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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14 (a)
OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registraril

Filed by a Party other than the Registriaht

Check the appropriate box:

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (asmi¢ted by Rule 14a 6 (e) (2
M Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material Pursuant to Section 240.14gd)lor Section 240.14a ]

INTEVAC, INC.

(Exact Name of Registrant as Specified in its Glrart

Payment of Filing Fee (Check the appropriate box):

M No fee required

O Fee computed per Exchange Act Rules 14a 6 (i)r(d)0all.
O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as piled by Exchange Act Rule 0-11 (a) (2) and identigy filing for which the offsetting fee
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INTEVAC

April 3, 200¢
Dear Stockholder:

You are cordially invited to attend the 2008 Annitdeting of Stockholders of Intevac, Inc., a Delesva
corporation, which will be held Thursday, May 1808, at 4:30 p.m., local time, at our principal @xéve offices
located at 3560 Bassett Street, Santa Clara, @alf@5054. The accompanying notice of Annual Megtproxy
statement and form of proxy card are being distédto you on or about April 4, 2008.

Details regarding admission to the Annual Meetind the business to be conducted are describe@ in th
accompanying proxy materials. Also included is pycof our 2007 Annual Report. We encourage yoweaarthis
information carefully.

Your vote is important. Whether or not you plarattend the Annual Meeting, we hope you will votesasn a:
possible. You may vote over the Internet, by teteyghor by mailing a proxy card. Voting over theehntet, by
telephone or by written proxy will ensure your reggntation at the Annual Meeting regardless of imdredr not yo
attend in person. Please review the instructionthemroxy card regarding each of these votingomgti

Thank you for your ongoing support of Intevac. Wel forward to seeing you at the Annual MeetingaBk
notify Joanne Diener at (408) 496-2242 if you glamttend.

Sincerely yours,
: i :
Ke L e ?_a_,{__,é\’_'a.-f_-w_‘%_

Kevin Fairbairn
President and Chief Executive Offic
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Time and Date:
Place:

Items of Business:

Adjournments and
Postponements:

Record Date:

Voting:

INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

NOTICE OF ANNUAL MEETING
FOR 2008 ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 15, 2008 at 4:30 p.m., Pacific ti

Intevac’s principal executive offices, located3860 Bassett Street, Santa Clara,

California 95054

(1) To elect directors to serve for the ensuing yeaintil their respective successors are
elected and qualifiec

(2) To approve an amendment to the 2004 Equityritnee Plan to increase the number of
shares reserved for issuance thereunder by 50(

(3) To ratify the appointment of Grant Thornton La® Intevac’s independent public
accountants for the fiscal year ending Decembe308.

(4) To transact such other business as may properhe before the Annual Meetir

These items of business are more fully describelamproxy statement accompanying this

notice.

Any action on the items of business described alnose be considered at the Annual

Meeting at the time and on the date specified albos any time and date to which the

Annual Meeting may be properly adjourned or posgb

You are entitled to vote if you were a stockholderecord as of the close of business on

March 26, 2008

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we

encourage you to read the proxy statement and subimjour proxy card or vote on the

Internet or by telephone as soon as possible. Fgpecific instructions on how to vote

your shares, please refer to the section entitledduestions and Answers About

Procedural Matters” and the instructions on the entosed proxy card.

All stockholders are cordially invited to attenetAnnual Meeting in person.

By Order of the Board of Directors,

JEFFREY ANDRESON
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secretary

This notice of Annual Meeting, proxy statement acmbmpanying form of proxy card are being distrézlion
or about April 4, 2008
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

PROXY STATEMENT
FOR 2008 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q: Why am | receiving these proxy materials”

A: The Board of Directors of Intevac, Inc. is praivig these proxy materials to you in connectiorhwlite
solicitation of proxies for use at the 2008 AnnMedeting of Stockholders (the “Annual Meeting”) te beld
Thursday, May 15, 2008 at 4:30 p.m., Pacific tioreat any adjournment or postponement thereoffer t
purpose of considering and acting upon the mastetrforth herein. The notice of Annual Meetingsthioxy
statement and accompanying form of proxy card anegodistributed to you on or about April 4, 20

Q: Where is the Annual Meeting?

A: The Annual Meeting will be held at Intevac’snpripal executive offices, located at 3560 Basstes,
Santa Clara, California 95054. The telephone nurab#rat location i40E-98€-9888.

Can | attend the Annual Meeting?

Q

A: You are invited to attend the Annual Meetingdfu were a stockholder of record or a beneficiahemas of
March 26, 2008. You should bring photo identifioatfor entrance to the Annual Meeting. The meetiilt
begin promptly at 4:30 p.m., Pacific tirr

Stock Ownership

Q: What is the difference between holding shares asséockholder of record and as a beneficial owner

A: Stockholders of record— If your shares are registered directly in yoame with Intevac’s transfer agent,
Computershare Trust Company, N.A., you are consjerith respect to those shares, the “stockhaltler
record” These proxy materials have been sent directly tobyolntevac

Beneficial owner:— Many Intevac stockholders hold their sharesugtoa broker, trustee or other nominee,
rather than directly in their own name. If your idsaare held in a brokerage account or by a baakather
nominee, you are considered the “beneficial owéshares held in “street name.” The proxy matsiiive
been forwarded to you by your broker, trustee aninee, who is considered, with respect to thoseesh#he
stockholder of recorc

As the beneficial owner, you have the right to clingour broker, trustee or other nominee on howote your
shares. For directions on how to vote shares bealt§i held in street name, please refer to théngot
instruction card provided by your broker, truste@mominee. Since a beneficial owner is not theldtolder of
record, you may not vote these shares in perstireainnual Meeting unless you obtain a “legal prdxgm
the broker, trustee or nominee that holds youreshagiving you the right to vote those sharesattthnual
Meeting.

Quorum and Voting

Q: How many shares must be present or represented tonduct business at the Annual Meeting?

A: The presence of the holders of a majority ofghares of Common Stock entitled to vote at theuahiMeeting
is necessary to constitute a quorum at the Annwedtivig. Such stockholders are counted as presém at
meeting if they (1) are present in person at thausah Meeting or (2) have properly submitted a prc
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Q

Q

Q

Under the General Corporation Law of the State efalvare, abstentions and broker “non-vo@®’ counted ¢
present and entitled to vote and are, therefoodydied for purposes of determining whether a quosipresen
at the Annual Meeting

A broker non-vote occurs when a nominee holdingeshéor a beneficial owner does not vote on a pasr
proposal because the nominee does not have diswetivoting power with respect to that item and hat
received instructions from the beneficial owr

Who is entitled to vote at the Annual Meeting?

Holders of record of Intevac’s common stock, palue $0.001 per share (the “Common Stock”) atthee of
business on March 26, 2008 (the “Record Date"eatéled to receive notice of and to vote theirrskaat the
Annual Meeting. Such stockholders are entitledast one vote for each share of Common Stock hedd e
Record Date

At the Record Date, we had 21,676,198 shares o€ourmon Stock outstanding and entitled to votéat t
Annual Meeting, held by 124 stockholders of rectik believe that approximately 8,200 beneficial even
hold shares through brokers, fiduciaries and noesnBlo shares of Intev's preferred stock were outstandi

How can | vote my shares in person at the Annual Mating?

Shares held in your name as the stockholdeeasnd may be voted in person at the Annual Meetiigres
held beneficially in street name may be voted irspe at the Annual Meeting only if you obtain adkgroxy
from the broker, trustee or other nominee that $iglalir shares giving you the right to vote the sbaEven if
you plan to attend the Annual Meeting, we recomntbatiyou also submit your proxy card or vot
instructions as described below, so that your woliebe counted if you later decide not to attehd meeting

How can | vote my shares without attending the Anual Meeting?

Whether you hold shares directly as the stockhadfleecord or beneficially in street name, you mdagct how
your shares are voted without attending the AnMeting. If you are a stockholder of record, yowmate by
submitting a proxy. If you hold shares beneficiafiystreet name, you may vote by submitting voting
instructions to your broker, trustee or nominee.igstructions on how to vote, please refer toitisgructions
below and those included on your proxy card orsfrares held beneficially in street name, the gotin
instructions provided to you by your broker, treste nominee

By mail— Stockholders of record of Intevac Common Stocly suebmit proxies by completing, signing and
dating their proxy cards and mailing them in theamspanying pre-addressed envelopes. Proxy cardsited
by mail must be received by the time of the meeiingrder for your shares to be voted. Intevacldtotders
who hold shares beneficially in street name mag Wyt mail by completing, signing and dating thenvgt
instructions provided by their brokers, trustees@minees and mailing them in the accompanying pre-
addressed envelope

By Internet— Stockholders of record of Intevac Common Stocthwiternet access may submit proxies by
following the “Vote by Internet” instructions onetn proxy cards until 11:00 p.m., Pacific time, [day 14,
2008. Most Intevac stockholders who hold shareefiaally in street name may vote by accessingikb site
specified in the voting instructions provided bgittbrokers, trustees or nominees. Please cheokotirgy
instructions for Internet voting availabilit

By telephon— Stockholders of record of Intevac Common Stock \ite in the United States, Puerto Rico or
Canada may submit proxies by following the “VoteRiyone’instructions on their proxy cards until 11:00 p
Pacific time, on May 14, 2008. Most Intevac stodilees who hold shares beneficially in street nanag mote
by phone by calling the number specified in théngtnstructions provided by their brokers, trustee
nominees. Please check the voting instructionsslephone voting availabilit
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Q: What proposals will be voted on at the Annual Meetig?
A: At the Annual Meeting, stockholders will be asked/bte on:;

(1) The election of directors to serve for the @mgyear or until their respective successors atg elected an
qualified;

(2) An amendment to the 2004 Equity Incentive Rtaimcrease the number of shares reserved fornssua
thereunder by 500,000; a

(3) The ratification of the appointment of Grantofiiton LLP as independent public accountants @viat for
the fiscal year ending December 31, 2(

Q: What is the voting requirement to approve each oftte proposals?

A: Proposal One— A plurality of the votes cast is required for gdection of directors. You may vote “FOR” or
“WITHHOLD” on each of the six nominees for electias director. The six nominees for director recgjihe
highest number of affirmative votes will be elecéeddirectors of Intevac to serve for a term of ye&r or unti
their respective successors have been duly elaecdualified. Abstentions and broker non-vote$ mat
affect the outcome of the electic

Proposal Twc— The affirmative vote of a majority of votes repeated and voting at the Annual Meeting
“votes cast” is required for approval of the amerdtrto add an additional 500,000 shares to thedt@004
Equity Incentive Plan. You may vote “FOR,” “AGAINS®r “ABSTAIN" on this proposal Abstentions are
deemed to be votes cast and have the same effecha®te against this proposalHowever, broker nowotes
are not deemed to be votes cast and, thereforepaircluded in the tabulation of the voting résun this
proposal

Proposal Three— The affirmative vote of a majority of votes castequired to ratify the appointment of Grant
Thornton LLP as Intevac’s independent public actanits. You may vote “FOR,” “AGAINST” or “ABSTAIN”
on this proposalAbstentions are deemed to be votes cast and havetbame effect as a vote against this
proposal. However, broker non-votes are not deemed to beswaast and, therefore, are not included in the
tabulation of the voting results on this propo

Stockholder ratification of the selection of Grdiiornton LLP as Intevac'’s independent public actanis is
not required by our Bylaws or other applicable leggquirements. However, the Board is submitting th
selection of Grant Thornton LLP to the stockholdersratification as a matter of good corporatectica. If the
stockholders fail to ratify the selection, the Audommittee will reconsider whether or not to retdiat firm.
Even if the selection is ratified, the Audit Comted in its discretion may direct the appointmera different
independent accounting firm at any time duringytear, if it determines that such a change woulthlibe best
interests of Intevac and its stockholds

Q: How does the Board of Directors recommend that | vie?
A: The Board of Directors recommends that you vote gbares
* “FOR" the election of all of the nominees as directdetisn Proposal Ont

* “FOR” the adoption of the amendment to add antamtdil 500,000 shares to the Intevac 2004 Equity
Incentive Plan; an

« “FOR” the proposal to ratify the selection of Grdhornton LLP as Intevac’s independent publicoattants
for the fiscal year ending December 31, 2(

Q

If | sign a proxy, how will it be voted?

A: All shares entitled to vote and represented topprly executed proxy cards received prior toapplicable
deadlines described above (and not revoked) willdied at the Annual Meeting in accordance with the
instructions indicated on those proxy cards. limgiructions are indicated on a properly executecycard,
the shares represented by that proxy card willdiedsas recommended by the Board of Direc
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Q

Q

Q

What happens if additional matters are presented athe Annual Meeting?

If any other matters are properly presenteccforsideration at the Annual Meeting, including, agpother
things, consideration of a motion to adjourn thendal Meeting to another time or place (includingheut
limitation, for the purpose of soliciting additidrroxies), the persons named in the enclosed praxy and
acting thereunder will have discretion to vote loose matters in accordance with their best judgnietgvac
does not currently anticipate that any other maitgll be raised at the Annual Meetir

Can | change or revoke my vote?

Subject to any rules and deadlines your brokastee or nominee may have, you may change yaxypr
instructions at any time before your proxy is voa&dhe Annual Meeting

If you are a stockholder of record, you may chaymé vote by (1) filing with Intevas Secretary, prior to yo
shares being voted at the Annual Meeting, a writtetice of revocation or a duly executed proxy carceither
case dated later than the prior proxy card relatirthpe same shares, or (2) by attending the Anklegtting an
voting in person (although attendance at the AnMesting will not, by itself, revoke a proxy). Aoskholder
of record that has voted on the Internet or bypted®me may also change his or her vote by makimgelyt and
valid later Internet or telephone vo

If you are a beneficial owner of shares held irettname, you may change your vote (1) by submittew
voting instructions to your broker, trustee or otheminee or (2) if you have obtained a legal prieyn the
broker, trustee or other nominee that holds yoareshgiving you the right to vote the shares, bynaling the
Annual Meeting and voting in persc

Any written notice of revocation or subsequent groard must be received by Intevac’s Secretaryr poiche
taking of the vote at the Annual Meeting. Such teritnotice of revocation or subsequent proxy chodisl be
hand delivered to Intevac’s Secretary or shoulddre so as to be delivered to Intevac’s principatative
offices, Attention: Corporate Secreta

Who will bear the cost of soliciting votes for theAnnual Meeting?

Intevac will bear all expenses of this solidibat, including the cost of preparing and mailinggé proxy
materials. Intevac may reimburse brokerage firrastadians, nominees, fiduciaries and other persons
representing beneficial owners of Common StockHeir reasonable expenses in forwarding solicitatio
material to such beneficial owners. Directors,afs and employees of Intevac may also solicitipsox
person or by other means of communication. Sudtctlirs, officers and employees will not be adddibn
compensated but may be reimbursed for reasonablef-gocket expenses in connection with such saliicin.
Intevac may engage the services of a professianajsolicitation firm to aid in the solicitatiorf proxies
from certain brokers, bank nominees and otherturtiginal owners. Our costs for such services,tdireed, will
not be significant

Where can | find the voting results of the Annual Meeting?

We intend to announce preliminary voting resaltshe Annual Meeting and will publish final retsuih our
quarterly report olForm 1(-Q for the second quarter of fiscal 20t

Stockholder Proposals and Director Nominations

Q:

A:

What is the deadline to propose actions for considation at next year's annual meeting of stockholders c
to nominate individuals to serve as directors?

You may submit proposals, including director nontiovas, for consideration at future stockholder riregs.

Requirements for stockholder proposals to be camsiifor inclusion in Intevés proxy materials—
Stockholders may present proper proposals for @ngtuin Intevac’s proxy statement and for consitienaat
the next annual meeting of its stockholders by stilng their proposals in writing to Intevac’s Setary in a
timely manner. In order to be included in the pretgtement for the 2009 annual meeting of stoclkdrs|d
stockholder proposals must be received by Intev@etgetary no later than December 5, 2008, and must
otherwise comply with the requirements of Rule 84ai-the Securities Exchange Act of 1934, as ame(fithe
“Exchange AC").
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Requirements for stockholder proposals to be brbbgfore an annual meetir — In addition, Intevac’s
bylaws establish an advance notice procedure dakbblders who wish to present certain mattersreeda
annual meeting of stockholders. In general, norionatfor the election of directors may be madeBytlie
Board of Directors, (2) the Nominating and Govercgw@ommittee or (3) any stockholder entitled teeweho
has delivered written notice to Intevac’s Secretaryater than the Notice Deadline (as definedwglavhich
notice must contain specified information concegrtime nominees and concerning the stockholder gingo
such nominations

Intevac’s bylaws also provide that the only busénisst may be conducted at an annual meeting indmssthat
is (1) specified in the notice of meeting givendryat the direction of the Board of Directors, p2dperly
brought before the meeting by or at the directibthe Board of Directors or (3) properly broughfdre the
meeting by a stockholder who has delivered writtetice to the Secretary of Intevac no later thanNbtice
Deadline (as defined below

The “Notice Deadline” is defined as that date whh20 days prior to the one year anniversaryefdate on
which Intevac first mailed its proxy materials tockholders for the previous year's annual meetihg
stockholders. As a result, the Notice Deadlinetlier2009 annual meeting of stockholders is Decerfp2008

If a stockholder who has notified Intevac of hisher intention to present a proposal at an anneeatimg does
not appear to present his or her proposal at swegting, Intevac need not present the proposaldte &t such
meeting.

If a stockholder intends to raise a proposal at20@8 Annual Meeting of Stockholders that is nagible for
inclusion in the proxy statement relating to theetitey and the stockholder has failed to give ugcaadh
accordance with the requirements set forth in #euties Exchange Act by February 21, 2008 andiitaw
notice requirements set forth above are inappleablaived, the proxy holders will be allowed seuheir
discretionary authority when and if the proposabised at our 2008 Annual Meetir

How may | obtain a copy of the bylaw provisions rearding stockholder proposals and director
nominations?

A copy of the full text of the bylaw provisiomiscussed above may be obtained by writing to twedary of
Intevac. All notices of proposals by stockholderkether or not included in Intevac’s proxy matesjahould
be sent to Intevis principal executive offices, Attention: Secret:

Additional Information about the Proxy Materials

Q:
A:

Q

How can | obtain electronic copies of the proxy marials for the 2008 Annual Meeting?

This proxy statement and Intevac’'s Annual Reporform 10-K for Fiscal 2007 are available eleatally at
the Investor Relations page of our website at wneniac.com

What should I do if | receive more than one set gfroxy materials?

You may receive more than one set of proxy malgrincluding multiple copies of this proxy statent and
multiple proxy cards or voting instruction cardsrExample, if you hold your shares in more thae on
brokerage account, you may receive a separategvintitruction card for each brokerage account iichvigou
hold shares. If you are a stockholder of recordyand shares are registered in more than one ngoneyill
receive more than one proxy card. Please comligte, date and return each Intevac proxy card tingo
instruction card that you receive to ensure thatair shares are vote

How may | obtain a separate set of proxy materialsr the 2007 Annual Report?

If you share an address with another stockholel@ch stockholder may not receive a separate @iy proxy
materials and 2007 Annual Repc

Stockholders who do not receive a separate coflyegbroxy materials and 2007 Annual Report may estjto
receive a separate copy of the proxy material289d Annual Report by calling 408-986-98&8by writing tc
Investor Relations at Intev's principal executive offices. Alternatively, stbcikders who share an address
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receive multiple copies of our proxy materials &7 Annual Report can request to receive a sty by
following the instructions above, although eaclckltmlder of record or beneficial owner must stilbmit a
separate proxy car

Q: What is the mailing address for Intevar's principal executive offices”
A: Intevacs principal executive offices are located at 35@84#&tt Street, Santa Clara, California 95!

Any written requests for additional informationditbnal copies of the proxy materials and 2007 éain
Report, notices of stockholder proposals, recomragmas for candidates to the Board of Directors,
communications to the Board of Directors or anyeottommunications should be sent to this add

PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, six directors (constitutitig entire board) are to be elected to serve thaihext
Annual Meeting of Stockholders and until a succegmoany such director is elected and qualifiedyatil the
death, resignation or removal of such director. Sikecandidates receiving the highest number offfimative
votes of the shares entitled to vote at the AnMedting will be elected directors of Intevac.

It is intended that the proxies will be voted fhe tsix nominees named below unless authority te fmtany
such nominee is withheld. All six nominees are entlly directors of Intevac, and all were electeth®Board by
the stockholders at the last Annual Meeting. Eaaisgn nominated for election has agreed to serfedted, and
the Board of Directors has no reason to believeahg nominee will be unavailable or will declirederve. In the
event, however, that any nominee is unable or deslio serve as a director at the time of the Ankiegting, the
proxies will be voted for any other person whoésignated by the current Board of Directors tatfi# vacancy.
The proxies solicited by this Proxy Statement matyle voted for more than six nominees.

Nominees

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

Name of Nomine: Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 69
Kevin Fairbairn President and Chief Executive Offic 54
David S. Dury Director 59
Stanley J. Hill Director 66
Robert Lemo: Director 67
Ping Yang Director 55

The Board of Directors Recommends a Vote “For” adHe Nominees Listed Above.
Business Experience of Nominees for Election as Bitors

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond
served as President and Chief Executive Officenffebruary 1991 until July 2000 and again from Smybier 2001
through January 2002. Mr. Pond holds a BS in plsyisam the University of Missouri at Rolla and arsih
physics from the University of California at Los deles.

Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ffin January 2002 and was appointed a
director in February 2002. Before joining Intevitr, Fairbairn was employed by Applied Materialsrfrduly 1985
to January 2002, most recently as Vice-PresidethtGaneral Manager of the Conductor Etch Organiratiith
responsibility for the Silicon and Metal Etch Diies. From 1996 to 1999, Mr. Fairbairn was Genkfahager of
Applied’s Plasma Enhanced Chemical Vapor Depostiosiness Unit and from 1993 to 1996, he was Génera
Manager of Applied’s Plasma Silane CVD Product Bass Unit. Mr. Fairbairn holds an MA in engineering
sciences from Cambridge University.
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Mr. Dury has served as a director of Intevac since July 2002Dury is a calounder of Mentor Capital Grou
a venture capital firm formed in July 2000. Fron®@%0 2000, Mr. Dury served as Senior Vice-Prediden Chief
Financial Officer of Aspect Development, a softwdexelopment firm. Mr. Dury holds a BA in psychoyoigom
Duke University and an MBA from Cornell University.

Mr. Hill was appointed as a director of Intevac in March420r. Hill joined Kaiser Aerospace and Electrot
Corporation, a privately held manufacturer of eletics and electro-optical systems, in 1969 andeskas Chief
Executive Officer and Chairman of both Kaiser an8ystems, Inc., Kaiser’'s parent company, from 19%i# his
retirement in 2000. Prior to his appointment ase€haixecutive Officer, Mr. Hill served in a numbédrexecutive
positions at Kaiser. Mr. Hill holds a BS in meclaaiiengineering from the University of Maine anillaster of
engineering from the University of Connecticut dras completed post-graduate studies at the Uniyerki
Santa Clara business school. He is also a dire€teirst Aviation Services, Inc.

Mr. Lemoshas served as a director of Intevac since Augu®2 2dr. Lemos retired from Varian Associates,
Inc. in 1999 after 23 years, including serving aseVPresident and Chief Financial Officer from 1988999.
Mr. Lemos has a BS in business from the Univerit$an Francisco, a JD in law from Hastings Collagd an
LLM in law from New York University.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang was employed by Taiwan
Semiconductor Manufacturing Company beginning i71.8nd served as Vice-President of Research and
Development from 1999 until 2005. Prior to joinin§MC, Dr. Yang worked at Texas Instruments fromQ. 88
1997 where he was Director of Device and DesigwFDRr. Yang is currently an independent consultBmt.Yang
holds a BS in physics from National Taiwan Universand an MS and a PhD in electrical engineenngifthe
University of lllinois. He is also a director of &tence and Apache Design Solutions.

PROPOSAL TWO

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2004 EQUITY INCENTIVE PLAN TO
INCREASE
THE NUMBER OF SHARES RESERVED FOR ISSUANCE THEREUNDER BY 500,000 SHARES

We have historically provided stock options asraentive to our employees, directors and consgtemnt
promote increased stockholder value. The Boardidbrs and management believe that stock optindsother
types of equity awards are one of the primary wayattract and retain key personnel responsibl¢i®rcontinued
development and growth of the our business, amddiivate all employees to increase stockholderezdiu
addition, stock options are considered a competitiecessity in the high technology sector in whiiehcompete.

As a result of the desire to attract, give furtineentive to and retain current employees, offi@d directors,
options to purchase 750,000 shares were grantedtfre 2004 Equity Incentive Plan (the “2004 Pladitiying fiscal
2007. As of December 31, 2007, there were 2,587 8®4ercised options outstanding and 639,853 slaxegkable
for grant under the 2004 Plan, not including th8,800 share increase subject to stockholder appabviais 2008
Annual Meeting. The unexercised options and shevagable for grant represent 14.9% of the tote\ac shares
outstanding at December 31, 2007. Including the@@®shares subject to stockholder approval al®i8 Annual
Meeting, the percentage will increase to 17.2%hefghares outstanding.

Proposed Amendment

At the 2008 Annual Meeting, we are asking our shadéters to approve an amendment to the 2004 Plan to
increase the number of shares reserved for issuarttar the 2004 Plan by 500,000 shares, to an ggigref
3,400,000 shares reserved for issuance thereuhdesipares remaining from or that otherwise woatdnn to the
1995 Stock Option/Stock Issuance Plan. The Boamirefctors approved the proposed amendment toGé Plan
in February 2008, subject to stockholder approv#tia 2008 Annual Meeting. The amendment to ineecthe
number of shares reserved under the 2004 Plaoj®ped in order to give the Board and the Compiemsat
Committee of the Board greater flexibility to gratock options and other types of equity awarde Bbard and
management believe that granting equity awardsvatets higher levels of performance, aligns theré@sts of
employees and stockholders by giving employeegdhgpective of owners with equity stakes in Inteaana
provides an effective means of recognizing emplagdributions to our success. The Board and managealso
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believe that equity awards are of great value anuieing and retaining highly qualified technicaldaother key
personnel who are in great demand, as well as cémgaand encouraging current employees and othmeicee
providers. Finally, the Board and management beltbat the ability to grant equity awards will bepiortant to our
future success by helping us to accomplish thegetibves.

Board of Directors’ Recommendation

The Board of Directors recommends that stockholdewe “For” the amendment to the 2004 Equity
Incentive Plan to increase the number of shareseesed for issuance thereunder by 500,000 sha

Summary of the 2004 Equity Incentive Plan

The following paragraphs provide a summary of thegipal features of the 2004 Plan and its openafithe
following summary is qualified in its entirety bgference to the 2004 Plan.

Background and Purpose of the Plan

The 2004 Plan permits the grant of the followingety of incentive awards: (1) stock options, (2¢lsto
appreciation rights, (3) restricted stock, (4) parfance units, and (5) performance shares (indaliguan
“Award”). The 2004 Plan is intended to help us tiwaet and retain the best available personngbésitions of
substantial responsibility, to provide additionaténtives to employees, directors and consultants{o promote
the success of Intevac.

Administration of the Plan

Our Board of Directors or the Compensation CommitiEour Board of Directors (in either case, the
“Committee”) administers the 2004 Plan. MemberthefCommittee generally must qualify as “outsidectors”
under Section 162(m) of the Internal Revenue Cedelat we are entitled to receive a federal tabudgon for
certain compensation paid under the 2004 Planyraust meet such other requirements as are estadlishthe
Securities and Exchange Commission for plans irérd qualify for exemption under Rule 16b-3. Fer plan to
qualify for exemption under Rule 16b-3, memberthef Committee must be “non-employee directors.”
Notwithstanding the foregoing, the Board of Direstalso may appoint one or more separate commiite
administer the 2004 Plan.

Subject to the terms of the 2004 Plan, the Commlites the sole discretion to select the employegs a
consultants who will receive Awards, determinetdrens and conditions of Awards (for example, thereise price
and vesting schedule), and interpret the provisidribe Plan and outstanding Awards.

A total of 1,200,000 shares of our Common Stockewmiginally reserved for issuance under the 2084,P
and an additional 900,000 and 800,000 shares wsezved and approved by the stockholders at thep&ay's
2007 and 2006 Annual Meetings, respectively. Prapd®o, if approved, will raise the number of stsareserved
by 500,000 shares, to 3,400,000 shares. No more2b# of the shares reserved for issuance und&0d# Plan
may be issued pursuant to Awards that are not siptikns or stock appreciation rights that are gpaiat exercise
prices equal to 100% of the fair market value andhte of grant (that is, pursuant to Awards dfrieted stock,
performance units, performance shares, discoumbett sptions or discounted stock appreciation gjhn
addition, shares which were reserved but not issmeér our 1995 Stock Option/ Stock Issuance Rlan“(995
Plan”) as of the effective date of the 2004 Planyall as any shares that would otherwise retuthadl995 Plan,
upon cancellation or expiration of awards, are lalée for issuance under the 2004 Plan.

If an Award expires or is cancelled without havivegn fully exercised or vested, the unvested ocelbau
shares generally will be returned to the availggel of shares reserved for issuance under the RGO% Also, if
we experience a stock split, reverse stock sptitksdividend, combination or reclassification off @ommon stock
or other similar change in our capital structune, Committee shall adjust the number of sharedadblaifor
issuance under the 2004 Plan, the price and nuaflsérares subject to outstanding Awards, and the@erson
limits on Awards, as appropriate to reflect thecktdividend or other change.
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Eligibility to Receive Award:

The Committee selects the employees, directorsansultants who will be granted Awards under th@420
Plan. The actual number of individuals who willeae an Award under the Plan cannot be determimedvance
because the Committee has the discretion to sblegarticipants. As of March 26, 2008, approxiryate
450 employees, directors and consultants wouldigible to participate in the 2004 Plan.

Stock Options

A stock option is the right to acquire shares af @Gammon Stock at a fixed exercise price for adiperiod of
time. Under the 2004 Plan, the Committee may gnantstatutory stock options and/or incentive stogtons
(which entitle employees, but not Intevac, to mian@rable tax treatment). The Committee determihesiumber
of shares covered by each option, but during asoafiyear, no participant may be granted a combimatf options
or stock appreciation rights for more than 200,808res, except that a participant may be grantedrdination of
options or stock appreciation rights for an additilb300,000 shares in connection with his or higiairemployment

The exercise price of the shares subject to eatibrois set by the Committee but cannot be less 1@9% of
the fair market value (on the date of grant) ofshares covered by incentive stock options or bystatutory
options that are intended to qualify as “performabased” under Section 162(m) of the Internal Regebode. In
addition, the exercise price of an incentive stopkion must be at least 110% of fair market vafyern the grant
date) the participant owns stock possessing maire 10% of the total combined voting power of afissles of our
stock or any of our subsidiaries. The aggregatenfarket value of the shares (determined on thetgtate) covere
by incentive stock options that first become exsaile by any participant during any calendar yésar may not
exceed $100,000.

An option granted under the 2004 Plan cannot géipdra exercised until it becomes vested. Optioacome
exercisable at the times and on the terms establibif the Committee at the time of grant. Optioreted under
the 2004 Plan expire at the times established &¥ttmmittee, but the term of an incentive stockamptannot be
greater than 10 years after the grant date (5 yedng case of an incentive stock option granteal participant wh
owns stock possessing more than 10% of the totabawed voting power of all classes of our stoclaay of our
subsidiaries).

The exercise price of each option granted unde2@®d Plan must be paid in full at the time of eis®. The
exercise price may be paid in any form determinethe Committee, including, but not limited to, kkasheck,
surrender of certain shares, or pursuant to a essleixercise program. The Committee may also pagmsbme
cases, the exercise price to be paid by meangfmaissory note or through a reduction in the anofiour
liability to the participant.

After a termination of service with Intevac, a papant will be able to exercise the vested portbhis or her
option for the period of time stated in the Optagreement. If no such period of time is statedhégarticipant’s
Option agreement, the participant will generallyalide to exercise his or her option for (i) threenths following
his or her termination for reasons other than deattisability, and (ii) twelve months followingshor her
termination due to death or disability.

Stock Appreciation Rights

Stock appreciation rights are awards that granp#rédcipant the right to receive an amount, pagablcash or
stock as specified at the time of grant, equaljdi{e number of shares exercised, times (2) theuairby which ou
then current stock price exceeds the exercise.prioe exercise price will be set on the date ohgyriaut can vary in
accordance with a predetermined formula. An indigldvill be able to profit from a stock appreciatiaght only if
the fair market value of our stock increases altbgesxercise price.

Awards of stock appreciation rights may be gramtetbnnection with all or any part of an optiorther
concurrently with the grant of an option or at dinye thereafter during the term of the option, @yrbe granted
independently of options. There are three typestaifk appreciation rights available for grant urither2004 Plan.
“tandem” stock appreciation right is a stock ap@#aen right granted in connection with an optibat entitles
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the participant to exercise the stock appreciatigint by surrendering to us a portion of the uneised related
option. A tandem stock appreciation right may bereised only with respect to the shares for whishelated
option is then exercisable. An “affiliated” stogpaeciation right is a stock appreciation rightrgeal in connection
with an option that is automatically deemed to kereised upon the exercise of the related optiahdbes not
necessitate a reduction in the number of shargedub the related option. A “freestandingfock appreciation rig
is one that is granted independent of any optiblesparticipant may be granted a combination ofayior stock
appreciation rights covering more than 200,000eshar any fiscal year, except that a participang begranted a
combination of options or stock appreciation rigtasering an additional 300,000 shares in connadtiith his or
her initial employment.

The Committee determines the terms of stock apgtieai rights, except that the exercise price afralem or
affiliated stock appreciation right must be equatlte exercise price of the related option. Whésmaem stock
appreciation right granted in connection with atiapis exercised, the related option, to the exsamrendered, wi
cease to be exercisable. A tandem or affiliatedkségpreciation right that is granted in connectigtih an option
will be exercisable until, and will expire, no latean the date on which the related option cetsbe exercisable
expires. A freestanding stock appreciation right fB granted without a related option will be exsable, in whole
or in part, at such time as the Committee specifigbe stock appreciation right agreement.

The participant who exercises a stock appreciatgin will receive from us an amount equal to tieess of
the fair market value of a share on the date ofaése of the stock appreciation right over the eiser price times tt
number of shares with respect to which the stogikegation right is exercised. Our obligation argsuipon the
exercise of a stock appreciation right may be paghares or in cash, or any combination therentha Committee
may determine.

No stock appreciation right may have a term of ntbem ten years from the date of grant. After teation of
service with Intevac, a participant will be ablestercise the vested portion of his or her stogkegiation right for
the period of time stated in the Award agreemdmtolsuch period of time is stated in a particifmAward
agreement, a participant will generally be ablexercise his or her vested stock appreciationsifgrtthe same
period of time as applies to stock options.

Restricted Stock

Awards of restricted stock are shares that areedssu participants but that vest in accordance thighterms
and conditions established by the Committee. Awafdsstricted stock are rights to acquire or pasghshares of
our common stock, which vest in accordance withtéies and conditions established by the Admirtistria its
sole discretion. For example, the Committee mayesstictions based on the achievement of spepéfitormance
goals. The Committee, in its discretion, may aaeddethe time at which any restrictions will lagpseoe removed.

The Committee determines the number of sharesstrieted stock granted to any employee or constjltan
no participant may be granted more than 125,00@esha restricted stock in any fiscal year, exdbpt a participat
may be granted up to an additional 175,000 shdrestricted stock in connection with his or hatiat
employment.

In determining whether an Award of restricted stebkuld be made, and/or the vesting schedule fpsach
Award, the Committee may impose whatever conditiongesting as it determines to be appropriate.iJpo
termination of service, unvested shares of restistock generally will be forfeited.

Performance Units and Performance Shares

Performance units and performance shares are Avlaatisvill result in a payment to a participantyoiil
performance objectives established by the Commétteeachieved or the Awards otherwise vest. Théicgiype
performance objectives will be determined by then@uttee, and may be based upon the achievemertrap@ny-
wide, divisional or individual goals or upon anyet basis determined by the Committee. Performanite have a
initial value that is established by the Commitbeeor before the date of grant. Performance shares an initial
value equal to the fair market value of a sharéherdate of grant. The Committee determines thebeurof
performance units and performance shares grantegaoticipant, but no participant may be granted
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performance units with an initial value greater 000 or granted more than 125,000 performancessharany
fiscal year, except that a participant may be guperformance units with an initial value up toaalditional
$750,000 and/or an additional 175,000 performaheees in connection with his or her initial emplaymh

Performance Goals

Under Section 162(m) of the Internal Revenue Ctueannual compensation paid to our Chief Executive
Officer and to each of our other four most hightynpensated executive officers may not be dedudiibliee extent
it exceeds $1 million. However, we are able to gres the deductibility of compensation in exces$bmillion if
the conditions of Section 162(m) are met. Theselitioms include stockholder approval of the 200drRfincluding
this amendment), setting limits on the number ofa#dg that any individual may receive and, for Avgamther than
options, establishing performance criteria thattbesmet before the Award actually will vest orgaad.

We have designed the 2004 Plan so that it permaits pay compensation that qualifies as performdased
under Section 162(m). Thus, the Committee (inigsretion) may make performance goals applicabke to
participant with respect to an Award. At the Comeats discretion, one or more of the following penfiance goals
may apply (all of which are defined in the 2004riPixost of sales as a percentage of sales, earpargshare, free
cash flow, marketing and sales expenses as a piagecof sales, net income as a percentage of splesating
margin, revenue, total stockholder return and wagldapital. The performance goals may differ fraamtipipant to
participant and from Award to Award, may be usewhelor in combination, may be used to measure the
performance of Intevac in absolute terms, relatvms, on a per share basis, against the perfoenafriatevac as
whole or a segment of the business and/or on tagrer after-tax basis.

Change of Control

In the event of a “change in control” of Intevawe successor corporation may either assume orgeavi
substitute award for each outstanding Award. Inethent the successor corporation refuses to assuprevide a
substitute award, the Award will immediately vestidbecome exercisable as to all of the sharesaubjsuch
Award. In such case, the Committee will providéeast 15 days’ notice of the immediate vesting exetcisability
of stock options and stock appreciation rights thifitnot be assumed or substituted for. The Awaillithen
terminate upon the expiration of the notice period.

Limited Transferability of Awards

Awards granted under the 2004 Plan generally map@aold, transferred, pledged, assigned or oiberw
alienated or hypothecated, other than by will oth®yapplicable laws of descent and distribution.

Federal Tax Aspects

The following brief summary of the effect of fedkirrcome taxation of an award upon the participand
Intevac with respect to Awards granted under tH®2@lan does not purport to be complete, and doegiscuss th
tax consequences of a participant’s death or thenie tax laws of any state or foreign country inchhthe
participant may reside.

Non-statutory Stock Options

No taxable income is reportable when a statutory stock option is granted to a participaigon exercise, th
participant will recognize ordinary income in an@mt equal to the excess of the fair market vaduetiie exercise
date) of the shares purchased over the exercise gfithe option. Any additional gain or loss remiagd upon any
later disposition of the shares will be capitalngaii loss, which may be long- or shtetm depending on the holdi
period after exercise. As a result of Section 4@9#e Internal Revenue Code, however, statutory stock optiol
granted with an exercise price below the fair mavikdéue of the underlying stock may be taxable padicipant
before he or she exercises their award. As of #te df this proxy, how such awards will be taxedrislear.
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As a result of Section 409A of the Code and the3uey regulations promulgated thereunder (“Secti@®A”),
however, non-statutory stock options and stock egation rights granted with an exercise price Wweloe fair
market value of the underlying stock or with a defefeature may be taxable to the recipient inybar of vesting
in an amount equal to the difference between tae fair market value of the underlying stock arel élercise pric
of such Awards and may be subject to an additia@é federal income tax plus penalties and intehestddition,
certain states, such as California, have adopteilasitax provisions.

Incentive Stock Options

No taxable income is reportable when an incentigeksoption is granted or exercised, unless trexaditive
minimum tax rules apply, in which case taxationwsapon exercise. If the participant exercisespten and the
later sells or otherwise disposes of the share® than two years after the grant date and moredharyear after
the exercise date, the difference between thepsale and the exercise price will be taxed as ahgain or loss. If
the participant exercises the option and then ka#s or otherwise disposes of the shares beffierend of the two-
or one-year holding periods described above, tshemgenerally will have ordinary income at the tfi¢he sale
equal to the fair market value of the shares oreitezcise date (or the sale price, if less) miheseixercise price of
the option.

Stock Appreciation Rights

No taxable income is reportable when a stock ajgtien right is granted to a participant. Upon exsg, the
participant will recognize ordinary income in an@amt equal to the amount of cash received andaiinerfarket
value of any shares received. Any additional gailoss recognized upon any later disposition ofshares would
be capital gain or loss.

Restricted Stock, Performance Units and Performarigeares

A participant generally will not have taxable inogmpon grant of restricted stock, performance worits
performance shares, unless he or she elects tixed at that time. Instead, he or she will recagoidinary income
at the time of vesting equal to the fair marketuealon the vesting date) of the shares or caslivesteninus any
amount paid for the shares. However, the reciméatrestricted stock Award may elect to recogimimeme at the
time he or she receives the Award in an amountlgquhbe fair value of the shares underlying theakav(less any
cash paid for the shares) on the date the Awaychisted.

Section 409A

Section 409A, which was added by the American &iresition Act of 2004, provides certain new requieais
on non-qualified deferred compensation arrangeméntards granted under the 2004 Plan with a deféedure
will be subject to the requirements of Section 40@luding discount stock options and stock apiatem rights
discussed above. If an Award is subject to ang failsatisfy the requirements of Section 409A rtupient of that
Award may recognize ordinary income on the amodaferred under the Award, to the extent vestedgclvimay be
prior to when the compensation is actually or camsively received. Also, if an Award that is suttjéo
Section 409A fails to comply with Section 409A’'®pisions, Section 409A imposes an additional 20@éefal
income tax on compensation recognized as ordimayne, as well as interest on such deferred corafiens Som
states may also apply a penalty tax (for insta@edifornia imposes a 20% penalty tax in additionh® 20% federal
penalty tax). The Internal Revenue Service hasssoed complete and final guidance under Secti@\4hd,
accordingly, the requirements of Section 409A (tnedapplication of those requirements to Awardsadsunder th
Incentive Plan) are not entirely cledlve strongly encourage recipients of such Awards toonsult their tax,
financial, or other advisor regarding the tax treaiment of such Awards.

Tax Effect for the Company — Section 162(m)

Intevac generally will be entitled to a tax dedantin connection with an Award under the 2004 Rtaan
amount equal to the ordinary income realized bgréigpant at the time the participant recogniagshsncome (for
example, upon the exercise of a non-statutory stption). Special rules limit the deductibility cddmpensation
paid to our Chief Executive Officer (i.e., our pripal executive officer) and to each of our threastrhighly
compensated
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executive officers for the taxable year (other thanprincipal executive officer or principal fingal officer). Unde!
Section 162(m) of the Code, the annual compensat@hto any of these specified executives wiltleductible
only to the extent that it does not exceed $1,00D,Blowever we can preserve the deductibility ofaie
compensation in excess of $1,000,000 if the cammtiof Section 162(m) are met. These conditionsidtec
stockholder approval of the 2004 Plan, settingtBron the number of Awards that any individual megeive and
for Awards other than certain stock options, essablg performance criteria (see the discussioreuti@erformanc
Goals” above) that must be met before the Awardaist will vest or be paid. The 2004 Plan has baesigned to
permit the Committee to grant Awards that qualgyparformance-based for purposes of satisfyingdnglitions of
Section 162(m), thereby permitting Intevac to comdi to receive a federal income tax deduction imection with
such Awards.

Amendment and Termination of the 2004 Plan

The Board generally may amend or terminate the 2084 at any time and for any reason. Amendmernitdea
contingent on stockholder approval if required pplacable law or stock exchange listing requirerseBly its
terms, the 2004 Plan automatically will terminat014, although any Awards outstanding at thag tivill
continue for their term.

Awards to be Granted to Certain Individuals and Graups

The number of Awards that an employee or consuiteyt receive under the 2004 Plan is in the dismonedf
the Committee and therefore cannot be determinadwance. Our executive officers and our non-engsoy
directors have an interest in this proposal, bez#usy are eligible to receive discretionary Awandder the 2004
Plan.

As of the date of this proxy statement, there leenno determination by the Committee with resfrefitture
awards under the 2004 Plan. Accordingly, futurerdeare not determinable. The following table, heevesets
forth information with respect to the grant of @pts under the 2004 Plan to the executive officarsed in the
Summary Compensation Table below, to all curreetative officers as a group, to all non-employeedators as a
group and to all other employees as a group dahegompany’s last fiscal year:

Number of Average Per
Shares Share Exercist

Name of Individual or Group Granted Price
Kevin Fairbairn 75,000 $ 16.13
Charles B. Eddy 1lI(1 — N/A
Jeffrey Andresol 50,00( 20.2(
Michael Barne: 25,00( 16.1:
Luke Marusiak 25,00( 16.1:
Joseph Pietre 25,00( 16.1:
All executive officers, as a grot 232,50( 17.1:
All directors who are not executive officers, agraup 30,00( 20.1cC
All employees who are not executive officers, agsaip 487,50( 17.8i

(1) Mr. Eddy retired as our CFO in August 2007 andrditireceive an option grant during the y¢

Summary

We believe strongly that approval of the amendntetite 2004 Plan is essential to our continuedessc
Awards such as those provided under the 2004 Rlastitute an important incentive for our key emjgley and
other service providers and help us to attracaimeind motivate people whose skills and perforreare critical to
our success. Our employees are our most valuagdtsasVe strongly believe that the 2004 Plan isrd&d for us tc
compete for talent in the labor markets in whichoperate.

The Board of Directors recommends that stockholdeate “For” the adoption
of the amendment to add an additional 500,000 slsate the Intevac 2004 Equity Incentive Plan.
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PROPOSAL THREE
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors hakested Grant Thornton LLP as our independent publi
accountants for the fiscal year ending DecembeB@8. Grant Thornton LLP began auditing our finahc
statements in 2000. Its representatives are exphéztee present at the Annual Meeting, will haveopportunity to
make a statement if they desire to do so, andbsikvailable to respond to appropriate questions.

The Board of Directors recommends a vote “For” réitiation of the
selection of Grant Thornton LLP as Intevac’s indepéent registered public
accounting firm for the fiscal year ending Decembaf., 2008.

Principal Accountant Fees and Services

The following table presents fees billed for praiesal audit services and other services rendered by
Grant Thornton LLP for the years ended DecembeBQ7 and 2006.

2007 2006
Audit Fees(1, $ 996,64 $ 944,82
Audit-Related Fee — —
Tax Fees(2 192,03¢ 255,03!
All Other Fees — —
Total Fees $1,188,68°  $1,199,85!

(1) Audit fees consist of fees billed for professiosaivices rendered for the audit of our annual datested
financial statements and review of the interim odidated financial statements included in our Qerdyt
Reports on Form 10-Q and fees for services thatammally provided by Grant Thornton LLP in conrient
with statutory and regulatory filings or engagerseft addition, audit fees included those feededlto Gran
Thornton’s audit of the effectiveness of our internal castaver financial reporting pursuant to Section 4€
the Sarban«Oxley Act.

(2) Tax fees consisted of fees billed for tax compl@raonsultation and planning services, and incfede
associated with a research and development tak stady.

In making its recommendation to ratify the appoietrinof Grant Thornton LLP as our independent audito
the fiscal year ending December 31, 2008, the AQdinmittee has considered whether services otherahdit an
audit-related services provided by Grant ThorntaP lare compatible with maintaining the independesfa@rant
Thornton LLP and has determined that such senaoeso compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance all engageswith Grant Thornton LLP, including the audibar
annual financial statements, the review of therfaial statements included in our Quarterly Reponts
Form 10-Qand tax compliance services. Fees bhilled by Graotfton LLP are reviewed and approved by the A
Committee on a quarterly basis.
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CORPORATE GOVERNANCE MATTERS

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsitiat applies to all of our employees, including
principal executive officer, principal financialffer, principal accounting officer or controllemd persons
performing similar functions. We have also adomeirector Code of Ethics that applies to all of directors. You
can find both our Code of Business Conduct andcEthnd our Director Code of Ethics on our webdite a
www.intevac.com. We post any amendments to the @b&eisiness Conduct and Ethics and the DirectateGaf
Ethics, as well as any waivers, that are requiodsktdisclosed by the rules of either the Secsrdied Exchange
Commission (“*SEC”) or The NASDAQ Global Select Mark“Nasdaq”) on our website.

Independence of the Board of Directors

The Board of Directors has determined that, withaRkception of Mr. Pond and Mr. Fairbairn, all tsf i
members are “independent directors” as that temefimed in the listing standards of Nasdag.

Board Meetings and Committees

During 2007, the Board of Directors held a totabiaf meetings (including regularly scheduled aneicsd
meetings) and also took certain actions by writtensent. All members of the Board of Directors dgriscal 2007
attended at least seventy-five percent of the aggeeof the total number of meetings of the BodrBicectors held
during the fiscal year and the total number of nmgstheld by all committees of the Board on whiablesuch
director served (based on the time that each mes#reed on the Board of Directors and the comnsjtekhe
Board of Directors has an Audit Committee, a Conspéinn Committee and a Nominating and Governance
Committee.

Audit Committee

The Audit Committee, which has been establisheatoordance with Section 3(a)(58)(A) of the ExchafAge
currently consists of Mr. Dury, Mr. Hill and Mr. beos, each of whom is “independent” as such terdefsed for
audit committee members by the Nasdagq listing stated Mr. Dury is the chairman of the Audit Comeitt The
Board of Directors has determined that each memibiie committee is an “audit committee financigbert” as
defined under the rules of the SEC. The Audit Cottemimet five times during 2007.

The Audit Committee is responsible for:

» Overseeing the accounting and financial reportimmg@sses and audits of our financial statem

« Assisting the Board in overseeing and monitoringh@ integrity of our financial statements, (ijro
compliance with legal and regulatory requiremeatated to financial statements or accounting mstter
(i) our independent auditor’s qualifications, ejkendence and performance, and (iv) our interr@lwating
and financial controls

» Preparing the report that the rules of the SECiredie included in this proxy stateme

 Periodically providing the Board with the resulfsts monitoring and recommendations derived
therefrom; anc

« Providing to the Board additional information andtarials as it deems necessary to make the Boaatkan
significant financial matters that require the mtien of the Board

The Audit Committee has adopted a written chap@raved by the Board of Directors, which is avdiatn
Intevac’s website at www.Intevac.com under “Companysovernance.”

The Audit Committee Report is included in this prastatement on page 37.
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Compensation Committe

The Compensation Committee currently consists aflldmos and Dr. Yang, each of whom is “independant”
such term is defined by the Nasdagq listing starslavtt. Lemos is the chairman of the Compensatiomiitee.
The Compensation Committee met five times durin@720

The Compensation Committee is responsible for:

« Overseeing the entirety of InteVs compensation and benefit policies, plans andrpros;
« Overseeing the annual report on executive compiensfatr inclusion in Inteve's proxy statement; ar

« QOverseeing executive succession plann

See “Executive Compensation — Compensation Disoasand Analysis” and “Executive Compensation —
Compensation of Directors” below for a descriptadrintevac’s processes and procedures for the deresion and
determination of executive and director compensatio

The Compensation Committee has adopted a writtartethapproved by the Board of Directors, a copy of
which is available on Intevac’s website at www.lrde.com under “Company — Governance.”

The Compensation Committee Report is includedigmphoxy statement on page 27.

Nominating and Governance Committee

The Nominating and Governance Committee currertthsists of Mr. Hill and Dr. Yang, each of whom is
“independent” as such term is defined by the Nadidtigg standards. Mr. Hill is the chairman of theminating
and Governance Committee. The Nominating and Gevee Committee met three times during 2007.

The primary focus of the nominating and Governgdommittee is on the broad range of issues surroignithie
composition and operation of the Board of Directditse Nominating and Governance Committee provides
assistance to the Board, the Chairman and the @Eaeiareas of membership selection, committeeti@teand
rotation practices, evaluation of the overall efifeeness of the Board, and review and consideratfatevelopment
in corporate governance practices. The Nominatimh@overnance Committee’s goal is to assure theat th
composition, practices, and operation of the Baawttribute to value creation and effective représén of Inteva
stockholders.

The Nominating and Governance Committee will comsi@commendations of candidates for the Board of
Directors submitted by the stockholders of Inte¥acmore information, see “Process for Recommegdin
Candidates for Election to the Board of Directdvsfow.

The Nominating and Governance Committee has ad@pteritten charter approved by the Board of Direxto
a copy of which is available on Intevac’s webstteravw.Intevac.com under “Company — Governance.”

Compensation Committee Interlocks and Insider Parttipation

Mr. Lemos, Mr. Money (until his resignation frometBoard in May 2007) and Dr. Yang served as mentfers
the Compensation Committee during fiscal 2007. MNerlocking relationship exists between any menaber
Intevacs Board of Directors or Compensation Committeeamdmember of the board of directors or compens
committee of any other company, nor has any suehlatking relationship existed in the past. No rhenof the
Compensation Committee is or was formerly an offamean employee of Intevac.

Attendance at Annual Stockholder Meetings by the Bard of Directors

Intevac encourages members of the Board of Diredtoattend the annual meeting of stockholdersdbas
not have a policy requiring attendance. Four dne;tMr. Fairbairn, Mr. Pond, Mr. Dury and Mr. Hidttended
Intevac’s 2007 annual meeting of stockholders.
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Lead Director

Mr. David Dury serves as Lead Director and liaibetween management and the other employee director
The Lead Director schedules and chairs meetingiseoindependent directors. The independent dire¢iocluding
the Lead Director) hold a closed session at eaghlaidy scheduled Board meeting.

Policy Regarding Board Nominees

It is the policy of the Nominating and Governanaa@nittee of the Company to consider recommendafians
candidates to the Board of Directors from stockbrdd Stockholder recommendations of candidateslémtion to
the Board should be directed in writing to: Inteviac., 3560 Bassett Street, Santa Clara, CaliéQ@b054, and
must include the candidate’s name, home and bussowdact information, detailed biographical datd a
qualifications, information regarding any relatibips between the candidate and the Company witlgnetst three
years, and evidence of the nominating pe’'s ownership of Company stock. Stockholder nomovaito the Board
must also meet the requirements set forth in thregamy’s bylaws.

The Nominating and Governance Committee’s critarid process for identifying and evaluating the adatds
that it selects, or recommends to the full Boardskdection, as director nominees are as follows:

The Nominating and Governance Committee periodigaNiews the current composition, size and
effectiveness of the Boar

In its evaluation of director candidates, includthg members of the Board of Directors eligible rior
election, the Committee seeks to achieve a balahkeowledge, experience and capability on the Beard
considers (1) the current size and compositiom@fBoard and the needs of the Board and the réspect
committees of the Board, (2) such factors as isefiebaracter, judgment, diversity, age, expertigsiness
experience, length of service, independence, aimitments and the like, (3) the relevance of the
candidate’s skills and experience to our busineasdg4) such other factors as the Nominating and
Governance Committee may consider appropr

While the Nominating and Governance Committee lm®stablished specific minimum qualifications for
director candidates, the Nominating and Govern&uwamittee believes that candidates and nominees mus
reflect a Board that is comprised of directors Whpare predominantly independent, (2) are of ligégrity,

(3) have broad, business-related knowledge andriexpe at the policy-making level in business,
government or technology, including an understagainour industry and our business in particuldy,have
qualifications that will increase overall Boardegffiveness and (5) meet other requirements thattmay
required by applicable laws and regulations, scfinancial literacy or financial expertise wittspect to

audit committee member

With regard to candidates who are properly recomttedrby stockholders or by other means, the Nonmig:
and Governance Committee will review the qualifimas of any such candidate, which review may, & th
Nominating and Governance Commi’s discretion, include interviewing references fioe candidate, direct
interviews with the candidate, or other actiong tha Committee deems necessary or prc

In evaluating and identifying candidates, the Naatiimg and Governance Committee has the authority to
retain or terminate any third party search firmt tbaised to identify director candidates, andthasauthority
to approve the fees and retention terms of anyckdam.

The Nominating and Governance Committee will aihbse same principles when evaluating Board
candidates who may be elected initially by the Bdhard either to fill vacancies or to add additiotiaectors
prior to the Annual Meeting of Stockholders at whdirectors are electe

After completing its review and evaluation of di@ccandidates, the Nominating and Governance Cdiex
selects, or recommends to the full Board of Direxfor selection, the director nomine
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Contacting the Board of Directors

Any stockholder who desires to contact our Chairwmiathe Board or the other members of our Board of
Directors may do so by writing to: Board of Dirextpc/o Stanley J. Hill, Chairman, Nominating anav&nance
Committee, Intevac, Inc., 3560 Bassett Street,&@fdra, California, 95054. Communications receibgdvr. Hill
will also be communicated to the Lead Director, @®irman of the Board or the other members oBthard as
appropriate depending on the facts and circumssang#ined in the communication received.

EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

The following is a discussion of our executive cemgation program and the compensation decisions fioad
the fiscal year 2007 with respect to Kevin Fairbaour Chief Executive Officer, and the other extamuofficers
named in the Summary Compensation Table on pagit8&1INamed Executive Officers”).

Executive Summary

Intevac’s businesses are characterized by rapidipging technology and customer requirements; seten
competition; cyclical revenues; and significant gatition for management talent. The Compensatiomi@ibtee
believes that compensation programs for our exeewtificers need to be designed to attract, retathmotivate
high-caliber executives. More specifically, theatijves of our executive compensation programare t

« Provide a significant portion of total compensatiana performance-based annual cash bonus based on
Intevacs overall financial performance relative to its aanfinancial plan and executive performance re&
to predetermined goal

« Directly tie total performance-based annual castuba@xpense to profitability metrics, so that basus
increase with increasing profits, decrease witlreesing profits and are not paid when profitabifitgtrics
are negative

« Provide equity-based, lortgrm incentives to further align the financial imgsts of the executive officers w
those of our stockholders; a

 Offer a total compensation opportunity that takde consideration the practices of other companids
which Intevac competes for executive tal

Each executive’s compensation consists of baseysalperformance-based annual cash bonus, pegoaits
of stock options and the benefit packages offellenlia employees.

In the fiscal year ended December 31, 2007, Intevawenues were $216 million, down 17% from thiempr
year, and net income decreased 41% to $27 millibese declines in our performance, relative to 26@bto
significantly reduced performance-based annual baslus payments and total compensation to our Named
Executive Officers in 2007.

The specific compensation principles, componentsdatisions designed to achieve these objectivesgiu
2007 are discussed in more detail below.
Executive Compensation Philosophy

The majority of our operations are located in S&l&a, California, where numerous high tech andure
500 companies are located, served by a highlyeskdihd mobile workforce. Our compensation strudtickesigned
to attract, retain and motivate high-performingai@es in this very competitive labor environmere guiding
principles of our executive compensation plan aréodows:

» Provide a total compensation package that is cdtiyeetvith our peer group, but that also takes imtsount
the need to compete for talent with large equipnesentpanies such as Applied Materials and LAM Rede
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 Align compensation with company performance

- Providing a significant portion of total compensatin the form of a performandssed annual cash bor
dependent on the Company’s profitability and eadtative’s performance relative to predetermined
business objectives and target financial resuttatsiine beginning of each fiscal ye

- Providing another significant portion of total coemgation in the form of stock options, which foeash
executive on creating stockholder value over thating period of the option

- Paying executive compensation that will generaflyabove peer company executive compensation when
Intevac’s financial performance is above peer camggamancial performance and below peer company
executive compensation when Inte’'s financial performance is below that of peer congs

« Increase the portion of total compensation basegesformanceésased annual cash bonuses and stock )
relative to base salary with increasing executégponsibility level

« Align each executiv's goals with those of other executives to encousaigam approach to problem solvi

» Provide clear guidelines for each compensation efertbase salary, performance-based annual casis bon
and stock options), but give the Compensation Cdtaenflexibility to make final decisions based on
management recommendations (other than decisionkddChief Executive Officer and Chairman, which
made by the independent members of the Board efcRirs), and other factors such as experience,
contribution to business success and retentionsn

« Provide similar benefits to Named Executive Officas provided to other employe

In general, Executives do not receive compensalienefits or non-compensation, non-equity special
perquisites other than those offered to all of\atés employees.

« The Executive Incentive Plan for our Named Exe@ufifficers is the same plan as is used to determine
performanc-based annual cash bonuses for all other Intevacpriesidents and functional directc

« Named Executive Officers participate in the samelsbption and stock purchase plans as other lot
employees

Competitive Market Data

The Compensation Committee hired Mercer Human ResdDonsulting (“Mercer”) to assist it in evaluatin
2007 compensation programs. The instructions pealtd the consultant were to assess target comjmmavels
for Intevac’s executives relative to market praetiend to evaluate the overall design of Intevexécutive
compensation program. The consultant was also eadaygthe Committee to assess the competitiverfess o
compensation for our Board of Directors. Executisempensation data was drawn from the Radford Ekecut
Benchmark Survey, from the AeA (“American ElectimsiAssociation”) Executive Survey and from publicly
available proxy filings for targeted peer comparftee “Peer Companies”). The market compensatieeldefor
comparable positions were examined by Mercer aadCttmpensation Committee as part of the procedstesmin
overall program design, base salary, target ingestand annual stock option grants.

The Peer Companies used to evaluate market comtania our executives were selected from techgplo
companies with annual revenues of $200 — $500anillind which were comparable to Intevac based dorfa
such as global presence, technical sophisticagiobal manufacturing and sales distribution. TherRsompanies
excluded Applied Materials or LAM Research, eveouih they are direct competitors for our semicotatuc
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manufacturing products, because these companiesibséantially larger than Intevac and pay subistiynhigher
compensation to their named executive officers. Féer Companies we selected are as follows:

» Advanced Energy Industries, In e Atheros Communications, In

» Axcelis Technologies, Inc « Brooks Automation, Inc

e Cohu, Inc. e Cymer, Inc.

» Dionex Corporatiot « Electro Scientific Industries, In
» Formfactor, Inc. « Foundry Networks, Inc

» Mattson Technology, Inc * Micrel, Inc.

» Redback Networks, Inc  Silicon Image, Inc

The base salary, total cash compensation (basy gdles performance-based annual cash bonus) a&ald to
compensation (including stock options) for eaclntdévac’s twelve most senior executives were coexpéo their
respective Peer Group medians for executives witHas levels of responsibility. The Compensatioan@mittee
concluded that Intevac’s executive compensation:

« Was generally above peer company executive compensahen Intevac’s financial performance was above
peer company financial performance and below peempany executive compensation when Intevac’s
financial performance was below that of peer congm

» Was more variable as a function of performance tharPeer Group and that it continued to providenst
incentive to management to optimize Inte’s financial performance; ar

» Consistent with our plan design, the cyclical dawntin our Equipment business, which led to reduced
profitability in 2007, also led to reduced perfomua-based annual cash bonuses for our Named Executi
Officers in 2007 relative to 200

Compensation Components
The components of executive compensation are:
» Base salary

» Performance-based annual cash bonus targetedessemfage of base salary (“Target Bonus
Percentac’); and

« Periodic grants of lor-term, equit-based incentives, currently stock options with -year annual vestiny

We also provide our executives the same benefidpanquisites that it offers its other employedwese
standard employee benefits include participatiooun401(k) plan and employee stock purchase plagh,medical,
dental and life insurance benefits, each with #raesterms and conditions available to employeesdu\eot
provide any benefits or perquisites to our Nameddttive Officers that are not available to the migjof
employees.

Base Salary:

Prior to making an offer of employment to an offiahe Compensation Committee approves the offides’se
salary, Target Bonus Percentage, the initial sagtion grant and any hiring incentives. In setting officer's base
salary, a number of factors are taken into acconrihe Committee’s discretion, including the exaaeis
compensation with his previous employer, the corapan of other Intevac executives, the competitor
market for similar executives, and how difficulidgtto recruit and retain executive officers witin#ar skills and
experience. None of these factors is specificalyghted and the evaluation includes subjectiveuatadn of skills,
experience and responsibilities in the Committgedgment.

Once an executive has joined Intevac, the Compiens@bmmittee approves changes to his or her balaeys
and Target Bonus Percentage during its annualweei¢he Executive Incentive Plan. The data from Beer Grou
analysis is used, in addition to each executivesponsibilities and performance against objectiicedetermine
annual changes to base salary and the Target Btergsntage. As with new hires, these factors are
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evaluated at the Committee’s discretion and inGhemittee’s judgment. Annual adjustments to bakysalso
proportionately affect the executive’s Target Bofeual to base salary x Target Bonus Percentage).

In February 2007, after taking into consideratio® tompensation targets established with the assistof the
independent compensation consultant and 2006 @xeqérformance, the Compensation Committee matiifie
base salaries of the Named Executive Officers (thiéhexception of Mr. Andreson who joined Intevadine
2007). The Compensation Committee increased Mrb&an’s base salary by 17.9%, Mr. Marusikase salary t
12.0% and Mr. Eddy’s base salary by 8.5% in redogmbf Intevac’s exceptional growth in revenue®ss margin
and income during 2006 and to better align themgensation with Peer Company executive compensaftiosn
Compensation Committee also increased the basgesdiar Mr. Barnes and Mr. Pietras by 4%, an amioun
approximately equal to the average increase gintevac employees in February 2007.

As a result of these increases, annual base safarithe CEO and other Named Executive Officerdd@6 anc
2007 were as follows:

2007 Base Salan
Increase as a % ¢

Executive 2006 Base Salar 2007 Base Salar 2006 Base Salan

Kevin Fairbairn, $ 381,82 $ 450,00¢ 17.%
President and Chief Executive Offic

Jeffrey Andresor NA  $ 250,01t N/A

Chief Financial Officer, Principal Accounting Oféic
Secretary, Treasurer and Vice President of Finande
Administration

Charles Eddy $ 226,61¢ $ 245,89 8.5%
Former Chief Financial Officer, Principal Accourgin
Officer, Secretary, Treasurer and Vice Presideimince
and Administratior

Luke Marusiak $ 219,46: $ 245,81« 12.(%
Chief Operating Office

Michael Barnes $ 250,01¢ $ 260,02: 4.C%
Chief Technical Office

Joseph Pietra: $ 232,03: $ 241,32: 4.C%
Vice President and General Manager, Imaging
Instrumentatior

Performance-based annual cash bonus:

We provide performance-based annual cash bonuses téamed Executive Officers and other vice-prexsid
and director level employees under our Executieemtive Plan. As of December 31, 2007, 40 of Int&va
442 employees participated in the Executive Ineenflan in addition to the Named Executive Officditse total
amount payable under the Executive Incentive Ratetermined based on the Intevac’s financial perdmce. The
objective of the Executive Incentive Plan is t@alour executive compensation with actual shortiteusiness
performance and with non-financial business objesti

The components to determine the performance-basstdlmnus include:
e Target Bonu

* Bonus Poo

« Management by Objective

Each of these components and the resulting calonlaf the annual bonus payments are each desdribadre
detail below.

Target Bonus: Named Executive Officers and other Executive mtize Plan participants (vice presidents and
director level employees) are assigned an annuget 8onus, computed by multiplying each execut\zgse
salary times his or her Target Bonus Percentagget8onus Percentages are determined based oretibuep
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market data, internal equity considerations, aeddigree of difficulty associated with achievingrmpperformance
levels, each factor evaluated by the Committeedasalata and input provided by management and the
independent consultant. The Compensation Comniittzeased the Target Bonus Percentages for Mr. Eddy
Mr. Marusiak, Mr. Barnes and Mr. Pietras to 75%nird0% in February 2006 to better align their bosusith
market data based on the review of Peer Companypensation practices. No change was made to Mib&iair's
Target Bonus Percentage. When Mr. Andreson wasd hirdune 2007, his Target Bonus Percentage was 620,
and he was guaranteed a minimum $100,000 bonZO6¥ as an incentive to join Intevac.

Target Bonus Percentages for the CEO and other tl&xecutive Officers during 2006 and 2007 were as

follows:
2006 Target Bonu 2007 Target Bonu
as a Percent o as a Percent o

Executive Base Salary Base Salary
Kevin Fairbairn 200% 20(%
Jeffrey Andresol N/A 75%
Charles Edd 70% 75%
Luke Marusiak 70% 75%
Michael Barne: 70% 75%
Joseph Pietre 70% 75%

Bonus Pool: The total amount of Executive Incentive Plan tsmsupaid (the “Executive Incentive Plan Bonus
Pool”) to all Executive Incentive Plan participaigsalculated by multiplying the Bonus Pool Petage times
“Proforma Annual Income before Income Taxes,” whgkqual to income before income taxes, plus atsifor
the Bonus Pool and Employee Profit Sharing. The @omation Committee set the Bonus Pool Percentagy@2i4
at the beginning of 2007 after taking into considien our projected Proforma Annual Income befoi@me Taxes
and the total amount required to pay Executivertige Plan bonuses at the target level.

Because of the tight linking of the Executive Inibem Plan Bonus Pool to profitability, executives mot
receive performancbased annual cash bonuses in years when ProformaaRhimcome before Income Taxes is :
or negative. The Compensation Committee resereesght to exclude amounts, such as extraordinagnasual
items, gains or losses when determining Proformauahlncome Before Income Taxes, but did not make a
adjustments to the formula during 2007.

Management by ObjectivesA comprehensive set of Management by Objectival&SgMBO Goals”) was
established for each business unit and approvédeb ompensation committee at the beginning of 206@ MBO
Goals covered four areas:

» Business Result Goals included achievements with respect to eeesiuch as orders, revenues, profitab
cash management, quality, cy-time and other finance related metrics that wergetad for improvemen

« Market Developmen Goals included achievements with respect to ggesiich as market share, new
customers gained for particular products, and cetigi of comprehensive marketing and sales plans fo
gaining additional business and higher gross mar

» Product Excellence Goals included achievements with respect to esefuch as target completion dates
new products or improved products, material codtratiability goals for new products, product yield
improvements, field product performance and otheasures as appropriate to encourage product excel

« Strategic Initiatives: Goals included achievements with respect to ggesiich as such as business process
improvements, employee reviews, employee developrsafety goals and other measures needed to guppor
Intevac's growth.

Some of the MBO Goals are assigned to more tharobtiee Named Executive Officers to reinforce the
teamwork required to achieve results. The relatiygortance of the each of the areas of MBO Goals weighted
differently for each Named Executive Officer acdogpto his or her area of responsibility. For exdmp
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Mr. Marusiak’s objectives were more heavily weightewards Equipment MBO Goals, Mr. Pietrabjectives wer
more heavily weighted towards Imaging InstrumentatBO Goals, Mr. Barnes’ objectives were more lilgav
weighted towards Equipment product excellence MBial§&and Mr. Fairbairn’s and Mr. Andreson’s objeesi
were more heavily weighted towards company-widégoerance. Performance against MBO Goals was eveduat
and numerically graded at the end of the year byagament and then reviewed and approved by the &wsation
Committee.

Individual Executive performance against MBO galdes not increase, or decrease, the total sizeeddonus
Pool. Rather, it serves to incentivize our exe@gily allocating an increased proportion of theuBaRool to the
best performing executives in the best performiagjitess units.

Actual Bonus PaymentsActual bonus payments made to each Named ExecOfificer in 2007 were
calculated based on the following factors:

» Target Bonus Equal to 2007 base salary received x Target B&ausentage

« Performance against MBO goal To the extent a Named Executive Officer's MBQngtwas higher, or
lower, than the average for all executives, thenetkecutive’s Target Bonus Amount was proportidgate
increased, or decreast

» Business Unit Performanc To the extent a Named Executive Officer's bussingsit MBO rating was
higher, or lower, than the average for other Nafeecutive Officers then the executive’s Target Bonu
Amount was proportionately increased, or decree

« Executive Incentive Plan Bonus Pa After the above adjustments were made, execbtiveises were then
proportionally adjusted downward to the extentExecutive Incentive Plan Bonus Pool was smallen the
amount required to pay Target Bonus

Intevac’s actual 2007 Proforma Annual Income Befamome Taxes was less than planned, which resunted
the Executive Incentive Plan Bonus Pool being fleaa planned. Accordingly, our Named Executive €&ffs
received 2007 bonuses that were significantly tlean their Target Bonuses. Mr. Eddy did not receiv®nus
because he retired prior to the end of the plan. yigee bonuses paid to the CEO and other Namedufixec
Officers in 2007 and how they compared to theigéaBonuses and their actual 2006 bonuses are sinaive
following table:

% Increase/
(Decrease) in 200

2007 Targe Bonus vs.
Executive 2006 Bonus Bonus 2007 Bonu: 2006 Bonus
Kevin Fairbairn $1,543,70!  $900,00( $677,46 (56.)%
Jeffrey Andreson(1 N/A  $101,25( $100,00( N/A
Charles Eddy(2 $ 320,66¢ $184,420 $ — N/A
Luke Marusiak $ 351,95 $184,35( $150,64! (57.9%
Michael Barne: $ 366,58" $ 195,000 $145,46: (60.9)%
Joseph Pietre $ 121,57. $180,99( $136,23¢ 12.1%

(1) Mr Andreson’s 2007 Target Bonus was prorated tiecehis June 2007 hire date. Mr. Andreson was
guaranteed a $100,000 first year bonus in his eynpdat offer letter

(2) Mr. Eddy retired prior to the end of the plan ye¢
Stock Options:

We grant stock options to our Named Executive @ffido align their interests with the long-ternenessts of
our stockholders and to provide our executives witlentive to manage Intevac from the perspecthanmwner
with an equity stake in the business.

Stock Option Terms:Stock options enable our executives to acquiageshof our Common Stock at a fixed
price per share (the closing market price on tlatgdate). The options have a 10-year term, sutgesarlier
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termination following the executive’s cessatiorsefvice with Intevac in accordance with our 2004iBgincentive
Plan. Options granted to executives vest in fouaégnnual installments, as measured from the opfiant date.

Stock Option Grants: The Compensation Committee grants options to Naxecutive Officers shortly after
their start date in accordance with our 2004 Equitgntive Plan. Guidelines for the number of opgigranted are
reviewed annually and changes are made based ognoep data. The Compensation Committee typiagignts
additional stock options annually to Named Exe@®fficers as discussed below.

In order to determine the overall level of stockiap grants to each Named Executive Officer, the
Compensation Committee took into account factoch i each executive’s recent performance, level of
responsibility, job assignment, the competitivenelte, market data, outstanding stock options, timber of shares
in the 2004 Equity Incentive Plan available to grawrerall, stock option overhang as a percent oh@on Stock
outstanding, the total number of shares grantedmEscentage of shares outstanding, competitivkehpractices
and projected compensation expense related to gagktock options. Each of these factors was cereicby the
Committee, in its judgment, and no formal weightoighese factors was used.

Annual renewal grants to Named Executive Officexgept for Mr. Fairbairn, were proposed by managgme
and reviewed at a Compensation Committee meeting.amount of the grants depended on business morg]it
company performance, the competitive climate, nadlléa, expense of the grants and other approgseters as
determined by the Compensation Committee. Annusdwel grants are made only on days when our insidding
window is open. The Company'’s insider trading wiwdmpens the third business day after quarterlyiegsrhave
been released, and close at the end of the lagifdhg second month of each quarter. Our poligyoisto make
stock option grants during such times as managearatior the Compensation Committee may be in pessesf
material, non-public information. For 2007, renegednts for Named Executive Officers were made agust 30,
2007.

The number of shares granted to the Named ExecOfifieers in 2006 and 2007 are shown in the tableww.
The stock option grants for Mr. Barnes and Mr. Riefn 2006 and Mr. Andreson in 2007 were thetfahstock
option grants when they joined Intevac. The 20Gttyto Mr. Fairbairn and Mr. Marusiak and the 2@@ants to
Mr. Fairbairn, Mr. Marusiak, Mr. Barnes and Mr. &s were annual renewal grants.

Executive 2006 Option Grants 2007 Option Grants
Kevin Fairbairn 75,00( 75,00(
Jeffrey Andresol N/A 50,00(
Charles Edad 25,00( —
Luke Marusiak 25,00( 25,00(
Michael Barne 120,00( 25,00(
Joseph Pietre 50,00( 25,00(

2008 Executive Compensation
Competitive Market Data

The Compensation Committee retained Farient Adsi§®farient”)to assist it in evaluating 2008 compensa
programs. The instructions provided to Farient wemesistent with the instructions provided to tbesultant in the
past and included assessing target compensatiels lfor our executives relative to market practized evaluating
the overall design of our executive compensati@y@m. The consultant was also engaged by the Cesntod
update the assessment of the competiveness of osatp for our Board of Directors. Executive comgegion
data was drawn from the Radford Executive BenchrBavey and from publicly available proxy filingsrfthe
Peer Companies. The market compensation levetsofoparable positions were examined by Farient Adgiand
the Compensation Committee as part of the procedstermine overall program design, base salanyeta
incentives and annual stock option grants.

The Peer Companies we used to evaluate market cwafien positioning for executives in making 2008
compensation decisions were selected from techgaompanies with annual revenues of $200 — $500amil
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semiconductor capital equipment companies with ahravenues from $200 million to $1 billion whiclere
comparable to Intevac based on factors such agghitity, global presence, technical sophisticatiglobal
manufacturing and sales distribution. We addedtimufdil imaging companies such as FLIR Systems,dnd.
Newport Corporation to the 2008 Peer Group aswtrekthe increasing percentage of revenues tlea¢xpect will
be achieved by our Imaging Instrumentation businé&salso looked at companies with revenues ofrititon or
less as an additional benchmark for our Imagingruiinsentation business. The 2008 Peer Companiegheted ar

as follows:

o llI-V, Inc. * Advanced Energy Industries, In
» Axcelis Technologies, Inc » Brooks Automation, Inc

e Cohu, Inc. e Cymer, Inc

 Electro Scientific Industries, Inc « FEI Company

* FLIR Systems, Inc e Formfactor, Inc

* GSI Group, Inc. e Mattson Technology, Inc

» Newport Corporation « Rofin Sinar Technologies, In

* Rudolph Technologies, Inc * Sunpower Corporatio

* Veeco Instruments, Ir

The base salary, total cash compensation (basy gdles performance-based annual cash bonus) a&ald to
compensation (including stock options) for eaclntdvac’s eleven most senior executives were coetptr their
respective Peer Group averages for executivessivithar levels of responsibility.

Base Salary: 2008 base salary levels, effective as of Febr8a008, for the Named Executive Officers were
approved by the Compensation Committee (with troeeption of Mr. Fairbairn, whose base salary wasama by
the independent members of the Board of Direct@alaries for Mr. Fairbairn, Mr. Andreson and MarBes were
increased by 4.0%, 4.0% and 3.8%, respectivelgnmunts roughly equal to the average raise giveavéae
employees. Mr. Marusiak’s base salary was increbgedi9% as a result of the significant increasgross margin
that the Equipment business achieved during a gr@fisignificantly reduced sales and to bettermaligs base sala
with the 2008 Peer Group. Mr. Pietras’ base salay increased by 5.7% as a result of the significenease in
revenues and gross margin that the Imaging Instntetien business achieved during 2007, and to balitm his
base salary with the 2008 Peer Group. 2007 and Ba68 salaries for our Named Executive Officersaarollows:

% Increase/
(Decrease) ir

2008 Base

2007 Base 2008 Base Salary vs. 200

Salary Salary Base Salary
Kevin Fairbairn $450,00¢  $468,02: 4.C%
Jeffrey Andresol $250,01¢  $260,02: 4.C%
Luke Marusiak $245,89° $270,40( 9.%%
Michael Barne: $260,02: $270,44: 3.8%
Joseph Pietre $241,32.  $255,09: 5.7%

Target Bonus PercentagesThe Compensation Committee also approved 2008et &onus Percentages for
the Named Executive Officers, with the exceptioof Fairbairn, whose 2008 Target Bonus Percenteae
approved by the independent members of the Boabdrettors. No changes were made to the 2008 T&gets
Percentages from their 2007 levels.
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Target Bonus: As a result of the base salaries and target bBeusentages set by the Compensation
Committee, target bonuses for each of our Named ke Officers are as follows:

Executive 2007 Target Bonu: 2008 Target Bonus(2
Kevin Fairbairn $ 900,00( $ 936,04:
Jeffrey Andresol $ 101,25(1) $ 195,01t
Luke Marusiak $ 184,35( $ 202,80(
Michael Barne: $ 195,00( $ 202,80(
Joseph Pietre $ 180,99( $ 191,31¢

(1) Prorated to reflect June 2007 hire c
(2) Our current plan does not reflect the profit lenezgjuired to pay these amou

Bonus Pool: The Compensation Committee met in early 200&tal#ish 2008 compensation targets for our
Named Executive Officers. The Bonus Pool Percentageadjusted to 10% by the Committee to reflepeetec
market conditions for 2008. This Bonus Pool Pemgatwill be insufficient to pay at the 2008 tarigetls unless
we are able to significantly exceed forecast fimanmerformance. Additionally, the Compensation Quaittee
redefined 2008 Proforma Annual Income Before Incdraees to be equal to the sum of income beforenirgco
taxes, Bonus Pool expense, employee profit shapgnse and stock-based compensation expense.

Based on the above two changes from 2007 compengatictices, the Compensation Committee projetted
Bonus Pool would still fall substantially shorttbe amount necessary to pay performance-based lazasa
bonuses at target level. However, the Compens&@nmittee also determined that it was not in thet beerests c
Intevac’s stockholders to allocate more than 10%®roforma Annual Income Before Income Taxes toBbeus
Pool, which is used to fund performance-based droash bonuses for the Named Executive Officersadinather
vice president and director level employees.

Target Bonus Caps:The Compensation Committee approved a new pédic2008 that capped the
performanceésased annual cash bonuses that any Executive imeétian participant could receive to a maximur
two times the target bonus.

Termination of Employment and Severance Agreements

With the exception of Mr. Fairbairn, none of Inteisaexecutive officers have an employment agreement
Employment of all of our executive officers maytbeminated at any time at the discretion of therBad
Directors. The terms of Mr. Fairbairn’s employmeagteement are described in the section entitledolBpment
Contracts, Termination of Employment and Chang€&amtrol Agreements.The Compensation Committee belie
that entering into the employment agreement with B&irbairn was necessary to attract and retairAslirbairn. Ar
agreement was negotiated with and entered into MitH-airbairn at the original time of his hire aprecondition ¢
Mr. Fairbairn to his accepting the offer, and walssequently updated in 2007 to clarify its termsrimit modify the
economics of the agreement. See “Employment Castraermination Of Employment And
Change-In-Control Agreements” for further detaitsMr. Fairbairn’s employment contract.

Compliance with Internal Revenue Code Section 162(m

Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax diofufor
compensation paid to each of our Chief Executiviic®f and the four other Named Executive Officem$yaf the
compensation paid to the individual executive sslthan $1 million during any fiscal year or istfoemance-
based” as defined under Section 162(m). Inteva@251Stock Option/Stock Issuance Plan, 2004 Equitentive
Plan, and the Executive Incentive Plan permit coim@ensation Committee to grant equity compensdtiahis
considered “performance-based” and thus fully tadttttible under IRC Section 162(m). Our Compensatio
Committee currently intends to continue seekingxadeduction for all of our executive compensattorthe extent
we determine it is in the best interests of Intevac
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Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of our Board of Directeas formed September 14, 1995 and during 2007 was
comprised of Robert Lemos and Ping Yang. Neithghe$e individuals was at any time during fiscad20or at an
other time, an officer or employee of Intevac. Nofieur executive officers serves as a memberebtiard of
directors or compensation committee of any othéityetinat has one or more executive officers senas a member
of our Board of Directors or Compensation Committee

Report of the Compensation Committee

The information contained in this report shall @ deemed to be “soliciting material” or to be filevith the
SEC, nor shall such information be incorporateddigrence into any past or future filing under ®ecurities Act
or the Exchange Act, except to the extent Intepacifically incorporates it by reference into suiimg.

The Compensation Committee oversees Intevac’s cosapien policies, plans and benefit programs. The
Compensation Committee has reviewed and discubseddmpensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management. Blase such review and discussions, the Compensation
Committee has recommended to the Board of Direttarsthe Compensation Discussion and Analysisibeided
in this proxy statement.

This report is submitted by the members of the @msgtion Committee.

Robert Lemos (Chairman)
Ping Yang
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2007 Summary Compensation Table

The following table presents information concernting total compensation of Intevac’s Chief Execaitiv
Officer, current and former Chief Financial Offisaand each of the three most highly compensatérbodfduring
the last fiscal year (the “Named Executive Offi¢efer services rendered to Intevac in all capasitior the fiscal
years ended December 31, 2007 and 2

Change in
Pension
Value and
Non-Equity ~ Nonqualified
Stock  Option Incentive Plan  Deferred All Other
Bonus Awards Awards Compensatior Compensatior Compensatior

Name and Principal Positior Year Salary ($) _ (%) (€] $@) $)(2) Earnings ($) ®)@) Total ($)

Kevin Fairbairn, 2007 439,51¢ — — 491,75( 677,46" — 6,29¢ 1,615,02!
President and Chief Executive Offic 200¢ 379,02¢ — — 213,18¢ 1,543,70! — 6,16¢ 2,142,08

Charles B. Eddy Ill 2007 172,90¢ — — 142,29° — — 13,211 328,41
Former Vice President and Chief 200€ 225,59¢ — — 90,26: 320,66 — 6,16¢ 642,69:
Financial Officer(4;

Jeffrey Andreson 2007 125,00¢ 50,00( — 146,96° 100,00 — 2,000 423,97¢
Executive Vice President and Chief 200¢ — — — — — — — —
Financial Officer(5)

Michael Barnes 2007 258,48. — — 377,83 145,46: — 8,61z 790,38t
Chief Technical Office 200€ 219,24! — — 548,32¢ 366,58! — 2,000 1,134,151

Luke Marusiak 2007 241,76( 169,82! 150,64! — 8,02 570,25:
Chief Operating Office 200€ 215,07¢ — — 71,621 351,35: — 6,16¢ 644,81!

Joseph Pietra: 2007 239,89: — — 246,14’ 136,23¢ — 2,000 624,27
Vice President & GeneralMgr, Imagii 200¢€  80,31¢ — —  92,91¢ 121,57: — 2,00C  296,80(

Instrumentatior

(1) Amounts shown do not reflect compensation actuakbgived by the named executive officer. Instelagl, t
amounts shown are the compensation costs we rexfjini fiscal 2007 and 2006 for option awards as
determined pursuant to FAS 123(R). These compamsatists reflect option awards granted in and gaor
fiscal 2007 and 2006. The assumptions used to leddcthe value of option awards are set forth uivtee 3
of the notes to Consolidated Financial Statememtsided in our Annual Report on Form 10-K for fis2807
filed with the SEC on March 17, 20C

(2) Amounts consist of bonuses earned under Intevaaisadgement Incentive Plan for services rendereddalf
2007 and paid in 2008, and for services renderdddal 2006 and paid in 200

(3) Amounts consist of (i) matching contributions wedaainder our tax-qualified 401(k) Plan, which pdas
for broad-based employee participation, and (ig@hpensation costs we recognized for participaticour
Employee Stock Purchase Pl

(4) Mr. Eddy retired as our Chief Financial Officer Angust 10, 2007. Mr. Eddy is still employed by usapart-
time basis

(5) Mr. Andreson was hired on June 18, 2007 and becamef Financial Officer upon Mr. Eddy’s retirement.
Mr. Andreson was paid a bonus upon his hire byviute
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Grants of Plan-Based Awards in 2007

The following table presents information concerngmgnts of plan-based awards to each of the Named
Executive Officers during the fiscal year ended @eber 31, 2007. Charles Eddy, our former CFO whicerkin
August 2007, was not granted a plan-based awa2@0.

All Other Grant Date
All Other Option  Exercise ol Fair Value
Awards: Awards: Base of Stock
Estimated Possible Payouts Under N¢- Number of Number of  Price of  Option and
Equity Incentive Plan Awards(1) Shares of Securities  Option Option
Grant Threshold Target Maximum Stock Underlying  Awards Awards
Name Date $) $) $) or Units (#) Options (#) ($/Share) $) )
Kevin Fairbairn 08/30/0" — — — — 75,000 16.1: 674,34(
N/A 0 900,00t N/A — — —
Jeffrey Andresol 06/21/0° — — — — 50,00 20.2( 567,76:
N/A 0 101,25( N/A — — —
Michael Barne: 08/30/0" — — — — 25,000 16.1: 224,78
N/A 0 195,00( N/A — — —
Luke Marusiak 08/30/0" — — — — 25,000 16.1: 224,78
N/A 0 184,35( N/A — — —
Joseph Pietre 08/30/0" — — — — 25,000 16.1: 224,78
N/A 0 180,99( N/A — — —

(1) Reflects threshold, target and maximum target bamusunts for fiscal 2007 performance under the
Management Incentive Plan, as described in “ComgiemsDiscussion and Analysis — Compensation
Components.” The actual bonus amounts were deterhiig the Compensation Committee in February 2008,
and are reflected in the “Non-Equity Incentive P@ampensation” column of the “2007 Summary
Compensation Tab!"

(2) Reflects the grant date fair value of each equitsrd computed in accordance with FAS 123(R). The
assumptions used to calculate the value of opticards are set forth under Note 3 of the notes tesGladate:
Financial Statements included in our Annual ReparForm 10-K for fiscal 2007 filed with the SEC on
March 17, 2008
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Outstanding Equity Awards at 2007 Fiscal Year-End

The following table shows all outstanding optionaasls held by each of the Named Executive Officethex
end of fiscal 2007. The following awards identifiecthe table below are also reported in the “GsaitPlan-Based
Awards” table on the previous page: option awards withxguiration date of August 30, 2017 for each of thaméc
Executive Officers other than Mr. Andreson, andption award with an expiration date of June 211, 72for
Mr. Andreson. We have not granted any stock awards.

Option Awards(1)
Equity Incentive

Plan Awards:
Number of Number of
Number of Securities Securities Securities
Underlying Underlying Underlying Option Option
Unexercised Options  Unexercised Option: Unexercised Exercise Expiration

Name (#) Exercisable (#) Unexercisable Unearned Options (#  Price ($) Date
Kevin Fairbairn 174,76¢ — — 2.6 01/24/201:
50,00( — — 14.0C 02/19/201.
— 50,00((2) — 7.5 02/01/201!
18,75( 56,25((3) — 16.1:  08/30/201
— 75,00((4) — 16.1:  08/30/201
Charles B. Eddy I — 6,66¢(5) — 4.0 07/22/201.
— 20,00((6) — 7.7z 02/08/201!
6,25( 18,75((7) — 16.1¢ 08/30/201
Jeffrey Andresol — 50,00((8) — 20.2C 06/21/201
Michael Barne: 2,50( — — 12.6€ 09/09/201!
30,00( 90,00((9) — 15.81 01/19/201
— 25,00((10) — 16.1:  08/30/201
Luke Marusiak 39,50( — — 10.01 05/14/201.
— 20,00((11) — 7.7z 02/08/201!
6,25( 18,75((12) — 16.1: 08/30/201
— 25,00((13) — 16.1¢ 08/30/201
Joseph Pietre 12,50( 37,50((14) — 17.0C 08/17/201
— 25,00((15) — 16.1:  08/30/201

(1) Reflects options granted under the 2004 Equityritice Plan and the 1995 Stock Option P
(2) Assuming continued employment with Intevac, theretavill become exercisable on February 1, 2!

(3) Assuming continued employment with Intevac, 18,gbfres will become exercisable on August 30 of each
2008, 2009 and 201

(4) Assuming continued employment with Intevac, 18,gbfres will become exercisable on August 30 of each
2008, 2009, 2010 and 201

(5) Assuming continued employment with Intevac, theebavill become exercisable on July 22, 2(
(6) Assuming continued employment with Intevac, theretavill become exercisable on February 8, 2!

(7) Assuming continued employment with Intevac, 6,288rss will become exercisable on August 30 of each
2008, 2009 and 201

(8) Assuming continued employment with Intevac, 12,5B8res will become exercisable on June 21 of each
2008, 2009, 2010 and 201

(9) Assuming continued employment with Intevac, 30,868res will become exercisable on January 19 d¢f eac
2008, 2009 and 201

(10) Assuming continued employment with Intevac, 6,2B8res will become exercisable on August 30 of each
2008, 2009, 2010 and 201
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(11) Assuming continued employment with Intevac, theatavill become exercisable on February 8, 2

(12) Assuming continued employment with Intevac, 6,2B58res will become exercisable on August 30 of each
2008, 2009 and 201

(13) Assuming continued employment with Intevac, 6,2B8res will become exercisable on August 30 of each
2008, 2009, 2010 and 20

(14) Assuming continued employment with Intevac, 12,5B8res will become exercisable on August 17 of each
2008, 2009 and 201

(15) Assuming continued employment with Intevac, 6,258res will become exercisable on August 30 of each
2008, 2009, 2010 and 201

Option Exercises and Stock Vested at Fiscal Year En

The following table shows all stock options exezdisind value realized upon exercise by the Namedixve
Officers during fiscal 2007. We have not grantey stock awards.

Option Awards Stock Awards
Number of
Shares Number of Share
Acquired on  Value Realized ol Acquired on Value Realized o1
Name of Executive Office Exercise (# Exercise ($)(1) Vesting (#) Vesting ($)
Kevin Fairbairn — — — —
Charles B. Eddy I 14,33: 233,43. — —

Jeffrey Andresol — - — _
Michael Barne: — — — _
Luke Marusiak — — — _
Joseph Pietre — — — _

(1) The value realized equals the difference betweemghion exercise price and the fair value of latev
common stock on the date of exercise, multipliedigynumber of shares for which the option wasased.

Potential Payments upon Termination or Change of Guatrol
Termination or Change of Control Arrangements

With the exception of Mr. Fairbairn, none of Intelsexecutive officers have an employment agreeméht
the Company. Employment of all of our executivaagffs may be terminated at any time at the disamedf the
Board of Directors. The terms of Mr. Fairbairn’spoyment are specified in his offer letter of emypieent.

Employment AgreementFor Mr. Fairbairn, the terms of his employmenteggnent include the following:

« In the event of the involuntary termination frons Ipiosition as President and Chief Executive Offioeany
reason not involving good cause, conditioned upatetion of a waiver and release of claim, the Canyp
will continue to pay his base salary for twelve)(frnths following such termination. If Intevac had
terminated Mr. Fairbairn’s employment without canseDecember 31, 2007, the last business day of our
fiscal 2007, Mr. Fairbairn would have received ése salary of $450,008 over the following 12 msr

« In the event of a Change of Control after whicteyWaic stock does not exist (such as purchase @dhgan
for cash), all of Mr. Fairbairis’ unvested options outstanding at that time withiiately vest. If Intevac h:
undergone such a Change of Control as of Decentheg?0®7, stock options to purchase 181,250 shares
would have become immediately vested. However,2Blpptions shares would be “under water” and not
provide any benefit to Mr. Fairbairn. Based ondfiféerence between the weighted average priceef th
remaining options and $14.54, the closing pricentfvac common stock on December 31, 2007, the net
value of the other options would have been $350,

* In the event of a Change of Control in which Integtock survives, Mr. Fairbairn may elect eitherdtain
his unvested options or to accelerate vesting &l above
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« In the event of a Change of Control in which statkhe acquiring company is exchanged for Intevacks
and the acquiring company offers to substituteamtin non-Intevac stock with an economic valueagt
all of Mr. Fairbairn’s unvested Intevac options,rhay either elect to accept the new stock options o
accelerate vesting as set forth abc

« In the event of a Change of Control where the aggicompany decides to not retain Mr. Fairbairmig
current position, the Company will pay Mr. Fairlmaéin amount equal to twelve (12) months of his base
salary in one lump sum within thirty days after temsummation of the Change of Control transactidrich
would have been $450,008 as of December 31, 28a#elevent the acquiring company requests that
Mr. Fairbairn continue as CEO or in an equivalergifion, a contract will be established with theucng
company requiring it to pay Mr. Fairbairn an amoeqtial to two times his annual salary after twelve
(12) months of employment, which would be $900,88®f December 31, 20C

The Compensation Committee believes that the tefrttis agreement with its CEO support the goals of
attracting and retaining highly talented individubly clarifying the terms of employment and redgdime risks to
the executive in situations where the Company nmalergo a merger or be acquired. In addition, then@msation
Committee believes that such an agreement alignstarests of the CEO with the interests of stotdkrs if a
qualified offer to acquire the Company is madethat it is to the benefit of stockholders to have CEO
negotiating in the best interests of the Compartiauit concerns regarding to his personal finarioierests.

1995 Stock Option/Stock Issuance Pladnder the 1995 Stock Option/Stock Issuance Riamested stock
options would immediately accelerate in full if tteployment of the executive were to be terminatder
involuntarily or through a forced resignation withivelve months after any acquisition of Intevac.

2004 Equity Incentive Plan Under the 2004 Equity Incentive Plan, all unedsbptions vest in full upon an
acquisition of Intevac by merger or asset salegamthe option is assumed by the acquiring eriéigh option also
includes a limited stock appreciation right whiagloyades the holder with a right, exercisable ugoa successful
completion of a hostile tender offer for fifty perd or more of Intevac’s outstanding voting se@sijtto surrender
the option to Intevac, to the extent the optioatithat time exercisable for vested shares, irrmdtr a cash
distribution for each surrendered option share kguihe difference between the highest price paresof Common
Stock paid in the hostile tender offer and theapgxercise price.

The Board of Directors or its Compensation Comrajtees administrator of the plan, has the authtwity
provide for the accelerated vesting of any or atstanding options under the plan, including oggtibeld by our
directors and executive officers, under such cirstamces and at such times as the Compensation Gr@améems
appropriate, including in the event of terminatadrthe executive or a Change of Control of Intevac.
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Compensation of Directors

The following table sets forth summary informatimoncerning compensation paid or accrued for sesvice
rendered to the Company in all capacities to thmbers of the Company’s Board of Directors for tised| year
ended December 31, 2007, other than Kevin Fairbaihose compensation is set forth under the Summary
Compensation Table, and Norman Pond, whose comji@mgadiscussed below.

Change in
Pension Value
and
Nonqualified
Fees Earnes Non-Equity Deferred
or Paid in Stock Option Incentive Plan Compensatior All Other
Cash Awards Awards Compensatior Earnings Compensatior Total
Name ®) ®) $)(1) $) 6] 6] 6]
David S. Dury 33,87¢ — 117,907() — — — 151,78
Stanley J. Hill 27,00( — 117,907() — — — 14490
Robert Lemo: 27,00( — 117,907() — — — 144,90
Ping Yang 27,00( — 225,118() — — — 252,11t

(1) Amounts shown do not reflect compensation actuaktgived by the director. Instead, the amounts sharne
the compensation costs we recognized in fiscal 200@ption awards as determined pursuant to FARRR
The assumptions used to calculate the value oboptivards are set forth under Note 3 of the nates t
Consolidated Financial Statements included in cunual Report on Form 10-K for fiscal 2007 filed lwihe
SEC on March 17, 200

(2) Reflects the compensation costs recognized by detavfiscal 2007 for stock option grants with fhibowing
fair value as of the grant date: (a) $63,254 fstogk option grant to purchase 10,000 shares oframmstock
made on May 24, 2006 at an exercise price of $22eDEhare; (b) $54,653 for a stock option grant to
purchase 7,500 shares of common stock made on RI&B0B7 at an exercise price of $20.10. The dirscto
had options to purchase the following shares ofrnomstock outstanding at December 31, 2007: MryDur
17,500 shares; Mr. Hill: 35,500 shares; and Mr. ben87,500 share

(3) Reflects the compensation costs recognized by detavfiscal 2007 for stock option grants with fhibowing
fair value as of the grant date: (a) $170,465 fetogk option grant to purchase 30,000 sharesmfwan stocl
made on March 20, 2006 at an exercise price of4®22er share; (b) $54,653 for a stock option giant
purchase 7,500 shares of common stock made on RIs&B0B7 at an exercise price of $20.10. Mr. Yand) ha
options to purchase 37,500 shares of common statskamding at December 31, 20

Standard Director Compensation Arrangements

Intevac uses a combination of cash and equity casgi®n to attract and retain qualified candid&teserve ol
our Board of Directors. The Compensation Committieine Board of Directors conducts an annual revaéw
director compensation and, if appropriate, recontaemy changes in the type or amount of compemsttithe
Board of Directors. In reviewing director compeisatthe Compensation Committee takes into conatiaer the
compensation paid to non-employee directors of @ratgle companies, including competitive non-empdoye
director compensation data and analyses preparedrbgensation consulting firms and the specifi¢eduand
committee responsibilities of particular directdrsaddition, the Compensation Committee may make
recommendations or approve changes in director easgiion in connection with the Compensation Coteii
administration and oversight of our 2004 Equitydntive Plan. Any change in director compensatiapjsroved b
the Board of Directors.

Cash Compensation

Non-employee directors receive annual cash feeseiotice on the Board of Directors and its various
committees. Intevac’s non-employee directors culyenceive the following cash compensation:

» A cash payment of $7,500 per quarter for serving dsector; an
» An additional cash payment of $1,875 per quarteséoving as Lead Directc
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Directors do not receive cash compensation fonditg) meetings of the Board of Directors or fovegg on
board committees.

Equity Compensation

Our non-employee directors are eligible to recejrants of options to purchase shares of our comstank
pursuant to our 2004 Equity Incentive Plan whenandetermined by our Board of Directors. Durirsgdil 2007,
Mr. Dury, Mr. Hill, Mr. Lemos and Mr. Yang each mgged an option to purchase 7,500 shares und&Obé
Equity Incentive Plan.

Other Arrangements

Non-employee directors also have their travel, lodgnd related expenses associated with atterigbagd or
Committee meetings and for participating in Boagthted activities paid or reimbursed by Intevac.

Compensation Arrangement with Norman Pond

As an executive officer of Intevac, the Chairmarhaf Board, Mr. Pond received a salary of $151f82fiscal
2007. In addition, Mr. Pond received a matchingtdbation of $2,000 under our tax-qualified 401fan, which
provides for broad-based employee participatiod, dn Pond received a payment of $17,521 undevaus Profit
Sharing Plan. This last amount was earned in fd@ar, but paid in early 2008. Intevac recognizemhgensation
cost of $180,469 in fiscal 2007 for stock optioangs with the following fair values as of the grdate: (a) $77,436
for a stock option grant to purchase 50,000 shaireemmon stock made on February 1, 2005 at arcieseeprice o
$7.53 per share; (b) $43,480 for a stock optiomigi@ purchase 10,000 shares of common stock madiéay 24,
2006 at an exercise price of $22.01 per share(grb4,653 for a stock option grant to purchas&®0 shares of
common stock made on May 22, 2007 at an exercise pf $20.10 per share. Mr. Pond did not recene a
additional fees for attending Board or Committeestimgs.

Equity Compensation Plan Information

The following table summarizes the number of outditag shares underlying options granted to emple e
directors, as well as the number of securities neimg available for future issuance, under our ggodmpensation
plans at December 31, 2007.

(©

(@ (b) Number of Securities
Number of Securities Weighted-Average Remaining
to be Issued Upor Exercise Price of Available for
Exercise of Outstanding Future Issuance
Outstanding Options, Options, Warrants Under Equity
Warrants and Compensation
Plan Category and Rights Rights Plans(1)
Equity compensation plans approved by secul
holders(2) 2,587,85: $ 13.3i 937,77.
Equity compensation plans not approved by
security holder: — 3 — —
Total 2,587,85: $ 13.3i 937,77.

(1) Excludes securities reflected in column

(2) Included in the column (c) amount are 297,919 shawailable for future issuance under our 2003 Byg#
Stock Purchase Pla
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the ownership of our Common Stock as of
February 14, 2008, for each person or entity wHa@wvn by us to own beneficially more than 5% a& th
outstanding shares of our Common Stock, each diitreed Executive Officers in the Summary Compeanati
Table on page 28, each of our directors, and edkttirs and executive officers of Intevac as a grou

Common Stock Percentage
Beneficially Beneficially
Principal Stockholders, Executive Officers and Diretors(1) Owned(2) Owned(3)
5% Stockholders
Artisan Partners Limited Partnership 2,162,101 10.(%
Barclays Global Investors(: 1,338,69 6.2%
DCM Partners LLC(6 2,105,931 9.7%
T. Rowe Price Associates, Inc( 2,421,901 11.2%
Named Executive Officers
Kevin Fairbairn(8’ 261,44 1.2%
Charles B. Eddy(¢ 87,19( *
Jeffrey Andreson(1C 3,75( *
Michael Barnes(11 64,03« *
Luke Marusiak(12 50,17: *
Joseph Pietras(1. 12,50( *
Directors:
David S. Dury(14 32,50( *
Stanley J. Hill(15, 20,50( *
Robert Lemos(16 25,50( *
Norman H. Pond(17 784,48! 3.6%
Ping Yang(18 15,00( *
All directors and executive officers as a group ff&€8sons)(19 1,411,81: 6.4%

* Less than 19

(1) Unless otherwise indicated in their respectiveriote, the address for each listed person is cavédut Inc.,
3560 Bassett Street, Santa Clara, CA 9t

(2) The number and percentage of shares beneficialhedvis determined in accordance with Rule 13diB®f
Exchange Act, and the information is not necessardicative of beneficial ownership for any othperpose
Under such rule, beneficial ownership includes simgres over which the individual or entity hasrigat to
acquire within 60 days of February 14, 2008, thiotlge exercise of any stock option or other rightless
otherwise indicated in the footnotes, each persamtty has sole voting and investment power fares
such powers with his or her spouse) with respetitdshares shown as beneficially owr

(3) The total number of shares of Common Stock outétgras of February 14, 2008 was 21,674t

(4) The address of Artisan Partners Limited Partnersh§y5 East Wisconsin Avenue, Suite 800, Milwatlkee
WI 53202. This information was obtained from anfjimade with the SEC pursuant to Section 13(ghef t
Exchange Act on February 14, 20

(5) Includes (i) 710,509 shares beneficially owned bydBys Global Investors, NA, (ii) 606,063 shares
beneficially owned by Barclays Global Fund Advisarsl (iii) 22,125 shares beneficially owned by Bays
Global Investors, LTD. The address of Barclays @ldbvestors, NA is 45 Fremont Street, San Frawogisc
CA 94105. This information was obtained from anfijimade with the SEC pursuant to Section 13(ghef t
Exchange Act on February 14, 20!
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(6) The address of DCM Partners LLC is 909 Third Aver8@#h Floor, New York, NY 10022. This information
was obtained from a filing made with the SEC punsua Section 13(g) of the Exchange Act on Februdary
2008.

(7) These securities are owned by various individuadstors and institutional investors, including Dwe Pric
New Horizons Fund, Inc. (which owns 1,300,000 shamepresenting 6.0% of the shares outstandinghv
T. Rowe Price Associates, Inc. (Price Associates)es as investment advisor with power to direct
investment and/or sole power to vote the securifies purposes of the reporting requirements of the
Securities Exchange Act of 1934, Price Associaateemed to be beneficial owner of such securities;
however, Price Associates expressly disclaimsitligtin fact, the beneficial owner of such seties. The
address of Price Associates is 100 E. Pratt Stéadtimore, Maryland 21202. This information wagaibed
from a filing made with the SEC pursuant to SectiB(g) of the Exchange Act on February 14, 2(

(8) Includes 243,519 shares subject to options exdreisgithin 60 days of February 14, 20t

(9) Includes 80,940 shares held by the Eddy FamilytTd$ 02/09/00, whose trustees are Charles Brown
Eddy Il and Melissa White Eddy, and 6,250 shartdgect to options exercisable within 60 days of
February 14, 200¢

(10) Includes 3,000 shares held by the JeffreyMadreen Andreson Trust DTD 03/16/99, whose trushees
Jeffrey Andreson and Maureen Andres

(11) Includes 62,500 shares subject to options exeieisaithin 60 days of February 14, 20(
(12) Includes 45,750 shares subject to options exeileisaithin 60 days of February 14, 20(
(13) Includes 12,500 shares subject to options exeieisaithin 60 days of February 14, 20(
(14) Includes 2,500 shares subject to options exerasatthin 60 days of February 14, 20!

(15) Includes 20,500 shares subject to options exeideisathin 60 days of February 14, 20(
(16) Includes 22,500 shares subject to options exeieisaithin 60 days of February 14, 20(

(17) Includes 759,628 shares held by the Norman Hugld Bad Natalie Pond Trust DTD 12/23/80, 22,357
held by the Pond 1996 Charitable Remainder Unithath of whose trustees are Norman Hugh Pond and
Natalie Pond, and 2,500 shares subject to optieacisable within 60 days of February 14, 2C

(18) Includes 15,000 shares subject to options exeieisaithin 60 days of February 14, 20(
(19) Includes 482,269 shares subject to options exdneisaithin 60 days of February 14, 20(

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorilransactions

In accordance with our Code of Business Conductihits and our Director Code of Ethics and thertetndor
the Audit Committee of the Board of Directors, durdit Committee reviews and approves in advanaeriting
any proposed related person transactions. The sigpsficant related person transactions, as detexdhby the
Audit Committee, must be reviewed and approvedriting in advance by our Board of Directors. Anyated
person transaction will be disclosed in the applie&EC filing as required by the rules of the SE@. purposes of
these procedures, “related person” and “transdthiae the meanings contained in Iltem 404 of Reagnias-K.

Related Person Transactions

We did not enter into any transactions, and ndicglahips existed during the fiscal year ending émeber 31,
2007, which are required to be disclosed pursuahiém 404 of Regulation S-K.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exchange A&98# requires our directors and executive officensl
persons who own more than ten percent of a registelass of our equity securities to file with Securities and
Exchange Commission initial reports of ownershigrenm 3, and reports of changes in ownership omFbor
Form 5, of our Common Stock and other equity séiesriOfficers, directors and greater than tengerc
stockholders are required by SEC regulations teistrintevac with copies of all Section 16(a) fortmsy file.

Based solely upon review of the copies of suchntsfarnished to us and written representationsribaother
reports were required, we believe that during tbeaf year ended December 31, 2007, our officersctbrs and
holders of more than ten percent of our CommonlkStomplied with all Section 16(a) filing requirenien

AUDIT COMMITTEE REPORT

AUDIT COMMITTEE REPORT

The primary role of the Audit Committee is to prd&ioversight and monitoring of Intevac’s manageraewt
the independent registered public accounting finah their activities with respect to Intevac’s ficél reporting
process. In the performance of its oversight fumgtthe Audit Committee has:

« reviewed and discussed the audited financial stéswith Grant Thornton LLP and managem

« discussed with Grant Thornton LLP, Intevac’s indegent public accountants, the matters requirecto b
discussed by the Statement on Auditing Standard6NaCommunication with Audit Committees, as
currently in effect

« received from Grant Thornton LLP the written distlees and the letter from the independent auditors
required by Independence Standards Board Standardl,Nhdependence Discussions with Audit
Committees, as currently in effect, and discussitl @Grant Thornton LLP their independence; i

« considered whether the provision of services calbseFees Paid To Accountants For Services Rendered
compatible with maintaining the independence ofrfsiidhornton LLP

Based upon the review and discussions describttsifReport, the Audit Committee recommended to the
Board of Directors that the audited financial stagats be included in Intevac’s Annual Report omi@0-K for the
year ended December 31, 20

Respectfully submitted by the members of the Rafitmittee of the Board of Directors

David S. Dury (Chairman)
Stanley J. Hill
Robert Lemos
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OTHER BUSINESS

The Board of Directors knows of no other businéss will be presented for consideration at the Axinu
Meeting. If other matters are properly brought befine Annual Meeting, however, it is the intentadrthe persons
named in the accompanying proxy to vote the sham®sented thereby on such matters in accordaiticeh®ir

best judgment.
BY ORDER OF THE BOARD OF DIRECTORS
Isl Jeffrey Andreson
JEFFREY ANDRESON
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secretary
April 3, 2008
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Appendix A

INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN

1. Purposes of the Plaithe purposes of this Plan are:

. to attract and retain the best available persdionglositions of substantial responsibili
. to provide additional incentive to Employees, Dioes and Consultants, a
. to promote the success of the Comf’'s business

The Plan permits the grant of Incentitec® Options, Nonstatutory Stock Options, Restd®ock, Stock Appreciation Rights,
Performance Units and Performance Shares.

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

(a) “ Administratof means the Board or any of its Committees aslvélhdministering the Plan, in accordance with 8agtiof the
Plan.

(b) “ Affiliated SAR” means a SAR that is granted in connection witblated Option, and which automatically will be desl to be
exercised at the same time that the related Otierercised.

(c) “ Applicable Laws means the requirements relating to the admirtistnaof equity-based awards under U.S. state catpdaws,
U.S. federal and state securities laws, the Cadeseck exchange or quotation system on whictCiiamon Stock is listed or quoted and
the applicable laws of any foreign country or jdiigion where Awards are, or will be, granted unither Plan.

(d) “ Award’ means, individually or collectively, a grant umdbe Plan of Options, SARs, Restricted Stock, &ternce Units or
Performance Shares.

(e) “ Award Agreemeritmeans the written or electronic agreement sefimnty the terms and provisions applicable to eaalard
granted under the Plan. The Award Agreement isestithp the terms and conditions of the Plan.

(f) “ Awarded Stock means the Common Stock subject to an Award.
(g) “ Board means the Board of Directors of the Company.

(h) “Change in Contrélmeans the occurrence of any of the following ésen

(i) Any “person” (as such term idsn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined
in Rule 13d-3 of the Exchange Act),
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directly or indirectly, of securities of the Comyamepresenting fifty percent (50%) or more of tbet voting power represented by the
Company’s then outstanding voting securities; or

(i) The consummation of the salalmposition by the Company of all or substantiallyof the Company’s assets;

(iii) A change in the compositiontb& Board occurring within a two-year period, assult of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Dioes” means directors who either (A) are Direciasf the effective date of the Plan, or
(B) are elected, or nominated for election, toBloard with the affirmative votes of at least a migyoof the Incumbent Directors at the time
such election or nomination (but will not include iadividual whose election or nomination is in nention with an actual or threatened
proxy contest relating to the election of directrshe Company); or

(iv) The consummation of a mergecansolidation of the Company with any other cogpion, other than a merger or consolidation
which would result in the voting securities of thempany outstanding immediately prior thereto aaritig to represent (either by remaining
outstanding or by being converted into voting siiesr of the surviving entity or its parent) atdeéifty percent (50%) of the total voting
power represented by the voting securities of thm@any or such surviving entity or its parent autsing immediately after such merger or
consolidation.

(i) “ Cod€’ means the Internal Revenue Code of 1986, as apterdhy reference to a section of the Code herdirbera reference to
any successor or amended section of the Code.

() “ Committe€ means a committee of Directors appointed by tbarB in accordance with Section 4 of the Plan.
(k) “ Common Stockmeans the common stock of the Company, or ircdee of Performance Units, the cash equivalenettier
() “Company means Intevac, Inc., a California corporationaay successor thereto.

(m) “_Consultaritmeans any natural person, including an advisagaged by the Company or a Parent or Subsidiamrder services
to such entity.

(n) “ Cost of Sales as a Percentage [EsSaneans as to any Performance Period, the Compaogisof sales stated as a percentage of
sales, determined in accordance with generallygedeaccounting principles.

(o) “ Director’ means a member of the Board.
(p) “ Disability” means total and permanent disability as defimefdction 22(e)(3) of the Code.
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(q) “ Earnings Per Shdreneans as to any Performance Period, the Comp#&gfit After Tax, divided by a weighted averagenier
of common shares outstanding and dilutive commarivatent shares deemed outstanding, determinedciordance with generally accepted
accounting principles.

(n) “ Employeé means any person, including Officers and Dirextemployed by the Company or any Parent or Subygidif the
Company. Neither service as a Director nor payroéatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(s) “ Exchange Ac¢tmeans the Securities Exchange Act of 1934, asdetk

(t) “ Exchange Prografrmeans a program under which (i) outstanding Awaark surrendered or cancelled in exchange for dsvair
the same type (which may have lower exercise pdaoesdifferent terms), Awards of a different typad/or cash, and/or (ii) the exercise p

of an outstanding Award is reduced. The terms amdlitions of any Exchange Program will be determibg the Administrator in its sole
discretion.

(u) “ Fair Market ValuBmeans, as of any date, the value of Common Sdet&rmined as follows:

(i) If the Common Stock is listed any established stock exchange or a national mayiséem, including without limitation the
Nasdaq National Market or The Nasdagq SmallCap Mark&éhe Nasdaq Stock Market, its Fair Market Vahil be the closing sales pric
for such stock (or the closing bid, if no saleseveaported) as quoted on such exchange or systeheatay of determination, as reported in
The Wall Street Journalr such other source as the Administrator deenebiel

(ii) If the Common Stock is reguiaguoted by a recognized securities dealer buhgefirices are not reported, the Fair Market
Value of a Share of Common Stock will be the meatvben the high bid and low asked prices for the@on Stock on the day of
determination, as reported Tine Wall Street Journalr such other source as the Administrator deenebiel or

(iii) In the absence of an estatdizimarket for the Common Stock, the Fair Marketueakill be determined in good faith by the
Administrator.

(v) “ Fiscal Yeat means the fiscal year of the Company.

(w) “_Free Cash Floivmeans as to any Performance Period, the Compaaytsngs before interest, taxes, depreciation and
amortization (EBITDA), determined in accordancehwgenerally accepted accounting principles.

(x) “ Freestanding SARmeans a SAR that is granted independently of@ptfon.
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(y) “Incentive Stock Optichmeans an Option intended to qualify as an incergiwek option within the meaning of Section 422haf
Code and the regulations promulgated thereunder.

(2) “Inside Directat means a Director who is an Employee.

(aa) “ Marketing and Sales ExpensesRsraentage of Salésneans as to any Performance Period, the Compangitketing and sal
expenses stated as a percentage of sales, detérimiaecordance with generally accepted accoumtimgiples.

(bb) “ Net Income as a Percentage ofsSaleeans as to any Performance Period, the Compaey’sicome stated as a percentage of
sales, determined in accordance with generallygedeaccounting principles.

(cc) “ Nonstatutory Stock Optidmeans an Option that by its terms does not qualifis not intended to qualify as an Incentivec8to
Option.

(dd) “ Officer’ means a person who is an officer of the Compaitlfimthe meaning of Section 16 of the Exchange akut the rules
and regulations promulgated thereunder.

(ee) “ Operating Margihmeans as to any Performance Period, the Compaey’sperating income divided by Revenues, detexchin
in accordance with generally accepted accountimgimes.

(ff) “ Option” means a stock option granted pursuant to the.Plan

(gg) “ Outside Directdrmeans a Director who is not an Employee.

(hh) “ Parerntmeans a “parent corporation,” whether now or héter existing, as defined in Section 424(e) ofCroele.
(i) “ Participant means a Service Provider who holds an outstandimgrd granted under the Plan.

(jj)) “ Performance Goataneans the goal(s) (or combined goal(s)) deterthinethe Committee (in its discretion) to be apgdhie to a
Participant with respect to an Award. As determibgdhe Committee, the Performance Goals applicabdan Award may provide for a
targeted level or levels of achievement using amaare of the following measures: (a) Cost of Sakes Percentage of Sales, (b) Earnings
Per Share, (c) Free Cash Flow, (d) Marketing adds¥axpenses as a Percentage of Sales, (e) Nebénas a Percentage of Sales,

(f) Operating Margin, (g) Revenue, (h) Total Shatdber Return and (i) Working Capital. The Performaioals may differ from Participant
to Participant and from Award to Award. Any critetised may be measured, as applicable, (i) in atestdrms, (i) in relative terms
(including, but not limited to, passage of time /mcgainst another company or companies), (iiipger-share basis, (iv) against the
performance of the Company as a whole or a segai¢heé Company and/or (v) on a pre-tax or afterdasis. Prior to the latest possible date
that will not jeopardize an Award’s qualification gerformance-based compensationtler Section 162(m) of the Code, the Committed
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation o§ #erformance Goal with respect to any
Participants.

(kk) “ Performance Periddneans the time period of any Fiscal Year or soclger period as determined by the Committee indte
discretion during which the performance objectinesst be met.

(I “ Performance Shatfeneans an Award granted to a Participant pursta8ection 10.

(mm) “ Performance Uritmeans an Award granted to a Participant purstea8ection 10.

(nn) “ Period of Restrictidhmeans the period during which the transfer off8haf Restricted Stock are subject to restrictams
therefore, the Shares are subject to a substaistiadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencatioér events as determined by the Administrator.

(oo0) “ Plarf means this 2004 Equity Incentive Plan.

(pp) “ Profit After TaX means as to any Performance Period, the Compamydsne after taxes, determined in accordance with
generally accepted accounting principles.

(qq) “ Restricted Stockmeans shares of Common Stock issued pursuanRasticted Stock award under Section 8 of the Btan
issued pursuant to the early exercise of an Option.

(rr) “Revenu& means as to any Performance Period, the Compaey'sevenues generated from third parties, deterthin
accordance with generally accepted accounting iples

(ss) “ Rule 168 " means Rule 16b-3 of the Exchange Act or any sssmeto Rule 1613; as in effect when discretion is being exerc
with respect to the Plan.

(tt) “_ Section 16(5) means Section 16(b) of the Exchange Act.
(uu) “ Service Providémeans an Employee, Director or Consultant.
(vv) “ Sharé means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(ww) “ Stock Appreciation Rigfitor “ SAR " means an Award, granted alone or in connectidh amn Option, that pursuant to
Section 9 is designated as a SAR.

(xx) “ Subsidiary means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fjhef Code.
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(vy) “ Tandem SARmeans a SAR that is granted in connection witblated Option, the exercise of which will requinefeiture of
the right to purchase an equal number of Sharesaruhd related Option (and when a Share is purchaisder the Option, the SAR will be
canceled to the same extent).

(zz) “ Total Shareholder Returmeans as to any Performance Period, the totatréthange in share price plus reinvestment of any
dividends) of a Share.

(aaa) “ Unvested Awartishall mean Options or Restricted Stock that @revgranted to an individual in connection withisuc
individual’'s position as an Employee and (ii) ati# subject to vesting or lapsing of Company reghase rights or similar restrictions.

(bbb) “ Working Capitdl means the Company’s current assets minus culiedsilities, determined in accordance with gengrall
accepted accounting principles.

3. Stock Subject to the Plan

(a) Stock Subject to the PlaBubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares thatmay
optioned and sold under the Plan is 1,200,000 St@uos (a) the number of shares which have beemnwes but not issued under the
Company’s 1995 Stock Option/Stock Issuance Plam“@B95 Plan”) as of the effective date of the Pkrd (b) any Shares returned to the
1995 Plan as a result of termination of optionsepurchase of Shares issued under such plan. Tdressimay be authorized, but unissued, or
reacquired Common Stock. Shares shall not be detrteal/e been issued pursuant to the Plan withkeotsp any portion of an Award that is
settled in cash. Upon payment in Shares pursuahgetexercise of an SAR, the number of Sharesablaifor issuance under the Plan sha
reduced only by the number of Shares actually gusuch payment. If the exercise price of an @pis paid by tender to the Company, or
attestation to the ownership, of Shares owned &y#rticipant, the number of Shares availablesswance under the Plan shall be reduce
the gross number of Shares for which the Optigxescised. Notwithstanding anything to the conttayein, the total number of Shares
subject to Awards other than Options or SARs theriewgranted at per Share exercise prices equélot bf Fair Market Value per Share on
the grant date may not exceed 20% of the Sharesvezsfor issuance under the Plan.

(b)_ Lapsed Awarddf an Award expires or becomes unexercisableauttihaving been exercised in full, or is surrendgrersuant to
an Exchange Program, or, with respect to OptioestiiRted Stock, Performance Shares or Performidnits, is forfeited back to or
repurchased by the Company, the unpurchased Sfoarkes Awards other than Options and SARs, théefted or repurchased Shares) which
were subject thereto shall become available farr&ugrant or sale under the Plan (unless the Rlanidmminated). With respect to SARs, only
Shares actually issued pursuant to an SAR shalkcmsebe available under the Plan; all remainingr&hunder SARs shall remain available
for future grant or sale under the Plan (unles$the has terminated). However, Shares that havalacbeen issued under the Plan under
any Award shall not be returned to the Plan andl sbabecome available for future distribution @ndhe Plan, except that if unvested Shares
of Restricted Stock, Performance Shares or Perfocen&nits are repurchased by the Company or afeitied to the Company, such Shares
shall become available for future grant under tla@ PTo the extent an Award under the Plan is paidn cash rather
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than stock, such cash payment shall not resutdaging the number of Shares available for issuander the Plan.

4. Administration of the Plan

(a) Procedure

(i) _Multiple Administrative BodieDifferent Committees with respect to differenbigps of Service Providers may administer the

Plan.

(ii) _Section 162(m)To the extent that the Administrator determirie¢e be desirable to qualify Options granted hedeuras
“performance-based compensatianthin the meaning of Section 162(m) of the Cothe, Plan will be administered by a Committee of tw
more “outside directors” within the meaning of $ectl62(m) of the Code.

(iii) _Rule 1618 . To the extent desirable to qualify transactioesehnder as exempt under Rule Bslthe transactions contempla
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

(iv)_Other AdministrationOther than as provided above, the Plan will baiatstered by (A) the Board or (B) a Committee, gthi
committee will be constituted to satisfy Applicalhlaws.

(b)_ Powers of the AdministratoBubject to the provisions of the Plan, and indhge of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Adhtnittor will have the authority, in its discretion

(i) to determine the Fair Market Ve

(ii) to select the Service Providersvhom Awards may be granted hereunder;

(iii) to determine the number of 8#ato be covered by each Award granted hereunder;
(iv) to approve forms of agreememntudse under the Plan;

(v) to determine the terms and ctods, not inconsistent with the terms of the Ptarany Award granted hereunder. Such terms
and conditions include, but are not limited to, &xercise price, the time or times when Awards bagxercised (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resioaotor limitation regarding any Award or the
Shares relating thereto, based in each case orfattons as the Administrator will determine;

(vi) to institute an Exchange Praogra

(vii) to construe and interpret teems of the Plan and Awards granted pursuantedtan;

A-7




Table of Contents

(viii) to prescribe, amend and radaiules and regulations relating to the Plan udicig rules and regulations relating to sub-plans
established for the purpose of satisfying appliedbteign laws and/or qualifying for preferred tesatment under applicable foreign laws;

(ix) to modify or amend each Awasdlfject to Section 17(c) of the Plan), including dliscretionary authority to extend the post-
termination exercisability period of Awards londkan is otherwise provided for in the Plan;

(x) to allow Participants to satisfithholding tax obligations by electing to have Bompany withhold from the Shares or cash to
be issued upon exercise or vesting of an Awardrthatber of Shares or cash having a Fair Market&/afyual to the minimum amount
required to be withheld. The Fair Market Value o &hares to be withheld will be determined ondate that the amount of tax to be
withheld is to be determined. All elections by atR#gpant to have Shares or cash withheld for thigpose will be made in such form and
under such conditions as the Administrator may deeoessary or advisable;

(xi) to authorize any person to exemn behalf of the Company any instrument reguioeeffect the grant of an Award previously
granted by the Administrator;

(xii) to allow a Participant to detée receipt of the payment of cash or the dejivérShares that would otherwise be due to such
Participant under an Award;

(xiii) to make all other determirmts deemed necessary or advisable for administdraglan.

(c) Exchange ProgramNotwithstanding anything in this Plan to the cant, the Administrator shall not have the authyordt institute
an Exchange Program without the consent of theebloéders.

(d)_Effect of Administratés Decision The Administratois decisions, determinations and interpretationkbeiffinal and binding on &
Participants and any other holders of Awards.

5. Eligibility . Nonstatutory Stock Options, Restricted Stockcsthppreciation Rights, Performance Units and RenBmce Shares may
be granted to Service Providers. Incentive Stockadp may be granted only to Employees.

6. Limitations

(a) Each Option will be designated in Aveard Agreement as either an Incentive Stock Optioa Nonstatutory Stock Option.
However, notwithstanding such designation, to titerg that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehmy Participant during any calendar year (undeplahs of the Company and any Parent or
Subsidiary) exceeds $100,000, such Options witregted as Nonstatutory Stock Options. For purpof#ss Section 6(a), Incentive Stock
Options will be taken into account in the ordewinich they were granted. The Fair Market Valuehef 8hares will be determined as of the
time the Option with respect to such Shares istgchn

A-8




Table of Contents

(b) The following limitations will applio grants of Options and Stock Appreciation Righith an exercise price equal to or exceeding
100% of Fair Market Value on the grant date:

(i) No Service Provider will be gted, in any Fiscal Year, Options or SARs to purehasre than 200,000 Shares.

(i) In connection with his or heitial service, a Service Provider may be grantptdds or SARs to purchase up to an additional
300,000 Shares, which will not count against thetlset forth in Section 6(b)(i) above.

(i) The foregoing limitations wille adjusted proportionately in connection with ahgnge in the Company’s capitalization as
described in Section 13.

(iv) If an Option or SAR is cancellan the same Fiscal Year in which it was grantgti€r than in connection with a transaction
described in Section 13), the cancelled OptionAR Svill be counted against the limits set forthsimbsections (i) and (ii) above. For this
purpose, if the exercise price of an Option is oedl) the transaction will be treated as a canaaflaif the Option and the grant of a new
Option.

7. Stock Options

(a) Term of OptionThe term of each Option will be stated in the AdvAgreement. In the case of an Incentive Stockddpthe term
will be ten (10) years from the date of grant artsghorter term as may be provided in the AwardeAgrent. Moreover, in the case of an
Incentive Stock Option granted to a Participant wdtdhe time the Incentive Stock Option is grantedns stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option will be five (5) years from the dafegoant or such shorter term as may be providedénrAward Agreement.

(b) Option Exercise Price and Considerati

(i) _Exercise PriceThe per share exercise price for the Shares issbied pursuant to exercise of an Option will eeednined by
the Administrator, subject to the following:

(2) In the case of an Incen@teck Option

a) granted to an Employé®, at the time the Incentive Stock Option is ggdnowns stock representing more than ten
percent (10%) of the voting power of all classestotk of the Company or any Parent or Subsidihe/per Share exercise price will be no
less than 110% of the Fair Market Value per Sharthe date of grant.

b) granted to any Emplogéeer than an Employee described in paragrapimf@gdiately above, the per Share exercise price
will be no less than 100% of the Fair Market Vahae Share on the date of grant.
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(2) In the case of a Nonstatutstock Option, the per Share exercise price baldetermined by the Administrator. In the case of
a Nonstatutory Stock Option intended to qualify@erformance-based compensation” within the meaningection 162(m) of the Code, the
per Share exercise price will be no less than 1008be Fair Market Value per Share on the daterafg

(3) Notwithstanding the foregmj Incentive Stock Options may be granted witkeaShare exercise price of less than 100% of
the Fair Market Value per Share on the date oftgyarsuant to a merger or other corporate transcti

(i) _Waiting Period and Exerciset&s At the time an Option is granted, the Adminigirawill fix the period within which the
Option may be exercised and will determine any @@t that must be satisfied before the Option fneexercised.

(iif) _Form of ConsideratiariThe Administrator will determine the acceptaldenf of consideration for exercising an Option,
including the method of payment. In the case ofnaentive Stock Option, the Administrator will daténe the acceptable form of
consideration at the time of grant. Such considmrahay consist entirely of: (1) cash; (2) che®); fromissory note; (4) other Shares,
provided Shares acquired directly or indirectlynfrthe Company, (A) have been owned by the Partitiaad not subject to substantial risl
forfeiture for more than six months on the datswfender, and (B) have a Fair Market Value ordtiite of surrender equal to the aggregate
exercise price of the Shares as to which said @ptiti be exercised; (5) consideration receivedhy Company under a cashless exercise
program implemented by the Company in connectich thie Plan; (6) a reduction in the amount of anyn@any liability to the Participant,
including any liability attributable to the Parfieint’s participation in any Company-sponsored detecompensation program or
arrangement; (7) any combination of the foregoireghrads of payment; or (8) such other consideratimhmethod of payment for the
issuance of Shares to the extent permitted by Aable Laws.

(c)_Exercise of Option

(i) _Procedure for Exercise; Rigassa StockholderAny Option granted hereunder will be exercisatgeording to the terms of the
Plan and at such times and under such conditiodstasmined by the Administrator and set forthhi@a Award Agreement. An Option may
not be exercised for a fraction of a Share.

An Option will be deemed exsed when the Company receives: (x) written or edeat notice of exercise (in accordance with
the Award Agreement) from the person entitled tereise the Option, and (y) full payment for the i®@sawith respect to which the Option is
exercised. Full payment may consist of any conatitar and method of payment authorized by the Adstrisor and permitted by the Award
Agreement and the Plan. Shares issued upon exefcseOption will be issued in the name of thetiegrant or, if requested by the
Participant, in the name of the Participant andohiker spouse. Until the Shares are issued (dersed by the appropriate entry on the bc
of the Company or of a duly authorized transfemagé the Company), no right to vote or receivedtnds or any other rights as a
stockholder will exist with respect to the Awardgick, notwithstanding the exercise of the Optiile Company will issue (or cause to be
issued) such Shares promptly after the Option ésased. No adjustment

A-10




Table of Contents

will be made for a dividend or other right for whithe record date is prior to the date the Shamgsaued, except as provided in Section :
the Plan.

Exercising an Option in any manwill decrease the number of Shares thereaftgtadole, both for purposes of the Plan and for
sale under the Option, by the number of Shares aich the Option is exercised.

(d)_Termination of Relationship as a $m\Provider. If a Participant ceases to be a Service Provather than upon the Participant’s
death or Disability, the Participant may exercigedr her Option within such period of time aspgdified in the Award Agreement to the
extent that the Option is vested on the date ofiteation (but in no event later than the expiratidithe term of such Option as set forth in the
Award Agreement). In the absence of a specifie@ timthe Award Agreement, the Option will remaireeisable for three (3) months
following the Participant’s termination. Unless etWise provided by the Administrator, if on theelaf termination the Participant is not
vested as to his or her entire Option, the Sharesred by the unvested portion of the Option vellert to the Plan. If after termination the
Participant does not exercise his or her Optiohiwithe time specified by the Administrator, thetiop will terminate, and the Shares
covered by such Option will revert to the Plan.

(e) Disability of Participantf a Participant ceases to be a Service Proadex result of the ParticipastDisability, the Participant m:
exercise his or her Option within such period ofdias is specified in the Award Agreement to thergthe Option is vested on the date of
termination (but in no event later than the expirabf the term of such Option as set forth in Aveard Agreement). In the absence of a
specified time in the Award Agreement, the Optidh remain exercisable for twelve (12) months faling the Participant’s termination.
Unless otherwise provided by the Administratonrifthe date of termination the Participant is rested as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option within the time specified herein, the Optigitl terminate, and the Shares covered by sucho@ptill revert to the Plan.

(f) Death of Participantf a Participant dies while a Service Providag Option may be exercised following the Partictjsadeath
within such period of time as is specified in theakd Agreement to the extent that the Option isatksn the date of death (but in no event
may the option be exercised later than the expinadf the term of such Option as set forth in thveafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay een designated prior to Participant’'s deathform acceptable to the Administrator. If
no such beneficiary has been designated by thearit, then such Option may be exercised by #regnal representative of the
Participant’s estate or by the person(s) to whaenQption is transferred pursuant to the Particiganil or in accordance with the laws of
descent and distribution. In the absence of a 8pddime in the Award Agreement, the Option wéhnain exercisable for twelve (12) mon
following Participant’s death. Unless otherwisevided by the Administrator, if at the time of de&trticipant is not vested as to his or her
entire Option, the Shares covered by the unvegieibp of the Option will immediately revert to tian. If the Option is not so exercised
within the time specified herein, the Option wétminate, and the Shares covered by such Optidmenirt to the Plan.

A-11




Table of Contents

(g)_Buyout ProvisionsThe Administrator may at any time offer to buyt far a payment in cash or Shares an Option preWograntec
based on such terms and conditions as the Adnatostshall establish and communicate to the Ppditiat the time that such offer is made.

8. Restricted Stock

(a) Grant of Restricted StocBubject to the terms and provisions of the Rla@ Administrator, at any time and from time todinmay
grant Shares of Restricted Stock to Service Prosithesuch amounts as the Administrator, in ite stiscretion, will determine provided that
during any Fiscal Year, no Service Provider shadkive more than 125,000 Shares of Restricted ®oodpt that such Service Provider may
receive up to an additional 175,000 Shares of Réstk Stock in the fiscal year of the Company inchithis or her service as a Service
Provider first commences.

(b)_Restricted Stock Agreemeiftach Award of Restricted Stock will be evidenbgcan Award Agreement that will specify the Period
of Restriction, the number of Shares granted, aistl sther terms and conditions as the Administramoits sole discretion, will determine.
Unless the Administrator determines otherwise, &haf Restricted Stock will be held by the Compasyscrow agent until the restrictions
on such Shares have lapsed.

(c)_Transferability Except as provided in this Section 8, Shareseasftiitted Stock may not be sold, transferred, mddgssigned, or
otherwise alienated or hypothecated until the drtieapplicable Period of Restriction.

(d)_Other RestrictionsThe Administrator, in its sole discretion, maypimse such other restrictions on Shares of Reddrigteck as it
may deem advisable or appropriate.

(i) _General Restriction¥he Administrator may set restrictions based uperachievement of specific performance objectives
(Company-wide, departmental, or individual), apatite federal or state securities laws, or any dthsis determined by the Committee in its
discretion.

(i) _Section 162(m) Performance tReSons. For purposes of qualifying grants of RestrictéocE as “performance-based
compensation” under Section 162(m) of the Code(Ctbmittee, in its discretion, may set restrictibased upon the achievement of
Performance Goals. The Performance Goals shakttdgyshe Committee on or before the latest datmissible to enable the Restricted
Stock to qualify as “performance-based compensatioder Section 162(m) of the Code. In grantingtReted Stock which is intended to
qualify under Section 162(m) of the Code, the Cottemishall follow any procedures determined byaitf time to time to be necessary or
appropriate to ensure qualification of the Restdctock under Section 162(m) of the Code (e.gletermining the Performance Goals).

(e) Removal of Restriction&xcept as otherwise provided in this Sectiont&r8s of Restricted Stock covered by each Resiristeck
grant made under the Plan will be released fromo@sas soon as practicable after the last dayeP#riod of Restriction. The Administrat
in its discretion, may accelerate the time at wlaink restrictions will lapse or be removed.
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(f)_Voting Rights During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodefs, unless the Administrator determines otherwis

(g)_Dividends and Other DistributionBuring the Period of Restriction, Service Provideolding Shares of Restricted Stock will be
entitled to receive all dividends and other disttibns paid with respect to such Shares unlesswibe provided in the Award Agreement. If
any such dividends or distributions are paid inr88athe Shares will be subject to the same résticon transferability and forfeitability as
the Shares of Restricted Stock with respect to wtliey were paid.

(h)_ Return of Restricted Stock to Compa@n the date set forth in the Award Agreement Rlstricted Stock for which restrictions
have not lapsed will revert to the Company andragali become available for grant under the Plan.

9. Stock Appreciation Rights

(a) Grant of SARsSubject to the terms and conditions of the PAaBAR may be granted to Service Providers at amg &ind from
time to time as will be determined by the Admirastrr, in its sole discretion. The Administrator ngagnt Affiliated SARs, Freestanding
SARs, Tandem SARs, or any combination thereof.

(b) Number of Share§'he Administrator will have complete discretiandetermine the number of SARs granted to any 8ervi
Provider, subject to the limits set forth in Sectt

(c)_Exercise Price and Other Territie Administrator, subject to the provisionstod Plan, will have complete discretion to determine
the terms and conditions of SARs granted undePthg; provided, however, that no SAR may havem mrmore than ten (10) years from
the date of grant. However, the exercise priceasfdem or Affiliated SARs will equal the exercisé&prof the related Option.

(d) Exercise of Tandem SARSandem SARs may be exercised for all or parhef3hares subject to the related Option upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisableth/¥espect to a Tandem SAR granted in connectidim &an Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratidrthe underlying Incentive Stock Option; (b) treue of the payout with respect to the
Tandem SAR will be for no more than one hundredger(100%) of the difference between the exengigz of the underlying Incentive
Stock Option and the Fair Market Value of the Skaubject to the underlying Incentive Stock Opadtthe time the Tandem SAR is
exercised; and (c) the Tandem SAR will be exerd¢ésahly when the Fair Market Value of the Shardgext to the Incentive Stock Option
exceeds the Exercise Price of the Incentive Stquiio®.

(e) Exercise of Affiliated SARAN Affiliated SAR will be deemed to be exerciagubn the exercise of the related Option. The deemec
exercise of an Affiliated SAR will not necessitateeduction in the number of Shares subject tadleed Option.
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()_Exercise of Freestanding SARSeestanding SARs will be exercisable on suahdeand conditions as the Administrator, in its sole
discretion, will determine.

(9) SAR AgreementEach SAR grant will be evidenced by an Award A&gnent that will specify the exercise price, thentef the
SAR, the conditions of exercise, and such othen$eand conditions as the Administrator, in its sbéeretion, will determine.

(h)_Expiration of SARSAn SAR granted under the Plan will expire upoa date determined by the Administrator, in its shéeretion
and set forth in the Award Agreement. Notwithstagdihe foregoing, the rules of Sections 7(d), ae 7(f) also will apply to SARSs.

(i)_Payment of SAR AmountJpon exercise of an SAR, a Participant will bétksd to receive payment from the Company in an
amount determined by multiplying:

(i) The difference between the Maairket Value of a Share on the date of exercise theeexercise price; times
(ii) The number of Shares with restge which the SAR is exercised.

At the discretion of the Administrator, theypgent upon SAR exercise may be in cash, in Shdreguvalent value, or in some
combination thereof.

() Buyout ProvisionsThe Administrator may at any time offer to buyt ar a payment in cash or Shares a Stock Applieai&ight
previously granted based on such terms and condiis the Administrator shall establish and compataito the Participant at the time that
such offer is made.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shar8sbject to the terms and conditions of the FRarformance Units and Performance Shares may
be granted to Service Providers at any time ana time to time, as will be determined by the Adrsirator, in its sole discretion. The
Administrator will have complete discretion in deténing the number of Performance Units and Peréoroe Shares granted to each Service
Provider, provided that during any Fiscal Year,n@)Service Provider shall receive PerformancedJmitving an initial value greater than
$750,000, except that such Service Provider magivederformance Units in the fiscal year of thenPany in which his or her service as an
Employee first commences with an initial value meager than $750,000, and (b) no Service Providalt seceive more than 125,000
Performance Shares, except that such Service Rrowvidy receive up to an additional 175,000 Perfagasshares in the fiscal year of the
Company in which his or her service as a Servic®iBer first commences. The Administrator will has@mplete discretion in determining
the conditions that must be satisfied.

(b) Value of Performance Units/Shar&sch Performance Unit will have an initial vathat is established by the Administrator on or
before the date of grant. Each Performance Shdrbavie an initial value equal to the Fair Marketlie of a Share on the date of grant.
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(c) Performance Objectives and Other Berithe Administrator will set performance objectiwests discretion which, depending on
the extent to which they are met, will determine tumber or value of Performance Units/Shareswiibibe paid out to the Service Provide
Each Award of Performance Units/Shares will be enied by an Award Agreement that will specify tleefrmance Period, and such other
terms and conditions as the Administrator, in de gliscretion, will determine. The Administratoaynset performance objectives based upon
the achievement of Company-wide, divisional, oiividlal goals, applicable federal or state se@sitaws, or any other basis determined by
the Administrator in its discretion.

(d)_Section 162(m) Performance Objectiviesr purposes of qualifying grants of Performadodéts and/or Performance Shares as
“performance-based compensation” under Sectionipaf the Code, the Committee, in its discretiomyndetermine that the performance
objectives applicable to Performance Units andéfdPmance Shares shall be based on the achievahBetformance Goals. The
Performance Goals shall be set by the Committear efore the latest date permissible to enabl®#réormance Units and/or Performance
Shares to qualify as “performance-based compemsatimder Section 162(m) of the Code. In granting@enance Units and/or Performance
Shares which are intended to qualify under Sedt&(m) of the Code, the Committee shall follow @ngcedures determined by it from time
to time to be necessary or appropriate to ensuaéfigation of the Performance Units and/or Perfanoe Shares under Section 162(m) of the
Code (e.g., in determining the Performance Goals).

(e) Earning of Performance Units/Shar&fer the applicable Performance Period has enthedholder of Performance Units/Shares
will be entitled to receive a payout of the numbEPerformance Units/Shares earned by the Partitipger the Performance Period, to be
determined as a function of the extent to whichdtveesponding performance objectives have beeiewth After the grant of a Performat
Unit/Share, the Administrator, in its sole disapaetimay reduce or waive any performance objecfimesuch Performance Unit/Share.

() Form and Timing of Payment of Perfammae Units/SharesPayment of earned Performance Units/Shares withbde as soon as
practicable after the expiration of the applicabéformance Period. The Administrator, in its sh&eretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whabe an aggregate Fair Market Value equal to theevat the earned Performance
Units/Shares at the close of the applicable Pedioaa Period) or in a combination thereof.

(g)_Cancellation of Performance Unitsi®isaOn the date set forth in the Award Agreementyaélarned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Leaves of Absencénless the Administrator provides otherwise, esbf Awards granted hereunder will be suspendethd any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence upon retur
active service. A Service Provider will not ceas®é an Employee in the case of (i) any leave séabe approved by the Company or
(i) transfers between locations of the Companpeatween the Company, its Parent, or any Subsidiamypurposes of Incentive Stock
Options, no such leave may exceed ninety (90) daysess reemployment upon expiration of such lésigeiaranteed by statute or contract. If
reemployment upon expiration of a leave of absepgeoved by the
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Company is not so guaranteed, then three montlwviolg the 91stday of such leave any Incentive Stock Option hgldhe Participant will
cease to be treated as an Incentive Stock Optidnwihbe treated for tax purposes as a Nonstayustock Option.

12. Transferability of AwardsUnless determined otherwise by the AdministraaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyraaother than by will or by the laws of descandligtribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awamahtferable, such Award will contain such
additional terms and conditions as the AdministrdEems appropriate.

13. Adjustments; Dissolution or Liquidatiar;Change in Contral

(a) AdjustmentsSubject to any required action by the sharehsldéthe Company, the number of Shares covereddtly eutstanding
Award, the number of Shares which have been autdffior issuance under the Plan but as to whichwards have yet been granted or
which have been returned to the Plan upon canicellat expiration of an Award and the number of i@sas well as the price per share of
Common Stock covered by each such outstanding Aaaddhe 162(m) annual share issuance limits uBdetion 3, 6, 8(a), 9(b) and 10(a)
shall be proportionately adjusted for any increarséecrease in the number of issued Shares rag@ilim a stock split, reverse stock split,
stock dividend, combination or reclassificatiortlof Common Stock, or any other increase or dectieadbe number of issued Shares effe:
without receipt of consideration by the Companyvited, however, that conversion of any convertddeurities of the Company shall not
deemed to have been “effected without receipt obmeration.” Such adjustment shall be made byBtherd, whose determination in that
respect shall be final, binding and conclusive.dpt@s expressly provided herein, no issuancedgZtmpany of shares of stock of any cl
or securities convertible into shares of stockrof elass, shall affect, and no adjustment by re#isereof shall be made with respect to, the
number or price of Shares subject to an Award.

(b)_Dissolution or Liquidationln the event of the proposed dissolution or kiiggion of the Company, the Administrator will ngtéact
Participant as soon as practicable prior to thectiffe date of such proposed transaction. The Aditnator in its discretion may provide for a
Participant to have the right to exercise his ar®gtion or SAR until ten (10) days prior to suchnsaction as to all of the Awarded Stock
covered thereby, including Shares as to which tivar8l would not otherwise be exercisable. In addjttbe Administrator may provide that
any Company repurchase option or forfeiture rigipglicable to any Award shall lapse 100%, and dngtAward vesting shall accelerate
100%, provided the proposed dissolution or liquatatakes place at the time and in the manner agpitged. To the extent it has not been
previously exercised (with respect to Options aA&RS) or vested (with respect to other Awards), avafd will terminate immediately prior
to the consummation of such proposed action.

(c) Change in Control

(i) Stock Options and SARS the event of a Change in Control, each outhtenOption and SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of theceasor corporation. In the event that the
successor corporation refuses to assume or subdtiuthe Option or SAR, the Participant shall
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fully vest in and have the right to exercise thdi@por SAR as to all of the Awarded Stock, inchgliShares as to which it would not
otherwise be vested or exercisable. If an OptioBAR becomes fully vested and exercisable in liemssumption or substitution in the event
of a Change in Control, the Administrator shallifyothe Participant in writing or electronicallydahthe Option or SAR shall be fully vested
and exercisable for a period of fifteen (15) daypsrf the date of such notice, and the Option or SA&I terminate upon the expiration of s
period. For the purposes of this paragraph, théo®ptr SAR shall be considered assumed if, follgatime Change in Control, the option or
stock appreciation right confers the right to paissor receive, for each Share of Awarded Stocjesutn the Option or SAR immediately
prior to Change in Control, the consideration (Weetstock, cash, or other securities or propedggived in the Change in Control by holders
of Common Stock for each Share held on the effeaate of the transaction (and if holders werereffe choice of consideration, the type
consideration chosen by the holders of a majofiith® outstanding Shares); provided, however, ifraaich consideration received in the
Change in Control is not solely common stock ofghiecessor corporation or its Parent, the Admigistrmay, with the consent of the
successor corporation, provide for the considematicbe received upon the exercise of the OptioBAR, for each Share of Awarded Stock
subject to the Option or SAR, to be solely commtols of the successor corporation or its Parenaikiguair market value to the per share
consideration received by holders of Common Stadké Change in Control. Notwithstanding anythiegein to the contrary, an Award that
vests, is earned or paid-out upon the satisfactiane or more performance goals will not be comsd assumed if the Company or its
successor modifies any of such performance godlwui the Participant’s consent; provided, howeaeanodification to such performance
goals only to reflect the successor corporatioost{Change in Control corporate structure will betdeemed to invalidate an otherwise valid
Award assumption.

(i) Restricted Stock, Performand¢@a&s and Performance Unitis the event of a Change in Control, each outstanRestricted
Stock, Performance Share and Performance Unit asteaitibe assumed or an equivalent Restricted SRmtformance Share and
Performance Unit award substituted by the successporation or a Parent or Subsidiary of the sss@ecorporation. In the event that the
successor corporation refuses to assume or subdtituthe Restricted Stock, Performance ShareedoRnance Unit award, the Participant
shall fully vest in the Restricted Stock, Performeu$hare or Performance Unit including as to Shiamewith respect to Performance Units,
the cash equivalent thereof) which would not otheevbe vested. For the purposes of this parageaBlestricted Stock, Performance Share
and Performance Unit award shall be consideredhasgiif, following the Change in Control, the awaahfers the right to purchase or
receive, for each Share (or with respect to Perfmce Units, the cash equivalent thereof) subjettidcdAward immediately prior to the
Change in Control, the consideration (whether stoakh, or other securities or property) receivethé Change in Control by holders of
Common Stock for each Share held on the effectate df the transaction (and if holders were offexathoice of consideration, the type of
consideration chosen by the holders of a majofithe outstanding Shares); provided, however, ifteatch consideration received in the
Change in Control is not solely common stock ofghecessor corporation or its Parent, the Admatistrmay, with the consent of the
successor corporation, provide for the considematicbe received, for each Share and each unithdglicquire a Share subject to the Award,
to be solely common stock of the successor corjporat its Parent equal in fair market value to plee share consideration received by
holders of Common Stock in the Change in Controtvithstanding anything herein to the contraryAavard that vests, is earned or paidt
upon the satisfaction of one or more performance
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goals will not be considered assumed if the Compmarits successor modifies any of such performayuads without the Participant’s
consent; provided, however, a modification to spefformance goals only to reflect the successgraration’s post-Change in Control
corporate structure will not be deemed to invadat otherwise valid Award assumption.

14. No Effect on Employment or Servidgeither the Plan nor any Award will confer upoRarticipant any right with respect to
continuing the Participant’s relationship as a 8erProvider with the Company, nor will they intend in any way with the Participant’s right
or the Company’s right to terminate such relatigmsi any time, with or without cause, to the exiggrmitted by Applicable Laws.

15. Date of GrantThe date of grant of an Award will be, for allrpases, the date on which the Administrator makegetermination
granting such Award, or such other later date deisrmined by the Administrator. Notice of theedtetination will be provided to each
Participant within a reasonable time after the dédtguch grant.

16. Term of PlanSubject to Section 20 of the Plan, the Plan baéliome effective upon its adoption by the Boardiilltcontinue in effec
for a term of ten (10) years unless terminatedezanrhder Section 17 of the Plan.

17. Amendment and Termination of the Plan

(a) Amendment and Terminatiohhe Board may at any time amend, alter, suspetetminate the Plan.

(b)_Stockholder ApprovalThe Company will obtain stockholder approval oy #lan amendment to the extent necessary andbksir
to comply with Applicable Laws.

(c)_Effect of Amendment or TerminatioNo amendment, alteration, suspension or terngnadf the Plan will impair the rights of any
Participant, unless mutually agreed otherwise betvtbe Participant and the Administrator, whicheagnent must be in writing and signec
the Participant and the Company. Termination ofRRfaa will not affect the Administrator’s abilitp exercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

18. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares will not be issued pursuant to the exefisin Award unless the exercise of such Awardthadssuanc
and delivery of such Shares will comply with Applite Laws and will be further subject to the appi@f counsel for the Company with
respect to such compliance.

(b)_Investment Representatiorss a condition to the exercise of an Award, tleenPany may require the person exercising such A
to represent and warrant at the time of any sueicése that the Shares are being purchased onigvestment and without any present
intention to sell or distribute such Shares ifthia opinion of counsel for the Company, such aasgmtation is required.
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19. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsigauthority will not have been obtained.

20. _Stockholder ApprovalThe Plan will be subject to approval by the stadlers of the Company within twelve (12) monthziathe
date the Plan is adopted. Such stockholder appralidie obtained in the manner and to the degeegired under Applicable Laws.
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PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.
Kevin Fairbairn and Jeffrey Andreson, or eitbéthem, are hereby appointed as the lawful egyantl proxies of the undersigned (witt
powers the undersigned would possess if persopadiyent, including full power of substitution) tpresent and to vote all shares of ca

stock of Intevac, Inc. which the undersigned isitkk to vote at our Annual Meeting of Shareholders May 15, 2008, and at &
adjournments or postponements thereof, as follawthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eaclf the proposals below. This Proxy will be voted adirected, or, if no direction is indicated, will bevoted FOR eacl
of the proposals below and at the discretion of theersons named as proxies upon such other matters anay properly come before the meeting. This proxynay be
revoked at any time before it is voted.

1. The election of all nominees listed belowtfoe Board of Directors, as described in the Praage®nent:
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r¢g J. Hill, Robert Lemos, and Ping Ya
FOR WITHHELD O
O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacddat
below.)
2. Proposal to approve an amendment to incré@senaximum number of shares of Common Stock authdifior issuance under the
Compan’s 2004 Equity Incentive Plan by 500,000 shz
FOR AGAINST O ABSTAIN O
O
4.  Proposal to ratify the appointment of Grandiftton LLP as independent public accountants @viat for the fiscal year ending
December 31, 200t
FOR AGAINST O ABSTAIN O
O
5. Transaction of any other business which may prgparine before the meeting and any adjournment stppaement therec
DATE: , 2008
(Signature’

(Signature if held jointly

(Please sign exactly as shown on your stoclficate and on the envelope in which this proxgsamailed. When signing as part

corporate officer, attorney, executor, administratiastee, guardian or in any other representatapacity, give full title as such and sign y
own name as well. If stock is held jointly, eacinfamwner should sign.)

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY,
USING THE ENCLOSED ENVELOPE.



