exclusive purpose of implementing, administering
and managing the Plan.

Participant understands that Data may be transferred to a stock plan service provider, as may be selected by the Company in the future,
assisting the Company with the implementation, administration and management of the Plan. Participant understands that the recipients of the Data
may be located in the United States or elsewhere, and that the recipients’ country of operation (e.g., the United States) may have different data privacy
laws and protections than Participant’s country. Participant understands that if he or she resides outside the United States, he or she may request a list
with  the  names  and  addresses  of  any  potential  recipients  of  the  Data  by  contacting  his  or  her  local  human  resources  representative.  Participant
authorizes the Company, the Service Recipients, any stock plan service provider selected by the Company and any other possible recipients which may
assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and transfer the
Data, in electronic or other form, for the sole purpose of implementing, administering and managing his or her participation in the Plan. Participant
understands that Data will be held only as long as is necessary to implement, administer and manage Participant’s participation in the Plan. Participant
understands if he or she resides outside the United States, he or she may, at any time, view Data, request additional information about the storage and
processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in
writing his or her local human resources representative. Further, Participant understands that he or she is providing the consents herein on a purely
voluntary basis. If Participant does not consent, or if Participant later seeks to revoke his or her consent, his or her status as a Service Provider and
career with the Service Recipient will not be adversely affected. The only adverse consequence of refusing or withdrawing Participant’s consent is that
the Company would not be able to grant Participant Restricted Stock Units or other equity awards or administer or maintain such awards. Therefore,
Participant understands that refusing or withdrawing his or her consent may affect Participant’s ability to participate in the Plan. For more information
on the consequences of Participant’s refusal to consent or withdrawal of consent, Participant understands that he or she may contact his or her local
human resources representative.

10. English Language.  Participant  has received the terms and conditions of  this  Agreement  and any other  related communications,  and Participant
consents to having received these documents in English. If Participant has received this Agreement or any other document related to the Plan translated into
a language other than English and if the translated version is different than the English version, the English version will control.

11. Rights as Stockholder.  Neither  Participant  nor  any  person  claiming  under  or  through  Participant  will  have  any  of  the  rights  or  privileges  of  a
stockholder  of  the  Company in  respect  of  any Shares  deliverable  hereunder  unless  and until  certificates  representing  such Shares  will  have been issued,
recorded on the records of the Company or its transfer agents or registrars, and delivered to Participant (including through electronic delivery to a brokerage
account).  After  such issuance,  recordation and delivery,  Participant  will  have all  the rights  of  a stockholder  of  the Company with respect  to voting such
Shares and receipt of dividends and distributions on such Shares.

12. No  Guarantee  of  Continued  Service.  PARTICIPANT  ACKNOWLEDGES  AND  AGREES  THAT  THE  VESTING  OF  THE  RESTRICTED
STOCK UNITS PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER, WHICH
UNLESS  PROVIDED  OTHERWISE  UNDER  APPLICABLE  LAW  IS  AT  THE  WILL  OF  THE  APPLICABLE  SERVICE  RECIPIENT  AND  NOT
THROUGH  THE  ACT  OF  BEING  HIRED,  BEING  GRANTED  THIS  AWARD  OF  RESTRICTED  STOCK  UNITS  OR  ACQUIRING  SHARES
HEREUNDER.  PARTICIPANT  FURTHER  ACKNOWLEDGES  AND  AGREES  THAT  THIS  AGREEMENT,  THE  TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED
PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND
WILL  NOT  INTERFERE  IN  ANY  WAY  WITH  PARTICIPANT’S  RIGHT  OR  THE  RIGHT  OF  ANY  SERVICE  RECIPIENT  TO  TERMINATE
PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER, SUBJECT TO APPLICABLE LAW, WHICH TERMINATION, UNLESS PROVIDED
OTHERWISE UNDER APPLICABLE LAW, MAY BE AT ANY TIME, WITH OR WITHOUT CAUSE.



13. Address for Notices. Any notice to be given to the Company under the terms of this Agreement will be addressed to the Company, in care of its
Secretary at Intevac, Inc., 3560 Bassett Street, Santa Clara CA 95054, or at such other address as the Company may hereafter designate in writing.

14. Grant is Not Transferable. Except to the limited extent provided in Section 6, this grant and the rights and privileges conferred hereby will not be
transferred,  assigned,  pledged  or  hypothecated  in  any  way  (whether  by  operation  of  law  or  otherwise)  and  will  not  be  subject  to  sale  under  execution,
attachment  or  similar  process.  Upon  any  attempt  to  transfer,  assign,  pledge,  hypothecate  or  otherwise  dispose  of  this  grant,  or  any  right  or  privilege
conferred hereby, or upon any attempted sale under any execution, attachment or similar process, this grant and the rights and privileges conferred hereby
immediately will become null and void.

15. Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this Agreement shall
inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Agreement shall be binding
upon Participant and his or her heirs, executors, administrators, successors and assigns. The rights and obligations of Participant under this Agreement may
be assigned only with the prior written consent of the Company.

16. Additional Conditions to Issuance of Stock. If at any time the Company determines, in its discretion, that the listing, registration, qualification or
rule compliance of the Shares upon any securities exchange or under any state, federal or non-U.S. law, the tax code and related regulations or under the
rulings or regulations of the United States Securities  and Exchange Commission or any other governmental  regulatory body or the clearance,  consent  or
approval of the United States Securities and Exchange Commission or any other governmental regulatory authority is necessary or desirable as a condition
to  the  issuance  of  Shares  to  Participant  (or  his  or  her  estate  or  beneficiaries)  hereunder,  such  issuance  will  not  occur  unless  and  until  such  listing,
registration,  qualification,  rule  compliance,  clearance,  consent  or  approval  will  have  been  completed,  effected  or  obtained  free  of  any  conditions  not
acceptable to the Company. If any such listing, registration, qualification, rule compliance, clearance, consent or approval has not been completed by the
applicable deadline to remain exempt from Section 409A under the “short-term deferral” exemption with respect to a Restricted Stock Unit in a manner that
would allow it to be settled by such deadline, such Restricted Stock Unit will be forfeited as of immediately following such deadline for no consideration
and at no cost to the Company. Subject to the prior sentence, where the Company determines that the delivery of the payment of any Shares will violate
federal securities laws or other applicable laws, the Company will defer delivery until the earliest date at which the Company reasonably anticipates that the
delivery of Shares will no longer cause such violation. The Company will make all reasonable efforts to meet the requirements of any such state, federal or
foreign law or securities exchange and to obtain any such consent or approval of any such governmental  authority or securities exchange.  Subject to the
terms of this Award Agreement and the Plan, the Company shall not be required to issue any certificate or certificates for Shares hereunder prior to the lapse
of such reasonable period of time following the date of vesting of a Restricted Stock Unit as the Administrator may establish from time to time for reasons
of administrative convenience and any such certificate may be in book entry form.

17. Plan Governs. This Agreement is subject to all terms and provisions of the Plan. In the event of a conflict between one or more provisions of this
Agreement and one or more provisions of the Plan, the provisions of the Plan will govern. Capitalized terms used and not defined in this Agreement will
have the meaning set forth in the Plan.

18. Administrator  Authority.  The  Administrator  will  have  the  power  to  interpret  the  Plan  and  this  Agreement  and  to  adopt  such  rules  for  the
administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not limited to,
the  determination  of  whether  or  not  any  Restricted  Stock  Units  have  vested).  All  actions  taken  and  all  interpretations  and  determinations  made  by  the
Administrator in good faith will be final and binding upon Participant, the Company and all other interested persons. No member of the Administrator will
be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or this Agreement.

19. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to Restricted Stock Units
awarded under the Plan or future Restricted Stock Units that may be awarded under the Plan by electronic means or require Participant to participate in the
Plan by electronic means. Participant hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through any
on-line or electronic system established and maintained by the Company or a third party designated by the Company.

20. Captions. Captions provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.



21. Agreement Severable. In the event that any provision in this Agreement will be held invalid or unenforceable, such provision will be severable
from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of this Agreement.

22. Modifications to the Agreement. This Agreement constitutes the entire understanding of the parties on the subjects covered. Participant expressly
warrants  that  he  or  she  is  not  accepting  this  Agreement  in  reliance  on  any  promises,  representations,  or  inducements  other  than  those  contained  herein.
Modifications  to  this  Agreement  or  the  Plan  can  be  made  only  in  an  express  written  contract  executed  by  a  duly  authorized  officer  of  the  Company.
Notwithstanding anything to the contrary in the Plan or this Agreement, the Company reserves the right to revise this Agreement as it deems necessary or
advisable, in its sole discretion and without the consent of Participant, to comply with Section 409A or to otherwise avoid imposition of any additional tax
or income recognition under Section 409A in connection to this Award of Restricted Stock Units.

23. Amendment,  Suspension  or  Termination  of  the  Plan.  By  accepting  this  Award,  Participant  expressly  warrants  that  he  or  she  has  received  an
Award of Restricted Stock Units under the Plan, and has received, read and understood a description of the Plan. Participant understands that the Plan is
discretionary in nature and may be amended, suspended or terminated by the Company at any time.

24. Governing Law. This Agreement will be governed by the laws of the State of California, without giving effect to the conflict of law principles
thereof. For purposes of litigating any dispute that arises under this Award of Restricted Stock Units or this Agreement, the parties hereby submit to and
consent to the jurisdiction of the State of California, and agree that such litigation will be conducted in the courts of Santa Clara County, California, or the
federal courts for the United States for the Northern District of California, and no other courts, where this Award of Restricted Stock Units is made and/or to
be performed.

25. No Waiver. Either party’s failure to enforce any provision or provisions of this Agreement shall not in any way be construed as a waiver of any
such provision or provisions,  nor prevent that  party from thereafter  enforcing each and every other provision of this Agreement.  The rights granted both
parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies available to it under the circumstances.

26. Tax Consequences. Participant has reviewed with his or her own tax advisors the U.S. federal, state, local and non-U.S. tax consequences of this
investment and the transactions contemplated by this Agreement.  With respect  to such matters,  Participant relies solely on such advisors and not on any
statements or representations of the Company or any of its agents, written or oral. Participant understands that Participant (and not the Company) shall be
responsible for Participant’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Agreement.
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Intevac Appoints Nigel Hunton as Chief Executive Officer

SANTA CLARA, CA – January 20, 2022 – Intevac, Inc. (Nasdaq:IVAC, “Intevac” or “the Company”), a leading supplier of thin-film processing systems,
today announced the appointment of Nigel Hunton as president and chief executive officer (CEO), and member of the board of directors, effective January
19th. Wendell Blonigan, who has served as president and CEO and a director of the Company since 2013, has retired from his positions at Intevac, effective
January 18th.

“Nigel brings a wealth of experience in capital equipment and thin-film processing technologies, with a proven track record in developing and executing
strategies to create long-term stockholder value, evident most recently during his tenure at Photon Control,” said David S. Dury, chairman of the board of
Intevac. “The board has provided Nigel the mandate to fully evaluate all paths to increasing our market value, including but not limited to evaluating our
revenue growth potential in our current multiple end markets, while streamlining and resizing the Company in order to position Intevac for positive cash
flow generation and a return to profitability as soon as possible. We remain firmly committed to increasing stockholder value, while retaining the strength of
our balance sheet and being responsible stewards of the Company’s cash and investments. We are pleased to welcome a CEO of Nigel’s caliber to lead the
charge.”

“Wendell  recently  successfully  completed  the  sale  of  the  Photonics  business,  which  has  significantly  simplified  the  business  from  a  stockholder
perspective,” commented Dury. “The entire board of directors wishes to thank Wendell for his many contributions to the Company, including building a
strong team of seasoned management professionals and talented employees. We all wish him the very best in his retirement.”

With 35 years of executive management experience, Mr. Hunton has successfully led businesses to accelerated growth and increased stockholder value in
the USA, Canada, Asia, and Europe. Most recently, Mr. Hunton served as CEO of Photon Control, a leading supplier of fiber optic temperature and position
measurement  components  to  the  semiconductor  equipment  industry.  Photon  Control  was  listed  on  the  Toronto  exchange  until  its  acquisition  by  MKS
Instruments in July 2021 for over $300 million. During Mr. Hunton’s tenure, which began in early 2019, Photon Control’s revenues more than doubled and
its market  valuation tripled.  Previously,  Mr. Hunton served as president and chief operating officer of Ferrotec USA, a leading supplier of materials  and
components to the semiconductor industry and prior to that, as CEO of MBA Polymers, the world’s leading cleantech recycler of high value plastics. He
previously served as CEO and chairman of the board of Edwards Limited, the market-leading global vacuum technology company, where he led the sale of
the  company in  2007 and then successfully  restructured  the  business  to  increased  profit  margins  and annual  revenue exceeding  $1 billion.  Additionally,
Mr. Hunton is a member of the advisory board of Arsenal Capital Partners, a private equity firm. Throughout his career, he has consistently driven increased
stockholder  value  by  setting  clear  strategic  direction,  restructuring  businesses,  transforming  companies’  profitability,  and  executing  on  strategic
combinations.



“Intevac  has  long  been  recognized  as  an  innovative  company  possessing  multiple  core  strengths  in  high-volume,  small-substrate,  thin-film  processing
technologies,” said Nigel Hunton, Intevac’s new president and CEO. “With our history of market leadership in the hard drive industry well understood, I
look forward to driving revenue growth and market share gains through this next phase of industry investments in media capacity and technology, while
evaluating  the  Company’s  initiatives  in  additional  end  markets.  My immediate  focus  is  meeting face-to-face with  every  key  customer,  both  current  and
prospective, to understand their needs and our growth potential. At the same time, I will be focused on fully understanding our organization internally and
ensuring that our resources are properly aligned with the most promising prospects for growth, cash flows, and profits. I am excited to drive success and
realize increased value for Intevac’s customers and stockholders.”

About Intevac

We are a leader in the design and development of high-productivity, thin-film processing systems. Our production-proven platforms are designed for high-
volume manufacturing of substrates with precise thin film properties, such as the hard drive media, display cover panel, solar photovoltaic, and advanced
semiconductor packaging markets we serve currently. For more information call 408-986-9888, or visit the Company’s website at www.intevac.com.

Forward Looking Statements

This press release includes statements that constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995  (the  “Reform  Act”).,  for  which  Intevac  claims  the  protection  of  the  safe-harbor  in  the  Reform  Act.  These  forward-looking  statements  are  often
characterized by the terms “may,” “believes,” “projects,” “expects,” or “anticipates,” and do not reflect historical facts. Specific forward-looking statements
contained  in  this  press  release  include,  but  are  not  limited  to,  the  Company’s  revenue  growth  potential  and  opportunities;  our  ability  to  streamline  the
Company,  reduce  expenses,  and  generate  profits  and  positive  cash  flows;  retaining  the  strength  of  the  Company’s  balance  sheet;  increasing  stockholder
value;  driving  increased  stockholder  value;  as  well  as  any  other  statements  of  expectation  or  belief,  statements  regarding  plans  and  opportunities,  and
statements of assumptions underlying any of the foregoing.

The  forward-looking  statements  contained  herein  involve  risks  and  uncertainties,  as  well  as  assumptions  that,  if  they  do  not  fully  materialize  or  prove
incorrect,  could cause actual results to differ materially from the Company’s expectations.  These risks include, but are not limited to: whether Intevac is
successful  in  evaluating  and  pursuing  revenue  growth  opportunities,  reducing  expenses,  and  generating  profits  and  cash  flows;  retention  of  existing
executive  leadership  team members;  difficulties  in  improving business  execution and product  development  during business  and management  transitions;
fluctuations  and  volatility  in  our  stock  price;  our  ability  to  successfully  execute  current  strategic  plans  and  develop  new  ones;  our  ability  to  maintain
customer  and  partner  relationships;  our  ability  to  achieve  our  cost  and  operating  efficiency  goals;  fluctuations  in  our  sales  pipeline;  the  successful
development  of  new  products  and  the  degree  to  which  these  products  gain  market  acceptance;  and  general  market,  political,  economic,  and  business
conditions,  as well  as those risks and uncertainties included under the captions “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our Form 10-Q filed with the Securities and Exchange Commission on November 2, 2021, which is available on
the  Investor  Relations  section  of  our  website  at https://ir.intevac.com and  on  the  SEC website  at www.sec.gov.  All  such  risks  and  factors  could  have  a
material impact on our business, our financial results, and the Company’s stock price.

All forward-looking statements in this press release are based on information available to the Company as of the date hereof, and Intevac does not assume
any obligation to update any of these forward-looking statements to reflect events that occur or circumstances that exist after the date on which they were
made, except as required by law.


