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[INTEVAC LOGO]
Dear Shareholder:

You are cordially invited to attend the Annual Megtof Shareholders (the "Annual Meeting") of IrdeyInc., a California corporation (the
"Company") which will be held on May 15, 2001, &@@®a.m., local time, at the Company's headquar3&&0 Bassett Street, Santa Clara,
California 95054.

At the Annual Meeting, you will be asked to considaed vote upon the following proposals: (i) toctHive (5) directors of the Company; and
(i) to ratify the appointment of Grant Thornton Rlas independent accountants of the Company fdisited year ending December 31, 2C

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

After reading the Proxy Statement, please marle,d@gn and return the enclosed proxy card in toeermpanying reply envelope to ensure
receipt by the Company's Transfer Agent no latentiay 12, 2001. If you decide to attend the Anideéting and would prefer to vote in
person, please notify the Secretary of the Complagityyou wish to vote in person and your proxy wilk be voted.

YOUR SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATEND RETURN THE ENCLOSED PROXY OR ATTEND THE
ANNUAL MEETING IN PERSON.

A copy of the Company's 2000 Annual Report has lmegited concurrently herewith to all shareholderttied to notice of and to vote at the
Annual Meeting.

We look forward to seeing you at the Annual MeetiAlpase notify Kathleen Sinclair at (408) 496-28%bu plan to attend.

Sincerely yours,

/sl AJIT RODE
Ajit Rode
Chi ef Executive O ficer

Santa Clara, California
March 23, 2001

IMPORTANT

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



INTEVAC, INC.
3560 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 15, 2001

TO OUR SHAREHOLDERS:

You are cordially invited to attend the Annual Megtof Shareholders (the "Annual Meeting") of IraeyInc., a California corporation (the
"Company"), to be held on May 15, 2001 at 9:00 alocal time, at the Company's headquarters, 35&&&t Street, Santa Clara, California
95054, for the following purposes:

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

2. To ratify the appointment of Grant Thornton La®independent accountants of the Company foiigbal fyear ending December 31, 2001.
3. To transact such other business as may propentg before the meeting or any adjournment thereof.
The foregoing items of business are more fully dbed in the Proxy Statement that accompanies\hbitce.

Only shareholders of record at the close of busimasMarch 16, 2001 are entitled to notice of andate at the Annual Meeting and at any
continuation or adjournment thereof.

All shareholders are cordially invited and encoexhtp attend the Annual Meeting. In any eventnsuee your representation at the meeting,
please carefully read the accompanying Proxy Setémhich describes the matters to be voted oneaf\hnual Meeting and sign, date and
return the enclosed proxy card in the reply envelopvided. Should you receive more than one pleoause your shares are registered in
different names and addresses, each proxy shouketimmed to ensure that all your shares will beedolf you attend the Annual Meeting &
vote by ballot, your proxy will be revoked autoneatly and only your vote at the Annual Meeting vii# counted. The prompt return of your
proxy card will assist us in preparing for the AahiMeeting.

We look forward to seeing you at the Annual MeetiRlgase notify Kathleen Sinclair at (408) 496-287%bu plan to attend.
BY ORDER OF THE BOARD OF DIRECTORS

/'s/ CHARLES B. EDDY |11

CHARLES B. EDDY I1I1

Vi ce President, Finance and

Admi ni stration,

Chi ef Financial Oficer, Treasurer and
Secretary

Santa Clara, California
March 23, 2001

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



PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS OF
INTEVAC, INC.
TO BE HELD MAY 15, 2001

GENERAL

This Proxy Statement is furnished in connectiorhulite solicitation by the Board of Directors ofdwac, Inc., a California corporation (the
"Company" or "Intevac"), of proxies to be votedfa# Annual Meeting of Shareholders (the "Annual Meg) to be held on May 15, 2001,
at any adjournment or postponement thereof, fopthrposes set forth in the accompanying Notice mfival Meeting of Shareholders.
Shareholders of record on March 16, 2001 will biigled to vote at the Annual Meeting. The Annualéag will be held at 9:00

a.m., local time, at the Company's headquarte®) Bassett Street, Santa Clara, California 95054.

It is anticipated that this Proxy Statement andethelosed proxy card will be first mailed to shalelers on or about April 3, 2001.
VOTING RIGHTS

The close of business on March 16, 2001 was therdetate for shareholders entitled to notice of ndbte at the Annual Meeting and any
adjournments thereof. At the record date, the Compad approximately 11,934,688 shares of its Com8tock outstanding and entitled to
vote at the Annual Meeting, held by approximated® shareholders of record. The Company believasafiiroximately 2,000 beneficial
owners hold shares through brokers, fiduciariesraomdinees. Holders of Common Stock are entitleaht® vote for each share of Common
Stock so held. A majority of the shares of Commutks entitled to vote will constitute a quorum fbe transaction of business at the Annual
Meeting.

If any shareholder is unable to attend the Annuaétihg, such shareholder may vote by proxy. Théosad proxy is solicited by the
Company's Board of Directors (the "Board of Direstar the "Board"), and, when the proxy card isimeed properly completed, it will be
voted as directed by the shareholder on the prary. Shareholders are urged to specify their csacethe enclosed proxy card. If a proxy
card is signed and returned without choices spkifn the absence of contrary instructions, tleeeshof Common Stock represented by such
proxy will be voted FOR Proposals 1 and 2 and belivoted in the proxy holders' discretion as t@pthatters that may properly come before
the Annual Meeting.

The five director nominees receiving the higheshhar of affirmative votes will be elected. Votesggt a nominee, abstentions and brokers
non-votes will have no effect on the election akdtors. Approval of Proposal 2 requires (i) thigrafative vote of a majority of those shares
present and voting, and (ii) the affirmative votdte majority of the required quorum. Thus, absters and broker non-votes can have the
effect of preventing approval of a proposal whéeernumber of affirmative votes, though a majorityhe votes cast, does not constitute a
majority of the required quorum in the case of Bsa 2. All votes will be tabulated by the inspeabelection appointed for the meeting,
who will separately tabulate affirmative and negatiotes, abstentions and broker non-votes.

REVOCABILITY OF PROXIES

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



SOLICITATION OF PROXIES

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

THE ANNUAL REPORT OF THE COMPANY FOR THE FISCAL YBRENDED DECEMBER 31, 2000 HAS BEEN MAILED
CONCURRENTLY WITH THE MAILING OF THE NOTICE OF ANNWL MEETING AND PROXY STATEMENT TO ALL
SHAREHOLDERS ENTITLED TO NOTICE OF AND TO VOTE ATHE ANNUAL MEETING. THE ANNUAL REPORT IS NOT
INCORPORATED INTO THIS PROXY STATEMENT AND IS NOT@NSIDERED PROXY SOLICITING MATERIAL.

PROPOSAL NO. 1:
ELECTION OF DIRECTORS

At the Annual Meeting, five directors (constitutitige entire board) are to be elected to serve tiihext Annual Meeting of Shareholders
and until a successor for each such director etdeand qualified, or until the death, resignagtmmremoval of such director. It is intended
that the proxies will be voted for the five nomisesmmed below unless authority to vote for any swarhinee is withheld. All five nominees
are currently directors of the Company, and allenaected to the Board by the shareholders agteahnual meeting. Each person nomir
for election has agreed to serve if elected, aadBitard of Directors has no reason to believeahgtnominee will be unavailable or will
decline to serve. In the event, however, that ainee is unable or declines to serve as a direttihre time of the Annual Meeting, the
proxies will be voted for any other person whoeésidnated by the current Board of Directors tatfi# vacancy. Unless otherwise instructed,
the proxyholders will vote the proxies receivedtlym for the nominees named below. The five cane@eeceiving the highest number of
the affirmative votes of the shares entitled tevattthe Annual Meeting will be elected directoirthe Company. The proxies solicited by t
Proxy Statement may not be voted for more thanriwminees.

NOMINEES

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

NAME POSITION(S) WITH THE COMPANY AG E
Norman H. Pond........ccccovviiiiiiiiiiceneeee Chairman of the Board 62
Edward DUrbin(1)......ccoceeviviineiiiiiieeeee Director 73
Robert D. Hempstead........ccccocccvveeeeveeeenes Director 57
David N. Lambeth(1)(2).......cooovvvvvvvieveeeeee Director 53
H. Joseph Smead(2).....cccccoovvvveiiiceeaanaee Director 75

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

Mr. Pond is a founder of Intevac and has servedrasrman of the Board since February 1991. Mr. Psergled as President and Chief
Executive Officer from February 1991 until July 20Before joining Intevac, from 1988 to 1990, Morfd served as President and Chief
Operating Officer of Varian Associates, Inc., alphp held manufacturer of semiconductor, commuti@a defense and medical products
where he was responsible for overall managemeviadgén's operations. From 1984 to 1988, Mr. Pond fReesident of
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Varian's Electron Device and Systems Group andrbeaaDirector of Varian in 1986. Prior to joiningian, Mr. Pond was employed by
Teledyne from 1963 to 1984 where he served in uarfositions, including as Group Executive. Mr. bnlds a BS in physics from the
University of Missouri at Rolla and a MS in physfosm the University of California at Los Angeles.

Mr. Durbin has served as a Director of Intevac siRebruary 1991. Mr. Durbin joined Kaiser Aerospacd Electronics Corporation, a
privately held manufacturer of electronic and eledptical systems in 1975 and served as Vice Gtairwith responsibility for marketing
and business development until January 2001. MrbiDuholds a BS in electrical engineering from Tmoper Union and a MS in electrical
engineering from the Polytechnic Institute of Briyok

Dr. Hempstead has served as a Director of Inteva@e March 1997 and served as Chief Operating &ffad Intevac from April 1996 throu
June 1999. Before joining Intevac, Dr. Hempsteadeskas Executive Vice President of Censtor Carmanufacturer of computer disk drive
heads and disks, from November 1994 to Februarg.198 was a self-employed consultant from 1989 dud¥nber 1994. Dr. Hempstead is
currently Chief Technology Officer at Veeco Instremis. Dr. Hempstead holds a BS and MS in electeiogineering from Massachusetts
Institute of Technology and a Ph.D. in physics fritma University of lllinois.

Dr. Lambeth has served as a Director of IntevacesMay 1996. Dr. Lambeth has been Professor of Blgtttrical and Computer Engineeri
and Material Science Engineering at Carnegie Mdlaiversity since 1989. Dr. Lambeth was Associate®or of the Data Storage Systems
at Carnegie Mellon University from 1989 to 199% i 1988, Dr. Lambeth has been the owner of LamBgttems, an engineering
consulting and research firm. From 1973 to 1988 Llambeth worked at Eastman Kodak Company's Rdséafooratories, most recently as
the head of the Magnetic Materials Laboratory.ambeth holds a BS in electrical engineering fréwa Wniversity of Missouri and a Ph.D.

in physics from the Massachusetts Institute of fietdgy.

Dr. Smead has served as a Director of Intevac $tebeuary 1991. Dr. Smead joined Kaiser AerospadeEdectronics Corporation in 1974
and served as Kaiser's President from 1974 untdlégc 1, 1997. Dr. Smead served as President aaun@m of the Board of Directors of K
Systems, Inc., Kaiser's parent company, from 19l October 1, 1997. Dr. Smead served as Chairofidine Board of Directors of Kaiser
until December 31, 1999. Dr. Smead resigned aseatdr of Kaiser and its subsidiaries on Decemb@000. Dr. Smead holds a BS in
electrical engineering from the University of C@db, a MS in electrical engineering from the Unsitgrof Washington and a Ph.D. in
electrical engineering from Purdue University.

BOARD MEETINGS AND COMMITTEES

The Board of Directors held four (4) meetings dgriiscal 2000. All members of the Board of Direstduring fiscal 2000 attended at least
seventy-five percent (75%) of the aggregate otdke number of meetings of the Board of Directoetd during the fiscal year and the total
number of meetings held by all committees of thafamn which each such director served. There @afamily relationships among
executive officers or directors of the Company. Board of Directors has an Audit Committee and anfGensation Committee.

The Audit Committee of the Board of Directors héle (5) meetings during fiscal 2000. The Audit Quittee, which during 2000 was
comprised of Mr. Durbin and Dr. Lambeth, recommeagagement of the Company's independent accoensgroves services performed
by such accountants, and reviews and evaluatésdimpany's accounting system and its system ofriateontrols.

The Compensation Committee of the Board of Directmid two (2) meeting during fiscal 2000. The Cemgation Committee, which during
2000 was comprised of Dr. Lambeth and Dr. Smeaslpliarall responsibility for the Company's compénsgpolicies and determines the
compensation payable to the Company's executiveeodf including their participation in certaintae Company's employee benefit and
stock plans.



DIRECTOR COMPENSATION

Directors of the Company do not receive compensdtioservices provided as a director. The Compmsg does not pay compensation for
committee participation or special assignmentfhiefBoard of Directors. However, the directors digil#e to receive periodic option grants
under the Discretionary Option Grant Programs facfunder the Company's 1995 Stock Option/Stoskdsace Plan (the "1995 Plan").
Under the Discretionary Option Grant Program, abtctors are eligible to receive option grants, whead as determined by the Board of
Directors. Mr. Durbin, Dr. Hempstead, Dr. Lambetiu &r. Smead each received option grants of 5,8@6es under the Discretionary Opt
Grant Program during the 2000 fiscal year.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE FOR ELECTION OF
ALL OF THE ABOVE NOMINEES FOR ELECTION AS DIRECTORS .
PROPOSAL NO. 2:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors has selected Grant Thorh®mas the Company's independent public accountantke fiscal year ended December
31, 2001. Grant Thornton LLP began auditing the gany's financial statements in 2000. Its represieetaare expected to be present at the
Annual Meeting, will have an opportunity to makstatement if they desire to do so, and will be labée to respond to appropriate questions.

CHANGE IN INDEPENDENT PUBLIC AUDITOR

In June 2000, Intevac dismissed Ernst & Young LERh® Company's independent accountants and enGagat Thornton LLP as its new
independent accountant. The Audit Committee ofvistés Board of Directors participated in and apptbthe decision to change independent
accountants on June 5, 2000.

The reports of Ernst & Young LLP on the financitements of the Company for the fiscal years emdstbmber 31, 1999 and December
31, 1998 contained no adverse opinion or disclaimhepinion and were not qualified or modified auncertainty, audit scope or accounting
principles. Intevac had no disagreements with E&n¥bung LLP on any matter of accounting principtespractices, financial statement
disclosure, or auditing scope or procedure, whisagteements, if not resolved to the satisfactioBrost & Young LLP, would have caused
Ernst & Young LLP to make reference thereto inttiheport on the financial statements for the fisedrs ended December 31, 1999 and
December 31, 1998.

During the fiscal years ended December 31, 199%muwmber 31, 1998, and the subsequent interimgberided June 7, 2000, there were
no reportable events as that term is defined im B84(a)(1)(v) of Regulation S-K.

FEES PAID TO ACCOUNTANTS FOR SERVICES RENDERED DURING 2000
Audit Fees:

Audit fees billed to the Company by Grant Thorntdr® during the Company's 2000 fiscal year for revad the Company's annual financial
statements and those financial statements inclirddet Company's quarterly reports on Form 10-@Iéat $135,000. The Company also paid
Grant Thornton's predecessor accountant, Ernst 8ngd.LP $8,000 for their review of financial statemts included in the Company's
quarterly reports on Form 10-Q.

Financial Information Systems Design and Implementéon Fees:

The Company did not engage either Grant ThorntoR bt Ernst & Young LLP to provide advice to the Gamy regarding financial
information systems design and implementation dyutie year ended December 31, 2000.
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All Other Fees:

Fees billed to the Company during the Company Zi3@al year for all other non-audit services reredeto the Company, including tax
related services totaled $105,000.

Stockholder ratification of the selection of Graimornton LLP as the Company's independent pubtoaatant is not required by the
Company's By-Laws or other applicable legal requnaat. However, the Board is submitting the selectibGrant Thornton LLP to the
stockholders for ratification as a matter of goodoorate practice. If the stockholders fail tofsathe selection, the Audit Committee and the
Board will reconsider whether or not to retain thiah. Even if the selection is ratified, the Boaxtlits discretion may direct the appointment
of a different independent accounting firm at ametduring the year if it determines that such ange would be in the best interests of the
Company and its stockholders.

The affirmative vote of the holders of a majorifytlee shares represented and entitled to votesattieting will be required to ratify the
selection of Grant Thornton LLP as the Companydependent public accountants for the year endeérleer 31, 2001. Abstentions will be
counted toward the tabulation of votes cast on gsals presented to the stockholders and will hagesame effect as the negative votes.
Broker non-votes are counted towards a quorumatainhot counted for any purpose in determining tdrethis matter has been approved.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDER®TE FOR THE PROPOSAL TO RATIFY THE SELECTIC
OF GRANT THORNTON LLP AS THE COMPANY'S INDEPENDENHUBLIC ACCOUNTANTS FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2001.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the ownership of the Company's Commonk3s of February 28, 2001 by (i) all
persons known by the Company to be beneficial osvo&five percent (5%) or more of its outstandirmr@non Stock based upon a review
13G filings made with the Securities and Exchange@ission during 2000, (ii) each director of thenany and each nominee for director,
(iii) the Chairman of the Board and each of the¢hother executive officers of the Company seramguch as of the end of the last fiscal
year whose compensation for such year was in exafe&H0,000, and (iv) all executive officers ankdtors of the Company as a gro

AMOUNT AND NATURE OF
BENEFICIAL OWNERSHIP(1)

NAME AND ADDRESS OF BENEFICIAL OWNER NUMBER OF SHARES PERCENT OWNED(2)
Foster City LLC....coovvciiiieieeeeeeeees 5,600,000 46.9%
244 Wall Street, Suite 2
Vail, CO 81657
Norman H. Pond(3).....ccoovvvviiiiiiiiieeeeees 1,105,524 9.1%

3560 Basset Street
Santa Clara, CA 95054

State of Wisconsin Investment Board................. ... 906,700 7.6%
P.O. Box 7842
Madison, WI 53707
Ajit ROAE ... - -
Charles B. EAAY(4)...cccccoovveeiiieiieaeceee 162,131 1.4%
Verle Aebi(5).ccveeeeeeiiiiiieee 74,615 *
Ed DUrbin(B)....cccoovvveiiiiiiiiieieeeeee 5,677,015 47.3%
Robert D. Hempstead(7)......ccocoveveevicveeeennee L 133,799 1.1%
David N. Lambeth(8).......cccoceevviiivveiiicees 25,000 *
H. Joseph Smead(9)....ccccceeevvvvviviiciiiieee 5,632,683 47.1%
All directors and executive officers as a group (8
PErsonS)(10)..ccccccureeeiniiiieeeiiiieeeeeeee 7,210,767 57.6%

* | ess than 1%

(1) Except as indicated in the footnotes to thide@nd pursuant to applicable community propextysl, the persons named in the table have
sole voting and investment power with respect tstares of Common Stock. The number of sharesfiseily owned includes Common
Stock of which such individual has the right to @wicg beneficial ownership either currently or wittiO days after February 28, 2001,
including, but not limited to, upon the exerciseaafoption.

(2) Percentage of beneficial ownership is baseah ddg934,688 shares of Common Stock, all of whiehenoutstanding on February 28,
2001. For each individual, this percentage includesimon Stock of which such individual has the triighacquire beneficial ownership
either currently or within 60 days of February 2801, including, but not limited to, upon the exeecf an option; however, such Common
Stock is not considered outstanding for the purpds®mputing the percentage owned by any othavidhll as required by General Rule
13d-3(d)(2)(i) under the Securities Exchange Act@34.

(3) Includes 818,100 shares held by the Norman HRajid and Natalie Pond Trust DTD 12/23/80, 37,3G0es and 60,364 shares held ir
form of Intevac's Convertible Subordinated Notes March 2004, both held by the Pond 1996 CharitRelmainder Unitrust, both of whose
trustees are Norman Hugh Pond and Natalie Poniynspéxercisable for 163,333 shares of Common Statktanding under the Company's
1995 Plan and 8,727 shares held in the form of/&ts Convertible Subordinated Notes due March 2004

(4) Includes 84,141 shares held by the Eddy Fafrilist DTD 02/09/00, whose trustees are Charles Brigddy 11l and Melissa White Eddy,
options exercisable for 66,566 shares of Commonk3iader the 1995 Plan and 2,424 shares held ifotheof Intevac's Convertible
Subordinated Notes due March 2004.



(5) Includes options exercisable for 33,899 shaféSommon Stock under the 1995 Plan.

(6) Includes options exercisable for 27,500 shafésommon Stock under the 1995 Plan, 47,515 shwaaiekin the form of Intevac's
Convertible Subordinated Notes due March 2004 a&@05000 shares held by Foster City LLC ("Fostay'QiMr. Durbin is a director of the
Company and a managing general partner of Foster I@i. Durbin disclaims beneficial ownership iretehares of the Company held by
Foster City except to the extent of his pecuniatgriest therein arising from his general partnergiterest in Foster City.

(7) Includes options exercisable for 129,999 shafédmmon Stock under the 1995 Plan.
(8) Includes options exercisable for 25,000 shaféSommon Stock under the 1995 Plan.

(9) Includes options exercisable for 17,500 shafédommon Stock under the 1995 Plan and 5,600,Bafks held by Foster City. Mr. Smead
is a director of the Company and a managing gemparaher of Foster City. Mr. Smead disclaims bamiaffiownership in the shares of the
Company held by Foster City except to the extemti®pecuniary interest therein arising from hiaegral partnership interest in Foster City.

(10) Includes options exercisable for 463,797 shafeCommon Stock under the 1995 Plan and 119,0&(s held in the form of a
convertible promissory note.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities and Exchange A&98# requires the Company's directors and exexofficers and persons who own more
than ten percent (10%) of a registered class o€mapany's equity securities, to file with the Sé@ms and Exchange Commission (the
"SEC") initial reports of ownership on Form 3 amghorts of changes in ownership on Form 4 or FoohGommon Stock and other equity
securities of the Company. Officers, directors grehter than ten percent (10%) shareholders atéregipy SEC regulations to furnish the
Company with copies of all Section 16(a) forms tfiky

Based solely upon review of the copies of suchntsgarnished to the Company and written represimts that no other reports were
required, the Company believes that during theafigear ended December 31, 2000, its officerscthrs and holders of more than 10% of
Company's common stock complied with all Sectioa)@ling requirements.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following table provides certain summary infation concerning the compensation earned, by éiYdbmpany's Chairman of the Board
and (ii) each of the three other executive offiad#rthe Company whose salary and bonus was in xafek100,000 for the 2000 fiscal year,

as the "Named Executive Officers". No executivaceff who would have otherwise been includible intstable on the basis of salary and
bonus earned for the 2000 fiscal year resignedranihated employment during that fiscal year.

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
AWARDS
ANNUAL COM PENSATION SECURITIES
------------------------------- UNDERLYING ALL OTHER
NAME AND PRINCIPAL POSITION YEARS SALARY( $)(1) BONUS OPTIONS(#) COMPENSATION(2)
Norman H. Pond................... 2000 $292, 724 - -- $2,966
Chairman of the Board 1999 262, 432 -- -- 3,579
1998 291, 722 - 4,431
Ajit Rode(3).....cceevvvennnen. 2000 111, 064 50,000 200,000 907
Chief Executive Officer and 1999 -- -- -- --
President of Equipment Division 1998 -- -- -- --
Charles B. Eddy lll.............. 2000 173, 664 - - 1,094
Vice President, Finance and 1999 157, 498 -- 7,000 1,028
Administration, Chief Financial 1998 166, 327 -- 7,500(4) 1,146
Officer Treasurer and Secretary
Verle Aebi.........cccuueeenn. 2000 176, 243 - - 975
President of Photonics Division 1999 156, 801 -- 10,000 1,022
1998 144, 240 - 17,500(4) 948

(1) Includes salary deferral contributions to tt@m@any's 401(k) Plan.

(2) The indicated amount for each Named Executiffie€ is comprised of the contributions made by @ompany on behalf of such
individual to the Company's 401(k) Plan, which rhgbart of such officer's salary deferral contribas to that plan, plus the cost of any life
insurance in excess of $50,000 paid by the Company.

(3) Dr. Rode joined the Company on June 19, 2000hasf Executive Officer and President of the Equémt Division. He was paid a bonus
upon beginning employment with the Company.

(4) All of Mr. Eddy's and 7,500 of Mr. Aebi's optis were granted under an exchange program apphgvite Company in the third quarter
of 1998. Under the exchange program, each emplinsdneld options granted between August 19, 19@6Jaly 31, 1998 was given the
opportunity to exchange their options for newlyrdeal stock options. The new option is for the saomaber of shares as originally granted,
but the vesting period starts on the day the netiojs granted.



STOCK OPTIONS

The following table contains information concernthg stock option grants made to each of the Na@xedutive Officers during the fiscal
year ended December 31, 2000. Except for the ldrsteck appreciation rights described in footn@)ebelow, no stock appreciation rigl
were granted to those individuals during such year.

IND IVIDUAL GRANTS POTENTIAL REALI ZABLE VALUE
--------------------- AT ASSUMED AN NUAL RATES
NUMBER OF PERCENT OF OF STOCK PRICE
SECURITIES TOTAL OP TIONS EXERCISE APPRECIATION FOR OPTION
UNDERLYING GRANTED TO OR TERM( 1)
OPTIONS EMPLOYEE SIN BASEPRICE EXPIRATION ------ceeeeeeee e
NAME GRANTED(2) 2000 ($/SHARE)(3) DATE 5%($) 10%($)
Norman H. Pond.............. - -- -- -- -- --
Ajit Rode........cc.c...... 200,000 62.3 % $3.375 06/21/10 $424,504 $1,075,776
Charles B. Eddy IlI......... - - - - - -
Verle Aebi.................. -- - -- -- --

(1) There can be no assurance that the actual ptazkappreciation over the 10-year option terih lvé at the 5% and 10% assumed annual
rates of compounded stock price appreciation angitother defined level. Unless the market prichefCommon Stock appreciates over the
option term, no value will be realized from theioptgrants made to the Named Executive Officer.

(2) Option shares generally vest in a series & (B) successive equal annual installments uponytienee's completion of each year of
service over the five-year period measured frongtiamt date. In addition, the option shares vefdlirupon an acquisition of the Company
by merger or asset sale, unless such option isresbby the acquiring entity. Each option has a maxn term of 10 years measured from the
option grant date, subject to earlier terminatiolfofving the optionee's cessation of service whihh €Company. Each option also includes a
limited stock appreciation right which provides thigtionee with a right, exercisable upon the susfeésompletion of a hostile tender offer
for fifty percent or more of the Company's outsiagdroting securities, to surrender the optionh® €ompany, to the extent the option is at
that time exercisable for vested shares, in reftara cash distribution per surrendered optionelegual to the excess of (i) the highest price
per share of Common Stock paid in the hostile tenéfer over (ii) the option exercise price payapér share.

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



AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES

The following table sets forth information concegpioption exercises and option holdings for the®2fdtal year by each of the Named
Executive Officers. Except for the limited stockpagciation rights described in footnote
(2) to the Stock Options table above, no stock egiption rights were outstanding at the end of yieat.

NUMBER OF
SECURITIES VALUE OF
UNDERLYING UNEXERCI SED
UNEXERCISED IN-THE-M ONEY
OPTIONS/SARS AT OPTIONS/SA RS AT
FISCAL YEAR-END(#) FISCAL YEAR -END(#)
SHARES ACQUIR ED VALUE EXERCISABLE/ EXERCISA BLE/
NAME ON EXERCISE(# ) REALIZED(1) UNEXERCISABLE(2) UNEXERCISA BLE(3)
Norman H. Pond...................... - -- 163,333/0 $ 0 /0
Ajit Rode........ccooeviiiieiins -- - 0/200,000 $ 0 /0
Charles B. Eddy ll................. 3,000 $8,850 66,566/10,100 $8,436 /0
Verle Aebi..........ccoceeveenne. - - 33,899/18,500 $9,295 /0

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

(2) Certain of such options are immediately exeidlis for all option shares, in which case any shptechased under those options are
subject to repurchase by the Company, at the @ligixercise price paid per share, upon the optlsmessation of service with the Company
prior to vesting in such shares. All shares sulijesuch options are included in the exercisablewarhprovided above. As of December 31,
2000, the repurchase right had lapsed as to 16338!8. Pond's option shares and 62,166 of Mr. Esldption shares.

(3) Based on the market price of $3.130 per sheanesh was the closing selling price per share ef@ompany’'s Common Stock on the
Nasdaq National Market on the last day of the 2@l year, less the exercise price payable fohshares. Options for which the exerc
price is greater than $3.130 are excluded fromdisulation.

TEN YEAR OPTION/SAR REPRICINGS

The following table sets forth information concergirepricings of options and SAR's held by eactnefNamed Executive Officers during
last ten completed fiscal years.

LEN GTH OF
MARKET ORI GINAL
NUMBER OF PRICE EXERCISE OPTI ON TERM
OPTIONS/ OF STOCK AT PRICE AT REM AINING
SAR'S TIME OF TIME OF NEW AT D ATE OF
REPRICED O R REPRICING OR REPRICING OR EXERCISE REPRI CING OR
NAME DATE AMENDED AMENDMENT AMENDMENT PRICE AME NDMENT
Norman H. Pond.............. - - -
Ajit ROdE. ..o - - - - - -
Charles B. Eddy IlI......... 08/24/98 7,500 $7.938 $10.000 $7.938 9year s 93 days
Verle Aebi................. 08/28/98 7,500 $7.375 $10.000 $7.375 9year s 89 days
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REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE C OMPENSATION

The Compensation Committee of the Board of Direc{thre "Committee") administers the Company's caragton policies and programs
and has primary responsibility for executive congaion matters, including the establishment oftthee salaries of the Company's executive
officers, the approval of individual bonuses anduprograms for executive officers and the adrivation of certain employee benefit
programs. In addition, the Committee has exclustgponsibility for administering the Company's 186ck Option/Stock Issuance Plan,
under which stock option grants and direct stoskasces may be made to executive officers and ethptoyees. The Committee during
2000 was comprised of two non-employee directong fbllowing is a summary of policies which the Quittee applies in setting the
compensation levels for the Company's executiviears.

GENERAL COMPENSATION POLICY. The overall policy ttie Committee is to offer the Company's executifieers competitive
compensation opportunities based upon their pergemormance, the financial performance of the @any and their contribution to that
performance. Each executive officer's compensatémkage is generally comprised of base salary,iwisidetermined on the basis of the
individual's position and responsibilities with tBempany, the level of his or her performance, thiedfinancial performance of the Compa
and incentive performance awards generally paystblek options.

FACTORS. The primary factors which the Committeasiders in establishing the components of eachutixecofficer's compensation
package are summarized below.

BASE SALARY. In setting the base salary for eachanive officer, the Committee takes into accowmparative compensation data for a
select group of companies. Companies are includétdnahe survey group on the basis of a numbdadciors, such as their size and
organizational structure, the nature of their besges, the geographic regions in which they opeteeomposition of their compensation
programs (including the extent to which they retyather contingent forms of compensation), therexie which they compete with the
Company for executive talent and the availabilityndormation concerning their compensation pragticOn the basis of the compiled data,
the Committee sets the base salary of each exeafficer at a level which is competitive with tealaries of individuals in similar positions
at the surveyed companies. The Committee also tat@account the performance of the Company itinrgethe base salary for each
executive officer.

INCENTIVE COMPENSATION. At the end of each fiscagr the Compensation Committee evaluates each taxeofficer's base salary,
the level of his performance, and the performarfidhk@Company, and determines for each individuaktative officer the amount of any c:
incentive bonus to be paid to such executive affieer fiscal year 2000, no year-end cash incerimeuses were paid.

LONG-TERM STOCK-BASED INCENTIVE COMPENSATION. Longerm incentives are provided through stock opticants. The grants
are designed to align the interests of each exexofficer with those of the shareholders and gterdach individual with a significant
incentive to manage the Company from the perspecfian owner with an equity stake in the businEash grant allows the officer to
acquire shares of the Company's Common Stockiaéd price per share (the market price on the giatd) over a specified period of time
(up to ten years). Each option generally becomescesable in installments over a five-year perimahtingent on the officer's continued
employment with the Company. Accordingly, the optiovides a return to the executive officer offilshe market price of the shares
appreciates over the option term and the officatinaes in the Company's employ.

The size of the option grant to each executiveceffis designed to create a meaningful opportdoitgtock ownership and is based upon the
executive officer's current position with the Compainternal comparability with option grants madeother Company executives, the
executive officer's current level of performance &me executive officer's potential for future resgibility and promotion over the option
term. The Committee also takes into account thelrauraf vested and unvested options held by theutixecofficer in order to maintain an
appropriate level of equity incentive for that mdual. However, the Committee does not adherayospecific guidelines as to the relative
option holdings of the Company's executive officers
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CEO COMPENSATION. The compensation payable to Mnd? the Company's Chief Executive Officer untihdud.8, 2000, and Mr. Rode,
the Company's Chief Executive Officer from June2®)0, was determined by the Committee. His baseysaas set at a level which the
Committee felt would be competitive with the baakasy levels in effect for chief executive officatssimilarly-sized companies within the
industry.

COMPLIANCE WITH INTERNAL REVENUE CODE SECTION 162(nSection 162(m) of the Internal Revenue Codectekin 1993,
generally disallows a tax deduction to publiclyehebmpanies for compensation paid to certain exexofficers, to the extent that
compensation exceeds $1 million per officer in gegr. The compensation paid to the Company's execofficers for the 2000 fiscal year
did not exceed the $1 million limit per officer,dait is not expected the compensation to be t@Qhmpany's executive officers for the 2001
fiscal year will exceed that limit. In addition glCompany's 1995 Stock Option/Stock Issuance Blatructured so that any compensation
deemed paid to an executive officer in connectidh the exercise of his or her outstanding optionder the 1995 Plan will qualify as
performance-based compensation which will not ligesiti to the $1 million limitation.

Submitted by the Compensation Committee of the Gomwiis Board of Directors:
David N. Lambeth & H. Joseph Smead, Compensation @Gamittee Members

The foregoing Compensation Committee Report shulbe deemed to be "soliciting material” or to iedfwith the SEC, nor shall such
information be incorporated by reference into aagtpr future filing under the Securities Act og tixchange Act, except to the extent the
Company specifically incorporates it by referent® isuch filing.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of the Company's Bodrectors was formed on September 14, 1995 amohg@000 was comprised of
David N. Lambeth and H. Joseph Smead. Neitherexfdlindividuals was at any time during fiscal 2@ffCat any other time, an officer or
employee of the Company. No executive officer & @ompany serves as a member of the board of disect compensation committee of
any other entity that has one or more executivieaf§ serving as a member of the Company's Boatdrettors or Compensation
Committee.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board is responsiblegmviding independent and objective review of @@mpany's accounting functions and
internal controls. The Audit Committee is comprisdédndependent directors, and is governed by #ewricharter first adopted and approved
by the Board of Directors on September 14, 1998hkEd the members of the Audit Committee is indejeert as defined by Company policy
and Rule 4200(a)(15) of the National Associatioiseturities Dealer's listing standards. A copyhef Audit Committee Charter is attached to
this Proxy Statement as Appendix A.

The responsibilities of the Audit Committee incluéeommending to the Board an accounting firm teesas the Company's independent
accountants. The Audit Committee also, as apprepniaviews and evaluates, and discusses and temsti Company management,
Company internal audit personnel and the indepdratmountants regarding the following:

- the plan for, and the independent auditor's emoreach audit of the Company's financial statéme

- the Company's financial disclosure documentduding all financial statements and reports fileithwhe SEC or sent to shareholders, as
well as the adequacy of the Company's internal@atdny controls, and accounting, financial and andipersonnel;

- changes in the Company's accounting practicés;iptes, controls or methodologies, or in the Camys financial statements, and recent
developments in accounting rules
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This year the Audit Committee reviewed the Audin@nittee Charter and, after appropriate review dadussion, the Audit Committee
determined that the Committee had fulfilled itsp@ssibilities under the Audit Committee Charter.

The Audit Committee is responsible for recommendmthe Board that the Company's financial stataémbe included in the Company's
annual report. The Committee took a number of stepsaking this recommendation for the year endeddinber 31, 2000. First, the Audit
Committee discussed with Grant Thornton, the Comiigandependent accountants for fiscal 2000, theaters Grant Thornton
communicated to and discussed with the Audit Coremitinder applicable auditing standards, includifirmation concerning the scope ¢
results of the audit. These communications andud&ons are intended to assist the Audit Committexerseeing the financial reporting ¢
disclosure process. Second, the Audit Committesudsed Grant Thornton's independence with Grantriftwo and received a letter from
Grant Thornton regarding independence as requinddrapplicable independence standards for audifqrablic companies. This discussion
and disclosure informed the Audit Committee of GfEimornton's independence, and assisted the Auiitrittee in evaluating such
independence. Finally, the Audit Committee reviewad discussed, with Company management and Ghamhion, the Company's audited
consolidated balance sheets at December 31, 2@D0289, and consolidated statements of operatias$ flows and stockholders' equity
the three years ended December 31, 2000. Basdealiscussions with Grant Thornton concerning tiditathe independence discussions,
and the financial statement review, and additionatters deemed relevant and appropriate by thet Aahmittee, the Audit Committee
recommended to the Board that the Company's AriRepbrt on Form 10-K include these financial statetsie

Submitted by the Audit Committee of the Company's Bard of Directors:
Edward Durbin & David N. Lambeth, Audit Committee M embers

The foregoing Audit Committee Report shall not leemhed to be "soliciting material” or to be filedwihe SEC, nor shall such information
be incorporated by reference into any past or &ufiling under the Securities Act or the Exchangg, &xcept to the extent the Company
specifically incorporates it by reference into stithg.

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

None of the Company's executive officers has an@mrent agreement with the Company, and each iddalis employment may |
terminated at any time at the discretion of therBaxd Directors. Pursuant to the express provismfithe 1995 Stock Option/Stock Issuance
Plan (the "1995 Plan"), the outstanding optionseuride 1995 Plan held by the Chief Executive Offered the Company's other executive
officers will immediately accelerate in full, antl anvested shares of Common Stock at the time bylguch individuals under the 1995 Plan
will immediately vest, if their employment werelie terminated

(whether involuntarily or through a forced resigoaj within twelve (12)

months after any acquisition of the Company by raegg asset sale in which those options and shidasot otherwise vest. In addition, the
Compensation Committee of the Board of Directorsthe authority as Administrator of the 1995 Plaprovide for the accelerated vesting
of the outstanding options under the 1995 Plan bglthe Chief Executive Officer and the Companyteoexecutive officers, and the
immediate vesting of all unvested shares of ComBioek at the time held by such individuals under1B95 Plan, if their employment were
to be terminated (whether involuntarily or throumforced resignation) following a hostile take-oséthe Company effected through a
successful tender offer for more than fifty perc@&f%o) of the Company's outstanding Common Stodkmugh a change in the majority of
the Board as a result of one or more contestedi@bscfor Board membership.
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PERFORMANCE GRAPH

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

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

COMPARISON OF CUMULATIVE TOTAL RETURN SINCE NOVEMBE R 21, 1995
AMONG INTEVAC, NASDAQ STOCK MARKET TOTAL RETURN IND EX AND
NASDAQ COMPUTER MANUFACTURERS TOTAL RETURN INDEX

[PERFORMANCE GRAPH]

NASDAQ COMPUTER

NASDAQ STOCK MARKET US MANUFACTURER'S TOTAL
INTEVAC, INC. TOTAL RETURN INDEX RETURN INDEX
Nov 21 1.000 1.000 1.000
1.100 1.035 1.053
Dec 29 1.060 1.030 0.991
1.180 1.035 0.995
1.200 1.074 1.094
Mar 29 1.160 1.078 1.022
2.500 1.167 1.170
3.440 1.221 1.250
Jun 28 2.360 1.166 1.148
2.000 1.062 1.030
1.860 1.122 1.101
Sep 30 2.720 1.207 1.265
2.320 1.194 1.270
2.560 1.268 1.382
Dec 31 2.720 1.267 1.327
2.960 1.357 1.444
2.520 1.282 1.243
Mar 31 2.240 1.198 1.115
2.080 1.235 1.161
2.440 1.375 1.429
Jun 30 1.920 1.418 1.440
2.020 1.567 1.754
2.280 1.565 1.747
Sep 30 2.260 1.657 1.808
2.070 1571 1.672
1.600 1.579 1.689
Dec 31 1.560 1.552 1.604
1.455 1.601 1.751
1.380 1.751 1.984
Mar 31 1.230 1.816 1.974
1.610 1.847 2.116
1.520 1.744 2.067
Jun 30 1.720 1.866 2.341
1.480 1.844 2.454
1.020 1.479 2.130
Sep 30 1.140 1.684 2.567
1.300 1.758 2.668
1.220 1.936 2.925
Dec 31 1.020 2.188 3.488
1.400 2.506 4.303
1.360 2.281 3.624
Mar 31 0.920 2.454 3.928
0.750 2.533 4.050
0.660 2.463 3.823
Jun 30 0.880 2.684 4371
0.760 2.636 4.414
0.800 2.747 4.984
Sep 30 0.720 2.751 4.965
0.640 2,972 5.313
0.625 3.333 6.264
Dec 31 0.560 4.066 7.398
1.155 3.915 7.133
0.960 4.659 8.714
Mar 31 0.740 4.563 9.268
0.440 3.838 8.214
0.490 3.375 6.870
Jun 30 0.610 3.968 8.042
0.680 3.753 8.097
0.840 4.196 9.229
Sep 29 0.840 3.651 8.207
0.741 3.350 7.463



Dec 29 0.501 2.447 4.168

Notwithstanding anything to the contrary set fartlany of the Company's previous filings under $geurities Act of 1933 or the Exchar
Act that might incorporate future filings, includjrthis Proxy Statement, in whole or in part, thegeding Compensation Committee Report
on Executive Compensation, the preceding Audit CatemReport and the preceding Performance Graplhrsbt be incorporated by
reference into any such filings; nor shall suchorépor graph be incorporated by reference intofatwre filings.
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OTHER BUSINESS

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

SHAREHOLDER PROPOSALS

Proposals of shareholders which are intended forésented at the Company's annual meeting of shldeais to be held in 2002 must be
received by the Company no later than Novembe@61 in order to be included in the proxy statenaamt proxy relating to that meeting.

BY ORDER OF THE BOARD OF DIRECTORS

/'s/ CHARLES B. EDDY |11

CHARLES B. EDDY |11

Vi ce President, Finance and

Admi ni stration,

Chi ef Financial Oficer, Treasurer and
Secretary

March 23, 2001
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INTEVAC, INC.
AUDIT COMMITTEE CHARTER
AS AMENDED MARCH 2001

ORGANIZATION

This charter governs the operations of the auditradtee. The committee shall review and reasseasshhrter at least annually and obtain its
approval by the board of directors. The committeadie appointed by the board of directors andl sbanprise at least three directors, each
of whom is independent of management and the Compaembers of the committee shall be consideredpeddent if they have no
relationship that may interfere with the exerci¢éheir independence from management and the Coynpgdincommittee members shall be
financially literate, [or shall become financialierate within a reasonable period of time affgp@ntment to the committee,] and at least one
member shall have accounting or related financeh&agement expertise.

STATEMENT OF POLICY

The audit committee shall provide assistance tdtaed of directors in fulfilling its oversight rgensibility to the shareholders, the
investment community, and others relating to then@any's financial statements and the financial témpprocess, the systems of internal
accounting and financial controls, the internalifuhction and the annual independent audit ofGeenpany's financial statements. In so
doing, it is the responsibility of the committeenbaintain free and open communication between dihentittee, independent auditors, the
internal auditors and management of the Compangisicharging its oversight role, the committeengewered to investigate any matter
brought to its attention with full access to albke, records, facilities, and personnel of the Canypand the power to retain outside counsel,
or other experts for this purpose.

RESPONSIBILITIES AND PROCESSES

The primary responsibility of the audit committedo oversee the Company's financial reportinggsson behalf of the board and report the
results of their activities to the board. Managenigmnesponsible for preparing the Company's fingrstatements, and the independent
auditors are responsible for auditing those finalnstiatements. The committee in carrying out ispoasibilities believes its policies and
procedures should remain flexible, in order to beatt to changing conditions and circumstances.cimmittee should take the appropriate
actions to set the overall corporate "tone" forliqpfinancial reporting, sound business risk pie&s, and ethical behavior.

The following shall be the principal recurring pesses of the audit committee in carrying out itsreight responsibilities. The processes are
set forth as a guide with the understanding thatttimmittee may supplement them as appropriate.

- The committee shall have a clear understandiniyg management and the independent auditors thadiependent auditors are ultimately
accountable to the board and the audit commitieeg@esentatives of the Company's shareholdeescdimmittee shall have the ultimate
authority and responsibility to evaluate and, wtegrpropriate, replace the independent auditors.cohamittee shall discuss with the auditors
their independence from management and the Comgoachyhe matters included in the written disclosuegglired by the Independence
Standards Board. Annually, the committee shalleevand recommend to the board the selection oftmpany's independent auditors,
subject to shareholders' approval.

- The committee shall discuss with the managenmmeahtiae independent auditors the overall scope &t for their respective audits
including the adequacy of staffing and compensatidso, the committee shall discuss with manageraadtthe independent auditors the
adequacy and effectiveness of the accounting aaadial controls, including the Company's systemmémitor and manage business risk,
legal and ethical compliance programs. Furtherctimamittee shall meet separately
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with the internal auditors and the independenttausli with and without management present, to distlie results of their examinations.

- The committee shall review the interim finanatdtements with management and the independertbesugrior to the filing of the
Company's Quarterly Report on Form QOAIlso, the committee shall discuss the resulthefquarterly review and any other matters reqi

to be communicated to the committee by the indepenauditors under auditing standards generallggted in the United States of America.
The chair of the committee may represent the entiramittee for the purposes of this review.

- The committee shall review with management aedrdependent auditors the financial statementbetimcluded in the 1) the Company's
Annual Report on Form 10-K, 2) the Company's Quirteeports on Form 10-Q, or

3) any other SEC Forms including audited or intefimancial statements, including their judgmentattbe quality, not just acceptability, of
accounting principles, the reasonableness of sogmif judgments, and the clarity of the disclosumnebe financial statements. Also, the
committee shall discuss the results of the annuit and any other matters required to be commuictn the committee by the independent
auditors under auditing standards generally acddptthe United States of America.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Ajit Rode and Charles B. Eddy lll, or either of theare hereby appointed as the lawful agents amdgs of the undersigned (with all powers
the undersigned would possess if personally presetiding full power of substitution) to represemd to vote all shares of capital stock of
Intevac, Inc. (the "Company") which the undersigieeentitled to vote at the Company's Annual MagthShareholders on May 15, 2001,
and at any adjournments or postponements therdoflags on the reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH-QHE PROPOSALS BELOW. THIS PROXY WILL BE VOTED
AS DIRECTED, OR, IF NO DIRECTION IS INDICATED, WILIBE VOTED FOR EACH OF THE PROPOSALS BELOW AND, AHE
DISCRETION OF THE PERSONS NAMED AS PROXIES, UPONGWOTHER MATTERS AS MAY PROPERLY COME BEFORE
THE MEETING. THIS PROXY MAY BE REVOKED AT ANY TIMEBEFORE IT IS VOTED.

1. The election of all nominees listed below fag Board of Directors, as described in the Proxyesiant:
NOMINEES: Norman H. Pond, Edward Durbin, RoberHempstead, David N. Lambeth and H. Joseph St
FOR [ ] WITHHELD []
(INSTRUCTION: To withhold authority to vote for anmydividual nominee, write such name or names éngpace provided below.)

2. Proposal to ratify the appointment of Grant Titon LLP as independent public accountants of thi@any for the fiscal year ending
December 31, 2001:

FOR [] AGAINST [] ABSTAIN []
3. Transaction of any other business which may gnigwome before the meeting and any adjournmepbstponement thereof.

DATE: , 2001

(Signature)

(Signature if held jointly)

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

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY,

USING THE ENCLOSED ENVELOPE.

End of Filing

Pewerad By I{I}{L-\[_{mm
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