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INTEVAC

April 2, 201z
Dear Stockholder:

You are cordially invited to attend the 2012 Annlaeting of Stockholders of Intevac, Inc., a Delesveorporation, which will be he
Tuesday, May 8, 2012, at 4:30 p.m., local timeguat principal executive offices located at 3560 € Street, Santa Clara, California 95
The accompanying notice of Annual Meeting, proxgtestnent and form of proxy card are being distriduteyou on or about April 3, 2012.

Details regarding admission to the Annual Meeting ¢he business to be conducted are describedindbompanying proxy materi
Also included is a copy of our 2011 Annual Rep@/e encourage you to read this information carefully

Your vote is important. Whether or not you plarattend the Annual Meeting, we hope you will votesaen as possible. You may v
over the Internet, by telephone or by mailing axgreard. Voting over the Internet, by telephonebgr written proxy will ensure yo
representation at the Annual Meeting regardlessvivéther or not you attend in person. Please revf@vinstructions on the proxy ci
regarding each of these voting options.

Thank you for your ongoing support of Intevac. del forward to seeing you at the Annual MeetingaBk notify Joanne Dienel
(408) 496-2242 if you plan to attend.

Sincerely yours,

.-‘E'-/:.E,V i ]'_.i:'_.c.f'zfnrm_ ;F___
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 2012 ANNUAL MEETING OF STOCKHOLDERS

Tuesday, May 8, 2012 at 4:30 p.m., Pacific daylighe.
Intevac's principal executive offices, located at: 35604#disStreet, Santa Clara, California 95C

(1) To elect directors to serve for the ensuiegr or until their respective successors are dldgted an
qualified.

(2) To approve an amendment to the Intevac H¥@ployee Stock Purchase Plan to increase the nuof
shares reserved for issuance thereunder by 308(G0@s

(3) To approve the Intevac 2012 Equity Incentian.

(4) To ratify the appointment of Grant ThorntbhP as Intevac independent public accountants for
fiscal year ending December 31, 20

(5) To transact such other business as may gyopeme before the Annual Meetin
Theseitems of business are more fully described in tloxyp statement accompanying this noti

Any action on the items of business described alpoay be considered at the Annual Meeting at the tm
on the date specified above or at any time and tdatehich the Annual Meeting may be properly adjet
or postponec

You are entitled to vote if you were a stockholderecord as of the close of business on Marct2022.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage Yy«
to read the proxy statement and submit your proxy ard or vote on the Internet or by telephone as so«
as possible. For specific instructions on how to ¥ your shares, please refer to the section entit
“Questions and Answers About Procedural Matters” arl the instructions on the enclosed proxy card.

All stockholders are cordially invited to attene tAnnual Meeting in person.

By Order of the Board of Directors,

%QMM

JEFFREY ANDRESON

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

This notice of Annual Meeting, proxy statementarcbmpanying form of proxy card are being distrdzlibn or about April 3, 201
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INTEVAC, INC.
3560 Bassett Street
Santa Clara, California 95054
PROXY STATEMENT
FOR 2012 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting
Q: Why am | receiving these proxy materials”

A: The Board of Directors (th*Boarc”) of Intevac, Inc.“we,” “us” “Intevac’ or the*Compan”) is providing these proxy materials to
in connection with the solicitation of proxies fose at the 2012 Annual Meeting of Stockholders (#wenual Meeting”)to be heli
Tuesday, May 8, 2012 at 4:30 p.m., Pacific dayligine, or at any adjournment or postponement tHemrathe purpose of consideri
and acting upon the matters set forth herein. Tie® of Annual Meeting, this proxy statement andocanpanying form of proxy card :
being distributed to you on or about April 3, 20

©

Where is the Annual Meeting?

A: The Annual Meeting will be held at Intevacprincipal executive offices, located at 3560 B#sStreet, Santa Clara, California 95(
The telephone number at that location is-98€-9888.

Q

Can | attend the Annual Meeting?

A:  You are invited to attend the Annual Meeting if yware a stockholder of record or a beneficial owasenof March 19, 2012. You sho
bring photo identification for entrance to the Aahieeting. The meeting will begin promptly at 48@n., Pacific daylight time

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

A:  Stockholders of recor— If your shares are registered directly in your namité Intevads transfer agent, Computershare Trust Com|
N.A., you are considered, with respect to thoseeshdhe‘stockholder of record.These proxy materials have been sent directly toby
Intevac.

Beneficial owners— Many Intevac stockholders hold their shares throaditoker, trustee or other nominee, rather thagcty in thei
own name. If your shares are held in a brokeragewat or by a bank or another nominee, you areidered the “beneficial ownerdf
shares held in “street naméti this case the proxy materials will have beenvioded to you by your broker, trustee or nomineleo \e
considered, with respect to those shares, the lstdadr of record.

As the beneficial owner, you have the right to clirngour broker, trustee or other nominee on howdte your shares. For directions
how to vote shares beneficially held in street ngohease refer to the voting instruction card pded by your broker, trustee or nomir
Since a beneficial owner is not the stockholderecbrd, you may not vote these shares in perstireadnnual Meeting unless you obt
a “legal proxy” from the broker, trustee or nomirteat holds your shares, giving you the right ttevihose shares at the Annual Meeting.

Quorumand Voting
Q: How many shares must be present or represented torduct business at the Annual Meeting

A: The presence of the holders of a majority of therefiof Common Stock entitled to vote at the Anidedting is necessary to constitu
qguorum at the Annual Meeting. Such stockholderscaumted as present at the meeting if they (1)pagsent in person at the Ann
Meeting or (2) have properly submitted a prc

-1-
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Under the General Corporation Law of the State efaldare, abstentions and broker “non-votas® counted as present and entitle
vote and are, therefore, included for purposestérthining whether a quorum is present at the Ahiiggting.

A broker nonvote occurs when a nominee holding shares for &fliéa owner does not vote on a particular propdmecause tr
nominee does not have discretionary voting powéhn veispect to that item and has not received iotmos from the beneficial owner.

©

Who is entitled to vote at the Annual Meeting*

A: Holders of record of Intevac’'s common stock, palue $0.001 per share (the “Common Stock"the close of business on March
2012 (the “Record Date'gre entitled to receive notice of and to vote tkbiares at the Annual Meeting. Such stockholder®atitled t:
cast one vote for each share of Common Stock Isetd the Record Dat

At the Record Date, we had 23,260,734 shares o€Coutmon Stock outstanding and entitled to votdatAnnual Meeting, held by 1
stockholders of record. We believe that approxitga@€l00 beneficial owners hold shares through ersekfiduciaries and nominees.
shares of Intevac’s preferred stock were outstandin

©

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

A:  Shares held in your name as the stockholder ofrdecay be voted in person at the Annual Meetingar& held beneficially in stre
name may be voted in person at the Annual Meetmyg i you obtain a legal proxy from the brokemidtee or other nominee that hc
your shares giving you the right to vote the shaks®n if you plan to attend the Annual Meeting, eommend that you also sub
your proxy card or voting instructions as describetbw, so that your vote will be counted if yoteladecide not to attend the meeti

©

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

A:  Whether you hold shares directly as the stockhoddeecord or beneficially in street name, you nuirgect how your shares are va
without attending the Annual Meeting. If you arestackholder of record, you may vote by submittingpraxy. If you hold shart
beneficially in street name, you may vote by subngtvoting instructions to your broker, trusteenmminee. For instructions on how
vote, please refer to the instructions below ams$é¢hncluded on your proxy card or, for shares beldeficially in street name, the vot
instructions provided to you by your broker, treste nominee

By mail— Stockholders of record of Intevac Common Stock m#ymit proxies by completing, signing and datingjrtiproxy cards ar
mailing them in the accompanying paddressed envelopes. Proxy cards submitted bymmt be received by the time of the meetir
order for your shares to be voted. Intevac stoakdrsl who hold shares beneficially in street namg m@e by mail by completin
signing and dating the voting instructions providadtheir brokers, trustees or nominees and matlivggn in the accompanying pre-
addressed envelopes.

By Internet— Stockholders of record of Intevac Common Stockhwiternet access may submit proxies by followihg “Vote by
Internet” instructions on their proxy cards until 11:00 p.acific daylight time, on May 7, 2012. Most Intevstockholders who hc
shares beneficially in street name may vote by ssing the website specified in the voting instruasi provided by their brokers, trust
or nominees. Please check the voting instructiongnternet voting availability.

By telephone— Stockholders of record of Intevac Common Stock wite in the United States, Puerto Rico or Canadg suwbmi
proxies by following the “Vote by Phonéristructions on their proxy cards until 11:00 p.Pacific daylight time, on May 7, 2012. M
Intevac stockholders who hold shares beneficiallysireet name may vote by phone by calling the rngpecified in the votir
instructions provided by their brokers, trusteea@minees. Please check the voting instructiongelephone voting availability.

-2
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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 seven directors to serve for treuerg year or until their respective successorslahg elected and qualifie

(2) An amendment to the Intevac 2003 Employee StockHse Plan to increase the number of shares relsEnvissuance thereunt
by 300,000 share

(3) The approval of the Intevac 2012 Equity Incentil@nPand

(4) The ratification of the appointment of Grant ThamtLLP as independent public accountants of Intdeadhe fiscal year endit
December 31, 201

©

What is the voting requirement to approve each oftte proposals?

A: Proposal One— Under our Bylaws and our corporate governance ¢jniele each director must be elected by the affiiveavote of i
majority of votes represented and voting at the WaiMMeeting, or “votes castiin an uncontested election. This means that thebeum
votes cast “FOR” a director nominee must exceeahtimber of votes cast “AGAINSTthat nominee in an uncontested election. You
vote “FOR,” “AGAINST” or “ABSTAIN” on each of the seven nominees for election astdire8bstentions and, if applicable, bro
nonvotes, are not deemed to be votes cast and, theyefre not included in the tabulation of the vgtiesults and will not affect t
outcome of the election. The Board will nominatedtection or reelection only those candidates afiee to tender, promptly followi
such candidate’s election or reelection, an irrebde resignation effective upon (i) such candidatailure to receive the required vote
election at the next meeting at which they woulthdtfor election and (ii) acceptance of such resign by the Board. In an uncontes
election, if an incumbent director does not recevmajority of votes cast “FORtiis or her election, the Nominating and Govern
Committee is then required to make a recommendatidhe Board as to whether it should accept sastynation. Thereafter, the Bo
is required to decide whether to accept such rasigm In contested elections, the required voteld/de a plurality of votes ca
Nominees elected as directors of Intevac shalleséwa term of one year or until their respectuecessors have been duly electec
qualified.

Proposal Two— The affirmative vote of a majority of votes repeated and voting at the Annual Meeting, or “vatast”,is required fc
approval of the amendment to add an additional@@shares to the Intevac 2003 Employee Stock BaecRlan. You may vote “FOR,”
“AGAINST” or “ABSTAIN" on this proposal.Abstentions are deemed to be votes cast and havetbame effect as a vote against t
proposal. However, broker nowotes are not deemed to be votes cast and, therelfiar not included in the tabulation of the votiegult:
on this proposal.

Proposal Three— The affirmative vote of a majority of votes castésjuired for approval of the Intevac 2012 Equitgdntive Plan. Yc
may vote “FOR,” “AGAINST” or “ABSTAIN” on this propsal.Abstentions are deemed to be votes cast and havetbame effect as
vote against this proposalHowever, broker nowotes are not deemed to be votes cast and, therefia not included in the tabulatior
the voting results on this proposal.

Proposal Four— The affirmative vote of a majority of votes céstequired to ratify the appointment of Grant Titon LLP as Intevag’
independent public accountants. You may vote “FORGAINST” or “ABSTAIN” on this proposal.Abstentions are deemed to t
votes cast and have the same effect as a vote agaithis proposal. However, broker noretes are not deemed to be votes cast
therefore, are not included in the tabulation &fbting results on this proposal.

Stockholder ratification of the selection of Grditornton LLP as Intevas’independent public accountants is not requireduryBylaw:
or other applicable legal requirements. Howeveg, Board is submitting the selection of Grant ThonntLP to the stockholders 1
ratification as a matter of good corporate practléehe stockholders fail to ratify the selectigche Audit Committee will reconsic
whether or not to retain

-3
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Q

©

Q

©

©

that firm. Even if the selection is ratified, theudit Committee in its discretion may direct the ajppment of a different independ:
accounting firm at any time during the year, ifdietermines that such a change would be in the ibéstests of Intevac and
stockholders.

What is the effect of not casting a vote at the 2@1Annual Meeting?

If you are a stockholder of record and you do rast gour vote, no votes will be cast on your bebalfiny of the items of business at
2012 Annual Meeting

If you are a beneficial owner of shares held in seet name, it is critical that you cast your vote iffou want it to count in the electiol
of directors (Proposal One) in the approval of an mendment to Intevacs 2003 Employee Stock Purchase Plan (Proposal Tw
and in the approval of Intevac’s 2012 Equity Incentve Plan (Proposal Three)In the past, if you held your shares in street namu
you did not indicate how you wanted your sharegdah the election of directors, your bank or brokas allowed to vote those she¢
on your behalf in the election of directors as thayappropriate. Recent changes in regulatioreweade to take away the ability of y
bank or broker to vote your uninstructed sharehénelection of directors on a discretionary babisis, if you hold your shares in sti
name and you do not instruct your bank or brokev tmvote in the election of directors, approvaltteé amendments or advisory vo
no votes will be cast on your behalf. Your banlbarker will, however, continue to have discretionvbte any uninstructed shares or
ratification of the appointment of Intevac’s indedent public accountants (Proposal Four).

How does the Board recommend that | vote

The Board unanimously recommends that you vote gbares

» “FOR'’ the election of all of the nominees as directdetisin Proposal On¢

* “FOR’ the adoption of the amendment to add an additi®d@JO00 shares to the Intevac 2003 Employee StoothBse Plar
* “FOR'’ the approval of the 2012 Equity Incentive Plan;

* “FOR’ the proposal to ratify the selection of Grant THomLLP as Inteve's independent public accountants for the fiscaf geaing
December 31, 201:

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

All shares entitled to vote and represented by gngpexecuted proxy cards received prior to theliegple deadlines described ab
(and not revoked) will be voted at the Annual Megtin accordance with the instructions indicatedrmse proxy cards. If no instructic
are indicated on a properly executed proxy camlstiares represented by that proxy card will bedras recommended by the Bos

What happens if additional matters are presented athe Annual Meeting?

If any other matters are properly presented forsm®ration at the Annual Meeting, including, amantber things, consideration o
motion to adjourn the Annual Meeting to anotheretior place (including, without limitation, for thgurpose of soliciting addition
proxies), the persons named in the enclosed praxy &nd acting thereunder will have discretion dtevon those matters in accorde
with their best judgment. Intevac does not curgeatiticipate that any other matters will be raiaethe Annual Meeting

Can | change or revoke my vote’

Subject to any rules and deadlines your brokesterior nominee may have, you may change your grstguctions at any time befc
your proxy is voted at the Annual Meetir

If you are a stockholder of record, you may chayger vote by (1) filing with Intevag’ Secretary, prior to your shares being votede
Annual Meeting, a written notice of revocation alidy executed proxy card,

-4-



Table of Contents

©

©

in either case dated later than the prior proxyl catating to the same shares, or (2) attendingAtieual Meeting and voting in pers
(although attendance at the Annual Meeting will, hgtitself, revoke a proxy). A stockholder of retthat has voted on the Internet o
telephone may also change his or her vote by makitigely and valid later Internet or telephoneevot

If you are a beneficial owner of shares held ieettmame, you may change your vote (1) by submittiew voting instructions to yc
broker, trustee or other nominee or (2) if you haltained a legal proxy from the broker, truste@tber nominee that holds your shi
giving you the right to vote the shares, by attagdhe Annual Meeting and voting in person.

Any written notice of revocation or subsequent groard must be received by Inteva@ecretary prior to the taking of the vote a
Annual Meeting. Such written notice of revocatiansabsequent proxy card should be hand delivergdtévacs Secretary or should
sent so as to be delivered to Intevac’s princigatative offices, Attention: Secretary.

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

Intevac will bear all expenses of this solicitatiorcluding the cost of preparing and mailing thpeexy materials. Intevac may reimbt
brokerage firms, custodians, nominees, fiduciaai®s other persons representing beneficial owne@oaimon Stock for their reasons
expenses in forwarding solicitation material to lsuieneficial owners. Directors, officers and emplesy of Intevac may also sol
proxies in person or by other means of communinat8uch directors, officers and employees will betadditionally compensated

may be reimbursed for reasonable oupotket expenses in connection with such solicitatiotevac may engage the services

professional proxy solicitation firm to aid in tBelicitation of proxies from certain brokers, barkninees and other institutional own
Our costs for such services, if retained, will betsignificant

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

We intend to announce preliminary voting resaltshe Annual Meeting and will publish final retsuin a Form & within four busines
days aftethe Annual Meeting

Stockholder Proposals and Director Nominations

Q:

A:

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

You may submit proposals, including director nontimas, for consideration at future stockholder rimegt.

Requirements for stockholder proposals to be camsit for inclusion in Intevac’s proxy materials Stockholders may present pro
proposals for inclusion in Intevacproxy statement and for consideration at the aertial meeting of its stockholders by submittimeji
proposals in writing to Intevas’Secretary in a timely manner. Assuming a maitiate of April 3, 2012 for this proxy statementoide!
to be included in the proxy statement for the 2@hBual meeting of stockholders, stockholder prolsosaist be received by Intevac’
Secretary no later than December 4, 2012, and atbstwise comply with the requirements of Rule 84af-the Securities Exchange .
of 1934, as amended (the “Exchange Act”).

Requirements for stockholder proposals to be brolgfiore an annual meeting- In addition, Intevas bylaws establish an adva
notice procedure for stockholders who wish to pmesertain matters before an annual meeting ofkbimiders. In general, nominatic
for the election of directors may be made by (&) Bwoard, (2) the Nominating and Governance Commibite(3) any stockholder entitl
to vote who has delivered written notice to IntégaSecretary no later than the Notice Deadline &med below), which notice mt
contain specified information concerning the noresand concerning the stockholder proposing suofinations.
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©

Intevacs bylaws also provide that the only business thay tve conducted at an annual meeting is businesdsti{1) specified in tt
notice of meeting given by or at the direction fvdé Board, (2) properly brought before the meetipgbat the direction of the Board
(3) properly brought before the meeting by a stotéér who has delivered written notice to the Skeeyeof Intevac no later than 1
Notice Deadline (as defined below).

The “Notice Deadlinels defined as that date which is 120 days prigh&one year anniversary of the date on which hudirst maile:
its proxy materials to stockholders for the pregiggars annual meeting of stockholders. As a result,raBgy a mailing date of April
2012 for this proxy statement the Notice Deadlimetlie 2013 annual meeting of stockholders is Déae™, 2012,

If a stockholder who has notified Intevac of hisher intention to present a proposal at an anne&timg does not appear to present h
her proposal at such meeting, Intevac need noeptéke proposal for a vote at such meeting.

How may | obtain a copy of the bylaw provisions regrding stockholder proposals and director nominatims?

A copy of the full text of the bylaw provisions disssed above may be obtained by writing to the eédawyr of Intevac. All notices
proposals by stockholders, whether or not to béuded in Intevac’'s proxy materials, should be gentntevacs principal executiv
offices, Attention: Secretar

Additional Information about the Proxy Materials

Q:
A:

Q

©

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

You may receive more than one set of proxy matgrialcluding multiple copies of this proxy statethand multiple proxy cards
voting instruction cards. For example, if you hglgur shares in more than one brokerage accountmayureceive a separate vot
instruction card for each brokerage account in hjicu hold shares. If you are a stockholder of @mnd your shares are registere
more than one name, you will receive more thanpogy card. Please complete, sign, date and retach Intevac proxy card or vot
instruction card that you receive to ensure thatalr shares are vote

How may | obtain a separate set of proxy materialsr the 2011 Annual Report?

If you share an address with another stockholdech estockholder may not receive a separate copheoproxy materials and 20
Annual Report

Stockholders who do not receive a separate coplyeoproxy materials and 2011 Annual Report may estjto receive a separate cop
the proxy materials and 2011 Annual Report by ©glH08-986-9888 or by writing to Investor Relati@dntevacs principal executiv
offices. Alternatively, stockholders who share addrass and receive multiple copies of our proxyemals and 2011 Annual Report
request to receive a single copy by following thstriuctions above, although each stockholder adrckor beneficial owner must s
submit a separate proxy card.

What is the mailing address for Inteva's principal executive offices"

Intevac’s principal executive offices are located at 35@84@tt Street, Santa Clara, California 95054. Ariftem requests for additior
information, additional copies of the proxy matkriand 2011 Annual Report, notices of stockhold@ppsals, recommendations
candidates to the Board, communications to the doaany other communications should be sent toatidress

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDERS’ MEETING
TO BE HELD ON MAY 8, 2012.

The proxy statement and the 2011 Annual Repordeadable at www.intevac.com.
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, seven directors (constitgtithe entire board) are to be elected to servd thei next Annual Meeting
Stockholders and until a successor for any suactr is elected and qualified, or until the deatisjgnation or removal of such director.

It is intended that the proxies will be voted fbe tseven nominees named below unless authoritgtéofar any such nominee is withhe
All seven nominees are currently directors of latevEach of the nominees was elected to the Bogartthdo stockholders at the last ant
meeting. Each person nominated for election haseato serve if elected, and the Board has no mesbelieve that any nominee will
unavailable or will decline to serve. In the evédrdwever, that any nominee is unable or declinetee as a director at the time of the An
Meeting, the proxies will be voted for any othergmn who is designated by the current Board taH#l vacancy. The proxies solicited by
Proxy Statement may not be voted for more thanrsaeeinees.

Majority Voting Standard

Under Intevacs Bylaws, in order to be elected, a hominee mustive the votes of a majority of the votes cashwispect to su
nominee in uncontested elections (which is the éarsthe election of directors at the 2012 Annuaédting), which means the number of v
“for” a nominee must exceed the number of votesaltagt” that nominee. Abstentions are not counted as st If an incumbent direc
receives more “against” than “forotes, he or she is expected to tender his or émgmation in accordance with our corporate govere
guidelines.

In accordance with our Bylaws and our corporateegoance guidelines, the Board will nominate forctta or reelection only tho
candidates who agree to tender, promptly followsngh candidats’ election or reelection, an irrevocable resigmagéfective upon (i) suc
candidates failure to receive the required vote for electidnhe next meeting at which they would standefection and (ii) acceptance of s
resignation by the Board. In addition, the Boardl fill director vacancies and new directorshipdyowith candidates who agree to tender
same form of resignation promptly following theleetion to the Board.

If an incumbent director fails to receive the regdivote for reelection, then the Nominating and/&@nance Committee will consider
offer of resignation and recommend to the Boardatttéon to be taken, and the Board will publiclgaose its decision as to whether to ac
or reject the offered resignation.

Any director whose resignation is under considerasihall abstain from participating in any decisadrthe Nominating and Governait
Committee or the Board itself regarding that reatgm.

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

Name of Nominee Position(s) with Intevac Age
Norman H. Pon Chairman of the Boar 73
Kevin Fairbairn President and Chief Executive Offict CEC") 58
David S. Dury Director 63
Stanley J. Hill Director 70
Thomas M. Rohr Director 61
John F. Schaefe Director 69
Ping Yang Director 59

The Board of Directors unanimously recommends a&8FOR” all the nominees listed above.
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Business Experience and Qualifications of Nominedsr Election as Directors

Each nominee brings a strong and unique backgreumtset of skills to the Board, giving the Boardaasvhole competence &
experience in a wide variety of areas, includingpooate governance and board service, executiveagesment, financial management
operations. Set forth below are the conclusionshea by the Board with regard to each of its doest

As described elsewhere in this proxy under the ingatPolicy Regarding Board Nomineeghe Company believes that Board mem
should possess a balance of knowledge, experiamteapability, and considers the following issuée: current size and composition of
Board and the needs of the Board and the respectinenittees of the Board, such factors as issuashafacter, judgment, diversity, a
expertise, business experience, length of serickpendence, other commitments and the like, ¢hevance of the candidaseskills an
experience to the business, and such other faa®ithe Nominating and Governance Committee mayideanappropriate. In addition
fulfilling the above criteria, 5 of the 7 directanamed above are considered independent undepfitieable Nasdaq rules.

Mr. Pondis a founder of Intevac and has served as Chaiwhane Board since February 1991. Mr. Pond serweBrasident and CE
from February 1991 until July 2000 and again froept®mber 2001 through January 2002. Mr. Pond adkbéxecutive management positi
at Varian Associates, Inc. and Teledyne. Mr. Posid$ha BS in physics from the University of MissicatrRolla and an MS in physics from
University of California at Los Angeles. The Bodrélieves Mr. Pond qualifications to sit on our Board include hisggeof experience in t
hard disk drive, semiconductor, communication agfédse industries, including as our Chairman foy@érs and as our President and CE(
10 years and prior executive management experience.

Mr. Fairbairn joined Intevac as President and CEO in January 20@PR was appointed a director in February 2002 o@efoining
Intevac, Mr. Fairbairn was employed by Applied Ma&ks from July 1985 to January 2002, most receaslyVice President and Gen
Manager of the Conductor Etch Organization witlpoesibility for the Silicon and Metal Etch DivisisnFrom 1996 to 1999, Mr. Fairbairn v
General Manager of Applies’Plasma Enhanced Chemical Vapor Deposition Busides# and from 1993 to 1996 he was General Manat
Applied’s Plasma Silane CVD Product Business Unit. Mr.i&in holds an MA in engineering sciences from Cadge University. Th
Board believes Mr. Fairbaira’qualifications to sit on our Board include hisggeof executive experience for a large multinatiarompany i
the high technology and semiconductor industriesluding as our CEO for 9 years, his strong leddprabilities, management skills ¢
technical expertise.

Mr. Dury has served as a director of Intevac since July 2002Dury is a cofounder of Mentor Capital Group, a venture cagifitah
formed in July 2000. From 1996 to 2000, Mr. Duryveel as Senior Vice President and Chief Financific€ of Aspect Development,
software development firm. Mr. Dury holds a BA isyphology from Duke University and an MBA from CelinUniversity. The Boat
believes Mr. Durys qualifications to sit on our Board include higeutive experience as a partner in a venture ddpitg his experience wit
financial accounting matters as a previous CFQyasas his operational, management and corporaergance expertise working on of
companies’ boards of directors.

Mr. Hill was appointed as a director of Intevac in March4d200r. Hill joined Kaiser Aerospace and Electronfesrporation, a private
held manufacturer of electronic and eleabptical systems, in 1969 and served as CEO andri@aiof both Kaiser and K Systems, |
Kaiser's parent company, from 1997 until his retiremen2@®0. Prior to his appointment as CEO, Mr. Hillvasl in a number of executi
positions at Kaiser. Mr. Hill holds a BS in mechzliengineering from the University of Maine, an MSengineering from the University
Connecticut and has completed pgstduate studies at the Santa Clara Universitynlessi school. He is also a director of First Avia
Services, Inc. The Board believes Mr. Hilfjualifications to sit on our Board include hisrgtional and corporate governance expertise, \
he obtained through experience as a CEO leadirgrplex global organization, and his years of exgere in the government, military ¢
electro-optical industries.
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Mr. Rohrswas appointed as a director of Intevac in Octol®@d02 Mr. Rohrs is the CEO of Skyline Solar and lhelsl executive positiol
at leading Silicon Valley technology companiesoPto Skyline Solar, Mr. Rohrs was the CEO of Hieglas from 2006 through 2009, Sel
Vice President of Global Operations for Applied Biéls from 1997 through 2002 and Vice Presidenivoirldwide Operations for Silic
Graphics from 1992 through 1997. Mr. Rohrs curseaélrves as Chairman of the Board of Vignani Tetdgies and as a member of the B¢
of Directors of Advanced Energy and was a direcfoMagma Design Automation from 2003 to 2012. Heereed an MBA from Harval
Business School and a BS in mechanical engineéing the University of Notre Dame. The Board bedisWr. Rohrsqualifications to sit o
our Board include his experience as a CEO of arguitetovoltaic manufacturing company, his operalpmanagement and corpol
governance expertise working on other companiesirds of directors and his years of experiencéhé semiconductor and electror
industries.

Mr. Schaefewas appointed as a director of Intevac in July 2000 Schaefer served as the Chairman and CEO of Phased/Meon
1994 through 2001, President, Chief Operating @ffend Director of McGaw Incorporated from 1992894, President, CEO and Directo
Levolor Corporation from 1989 to 1999, and Corper@ffficer and Director of Baker Hughes Incorporatenin 1974 to 1988. Mr. Schae
also served as a Staff Assistant to the PresidetiteoUnited States between 1971 and 1974. Mr. &ehaurrently serves on the Boarc
Directors of Websense. He received a BS in engimgédrom the United States Naval Academy and an MB*n Harvard Business Schc
The Board believes Mr. Schaeferqualifications to sit on our Board include higperience as a CEO of a manufacturing company
operational, management and corporate governaratese working on other companidsiards of directors and his years of experiencdhe
hard disk drive and oil and gas capital equipmedutstries.

Dr. Yangwas appointed as a director of Intevac in March62Dr. Yang was employed by Taiwan Semiconductomiacturing
Company beginning in 1997 and served as Vice Peasiof Research and Development from 1999 untib2@®ior to joining TSMC, Dr. Yar
worked at Texas Instruments from 1980 to 1997 whmeravas Director of Device and Design Flow. Dr. ¥da currently an independ:
consultant. Dr. Yang holds a BS in physics fromidal Taiwan University, and an MS and a PhD irceleal engineering from the Univers
of Illinois. He is also a director of LTX Credenead was a director of Apache Design Solutions f2006 to 2011. The Board belie
Dr. Yang's qualifications to sit on our Board include histemsive experience with global companies, his yedrexperience in t
semiconductor industry, his experience providingtsegic advisory services to complex organizati@ssyell as his operational, manager
and corporate governance expertise working witkerotompanies’ boards of directors.
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PROPOSAL TWO

APPROVAL OF AN AMENDMENT TO THE INTEVAC 2003 EMPLOY EE
STOCK PURCHASE PLAN TO INCREASE THE NUMBER OF SHARE S
RESERVED THEREUNDER BY 300,000 SHARES

The Intevac 2003 Employee Stock Purchase Plan “@B83 ESPP”)was originally adopted by our Board and approved oy
stockholders in 2003. Employees have participatethé 2003 ESPP or its predecessor plan, the 1998dyee Stock Purchase Plan, s
1995.

Our Board has determined that it is in our besragts and the best interests of our stockholdensake an additional 300,000 share
our Common Stock available for purchase under B@32ESPP. As such, the Board has put forth for a@brof our stockholders
amendment to the 2003 ESPP to increase the nurhbbares reserved thereunder by 300,000 sharas @a@nmon Stock. If our stockhold
approve this proposal two, the aggregate numbshafes available for issuance under the 2003 EBIEP its inception will be 1,958,000, ¢
the total number of shares of Common Stock thatameravailable to be issued in the future under quieh will be approximately 495,0
shares.

The Board of Directors unanimously recommends a &df+OR” the amendment to the 2003 Employee Stock Purchatan Ra
increase the number of shares of Common Stock rgsdrfor issuance thereunder by 300,000 shares.

Summary of the 2003 Employee Stock Purchase Plan

The following paragraphs provide a summary of thegipal features of the 2003 ESPP and its opemafitne following summary
qualified in its entirety by reference to the 2@S8PP.

General

The 2003 ESPP was originally adopted by our Boardanhuary 2003 and approved by our stockholdekéaiyn 2003. The purpose of 1
2003 ESPP is to provide employees with an oppdstuaipurchase our Common Stock through payroludédns.

Administration

Our Board or a committee appointed by the Boardiaidters the 2003 ESPP. All questions of constamgtinterpretation or applicati
of the 2003 ESPP are determined by the Board azdhenittee, and its decisions are final, conclusind binding upon all participants.

Eligibility

Each of our employees, or the employees of ourgdastéd subsidiaries, whose customary employmefuriat least twenty hours
week and more than five months per calendar yeafigéble to participate in the 2003 ESPP; excéyatt ho employee may be grante
purchase right under the 2003 ESPP (i) to the éxtext, immediately after the grant, such emplog@eany person whose stock would
attributable to such employee) would own our stockhe stock of our parent corporation or any of subsidiaries and/or hold outstanc
options to purchase stock possessing 5% or motigedbtal voting power or total value of all classd our stock or our parent corporatiol
any of our subsidiaries, or (ii) to the extent th&t or her rights to purchase stock under alllwfe@employee stock purchase plans or those ¢
parent corporation or any of our subsidiaries aesrat a rate which exceeds $25,000 worth of stdetefmined at the fair market value of
shares at the time such purchase right is graféedach calendar year. Eligible employees haveofimortunity to elect to participate in
2003 ESPP approximately twice per year.
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Offering Period

Shares of our Common Stock are offered for purchasker the 2003 ESPP through a series of succes8amring periods, each witt
maximum duration of approximately twenfiyur (24) months. Each offering period is of a dimadetermined by the plan administrator pric
the start date and is comprised of a series ofanmore successive purchase intervals. Purchasevaté within each offering period |
approximately six (6) months and run from the firading day in February to the last trading dayuty each year and from the first trading
in August each year to the last trading day in danof the following year. Should the fair marketiwe of our Common Stock on any semi-
annual purchase date within an offering perioddss lthan the fair market value per share on the dide of that offering period, then t
offering period automatically terminates immedigtafter the purchase of shares on such purchase alad a new offering period commer
on the next trading day following the purchase date plan administrator may shorten the duratibsuch new offering period within fi
(5) trading days following the start date of suelwroffering period.

Purchase Price

The purchase price of our Common Stock acquirecutitce 2003 ESPP is equal to eigfitye percent (85%) of the lower of (i) the 1
market value per share of our Common Stock oniteeday of the offering period or on the particiga entry date into the offering perioc
(ii) the fair market value on the seminual purchase date. The fair market value ofGmmmon Stock on any relevant date will be the alg
sales price per share as reported on the NasdaanileMarket (or the closing bid, if no sales wegported), or the mean of the closing bid
asked prices if our Common Stock is regularly gddig a recognized securities dealer but sellinggsriare not reported, as quoted on
exchange or reported in the Wall Street Journal.

Payment of Purchase Price; Payroll Deductions

Each participans purchase price of the shares is accumulated yoplpdeductions throughout each purchase interglarticipant ma
elect to have up to 15% of his or her compensatenucted each payroll period. The number of shafresir Common Stock a participant n
purchase in each purchase interval during an offgoeriod is determined by dividing the total amioofnpayroll deductions withheld from t
participants compensation during that purchase interval bythrehase price; provided, however, that a pasditipnay not purchase more t
2,500 shares each purchase interval.

Withdrawal

Generally, a participant may withdraw from an dfigrperiod at any time by written notice withoufesfting his or her eligibility t
participate in future offering periods. However,cena participant withdraws from a particular offigriperiod, that participant may |
participate again in the same purchase interval anigéss he or she re-enters the 2003 ESPP atisasenmil entry date in accordance with
terms of the 2003 ESPP may not participate in &meesoffering period. To participate again in th@2&SPP, the participant must deliver t
a new subscription agreement in accordance witetimes of the 2003 ESPP.

Termination of Employment

Upon termination of a participastemployment for any reason, including disabilitydeath, his or her participation in the 2003 ESHF
immediately cease. The payroll deductions creditethe participans account, but not used to make a purchase wilthened to him or h
or, in the case of death, to the person or perantided thereto as provided pursuant to the 208BFE

Adjustments; Merger or Change in Control

In the event of any dividend or other distributisacapitalization, stock split, reverse stock spkorganization, merger consolidati
split-up, spineff, combination, repurchase or exchange of Comi8totk or other securities of the company or otheange in our capit
structure, appropriate adjustments will be made
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in the number and class of shares available fochmse under the 2003 ESPP (including purchasevaitimitations) and the purchase pi
and number of shares covered by each purchaseurigler the 2003 ESPP as determined by the plamétrator in its sole discretion.

In the event of any merger of the Company withrdo ianother corporation or “change of contras' defined in the 2003 ESPP,
successor corporation or a parent or subsidiarguoh successor corporation shall assume or substituequivalent purchase right for €
outstanding purchase right. In the event the ssocesorporation refuses to do so, the purchasevadtéhen in progress shall be shortene
setting a new purchase date before the mergerargehof control, and the current purchase inteamadl offering period shall end on the r
purchase date. The plan administrator shall n&#fgh participant of the new purchase date at lEabusiness days prior to such date, an
participant’s purchase right shall be exercisedwech new purchase date, unless the participantivaivs prior to such date.

Certain Federal Income Tax Information

The following brief summary of the effect of U.Rdkral income taxation upon the participant andvat with respect to the she
purchased under the 2003 ESPP does not purpor tmimplete, and does not discuss the tax conseggiarica participand’ death or tr
income tax laws of any state or foreign countrwhrich the participant may reside.

The 2003 ESPP, and the right of participants toerakchases thereunder, is intended to qualify utgeprovisions of Sections 421
423 of the Internal Revenue Code. Under these giang, no income will be taxable to a participantilithe shares purchased under the .
ESPP are sold or otherwise disposed of. Upon tleeaeaother disposition of the shares, the partiotpwill generally be subject to tax in
amount that depends upon the holding period. Ifstieres are sold or otherwise disposed of more (thatwo years from the first day of
applicable offering period (or, if later, the firday the participant entered the offering perioddl §2) one year from the applicable dat
purchase, the participant will recognize ordinamyome measured as the lesser of (a) the exceks it market value of the shares at the
of such sale or disposition over the purchase pdc€b) an amount equal to 15% of the fair markadtie of the shares as of the first day
participant entered the applicable offering periddy additional gain will be treated as loteym capital gain. If the shares are sold or otles
disposed of before the expiration of these holgiegods, the participant will recognize ordinargome generally measured as the excess
fair market value of the shares on the date theeshaere purchased over the purchase price. Anitiaual gain or loss on such sale
disposition will be long-term or short-term capiglin or loss, depending on how long the sharee baen held from the date of purchase.

Intevac generally is not entitled to a deductiondmounts taxed as ordinary income or capital g@ai participant, except to the exter
ordinary income recognized by participants upoale sr disposition of shares prior to the expinaid the holding periods described above.

Amendment and Termination of the Plan

Our Board may at any time terminate or amend tEZSPP. No amendment shall be effective unléssajproved by the stockholde
if such amendment would require stockholder apdrovarder to comply with Section 423 of the IntafiRevenue Code or other applic:
law or stock exchange rule.

Purchase Plan Transactions for Certain Individualsand Groups

Given that the number of shares that may be puechasder the 2003 ESPP is determined, in partuorCommon Stocls value on tr
enrollment date of each participant and the lagtalahe purchase interval and given that partidgrain the 2003 ESPP is voluntary on the
of employees, the actual number of shares thatbegyurchased by an individual under the 2003 ESRP®Btideterminable.
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The table below shows, as to each of IntewaXecutive officers named in the 2011 Summary Gsation Table and the varit
indicated groups, the number of shares of CommookSturchased under the 2003 ESPP during theisastl fyear, together with the weigh
average purchase price paid per share

Weighted Average

Number of
Name of Individual or Group Purchased Share Purchase Price
Kevin Fairbairn 1,371 $ 5.5€
Jeffrey Andresol 1,50( $ 5.7¢
Luke Marusiak 1,33¢ $ 9.47
Michael Russal 1,28: $ 5.4C
Christopher Smitl 75C $ 7.74
All executive officers, as a grot 9,99¢ $ 6.17
All employees who are not executive officers, asaup 223,98 $ 5.91

Required Vote

The affirmative vote of the holders of a majoritiythe shares represented and voting at the Annwagtikg (provided that that vote &
constitutes the affirmative vote of a majority bktrequired quorum) will be required for approvéltlee amendment to add an additic
300,000 shares of Common Stock to the 2003 ESPP.

Summary

We believe strongly that approval of the amendnienthe 2003 ESPP is essential to our continuedessccAwards such as th
provided under the 2003 ESPP constitute an impbirtaentive for our employees and help us to atttr@tain and motivate people whose s
and performance are critical to our success. Oyl@mes are our most valuable assets. We stroradigve that the 2003 ESPP is essentie
us to compete for talent in the labor markets inctvlive operate.
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PROPOSAL THREE
APPROVAL OF THE INTEVAC 2012 EQUITY INCENTIVE PLAN

The stockholders are being asked to approve a 04 Equity Incentive Plan (the “Plan”yhe Board has adopted the Plan, subje
approval from the stockholders at the 2012 Annuakdhg of Stockholders. If approved, the Plan vefllace our current 2004 Equity Incen
Plan (the “2004 Plan”)hich is set to expire in 2014. The 2004 Plan, hawewill continue to govern awards previously geghunder it. Th
Board has determined that it is in the best intsreEthe Company to adopt the Plan and is askiegQompanys stockholders to approve
Plan.

The Board believes that the Company must offer rapetitive equity incentive program if it is to conte to successfully attract ¢
retain the best possible candidates for positidnsubstantial responsibility within the Company.eTBoard expects that the Plan will be
important factor in attracting, retaining and rediag high caliber employees who are essential tosoigcess and in providing incentive
these individuals to promote the success of the 2o

The Board of Directors unanimously recommends thstockholders vote “FOR"the approval of the adoption of the 2012 Eqt
Incentive Plan.

Proposal

The Board believes that the Company must offer rapetitive equity incentive program if it is to conte to successfully attract ¢
retain the best possible candidates for positidnsubstantial responsibility within the Company.eTBoard expects that the Plan will be
important factor in attracting, retaining and reging high caliber employees who are essential tosoigcess and in providing incentive
these individuals to promote the success of the l2om

The Plan is also intended to allow the Companyedudt in full for federal income tax purposes tlienpensation recognized by
executive officers in connection with certain awagitanted under the Plan. Section 162(m) of thermial Revenue Code of 1986, as ame
(the “Code”),generally denies a corporate tax deduction for ahoompensation exceeding $1 million paid to thiefclxecutive officer ar
other “covered employees,” as determined underi@et62(m) of the Code (“Section 162(m@hd applicable guidance. However, cel
types of compensation, including performabesed compensation, are generally excluded frosrdigductibility limit. To enable compensat
in connection with stock options, stock appreciatiights and certain restricted stock grants, iestt stock units, performance sha
performance units and performance bonus awardsda@damder the Plan to qualify as “performance-baséthin the meaning of Section 1
(m), the Plan limits the sizes of such awards ahéu described below. By approving the Plan, thekdholders will be approving, among ot
things, eligibility requirements for participatiom the Plan, performance measures upon which spegfformance goals applicable to cer
awards would be based, limits on the numbers afeshar compensation that could be made to partitipand the other material terms of
Plan and awards granted under the Plan.

Summary of the Plan
The following is a summary of the principal featud the Plan and its operation. The summary idiftedain its entirety by reference to

the Plan as set forth in Appendix B.

General

The purposes of the Plan are to attract and retenbest available personnel for positions of sl responsibility, to provic
incentives to employees, directors and consultahts perform services to the
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Company, and to promote the success of the Compdmuginess. These incentives are provided thrduglgtant of stock options, restric
stock, restricted stock units, stock appreciatights, performance bonus awards, performance andgor performance shares.

Authorized Shares

Subject to the adjustment provisions containedvinRlan, stockholders are being asked to approd@®80 shares of Company Comr
Stock for issuance under the Plan, plus (i) anyeshahat, as of the date stockholders initiallprape the Plan, have been reserved bu
issued pursuant to any awards under the 2004 Pldrage not subject to any awards granted thereuader (i) any shares subject to st
options or similar awards granted under the 20@h RInd/or the Company’s 1995 Stock Option/Stockdsse Plan (the “1995 Planthat
after the date stockholders initially approve tHanP expire or otherwise terminate without havirgeih exercised in full and shares iss
pursuant to awards granted under the 2004 Plamatidd 1995 Plan that, after the date stockholuhtially approve the Plan, are forfeitec
or repurchased by the Company, with the maximumbrarrof shares to be added pursuant to sectioasdiii) equal to 4,057,730 shares.
shares may be authorized, but unissued, or reamju@ommon Stock. As of March 19, 2012, the numlestares subject to awa
outstanding under the 2004 Plan and 1995 Plan @8f/,352 shares and the number of shares restvessuance under the 2004 Plan
740,378 shares.

Shares subject to awards granted with an exerciparahase price less than the fair market valutherdate of grant (including restric
stock, restricted stock units, performance unitd p@rformance shares) count against the shareveeasrtwo (2) shares for every one (1) s
subject to such an award. To the extent that eedhat was subject to an award that counted ag2jvshares against the Plan reserve pur
to the preceding sentence is returned to or deemedssued from the Plan, the Plan reserve wilcteglited with two (2) shares that \
thereafter be available for issuance under the.Plan

If any award granted under the Plan expires or ipesounexercisable without having been exercisddllins surrendered pursuant to
exchange program or is forfeited to or repurchdsethe Company due to failure to vest, the unpwebeor forfeited or repurchased sh
subject to such award will become available foufetgrant or sale under the Plan. With respedieceikercise of stock appreciation rights,
gross number of shares covered by the portionetiercised award, whether or not actually issugdyant to such exercise, will cease t
available under the Plan. If shares issued pursteamestricted stock, restricted stock units, penfance shares or performance units
repurchased by or forfeited to the Company, suelreshwill become available for future grant under Plan. Shares used to pay the exe
price or purchase price of an award and/or to fyatiie tax withholding obligations of an award wilbt become available for future gran
sale under the Plan. Shares issues pursuant talsivansferred under any award transfer prografmwailagain be available for grant under
Plan. Payment of cash rather than shares pursoiam award will not result in reducing the numbgsloares available for issuance undei
Plan.

Adjustments to Shares Subject to the Plan

In the event of any dividend or other distributievhether in the form of cash, shares, other sdegribr other property), recapitalizati
stock split, reverse stock split, reorganizatioerger, consolidation, split-up, spaff, combination, repurchase, or exchange of sharexhe
securities of the Company, or other change in th@arate structure affecting the CompangZommon Stock occurs, the Administrator
defined below), in order to prevent diminution ateggement of the benefits or potential benefiterided to be made available under the |
will adjust the number and class of shares that beaglelivered under the Plan, and/or the numbasschnd price of shares of stock subje
outstanding awards, and the award grant limitations

Administration

The Plan will be administered by the Board, any wuttee of the Board, or a committee of individuaktisfying applicable lav
appointed by the Board in accordance with the terhtke Plan (the “Administrator”).
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To make grants to certain officers and key emplsysfe¢he Company, the members of the committee ouelify as “non-employee directors”
under Rule 16b-3 of the Securities Exchange Act384. In the case of awards intended to qualifytiier performancéased compensati
exemption under Section 162(m), administration mhestby a committee comprised solely of two or mtoetside directors”within the
meaning of Section 162(m). (For purposes of thimmary of the Plan, the term “Administratowill refer to the Board or any commit
designated by the Board to administer the Plan.)

Subject to the terms of the Plan, the Administrdtas the sole discretion to select the employemssuttants, and directors who \
receive awards, to determine the terms and comnditif awards, to modify or amend each award (stltethe restrictions of the Pla
including to accelerate vesting or waive forfeituestrictions, and to interpret the provisions bé tPlan and outstanding awards.
Administrator may allow a participant to defer treceipt of payment of cash or delivery of sharest titherwise would be due to si
participant. The Administrator may determine thente and conditions of any award exchange prograsfoamaward transfer program, but r
only institute an award exchange program and/or@wansfer program with the approval of the Conyparstockholders. The Administra
may make rules and regulations relating to plams established for the purpose of satisfyindiegiple foreign laws and may make all of
determinations deemed necessary or advisable foméstering the Plan.

Eligibility
Awards may be granted to employees, directors anduitants of the Company and employees and camssilof any parent or subsidi

corporation of the Company. Incentive stock optiomsy be granted only to employees who, as of thne of grant, are employees of
Company or any parent or subsidiary corporatiothefCompany.

Stock Options

Each option granted under the Plan will be eviddnlbg a written or electronic agreement between Goenpany and a participe
specifying the number of shares subject to theoapdind the other terms and conditions of the optionsistent with the requirements of
Plan.

The exercise price per share of each option maypadess than the fair market value of a shar@®iQompanys Common Stock on t
date of grant. However, any incentive stock opticented to a person who at the time of grant owmskgpossessing more than 10% of the
combined voting power of all classes of stock af thompany or any parent or subsidiary corporatibthe Company (a Ten Percel
Stockholder”)must have an exercise price per share equal &ast 110% of the fair market value of a share erdtite of grant. The aggrec
fair market value of the shares (determined ongtent date) covered by incentive stock options tvHicst become exercisable by ¢
participant during any calendar year also may naeed $100,000. Generally, the fair market valughef Common Stock is the va
determined by the Administrator in good faith byerence to the price of our stock on any establissteck exchange or national ma
system.

The Plan provides that the Administrator will detére the acceptable form(s) of consideration fareising an option. An option will |
deemed exercised when the Company receives theeraftexercise and full payment for the sharestexercised, together with applicable
withholdings.

Options will be exercisable at such times or unsiech conditions as determined by the Administratod set forth in the awe
agreement. The maximum term of an option will bec#ied in the award agreement, provided that oytiwill have a maximum term of
more than ten (10) years, and provided further #ratincentive stock option granted to a Ten Per&uaotkholder must have a term
exceeding five (5) years.

The Administrator will determine and specify in bawvard agreement, and solely in its discretioa,périod of postermination exercis
applicable to each option. In the absence of sudbt@rmination by the Administrator, the participgenerally will be able to exercise his
her option for (i) three (3) months
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following his or her termination for reasons otliean death or disability, and (ii) twelve (12) miosiffollowing his or her termination due
disability or following his or her death while haid the option.

Restricted Stock Awards

Awards of restricted stock are rights to acquirgorchase shares, which vest in accordance witletines and conditions establishec
the Administrator in its sole discretion. Each riestd stock award granted will be evidenced byrdten or electronic agreement betweer
Company and the participant specifying the numbieshares subject to the award and the other tendscanditions of the award, consist
with the requirements of the Plan. Restricted staelards may be subject to vesting conditions asAthrainistrator specifies, and the sh:
acquired may not be transferred by the participanil vested. The Administrator may set restricidrased upon continued employmer
service, the achievement of specific performandgeatives (Companyvide, departmental, divisional, business unit atividual), applicabl
federal or state securities laws, or any othersbdsiermined by the Administrator in its discretidiotwithstanding the foregoing, if t
Administrator desires that the award qualify asfgrenancebased compensation under Section 162(m), any céstrs will be based on
specified list of performance goals and certaireotiequirements (see “Performance Goals” belowrfore information).

Unless otherwise provided by the Administratoraatipipant will forfeit any shares of restricte@sit as to which the restrictions have
lapsed prior to the participasttermination of service. Unless the Administrgtoovides otherwise, participants holding restrics¢ack will
have the right to vote the shares and to receiyedandends paid, except that dividends or othestriiutions paid in shares will be subjec
the same restrictions on transferability and foatgility as the original award. The Administratoaynin its sole discretion, reduce or waive
restrictions and may accelerate the time at whighrestrictions will lapse or be removed.

Restricted Stock Units

The Administrator may grant restricted stock umitsich represent a right to receive shares at adulate as set forth in the participant’
award agreement. Each restricted stock unit gramel@r the Plan will be evidenced by a writtenlec&onic agreement between the Comj
and the participant specifying the number of shaasject to the award and other terms and conditimnthe award, consistent with
requirements of the Plan.

Restricted stock units will result in a paymenttparticipant only if the performance goals or otesting criteria the Administrator m
establish are achieved or the awards otherwise VestAdministrator may set vesting criteria baspdn continued employment or service,
achievement of specific performance objectives (famywide, departmental, divisional, business unit,malividual goals (including, but n
limited to, continued employment or service)), égdble federal or state securities laws or anyrdpiasis determined by the Administrator ir
discretion, which, depending on the extent to whicly are met, will determine the number of resdcstock units to be paid out
participants. Notwithstanding the foregoing, if tAelministrator desires that the award qualify asfgrenancebased compensation un
Section 162(m), any restrictions will be based @pecified list of performance goals and certalreotequirements (see “Performance Goals’
below for more information).

After the grant of a restricted stock unit awahd Administrator, in its sole discretion, may reglc waive any vesting criteria that r
be met to receive a payout and may acceleratentigeat which any restrictions will lapse or be remw. A participant will forfeit any unearn
restricted stock units as of the date set fortthan award agreement. The Administrator in its stéeretion may pay earned restricted s
units in cash, shares of the Company’s Common $Stwck combination of cash and shares.

Stock Appreciation Rights

A stock appreciation right gives a participant tight to receive the appreciation in the fair markalue of Company Common Stc
between the date of grant of the award and theafate exercise. Each stock
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appreciation right granted under the Plan will b@enced by a written or electronic agreement betwthe Company and the particif
specifying the exercise price and the other temasc@nditions of the award, consistent with theuregments of the Plan.

The exercise price per share of each stock appi@tiaght may not be less than the fair markeueabf a share on the date of gr
Upon exercise of a stock appreciation right, thiléioof the award will be entitled to receive ancamt determined by multiplying (i) t
difference between the fair market value of a slareéhe date of exercise over the exercise pricéibthe number of exercised shares.
Company may pay the appreciation in cash, in sharein some combination thereof. The term of &lstappreciation right will be no mc
than ten (10) years from the date of grant. Thms$eand conditions relating to the period of pestrination exercise with respect to opti
described above also apply to stock appreciatmgtsi

Performance Units and Performance Shares

Performance units and performance shares may elgpanted under the Plan. Each award of performanite or shares granted un
the Plan will be evidenced by a written or elecitagreement between the Company and the particgpaatifying the performance period .
other terms and conditions of the award, consisiatit the requirements of the Plan. Performancésuanid performance shares will result
payment to a participant only if the performancealgoor other vesting criteria the Administrator mestablish are achieved or the aw
otherwise vest. Earned performance units and pednce shares will be paid, in the sole discretibthe Administrator, in the form of ca:
shares (which will have an aggregate fair markeieszaqual to the earned performance units or starée close of the applicable performe
period), or in a combination thereof. The Admirasbr may set vesting criteria based upon contireragloyment or service, the achieven
of specific performance objectives (Compamigle, departmental, divisional, business unit afividuals goals (including, but not limited
continued employment or service)), applicable fatler state securities laws, or any other basid,valnich, depending on the extent to wi
they are met, will determine the number and/or taéie of performance units and performance shasebet paid out to participan
Notwithstanding the foregoing, if the Administratdesires that the award qualify as perform-based compensation under Section 16:
any restrictions will be based on a specifieddisperformance goals and certain other requiremsets “Performance Goalselow for mor:
information).

After the grant of a performance unit or performasbare, the Administrator, in its sole discretimay reduce or waive any performa
objectives or other vesting provisions for suchfgmenance units or shares and accelerate the timeh@h any restrictions will lapse or
removed. Performance units will have an initialueakstablished by the Administrator on or befoeedhte of grant. Each performance s
will have an initial value equal to the fair marketue of a share on the grant date. A participahforfeit any performance shares or units
are unearned or unvested as of the date set fottieiaward agreement.

Performance Bonus Awards

Performance bonus awards may also be granted timel€ian in the form of a cash bonus payable uperattainment of a specified
of performance goals and certain other requiremésas “Performance Goal&elow for more information). The Administrator hesmplet
discretion to determine the amount of the cash bdhat could be earned under a performance bonasdawrovided that no one particip
may be granted performance bonus awards that gesldt in the participant receiving more than $8,000 in any one fiscal year of
Company.

Performance Goals

Awards of restricted stock, restricted stock urtstformance shares, performance units or perfocem@onuses under the Plan ma
made subject to the attainment of performance geddding to one or more business criteria withia teaning of Section 162(m) and t
provide for a targeted level or levels of
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achievement using one or more of the following meas cost of sales as a percentage of saleseeistrders, customer satisfaction, earr
per share, financial strategic initiatives, frestclow, manufacturing cost improvements, marketettgoment, market share, marketing
sales expenses as a percentage of sales, net imm@ercentage of sales, operating margin, argigamal strategic initiatives, operatio
improvements, product development, profit and/afifability, quality, revenue, total shareholdeturm and working capital. The performa
goals may differ from participant to participantainom award to award. Any criteria used may be suezd (as applicable), in absolute te
in combination with another performance goal orlg@for example, as a ratio or matrix), in relatteems (including, but not limited to, rest
for other periods, passage of time and/or againeth&r company or companies or an index or indjces)a pershare basis, against
performance of the Company as a whole or a segofathe Company, and on a pre-tax or afser-basis. In all other respects, performi
goals will be calculated in accordance with the @any’s financial statements, generally accepted acaoginprinciples, or under
methodology established by the Administrator ptioissuance of an award and applied consistently kespect to the performance goal for
relevant performance period.

To the extent necessary to comply with the perforredased compensation provisions of Section 162(m)) véspect to any awe
granted subject to performance goals, within thet 25% of the performance period, but in no eveate than ninety (90) days following
commencement of any performance period (or sucérdtime as may be required or permitted by Sect&(m)), the Administrator will, |
writing: (i) designate one or more participantssioom an award will be made, (ii) select the perfange goals applicable to the performe
period, (iii) establish the performance goals, antbunts or methods of computation of the awardshvhiay be earned for the performe
period, and (iv) specify the relationship betweenf@rmance goals and the amounts or methods of gtatipn of such awards, as applicabl
be earned by each participant for such performaecied. Following the completion of each performaperiod, the Administrator will certi
in writing whether the applicable performance gdase been achieved for such performance periodetermining the amounts earned |
participant, the Administrator may reduce or eliatan(but not increase) the amount payable at andexeel of performance to take into accc
additional factors that the Administrator may deetevant to the assessment of individual or coiegparformance for the performance pel
A participant will be eligible to receive paymentrpuant to an award for a performance period drtlyel performance goals for such perioc
achieved (unless otherwise permitted by Sectiorfrip2nd determined by the Administrator).

Individual Award Limitations

The Plan contains annual grant limits intendedatesf/ Section 162(m). Specifically, the maximunmrher of shares and/or dollars wk
could be issued to any one individual in any fise=r pursuant to:

Additional
Shares
or Dollar
Value
Annual in Maximum
Number Connection Number of
of Shares or with Shares and/
Award Type Dollar Value New Hire* or Dollars
Stock Option 400,00( 600,00( 1,000,001
Restricted Stoc 250,00( 350,00( 600,00(
Restricted Stock Unit 250,00( 350,00( 600,00(
Stock Appreciation Rigt 400,00( 600,00( 1,000,001
Performance Shar 250,00( 350,00( 600,00(
Initial Initial
Value of Value of
Performance Unit $1,500,001 $1,500,001 $3,000,001

* May be granted in the Company’s fiscal year inichhthe individuals service to the Company (or a parent or subsidiargoration of th
Company) first commence

In addition, performance bonus awards may be gdamevided that no one participant may be grapdormance bonus awards 1
could result in the participant receiving more t§&7000,000 in any one fiscal year of the Company.
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The Administrator will adjust the share limitatioget forth in the above paragraph in the evenngfajustment to the Compasyshare
discussed above (under “Adjustments to Shares Suiigj¢he Plan”).

Transferability of Awards

Unless determined otherwise by the Administratararas granted under the Plan generally are nosfeaable other than by will or
the laws of descent or distribution, and all rightgh respect to an award granted to a participgerterally will be available during
participant’s lifetime only to the participant.

Dissolution or Liquidation

In the event of the Comparsyproposed dissolution or liquidation, the Admiragbr will notify each participant as soon as picadile
prior to the effective date of such proposed tratisa. An award will terminate immediately prior tonsummation of such proposed actic
the extent the award has not been previously esexici

Change in Control

The Plan provides that, in the event of a mergethefCompany with or into another corporation dtitgror a “change in control”&¢
defined in the Plan), each award will be treatecthees Administrator determines, including that eashard be assumed or substant
equivalent awards substituted by the acquiring umrceeding corporation or its affiliate. The Admtrdgor will not be required to treat
outstanding awards the same in the transaction.

If the successor corporation does not assume atitute for the award, the participant will fullgst in and have the right to exercis¢
of his or her outstanding options and stock apptexi rights, all restrictions on restricted st@oid restricted stock units will lapse, and,
respect to awards with performangased vesting, all performance goals or other mgstriteria will be deemed achieved at 100% of e
levels and all other terms and conditions met. dditéon, if an option or stock appreciation riglst mot assumed or substituted for,
Administrator will notify the participant in writgp or electronically that the option or stock apgagon right will be exercisable for a perioc
time determined by the Administrator in its solealetion, and the option or stock appreciationtrigiti terminate upon the expiration of st
period.

With respect to awards granted to remployee members of our Board that are assumedbstitted for, if on the date of or followi
such assumption or substitution, the participastédus as a noemployee member of the Board (or a director ofghecessor corporation)
terminated other than upon the participant’'s vauntresignation (unless the resignation is at #guest of the acquirer), the nemploye:
director will fully vest in and have the right taxercise all of his or her outstanding options atatls appreciation rights, all restrictions
restricted stock and restricted stock units witlde, and, with respect to awards with performarased vesting, all performance goals or ¢
vesting criteria will be deemed achieved at 100%agjet levels and all other terms and conditioes. m

Termination or Amendment

The Plan will automatically terminate ten (10) ye&om the date of its adoption by the Board, unkesminated at an earlier time by
Board. The Administrator may amend, alter, suspanterminate the Plan at any time, provided thatanendment may be made with
stockholder approval to the extent approval is se@ey or desirable to comply with any applicableslaNo amendment, alteration, suspen
or termination may impair the rights of any pagamt unless mutually agreed otherwise betweendhepant and the Administrator.
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Federal Tax Aspects

The following summary is intended only as a gengratle to the material U.S. federal income tax egugnces of participation in 1
Plan. The summary is based on existing U.S. lawlsragulations, and there can be no assurancehtbee taws and regulations will not cha
in the future. The summary does not purport to bmplete and does not discuss the tax consequemwes a participan$ death, or tt
provisions of the income tax laws of any municifyalstate or foreign country in which the participanay reside. As a result, tax conseque
for any particular participant may vary based afividual circumstances.

Incentive Stock Options

An optionee recognizes no taxable income for regalzome tax purposes as a result of the grankercése of an incentive stock opt
qualifying under Section 422 of the Code. Optiones neither dispose of their shares within twoy@ars following the date the option \
granted nor within one (1) year following the exsecof the option normally will recognize a capigalin or loss equal to the difference, if ¢
between the sale price and the purchase priceecdhibres. If an optionee satisfies such holdingp@gemupon a sale of the shares, the Com
will not be entitled to any deduction for fedenatdme tax purposes. If an optionee disposes oéstvaithin two (2) years after the date of g
or within one (1) year after the date of exercsédisqualifying disposition”)the difference between the fair market value ofghares on tt
exercise date and the option exercise price (nekteed the gain realized on the sale if the dispods a transaction with respect to whic
loss, if sustained, would be recognized) will beethas ordinary income at the time of dispositibny gain in excess of that amount will b
capital gain. If a loss is recognized, there wdlrn ordinary income, and such loss will be a ehpiiss. Any ordinary income recognized by
optionee upon the disqualifying disposition of #iares generally should be deductible by the Cognfmarfederal income tax purposes, exi
to the extent such deduction is limited by appliegirovisions of the Code.

The difference between the option exercise prigktha fair market value of the shares on the eserdate is treated as an adjustme
computing the optioneg’alternative minimum taxable income and may bgestiio an alternative minimum tax which is paidsifch ta
exceeds the regular tax for the year. Special nulag apply with respect to certain subsequent sdlése shares in a disqualifying disposit
certain basis adjustments for purposes of compuliaglternative minimum taxable income on a subsegsale of the shares and certair
credits which may arise with respect to optionedgext to the alternative minimum tax.

Nonstatutory Stock Options

Options not designated or qualifying as incentitaels options will be nonstatutory stock options ingvno special U.S. tax status.
optionee generally recognizes no taxable incomthasesult of the grant of such an option. Uponr@ize of a nonstatutory stock option,
optionee normally recognizes ordinary income edqoaghe amount that the fair market value of theraba@n such date exceeds the exe
price. If the optionee is an employee, such ordifiacome generally is subject to withholding of anee and employment taxes. Upon the
of stock acquired by the exercise of a nonstatusbogk option, any gain or loss, based on the rdiffee between the sale price and the
market value on the exercise date, will be taxedagétal gain or loss. No tax deduction is avagato the Company with respect to the gra
a nonstatutory stock option or the sale of thekstmrjuired pursuant to such grant.

Stock Appreciation Rights

In general, no taxable income is reportable whestoak appreciation right is granted to a partictpdipon exercise, the participi
generally will recognize ordinary income in an ambequal to the fair market value of any shareowf Common Stock received. A
additional gain or loss recognized upon any laigpasition of the shares would be capital gainoss|
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Restricted Stock Awards

A participant acquiring restricted stock generalill recognize ordinary income equal to the fairrket value of the shares on the ves
date. If the participant is an employee, such @dinincome generally is subject to withholding atéme and employment taxes.
participant may elect, pursuant to Section 83(bdhef Code, to accelerate the ordinary income tanteto the date of acquisition by filing
election with the Internal Revenue Service no l#tan thirty (30) days after the date the sharesaaquired. Upon the sale of shares acq
pursuant to a restricted stock award, any gaiross,|based on the difference between the sale gndehe fair market value on the date
ordinary income tax event occurs, will be taxedasital gain or loss.

Restricted Stock Unit Awards

There are no immediate tax consequences of regeannaward of restricted stock units. A participaaio is awarded restricted st
units generally will be required to recognize oetinincome in an amount equal to the fair markétev®f shares issued to such participa
the end of the applicable vesting period or, iéfathe settlement date elected by the Administrata participant. Any additional gain or |
recognized upon any later disposition of any shexesived would be capital gain or loss.

Performance Shares and Performance Unit Awards

A participant generally will recognize no incomeoaphe grant of a performance share or a performand award. Upon the settlem
of such awards, participants normally will recogn@dinary income in the year of receipt in an antagual to the cash received and the
market value of any cash or nonrestricted sharesived. If the participant is an employee, suchiran income generally is subject
withholding of income and employment taxes. Upom shle of any shares received, any gain or losgdban the difference between the
price and the fair market value on the date théargt income tax event occurs, will be taxed astehpain or loss.

Section 409A

Section 409A of the Code provides certain new meguoénts for nomualified deferred compensation arrangements véfipect to ¢
individual's deferral and distribution elections and permissifistribution events. Awards granted under trenRVith a deferral feature will
subject to the requirements of Section 409A ofGeele. If an award is subject to and fails to satibe requirements of Section 409A of
Code, the recipient of that award may recognizénargt income on the amounts deferred under the dywarthe extent vested, which may
prior to when the compensation is actually or cartdively received. Also, if an award that is subjeo Section 409A fails to comply w
Section 409A3$ provisions, Section 409A imposes an additiond&b Z8deral income tax on compensation recognizedrdisary income, ¢
well as interest on such deferred compensatiortafbestates have enacted laws similar to Secti@f\4@hich impose additional taxes, intel
and penalties on nogualified deferred compensation arrangements. Toragany will also have withholding and reporting uggments wit
respect to such amounts.

Tax Effect for the Company

The Company generally will be entitled to a taxwgtbn in connection with an award under the Pfaan amount equal to the ordin
income realized by a participant and at the time plrticipant recognizes such income (for examible,exercise of a nonstatutory st
option). Special rules limit the deductibility obmpensation paid to our chief executive officer attier “covered employeesis determine
under Section 162(m) and applicable guidance.
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Number of Awards Granted to Employees, Consultantsand Directors

The number of awards that an employee, directaroosultant may receive under the Plan is in therdi®n of the Administrator al
therefore cannot be determined in advance. Theviiillg table sets forth (i) the aggregate numbeshafres of Common Stock subject to opt
granted under the Plan to our Named Executive &8i¢"NEOs")during the last fiscal year and (ii) the averagegbare exercise price of st
options.

Number of Share: Average Per Shar
Name of Individual or Group Granted Exercise Price
Kevin Fairbairn 75,00( $ 11.3¢
Jeffrey Andresol 25,00( $ 11.3:¢
Luke Marusiak 25,00( $ 11.3¢
Michael Russal 25,00( $ 11.3:¢
Christopher Smitl 25,00( $ 11.3¢
All executive officers, as a grot 222,00( $ 11.3¢
All directors who are not executive officers, agraup 60,00( $ 11.3¢
All employees who are not executive officers, asaup 300,70( $ 11.0Z

Required Vote

The affirmative vote of the holders of a majoritytiee shares of the Company Common Stock presemérison or represented by pr
and voting on the matter is required to approveatieption of the Plan. Unless marked to the coptqaroxies received will be voted “FOR”
approval of 2012 Equity Incentive Plan.

Summary

We believe strongly that the approval of the 208Rify Incentive Plan is essential to our contingadcess. Our employees are one o
most valuable assets. Stock options and other awsrdh as those provided under the 2012 Equityntivee Plan are vital to our ability
attract and retain outstanding and highly skilledividuals. Such awards also are crucial to oulitplib motivate employees to achieve
Company’s goals. For the reasons stated abovstdbkholders are being asked to approve the 20LyEgcentive Plan.
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PROPOSAL FOUR
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS
The Audit Committee of the Board has selected Gidmdrnton LLP as our independent public accountémtghe fiscal year endit

December 31, 2012. Grant Thornton LLP began awgitir financial statements in 2000. Its represemsatare expected to be present a
Annual Meeting, will have an opportunity to makstatement if they desire to do so, and will be latéé to respond to appropriate questions.

The Board of Directors unanimously recommends a &dFOR” ratification of the selection of Grant Thomton LLP as Intevact
independent registered public accounting firm fdre fiscal year ending December 31, 2012.

Principal Accountant Fees and Services

The following table presents fees billed for prafesal audit services and other services rendered tby Grant Thornton LLP for t
years ended December 31, 2011 and 2

2011 2010
Audit Fees(1, $1,070,35! $1,092,90
Audit-Related Fees(- — —
Tax Fees(3 1,27¢ 73,32¢
All Other Fees(4 — —

Total Fees $1,071,63! $1,166,23:

(1) Audit fees consist of fees billed for professiosatvices rendered for the audit of our annual dideted financial statements and rev
of the interim consolidated financial statementduded in our Quarterly Reports on Form QGand fees for services that are norn
provided by Grant Thornton LLP in connection withtatory and regulatory filings or engagementsadiition, audit fees include thc
fees related to Grant Thorntenaudit of the effectiveness of our internal castmver financial reporting pursuant to Section 4®4he
Sarbanes-Oxlejct. This category also includes advice on accawgninatters that arose during, or as a result efatidit or the review
the interim consolidated financial stateme

(2) Audit related fees consist of assurance and rekgedces provided by Grant Thornton LLP that @&spnably related to the performe
of the audit of our consolidated financial statetaeand are not reported under “Audit Feédiere were no services provided under
category in fiscal 2011 or fiscal 201

(3) Tax fees consist of fees billed for tax complianoensultation and planning services, and includsss fassociated with a research
development tax credit study in fiscal 20

(4) All other fees consist of fees for other corponaiated services. There were no services providetuthis category in fiscal 2011
fiscal 2010.

In making its recommendation to ratify the appoietihof Grant Thornton LLP as our independent audiio the fiscal year endit
December 31, 2012, the Audit Committee has cons@evhether services other than audit and aweddtted services provided by Gr
Thornton LLP are compatible with maintaining thdépendence of Grant Thornton LLP and has deternthmdsuch services are compatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

Our Audit Committee approves in advance all engagegsm with Grant Thornton LLP, including the audft aur annual financii
statements, the review of the financial statemesided in our Quarterly Reports on Form QQand tax compliance services. Fees bille
Grant Thornton LLP are reviewed and approved byrihait 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 andsBttat applies to all of our employees, including principal executive office
principal financial officer, principal accountingficer or controller, and persons performing similanctions. We have also adopted a Dire
Code of Ethics that applies to all of our directofsu can find both our Code of Business Conduct &thics and our Director Code of Etf
on our website at www.intevac.com. We post any aimemts to the Code of Business Conduct and Ethidgslee Director Code of Ethics,
well as any waivers, which are required to be dsetl by the rules of either the Securities and &xgh Commission (“SEC"pr The
NASDAQ Global Select Marke“Nasdaq”) on our website.

Independence of the Board

The Board has determined that, with the exceptfoMmo Pond and Mr. Fairbairn, all of its memberg dindependent directorsds the
term is defined in the listing standards of Nasdag.

Board Meetings and Committees

During 2011, the Board held a total of 4 meetingslgding regularly scheduled and special meetiragg) also took certain actions
written consent. All members of the Board duringcéil 2011 attended at least seveitg-percent of the aggregate of the total numti
meetings of the Board held during the fiscal yazd the total number of meetings held by all comemitt of the Board on which each ¢
director served (based on the time that each mersbered on the Board and the committees). The Bbaslan Audit Committee,
Compensation Committee and a Nominating and Gonesn&ommittee.

Audit Committee

The Audit Committee, which has been establisheddoordance with Section 3(a)(58)(A) of the ExchaAgs currently consists
Mr. Dury (chairman), Mr. Rohrs and Dr. Yang, eadhatiom is “independentas such term is defined for audit committee membgrhe
Nasdaq listing standards. The Board has deterntimdeach member of the committee is“audit committee financial experéds define
under the rules of the SEC. The Audit Committee &nes during 2011.

The Audit Committee is responsible for:
» Overseeing our accounting and financial reportiregesses and audits of our financial statem:

» Assisting the Board in overseeing and monitoringth@ integrity of our financial statements, (ijrocompliance with legal al
regulatory requirements related to financial affaimd reporting, (iii) our independent audisoqualifications, independence
performance, and (iv) our internal accounting andrfcial controls

» Preparing the report that the rules of the SECiredpe included in this proxy stateme
 Periodically providing the Board with the resulfste monitoring and recommendations derived theref and

» Providing to the Board additional information andterials as it deems necessary to make the Boaadeawi significant financi
matters that require the attention of the Bo

The Audit Committee has adopted a written chanpgraved by the Board, which is available on Intégagebsite at www.intevac.cc
under “Company — Governance.”
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The Audit Committee Report is included in this pretatement on page 51.

Compensation Committee
The Compensation Committee currently consists of Hllt (chairman), Mr. Rohrs and Mr. Schaefer, eaftwhom is “independentas
such term is defined by the Nasdagq listing starslandl the rules of the SEC. The Compensation Cdeenitet 8 times during 2011.
The Compensation Committee is responsible for:
» Overseeing the entirety of our compensation anefitgrolicies, plans and progran
» Overseeing the annual report on executive compiensfatr inclusion in our proxy statement; a
» Overseeing executive succession plann

See “Executive Compensation — Compensation Disoossnd Analysis” and “Executive Compensation — Cengation of Directors”
below for a description of Intevac’s processes prodedures for the consideration and determinatfaxecutive and director compensation.

The Compensation Committee has adopted a writtarteshapproved by the Board, a copy of which islake on Intevac website ¢
www.intevac.com under “Company — Governance.”

The Compensation Committee Report is includedimphoxy statement on page 42.

Nominating and Governance Committee

The Nominating and Governance Committee currendlysists of Dr. Yang (chairman), Mr. Hill and Mr.I®efer, each of whom
“independent” as such term is defined by the Nadidtéigg standards. The Nominating and Governanoe@ittee met 4 times during 2011.

The primary focus of the Nominating and Governa@memmittee is on the broad range of issues surrognttie composition al
operation of the Board. The Nominating and Govecegdommittee provides assistance to the BoardCHarman and the CEO in the area
membership selection, committee selection and iootapractices, evaluation of the overall effectigss of the Board, and review i
consideration of developments in corporate goveregmractices. The Nominating and Governance Cormeesttgoal is to ensure that
composition, practices, and operation of the Baamtribute to value creation and effective repréasteon of Intevac stockholders.

The Nominating and Governance Committee will comsigcommendations of candidates for the Board &tdmrby the stockholders
Intevac; for more information, see “Policy RegagiBoard Nominees” below.

The Nominating and Governance Committee has adopteditten charter approved by the Board, a copyvbich is availableon
Intevac’s website at www.intevac.com under “Companysovernance.”

Compensation Committee Interlocks and Insider Partipation

Mr. Hill, Mr. Rohrs, and Mr. Schaefer served as rbens of the Compensation Committee during fiscdll2Mo interlocking relationsh
exists between any member of Intewa®oard or Compensation Committee and any membeheotboard of directors or compensa
committee of any other company, nor has any sutnlatking relationship existed in the past. No rbemof the Compensation Committe
or was formerly an officer or an employee of Inteva
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Attendance at Annual Stockholder Meetings by the Bard

Intevac encourages members of the Board to attemérnual meeting of stockholders, but does nog lsapolicy requiring attendan
Mr. Fairbairn, Mr. Pond, Mr. Dury and Dr. Yang attked Intevac’s 2011 annual meeting of stockholders.

Lead Director

Mr. David Dury serves as Lead Director and liaidmetween management and the other employee directors. The Lead Diret
schedules and chairs meetings of the independesdtdis. The independent directors (including tkad_Director) hold a closed session at
regularly scheduled Board meeting.

Board Leadership Structure

Our company is led by Mr. Fairbairn, our CEO. Mond, who founded Intevac in 1991, serves as ther@ha of our Board, and h
served as chair since the Company'’s inception. issudsed above under “Lead Directastie of our independent directors, Mr. Dury, ac
our independent lead director. The Company belighesstockholders are best served by this structuhéch provides us with a dynar
leader, a steady connection to the Comparystory, and a strong independent voice. Our @@dso contains 4 independent director
addition to Mr. Dury.

As further discussed above under “Board Meetingk @ammittees”, the Board has three standing coregstt—Audit, Compensatic
and Nominating and Governance. Each of the Boamthtittees is comprised solely of independent dimsgteith each of the three committ
having a separate chair. Our corporate governaneignes provide that our namployee directors meet in an executive sessicraet
Board meeting. We also have a mechanism for stdd&l® to communicate directly with independent clives as a group or with a
individual director.

Our directors bring a broad range of leadershipedgpce to the Board and regularly contribute te tiversight of the Compargy’
business and affairs. We believe that all Board bemnare well engaged in their responsibilities tvadl all Board members express their vi
and consider the opinions expressed by other direcOn an annual basis as part of our governangew, the Board (led by the Nominat
and Governance Committee) evaluates our leadeghipgture to ensure that it remains the optimalicstire for our company and ¢
stockholders.

We believe that our leadership structure has béfecte for the Company. We believe that havingiatlependent lead director ¢
independent chairs for each of our Board commitmresides the right amount of independence for @mpany. We have a leader for
company, a strong chairman position, and oversahtompany operations by experienced independarettdirs who have appointed
independent lead director and committee chairs.

Policy Regarding Board Nominees

It is the policy of the Nominating and Governanaan@nittee of the Company to consider recommendationsandidates to the Bo:
from stockholders. Stockholder recommendationsamidiates for election to the Board should be tiigén writing to: Intevac, Inc., 35
Bassett Street, Santa Clara, California, 95054, modt include the candidase’name, home and business contact information,ileld
biographical data and qualifications, informatiegarding any relationships between the candidatete Company within the last three ye
and evidence of the nominating persopivnership of Company stock. Stockholder nomimatit the Board must also meet the requiren
set forth in the Company’s bylaws. The Nominatind &overnance
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Committee also reviews materials provided by pifesal search firms and other parties in conneatiith a nominee who is not proposec
a stockholder. In evaluating such nominations,Nbeninating and Governance Committee seeks to agtdedalance of knowledge, experie
and capability on the Board.

The Nominating and Governance Commiteetiteria and process for identifying and evahgtthe candidates that it selects
recommends to the full Board for selection, asalenominees are as follows:

» The Nominating and Governance Committee periodiaaliews the current composition, size and effeetess of the Boar

* In its evaluation of director candidates, includihg members of the Board eligible forekection, the Committee seeks to achie
balance of knowledge, experience and capabilitthenBoard and considers (1) the current size angpogition of the Board and 1
needs of the Board and the respective committeetheofBoard, (2) such factors as issues of charaptdgment, diversity, ac
expertise, business experience, length of seriickspendence, other commitments and the like,h@yelevance of the candidate’
skills and experience to our businesses and (4) suleer factors as the Nominating and Governancenritee may consid
appropriate

* While the Nominating and Governance Committee hatsestablished specific minimum qualifications flirector candidates, t
Nominating and Governance Committee believes thadiclates and nominees must reflect a Board thadngprised of directors wl
(1) are predominantly independent, (2) are of highgrity, (3) have broad, business-related knogtednd experience at the policy-
making level in business, government or technolagsiuding an understanding of our industry and lowsiness in particular, (4) he
qualifications that will increase overall Boardesffiveness and (5) meet other requirements thatbmagquired by applicable laws i
regulations, such as financial literacy or finaheigertise with respect to Audit Committee memb

» The Board will nominate for election or reelectionly those candidates who agree to tender, proniplgwing such candida’s
election or reelection, an irrevocable resignatfective upon (i) such candidasefailure to receive the required vote for electi
the next meeting at which they would stand for td&cand (ii) acceptance of such resignation byBbard. In addition, the Board w
fill director vacancies and new directorships owith candidates who agree to tender the same fémasignation promptly followin
their election to the Boar

» With regard to candidates who are properly recomtednby stockholders or by other means, the Nonmigasind Governan
Committee will review the qualifications of any sucandidate, which review may, in the Nominatingl &overnance Committez’
discretion, include interviewing references for ttandidate, direct interviews with the candidatepther actions that the Commit
deems necessary or prog

* In evaluating and identifying candidates, the Naatiimg and Governance Committee has the authoritgtain or terminate any th
party professional search firm that is used tosassie Nominating and Governance Committee in ifleng, evaluating an
conducting due diligence on potential director noseis, and has the authority to approve the feegetadtion terms of any sea
firm.

» The Nominating and Governance Committee will apthlyse same principles when evaluating Board catetidaho may be elect
initially by the full Board either to fill vacancseor to add additional directors prior to the aimaaeting of stockholders at wh
directors are electe

» After completing its review and evaluation of di@ccandidates, the Nominating and Governance Cai@enselects, or recomme
to the full Board for selection, the director noews.

Director Qualifications and Review of Director Nomnees

The Nominating and Governance Committee makes rewdations to the Board regarding the size and ositipn of the Board. Tt
Committee reviews annually with the Board the cosifian of the Board as a whole. The Committee Epoasible for ensuring that 1
composition of the Board accurately reflects thedse
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of the Companys business and, in furtherance of this goal, priogothe addition of members and the necessarymasan of members f
purposes of obtaining the appropriate members kitid. sSThe specific qualifications of each directme set forth along with their biograph
information under “Business Experience and Qualtfans of Nominees for Directors” starting on p8&8gef this proxy.

Intevac does not maintain a formal diversity polieigh respect to its Board. As noted above, howeleevac does consider diversity
be a relevant consideration, among others, in thegss of evaluating and identifying director caatiés. Intevac believes each director brir
strong and unique background and set of skillh¢oBoard that contributes to the Boardompetence and experience in a wide varietye#s
When identifying director candidates, we take iatwount the present and future needs of the Baaddilee committees of the Board.
instance, depending on the composition of the Badrd given time, a candidate capable of meetiegrélgquirements of an audit commi
financial expert might be a more attractive canidhan a candidate with significantly more teclgglindustry expertise, or vice versa.
also consider the character, judgment and integfityirector candidates, which we evaluate throteference checks, background verifica
and reputation in the business community. We beliai of our directors to be of high character, ¢igodgment and integrity. Our princi
goal with respect to director qualifications isdeat directors who are able to increase the oveffdttiveness of the Board and incre
stockholder value.

Contacting the Board

Any stockholder who desires to contact our Chairmftine Board or the other members of our Board n@go by writing to: Board
Directors, c/o Ping Yang, Chairman, Nominating &aernance Committee, Intevac, Inc., 3560 Basdstet Santa Clara, California, 95C
Communications received by Dr. Yang will also bencaunicated to the Lead Director, the Chairman efBleard or the other members of
Board as appropriate depending on the facts andrgtances outlined in the communication received.

Risk Assessment

Our Board is responsible for overseeing enterprisk in general, while our Audit Committee is respible for overseeing ri
management of financial matters and the adequaoyrofisk+elated internal controls and our Compensation Citteenoversees risk relatec
compensation policies. Both the Audit and Compeosafommittees report their findings to the fulldd. In addition, at each of its meetir
the Board discusses the risks that we are curréating. We believe that our directors provide efifee oversight of the risk managem
function.

Employee Compensation Risks

The Compensation Committee has assessed the riskgiated with the Comparsy’compensation policies and practices fo
employees, including non-executive officers. ThenGuttee reviewed a list of the Compasyompensation policies and practices, which
discussed extensively, and reviewed with managethenpotential risks associated with the Compsupglicies and practices and the fac
that management believe mitigate such risks. Basedhe results of its assessment, the Committes doé believe that the Compasy’
compensation policies and practices for all emmgyéncluding norexecutive officers, create risks that are reasgnigd®ly to have a materi
adverse effect on the Company.

Compensation Consultant

The Compensation Committee has engaged Semler yBréssisulting Group LLC (“Semler Brossy™o provide advice ar
recommendations on the amount and form of executive director compensation. Semler Brossy has motiged other norexecutive
compensation consulting services to the Companytta Company did not pay Semler Brossy fees iegxof $120,000 during 2011.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

The following is a discussion of our executive cemgation program and the compensation decisiong fieadhe fiscal year 2011 w
respect to Kevin Fairbairn, our CEO, and the otlvezcutive officers named in the 2011 Summary Corsatéon Table on page 43 (
“NEOSs").

Executive Summary

Intevac’s businesses are characterized by rapidly charngaimology and customer requirements; intense ctitimpe cyclical revenue
and significant competition for management talemthis environment, the objectives of our execaittompensation program are to:

» Attract, retain, and motivate hi-caliber executives

» Provide a compensation opportunity for our exe@githat is competitive with practices for simili-sized technology equipme
companies while also recognizing that we competk much larger organizations for tale

« Strongly align actual compensation realized witbfipaibility and performance for stockholders duriech fiscal yeal

» Further encourage alignment with stockholders thhothe grant of stockased awards while limiting the total dilution ofir
stockholders

During fiscal 2011, our Compensation Committee wvedrkvith its independent advisor, Semler Brossy, amdsenior management
assess these objectives and the compensation etagndto ensure that it continues to meet our lessimeeds. Through the course of
assessment, the Compensation Committee confirnese thbjectives for fiscal 2011 and also determihey were appropriate for 2012.

At our previous annual stockholder’'s meeting in M#®11, we held a nobinding advisory stockholder vote on the compenpsatif ou
NEOs, commonly referred to as a -on{pay vote. Our stockholders approved the compensaticour NEOs, with approximately 98%
stockholder votes cast in favor of our 2011 saypap-proposal. We were mindful of the strong suppartstockholders expressed for our M
compensation programs and, as a result, we dedaedtain our general approach to our executive pEreation programs, which hi
remained substantially the same for several y&desbelieve our programs are effectively designethaork well to align compensation for «
NEOs with the interests of our stockholders, ang deve the achievement of our business strat€gy.“direct pay” executive compensati
programs for fiscal 2011 continued to consist cfebsalary, annual cash bonus opportunities, argiterm equity incentives.

The 2011 fiscal year was challenging for Intevaguléing from delayed equipment purchases duringetktended regulatory appro
process for the pending acquisitions in the haingedndustry and severe flooding in Thailand tmpacted our customerfctories and supp
chains. Results in our Intevac Photonics busines® wnpacted by delays in U.S. defense program dtudgprovals. Our financial rest
declined from a profit of $28.0 million, or $1.22mpdiluted share in 2010 to a net loss of $22.0ionil or $0.96 per diluted share for 2C
During 2011, Intevac continued its efforts to daifyr the Equipment business which we believe wilblele us to emerge in a stror
competitive position.

For fiscal 2011, we believe our compensation pnograelivered payouts commensurate with a genevadlgk economic environme
The Company reported a net loss in 2011 and therafo incentive bonuses were paid. This is consistéth the design of our execut
compensation program to link actual pay directipperating results, which results in reduced coregton in years in which financial resi
do not meet expectations.
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The specific compensation principles, componentisditisions during 2011 are discussed in more|dethiw.

Principles of Executive Compensation

Our compensation structure is designed to attratdjn, motivate, and reward higlerforming executives consistent with the profiliac
of our business and performance for our stockhsldBne guiding principles of our executive compénseplan are as follows:

» Provide a total compensation opportunity that isypetitive with our peer group, but that also tak#e account the need to comg
for talent with much larger equipment and imagiogipanies

» Align compensation with the Compé’s performance by

» Providing a significant portion of total compensatiin the form of a performandesed annual cash bonus dependent c
Company'’s profitability and each executigsgderformance relative to predetermined finanama ather strategic objectives se
the beginning of each fiscal ye.

» Making annual grants of stc-based awards, which focus each executive on crestirtkholder value

» Paying executive compensation that generally wéll dbove peer company executive compensation targets Inteva's
financial performance is above peer company firelngerformance and below peer company executivepeosation whe
Intevac' s financial performance is below that of peer coniga

» Increase the portion of total compensation basegesformanc-based annual cash bonuses and -based awards relative to b
salary with increasing executive responsibilityde

» Align each executiv's goals with those of other executives to encousagam approach to problem solvi

» Provide clear guidelines for each compensation etemelative to market practices (base salary operdnc-based annual cash bo
and annual equity grants), while allowing the Congation Committee flexibility to make final decis® based on managem
recommendations (other than decisions for the CE® @hairman, which are made by the independent rassmif the Board), a
other factors such as experience, contributiorusiriess success and retention ne

In general, our executives do not receive any hisnaf perquisites other than those offered tovatés U.S. employees.

The Compensation Committee

The Compensation Committee oversees the compensatid benefit policies, plans and programs for exacutive officers, althoui
final approval of compensation for the CEO and@airman is given by the independent members oBtregd. The Compensation Commi
develops goals and objectives for the CEO and diynweviews his performance related to his estdiglis goals and objectives.
Compensation Committee recommends the principaheis of the CEQ annual compensation to the Board for approval, @amuall’
reviews with the CEO and approves the principainelets of compensation for the other members ofChmpanys executive managem:
staff. The Compensation Committee also annualljerey the compensation of the Chairman and memifeteedoard and recommends .
changes to the Board. The Compensation Committe raviews and makes recommendations to the Begyarding executive success
planning, incentive compensation plans, and equityipensation plans.

2011 Independent Advisor and Competitive Market Daa

The Compensation Committee retained Semler Brasggsist it in evaluating 2011 executive and dinecompensation programs ani
provide advice and recommendations on the amouhfam of executive and
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director compensation. The instructions provide®&mler Brossy included assessing target compensatvels for our executives relative
market practices and evaluating the overall desigour executive compensation program. In additiamler Brossy was engaged by
Compensation Committee to update the assessmém sbmpetiveness of compensation for our Boarthl&eBrossy reported directly to
Compensation Committee. From time to time at then@ensation Committeg’request Semler Brossy attended Compensation Ctee
meetings. Semler Brossy has not provided otheren@tutive compensation consulting services to tom@any, nor did the Company
Semler Brossy fees in excess of $120,000 durind. 201

Executive compensation data was drawn from the &rddExecutive Benchmark Survey for general techgyloompanies with annt
revenues of $100 million to $500 million and fromubicly available proxy filings for the peer compes identified below (the Pee
Companies”)In the case of the data from the proxy filingstwd Peer Companies, only data for the CEO and Giedncial Officer positior
was obtained, as these are the only two positiepsrted with sufficient frequency among the Peem@anies to draw meaningful conclusi
on competitive pay. The market compensation lefefscomparable positions were examined by Semlaes8r and the Compensat
Committee as part of the process to determine dyegram design, base salary, target incentiviesamnual stock option grants, including
total equity pool for allocation to all employees.

The Peer Companies we used to evaluate market cwafen positioning for executives in making 20bmpensation decisions wi
selected in late 2010 based on factors that wéegamt for the Compensation Committee at that tiSgecifically, the Committee conside
companies that were similar to Intevac in termsesenue over a multiear period, that have demonstrated positive @iofity on averag
over time, and the primary business of which isgdésign and manufacture equipment related to theufaaturing process of technolc
products.

For revenue the Compensation Committee considesatbanies with a thregear average revenue of between $100 million ar@C
million, which is larger than Intevag’average revenue over the same period, but negdesprovide enough comparisons to be meanir
Semler Brossy uses regression analysis to sizestatlja compensation data provided to the Compeams&ommittee in recognition of tl
difference in business scope. The Compensation Gtieantonsidered thregear average revenue in recognition of the sigaific/olatility tha
can be experienced for many equipment companiesdimgle year. Similarly, the Compensation Comraittensidered profitability over
multi-year period in recognition of the volatility in fitoresults, with the intention of excluding compemthat are structurally unprofitable (i
have not been able to earn positive cumulativeifgrofer a five year period), as the Compensatiom@ittee does not believe such compe
are comparable to Intevac.

The Compensation Committee reviewed and adjustedPéer Companies in late 2010 for evaluating 2@Mpensation decisions. Th
companies were removed from the peer group ashdynot reported profits in the last three yearse @mpany was removed from the |
group as its business model was not considered a@bfe to Intevac. One company was removed fronp#er group as its compensa
levels were not considered comparable to the refteopeer group. One company was removed fronp#e group as it was acquired. 1
new companies were added to the peer group. Asult,rthe 2011 Peer Companies were modified taidekhe following companies:

*II-VI Inc. « Advanced Energy Industries, Ir
 Brooks Automation, Inc » Cohu, Inc.

* Cymer Inc. « Electro Scientific Industries, In
* Kulicke & Soffa Industries, Inc * Newport Corporatiol

* Rudolph Technologies, In « Ultratech Inc.

* Veeco Instruments, In
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The base salary, total cash compensation (basg gdiles performancéased annual cash bonus) and total compensaticnding stoc
options) for each of Intevag’'twelve most senior executives were compared tianemarket pay levels for executives with simiirels o
responsibility. The Compensation Committee condiuithat Intevac’s executive compensation was:

» Within a reasonable range of the market medianatlvet target levels of performanc

» Generally above Peer Company executive compensatien Intevacs financial performance was above Peer Companydial
performance and below Peer Company executive cosagien when Intevas’ financial performance was below that of |
Companies; an

* More variable as a function of performance than Beer Company average and that it continued toigeostrong incentive
management to optimize Intev's financial performance in each year and over t

The Compensation Committee does not establishdfiepearget percentile for the total compensatidrour NEOs, but the Compensal
Committee believes that considering, as one amoagynfactors, the overall compensation of our NE®sa@mpared to the market mec
assists in crafting executive compensation pack#gaswill attract, motivate, and retain the gqualkixecutive talent Intevac needs. As
Company reported a net loss for 2011 and accornginglincentive bonuses were paid, the compensai@oned by the NEOs for 2011
generally below the target compensation opportesitistablished for the NEOs. This result is comsistvith the intent and design of
Companys variable pay programs, which link actual pay atlyeto improved operating results, and resulteduced compensation in year
which financial results do not meet expectations.

Role of the CEO

The CEO provides recommendations to the Compems@donmittee with respect to base salary amoungeté®onus percentages, ba
payments, and stodkased awards for each NEO (other than himself)s@ltempensation recommendations are based on ndaitieteviewe
by the Compensation Committee and a review by tB® ©f each executive officex’overall performance and contribution to the Comy
during the prior year. While the Compensation Cottesi considers the recommendations of the CEO weifipect to these elements
compensation, the Compensation Committee indepégdevaluates the recommendations and makes all iompensation decisions.
CEO does not make any recommendations as to hiscompensation and such decisions are made solelyebBoard, after recommendati
are made to the Board by the Compensation Committee

Compensation Components

The components of executive compensation are:

» Base salary

» Performanc-based annual cash bonus; i

» Annual grants of lor-term, equit-based incentives, which in 2011, consisted of stqtions with fou-year annual vestiny

We also provide our executives the same benefitk parquisites that we offer our other U.S. emplsy€ekhese standard emplo
benefits include participation in our 401(k) plamdamployee stock purchase plan, and medical, demtblife insurance benefits, each with

same terms and conditions available to employees.dd/not provide any benefits or perquisites to NEOs that are not available to
majority of employees in the U.S.
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2011 Executive Compensation
Base Salary:

We provide our NEOs and other employees with batysto compensate them for services renderedhgldinie fiscal year. The purpc
of base salary is to reward effective fulfillmerittbe assigned job responsibilities, and to reftbet positions relative value to the Compe
and competitiveness of the executive job market.

New NEOs: Prior to making an offer of employment to a NERe Compensation Committee approves the execoffieer's bas
salary after consideration of the recommendatiothefCEQ. In setting the executive officebase salary, a number of factors are takel
account, in the Compensation Committee’s discrefimciuding the executive’compensation with his previous employer, the amsption ¢
other Intevac executives, the competitive laborketfor similar executives, and how difficult it ie recruit and retain executive officers v
similar skills and experience. None of these factisr specifically weighted and the evaluation idelsl a subjective evaluation of sk
experience and responsibilities in the Compensaiommittee’s judgment. None of our NEOs were newtevac in 2011.

Continuing NEOs:  Once a NEO has joined Intevac, the Compens&@mnmittee approves changes to his or her basey/shlang it:
annual review. The competitive market data provibdgdhe independent compensation consultant is, usextidition to an assessment of ¢
executive’'s responsibilities and performance agadbgectives (See Performance-based annual cash bonus, Annual Siat@bjectives’
below for details relating to these objectives)détermine annual changes to base salary. As withhires, these factors are evaluated ¢
Compensation Committee’s discretion and in the Gamption Committes’judgment. Annual adjustments to base salary@isportionatel
affect the executive’s target bonus (“Target Bohuwshich is determined by multiplying each executivease salary by the applicable ta
bonus percentage determined for such executivadZbmpensation Committee (“Target Bonus Perceljtage

Base Salaries: 2011 base salaries for the NEOs were approyettid Compensation Committee (with the exceptioMaofFairbairn
whose base salary was approved by the independentbers of the Board, upon recommendation of the gémsation Committee
Mr. Fairbairn’s base salary was not increased itl2@om its 2010 level. Mr. Andreson’s, Mr. Marusi Dr. Russak’s and Mr. Smith'annue
base salaries were increased from their 2010 lelvel8%, 3%, 2.5% and 4%, respectively, within tlaage of raises given to Inte
employees.

The annual base salaries for the CEO and other NE@310 and 2011 were as follows:

Executive 2010 Base Salar 2011 Base Salar

Kevin Fairbairn, $  485,00( $  485,00(
President and CE!

Jeffrey Andreson, $  275,00( $  283,25(

Executive Vice President, Finance and Administratio
Chief Financial Officer, Treasurer and Secre

Luke Marusiak $  275,00( $ 283,25
Executive Vice President, Chief Operating Offi
Michael Russal $  275,00( $ 281,87

Executive Vice President and General Manager,
Hard Disk Equipment Produc
Christopher Smitl $  300,00( $  312,00(
Executive Vice President and General Manager,
Emerging Equipment Marke

Performancebased annual cash bonus:

We provide the opportunity to earn performahesed annual cash bonuses to our NEOs and othexgeraent employees under
Executive Incentive Plan (“EIP”). The total amoatyable under the EIP is
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determined based on Intevac’s financial performaiée objective of the EIP is to align our execetsompensation with actual sheetsr
business performance and with strategic busingsstles.

The components to determine the performance-bassddlonus include:
» Bonus Pool

» Target Bonus; an

» Annual Strategic Objective

Each of these components and the resulting calonlaf the annual bonus payments are describedne mhetail below.

Bonus Pool: At the beginning of each year, the Compensafiommittee sets a percentage of the ComaRydforma Annual Incon
before Income Taxes that will be used to fund perBncebased annual cash bonuses for our NEOs and othesigament employees (
“Bonus Pool”).Proforma Annual Income before Income Taxes is thgles largest determinant of individual bonusegevac uses Proforr
Annual Income before Income Taxes as a measuréef@ermining bonuses as we believe that this measfiexts profitability that is direct
controllable by our Business Units and aligns dipséth stockholder value creation. “Proforma Anhlizcome before Income Taxes' equa
to income before income taxes, adding back the Bétaol expense, employee profit sharing expensequitybased compensation expel
The Compensation Committee reserves the right ¢tudg amounts, such as extraordinary or unusualsitgains, or losses when determi
Proforma Annual Income before Income Taxes, bundidmake any adjustments to the formula duringl201

The amount of bonus earned by each executive iy wubstantially with financial performance. IfoRirma Annual Income befc
Income Taxes is a loss during a given year, no seswill be paid, as was the case for fiscal 2&140 EIP participant performandease!
annual cash bonuses are capped at a maximum dfrhee the Target Bonus, and are subject to thdabiliy of such amount under the tc
Bonus Pool.

The Bonus Pool funding percentage is determinetheyCompensation Committee each year based on benuh factors, evaluated
the Compensation Committee’s discretion, including:

» The size of the bonus pool needed to fund TargeuBes for all plan participant

» The Plan and expected level of profitability foe thear; anc

* Managemer's recommendations for incentive fundil

For 2011, the bonus funding percentage was séd%tdf Proforma Annual Income before Income Taxdse CTompany believes that
bonus funding percentage is appropriate becaulmsgahces incentives to our executives with appad@rieturns to our stockholders.

In early 2011, the Bonus Pool Percentage approyeithd Compensation Committee when multiplied by @wmpanys projected 201
pretax earnings per the Company’s Annual Operdfitapn (“AOP”) approved by the Board for the year, was not swfficito fund Targ:
Bonuses. In other words, unless the Company sigmifly exceeded the 2011 AOP approved by the Bfwarthe year, bonus funding lev
would be below the level needed to fund Target Besuor each participant. Performance requiredhiese Target Bonuses is often in exi
of the Company’s AOP level of performance.

Target Bonus: Each NEO is assigned an annual Target Bonus, cadgayt multiplying each executivebase salary times his or
Target Bonus Percentage. EIP participant perforeraased annual cash bonuses are capped at a maxifriwm times the Target Bonus, ¢
are subject to the availability of such amountseuritie total Bonus Pool.
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Target Bonus Percentages are determined basedngpetiive market data, internal equity consideraioand the degree of difficu
associated with achieving performance levels. Hactor is evaluated by the Compensation Commiteset) on data and input providec
management and the independent compensation camsto changes were made to the 2011 Target Bearcentages from their 2010 lev
The Compensation Committee believes that the 2@k@ef Bonus Percentages were appropriate for e&h Ibased upon his or her posit
within the Company, level of responsibility and feemance objectives.

Target Bonus Percentages for the CEO and other Niédsg 2010 and 2011 were as follows:

2010 and 2011 Targe

Bonus as a Percent « 2011 Targe
Executive Base Salary Bonus(1)
Kevin Fairbairn 200% $970,00(
Jeffrey Andresol 125% $354,06:
Luke Marusiak 75% $212,43¢
Michael Russal 75% $211,40°
Christopher Smitl 75% $234,00(

(1) In order to pay Target Bonuses in 2011 the Compaoyld have had to outperformed its 2011 AOP andeaell Proforma Annu
Income before Income Taxes of approximately $4%iani| similar to 2010 levels

Annual Strategic Objectives: In addition to the determination of the BonusoPas a whole and the Target Bonuses, each
receives a comprehensive set of specific goalsajectives (the “Goals”established at the beginning of the fiscal yeare Goals wet
approved by the Compensation Committee at the bhagjrof 2011 (with the exception of Mr. FairbasnGoals, whose Goals were apprc
by the independent members of the Board, upon remdation of the Compensation Committee). The Goaler four general categories
business results, market development, product ardational excellence and strategic objectives.IGimay be established separately for
category or in any combination.

» Business Results Goalare financial performance objectives of the Compang its individual business units. For fiscal 20tk
CEO, Chief Financial Officer and Chief Operatindi€dr were measured on overall company Proformauahincome before Incor
Taxes relative to the AOP, while the remainderhaf NEOs were measured on the Proforma Annual Indoefere Income Taxes
their business units relative to the AOP. Profodmaual Income before Income Taxes is equal to ined@fore income taxes, add
back the Bonus Pool expense, employee profit shaipense and equ-based compensation exper

» Market Development Goalsare objectives relating to orders, new productstketashare growth, entry into new markets,
customer wins

» Product and Operational Excellence Goalare objectives relating to target completion débesiew products or improved produ
material cost and reliability goals for new andséirig products, product yield improvements, fielddquct performance and otl
measures as appropriate to encourage product emncel

» Strategic Initiatives Goals are objectives relating to business process impnevts, organizational and leadership developr
employee engagement, safety and other efficiengydiements in corporate service areas (financ@uenting and human resource
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The following table shows fiscal 2011 Goals andrthedative weightings for each NEO:

NEO
Kevin Fairbairn

Jeffrey Andreson

Luke Marusiak

(1)
(@)
3)
(4)

(5)
(1)
(@)

3)
(1)
(@)

3)

(4)

Fiscal 2011 Goals (and Relative Weighting:
Achieve the fiscal 2011 Company Proforma éanncome before Income Taxes goal (weig
at 45%);

Achieve objectives relating to magnetic naegirocessing equipment market share, pre
development leadership and operational excellecaéettively weighted at 15%);

Achieve objectives relating to strategicediion, growth and profitability of the Photor
business unit (collectively weighted at 15%);

Achieve objectives related to diversificatiof the process equipment business beyond ma
media, including specific objectives related to duct development, marketevelopment ar
operational excellence (collectively weighted a¥#@pand

Achieve strategic initiatives, including efiectual property protection, organizational
leadership development, employee engagement, yuatitl safety (collectively weighted at 5¢

Achieve the fiscal 2011 Company Proforma @alinncome before Income Taxes goal (weig
at 50%);

Achieve strategic initiatives, including itementing financial and business syst
improvements; specific objectives related to, imércontrol, tax reporting matters, and ex
controls (collectively weighted at 45%); and

Achieve strategic initiatives, including argzational and leadership development, empl
engagement, and safety (collectively weighted a}.!

Achieve the fiscal 2011 Company Proforma @alnncome before Income Taxes goal (weig
at 50%);

Achieve market development objectives foe thard disk drive, solar and photonics mar|
including product launches, market share growttler and shipments) (collectively weighte
10%);

Achieve product and operational excellenbgectives for hard disk drive, solar and photo
products, including specific objectives relatechéw product introductions; product developn
process management, manufacturing cost reductiqualjty, ontime delivery and invento
management (collectively weighted at 35%); and

Achieve strategic initiatives, including damfation technology and facilities improveme
organizational and leadership development, emplogegagement, and safety (collecti
weighted at 5%)
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NEO Fiscal 2011 Goals (and Relative Weighting:

Michael Russal (1) Achieve the fiscal 2011 Equipment divisioroferma Annual Income before Income Taxes
(weighted at 50%);

(2) Achieve market development objectives fa fiard disk drive market including orders, shipre
and customer satisfaction as well as extensionroflycts and applications into new mar
(collectively weighted at 22.5%);

(3) Achieve product and operational excellenbgeatives for hard disk drive equipment prodt
including specific objectives related to manufaictgrcost reduction and product developn
(collectively weighted at 22.5%); and

(4) Achieve strategic initiatives, including @fiectual property protection, logistics, organiaaél
and leadership development, employee engagemaedtityquand safety (collectively weighted
5%).

Christopher Smitl (1) Achieve the fiscal 2011 Equipment divisioroldrma Annual Income before Income Taxes
(weighted at 50%);

(2) Achieve market development objectives fomwnmarkets, including product launches, ji
development programs, market share growth, ordeds shipments (collectively weighted
22.5%);

(3) Achieve product and operational excellendgectives for solar products, including spec
objectives related to product development (coNedyi weighted at 22.5%); and

(4) Achieve strategic initiatives, including argzational and leadership development, empl
engagement, quality, and safety (collectively wedhat 5%)

The NEOs’ performance against each of the Goadsased at the end of the year by the CEO and Mrb&ian’'s performance agait
each of his Goals is scored by the Compensation niitiee. The performance and evaluation is theneweed and approved by 1
Compensation Committee and Mr. Fairbasrperformance is reviewed and approved by the enidgnt members of the Board. This nume
grading is used to formulaically adjust the allématof individual bonuses from the Bonus Pool,nif/awith higher graded executives recei
a larger allocation and lower graded executivesivéng a smaller allocation compared to all of gaticipants in the plan. The Compense
Committee may adjust the grading of the NEOSs oir theividual bonus at its sole discretion but diot do so during 2011. The actual am«
of adjustment depends on the rating of each exexuélative to all other participants, as the tetaount required for bonus payments t
participants cannot exceed the Bonus Pool. Thexeiball participants received the same rating, plool would be allocated exclusively be
on the relative size of each participanTarget Bonus compared to all other participantgach instance, the total bonus amount availes
ultimately dictated by the size of the Bonus Pool.

Likelihood of Achievement of Goals: In general, total performance targets for the Go&lsach NEO are set at aggressive levels,
that they anticipate performance in excess of wiaild be considered normal performance in the eggeeconomic environment. The C
recommends the Goals to the Compensation Comméiee these goals are typically considered stretiisg as they were for 2011,
therefore perceived by the Compensation Committebet reasonably difficult to achieve. The perforoeameasures established by
Committee to determine payouts under the planiadebioth to the Company’actual Proforma Annual Income before Income Taxekto th
individual’'s Goals. Even where the Proforma Annnabme before
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Income Taxes target is achieved, the actual paloaach participant employee depends on his oGoed achievement for the measuren
period. The performance measures for 2011 at hatflCompany and individual levels were aggressivedeemed difficult to achieve, anc
achieved at 100% would have exceeded the Compampérational and financial expectations for theasneement period. Due to tt
challenging nature, historical achievement of penfance goals has fluctuated from year to year.aydiscal 2011, business results w
expected to be positive but significantly below&k2010 levels and achievement of the MBO businesslts goals related to Proforma Anr
Income before Income Taxes would only have fundedbionus pool at less than 20% of target bonuseselkier, events that were unfores
at the beginning of 2011, including: (1) consolidas of our customers in the hard drive industg); flooding in Thailand that sever:
impacted our customersactories and supply chains; and (3) delays in epgds of U.S. defense program budgets negativelyaoted th
Company'’s financial results and the Company repagteet loss in 2011. As a result, no bonuses paictto the NEOs for fiscal 2011.

2011 Performance Against Goals: As mentioned, no bonus payments were made to th@sNfbr fiscal 2011 as Proforma Ann
Income before Income Taxes was a loss of $25.4ami(compared to a goal amount of approximately arffilion profit) and therefore none
the NEOs achieved their business results goalsetiietess, the Compensation Committee analyzed R&E's performance versus th
individual Goals. Mr. Fairbairn achieved the majpf his performance goals related to market dgwelent, diversification of the Equipm:
business, and Photonics and other strategic ingmand partially achieved goals related to nesdpct introductions and orders. Mr. Andre
achieved the majority of his performance goals teelato strategic initiatives and partially achievgdals related to business prot
improvements. Mr. Marusiak achieved his market tgeent goals, and partially achieved his perforoeagoals related to product
operational excellence, strategic objectives, agexast reductions, and information technology ioy@ments. Dr. Russak exceeded his prc
and operational excellence performance goals ahigt\eed the majority of his performance goals relate market development and strat
objectives. Mr. Smith achieved the majority of pisrfformance goals related to product and operdtiexeellence, market development
strategic objectives and partially achieved goelated to new product introductions and orders. §peific performance versus objectives
each of the goals are not disclosed as there altglaundividual goals for each NEO and the distlice of which would not be meaningful
would reveal confidential information regarding duwsiness strategy and operations, which couldtressubstantial competitive harm.

Stock Based Compensation:

We grant stock-based compensation to our NEOSdn #ieir interests with the lontgrm interests of our stockholders and to providi
executives with incentives to manage Intevac froengerspective of an owner with an equity stakbénbusiness.

Terms of Stock-Based Awards: Historically the Company has granted stock optimnthe NEOSs. Starting in 2012, the Company
grant a combination of stock options and time-basstticted stock units (“RSUstd the NEOs. Stock options enable our executivestpiire
shares of our Common Stock at a fixed price peresfthe closing market price on the grant datep $tock options granted by the Comg
have a 7-year term, subject to earlier terminatidlowing the executives cessation of service with Intevac in accordanite eur 2004 Equit
Incentive Plan. Stockased awards granted to executives generally ndsur equal annual installments, as measured frengrant date. Tl
Compensation Committee believes that four-yearingsif stockbased awards is consistent with peer group practice provides retenti
incentives associated with long-term stock priceragiation.

For fiscal year 2012, the Compensation Committedenzhanges to the mix of equity incentive awardbdayranted to our execut
officers, including the NEOs, by including tinbesed RSU awards, for several reasons. In recans,ytne market trend among our direct
companies has been to include RSUs or restrictaak $ts one of their equity components, and inclgid$sUs made our equity compensa
more
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competitive. The Compensation Committee also betethat including RSUs would more effectively mamahare dilution of Intev:
Common Stock over time. The Compensation Commitieeefore determined it was appropriate to inclR®Js as one element of Intevac’
equity compensation program.

Timing of Stock-Based Awards: The Compensation Committee grants stbaeked awards to NEOs shortly after their start @
accordance with our 2004 Equity Incentive Plan. éelly, the Compensation Committee also grantskdvased awards annually to our NE
and other exempt employees. Annual renewal graetsnade only on days when our insider trading wind® open. The Comparg’inside
trading window opens the third business day afterigrly earnings have been released, and closss weeks prior to the end of each que
Our policy is not to make our annual renewal grasising such times as management and/or the CorapensCommittee may be
possession of material, nguiblic information. New hire grants are made eadnttm on the third Thursday of the month, by unanimaritter
consent of the Compensation Committee members.

Individual Grant Determinations:  Annually, the Compensation Committee approves d pboenewal stockased awards to
granted to all grant recipients taking into consadien the total dilutive impact of all shares te granted, the overhang (the total numbi
shares to be granted as a percentage of shar¢analig)), and projected compensation expense detatemployee stockased awards. Es
year, the Compensation Committee sets guidelinethéosize and mix of each grant to each NEO ahdragxempt employees. Actual st-
based award grants to the NEOs are made withiratigees set forth in these guidelines, based ofatiters discussed below. For the NEOs
guidelines reflect each NE®'position within the Company and are set at al lthat the Compensation Committee considers apjaieptc
create a meaningful opportunity for reward predidabn increasing stockholder value. In determintiing appropriate grant levels,
Compensation Committee reviews competitive markattres, taking into consideration both the po&ntalue to individual participar
compared to executives at other companies withlaimiesponsibilities. Historically, the Compensati@ommittee has not changed
guidelines substantially from year to year even mvBbare prices and the implied value of grants ghasignificantly. This is because
Compensation Committee believes that it would técdit to manage total share dilution from equitgentives in a responsible manner if
number of shares to be granted fluctuated with eslpaices each year in a volatile market environmémtaddition, the Compensati
Committee believes that the value of shares gramtegr time and on average, remains consistent mdbket practices. For fiscal 2012,
Compensation Committee will change its guideliresetlect the granting of a mix of options and RSUs

Actual 2011 annual renewal grants to NEOs, excepMr. Fairbairn, were proposed by management awtewed and approved a
Compensation Committee meeting. In determining nbenber of option shares to grant to each individiratluding Mr. Fairbairn, tt
Compensation Committee takes into account factach as each executiwerecent performance, level of responsibility, ggsignment, tt
competitive climate, internal equity considerationgarket data, and retention considerations. Edctnase factors was considered by
Compensation Committee, in its judgment, and nm&dweighting of these factors was used.

The number of renewal stock options granted td\E®s in 2011 is shown in the table below.

Executive 2010 Option Grants 2011 Option Grants
Kevin Fairbairn 75,00( 75,00(
Jeffrey Andresol 25,00( 25,00(
Luke Marusiak(1. — 25,00(
Michael Russal 25,00( 25,00(
Christopher Smith(2 — 25,00(

(1) Mr. Marusiak was rehired by the Company on Jant&y2010 and received a new hire grant of 50,0aiop at that time and did r
receive a renewal stock grant in the year of hinictvis the Compar’s practice
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(2) Mr. Smith was hired by the Company on August 23,@and received a new hire grant of 50,000 optairtbat time and did not rece
a renewal stock grant in the year of hire whicthes Compan’s practice

Ownership Guidelines and Hedging Policies: We do not currently have a stock ownershipgyodlor our executive officers. Howev
all of our NEOs own shares of the Compan€ommon Stock or vested, but unexercised, equityds. The Company has an insider tra
policy which, among other things, prohibits ins&léom short sales of Intevac Common Stock. Othan these prohibitions, the Company
no specific policy regarding hedging of stock ovatép positions.

Compensation Recovery Policy: At this time, we have not implemented a poliegarding retroactive adjustments to any cas
equitybased incentive compensation paid to our executifieers and other employees where the payments weedicated upon t
achievement of financial results that were subsetiju¢he subject of a financial restatement. Oumpensation Committee intends to adc
general compensation recovery policy (a “clawbag@ilicy) covering our annual and longrm incentive award plans and arrangements
the SEC adopts final rules implementing the reaqoéet of Section 954 of the Dodd-Frank Wall StreetdRm and Consumer Protection Act.

Termination of Employment and Severance Agreements

With the exception of Mr. Fairbairn, none of Intels executive officers have an employment agreentemiployment of all of ot
executive officers may be terminated at any timehat discretion of the Board. The terms of Mr. Bairn's employment agreement
described in the section entitled “Potential Payiméspon Termination or Change of Controlhe Compensation Committee believes
entering into the employment agreement with Mrribain was necessary to attract and retain Mrba&in. An agreement was negotiated
and entered into with Mr. Fairbairn at the originimhe of his hire as a precondition of Mr. Fairlmato his accepting the offer, and \
subsequently updated in 2007 and 2008 primarilgltéoify its terms and to comply with Section 409A tbe Internal Revenue Code.
negotiating the terms of Mr. Fairbaienseverance arrangements, we recognized that c@ngeer termination and the potential for a chaoi
control of the Company could create uncertaintyMor Fairbairn regarding his continued employmesince such transactions often resu
changes in senior management. The Company feltogharoviding certain benefits upon his terminat@nemployment in certain instanc
such as involuntary termination or his terminationconnection with a change of control of the Compahe risk of potential job loss
Mr. Fairbairn would be mitigated, and would provigliecouragement to remain with the Company and tkendcisions that are in the t
interests of the Company’s stockholders. We feit 8uch considerations were critical to attracing retaining Mr. Fairbairn. Mr. Fairbais’
employment agreement does not provide for any gupsshould Mr. Fairbairis’ severance or other payments and benefits becsui
Section 280G golden parachute excise taxes.

Impact of Accounting and Tax Treatment
Accounting Treatment

The fair value of equity awards is establisheddooadance with the applicable accounting standandsthe related compensation exp
is one of the factors taken into consideration iy Compensation Committee in determining NEO aheéroémployee stockased awards
noted under “Individual Grant Determinations.”

Tax Treatment

Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax difufor compensation paid to ¢
CEO and certain other NEOs only if the compensagiaitl to the individual executive is less than $lliom during any fiscal year or
“performance-basedds defined under Section 162(m). Compensation iecealized upon the exercise of stock options undeequity plar
generally is expected to be deductible so londna®ptions are granted by a committee whose menabers
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non-employee directors and certain other conditamessatisfied. Bonuses granted under the ElPiaredhtased RSUs awarded to our NEOs
not considered “performance-based” for purpose®eaation 162(m).

Compensation Committee Report

The information contained in this report shall nm deemed to be “soliciting materialdr to be filed with the SEC, nor shall s
information be incorporated by reference into amgtpor future filing under the Securities Act oe tBxchange Act, except to the extent Int
specifically incorporates it by reference into sditimg.

The Compensation Committee oversees Intevaompensation policies, plans and benefit progrdine Compensation Committee
reviewed and discussed the Compensation Discuasioinalysis required by Item 402(b) of Regulat®HK with management. Based on s
review and discussions, the Compensation Commiitee recommended to the Board that the CompensBigeussion and Analysis
included in this proxy statement.

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

Stanley J. Hill (Chairmar
John F. Schaeft
Thomas M. Rohr
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2011 Summary Compensation Table

The following table presents information concernihg total compensation of IntevacdCEO, Chief Financial Officer, each of the tl
most highly compensated officers at the end ofldlse fiscal year (the “NEOsor services rendered to Intevac in all capacitieshe fisca
years ended December 31, 2011, 2010 and :

Change in

Pension

Value and

Non-Equity Nongqualified
Incentive Plan Deferred
Stock Option Compensatior All Other
Bonus Awards Awards Compensatior Compensatior

Salary Earnings
Name and Principal Position Year ($)(1) ($) ($) $)(2) ($)(3) ($) ($)4) Total ($)
Kevin Fairbairn, 2011 485,01! — — 468,18¢ — — 2,00(¢ 955,20:
President and Chief 201C 480,43t — — 481,65: 1,020,001 — 2,00( 1,984,091
Executive Officel 200¢ 486,22. — — 157,38( — — 2,00(¢ 645,60
Jeffrey Andresor 2011 281,69: — — 156,06: — — 2,00( 439,75:
Executive Vice President and 201C 271,43t — — 160,55: 381,75¢ — 2,00( 815,74}
Chief Financial Office 200¢ 270,02: — — 52,46( — — 1,40( 323,88:
Luke Marusiak(5, 2011 281,46: — — 156,06: — — 2,00( 439,52!
Executive Vice President, 201C 258,37" — — 456,31: 226,28: — 2,00( 942,97
Chief Operating Office 200¢ — — — — — — — —
Michael Russak 2011 287,06: — — 156,06: — — 2,00 445,12¢
Executive Vice President and 201C 267,54 — — 160,55: 248,97: — 2,00( 679,06!

General Manager, Hard Disk ,

Equipment Produci 200¢ 258,42. — — 41,96¢ — — 1,35( 301,74
Christopher Smith(6 2011 308,78 — — 156,06: — — 2,00( 466,85:
Executive Vice President and 201C 101,54! — — 243,77. 90,927 — 1,731 437,97+

General Manager, Emerging

C J— — — — — — — —
Equipment Product 20

(1) Fiscal 2009 had twer-seven pay periods. Fiscal 2009 salaries for the NEPresent fift-four weeks of compensatio

(2) Amounts shown do not reflect compensation actuaiteived by the NEO. Instead, the amounts showigrart date fair value of option awards grantefiscal 2011, 2010 and 20
as determined pursuant to ASC 718. The assumptiseds to calculate the value of option awards aréosth under Note 2 of the notes to Consolidatathfcial Statements includec
our Annual Report on Form -K for fiscal 2011 filed with the SEC on February, 2012.

(3) 2010 bonus amounts consist of bonuses earnéelr untevac's EIP for services rendered in fisd@l@ and paid in 2011. No bonuses were earned untieracs EIP for service
rendered in fiscal 2011 and 20(

(4) Amounts consist of matching contributions we madeeu our ta-qualified 401(k) plan, which provides for bri-based employee participatic
(5) Mr. Marusiak left employment with the Company int@er 2008. Mr. Marusiak was rehired on January2080.
(6) Mr. Smith was hired on August 25, 20:
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Grants of Plan-Based Awards in 2011

The following table presents information concernigignts of plarbased awards to each of the NEOs during the figeat ende
December 31, 2011.

All Other
All Other Option
Estimated Future Payouts Under Awards: Grant Date
Non-Equity Incentive Plan Awards(1) Awards: Number of
Number Exercise Fair Value
of Shares Securities or Base of Stock
Underlying Price of and
Threshold of Stock Option Option
Grant Target Maximum or Units Options Awards Awards
Name Date ($) ($) (#) (#) ($/Share $) (2
Kevin Fairbairn 05/19/1: — — — 75,00( 11.3¢ 468,18t
N/A 0 970,00( 1,940,001 — — — —
Jeffrey Andreson 05/19/1: — — — 25,00( 11.3¢ 156,06:
N/A 0 354,06 708,12¢ — — — —
Luke Marusiak 05/19/1: — — — 25,00( 11.3:¢ 156,06
N/A 0 212,43¢ 424,87t — — — —
Michael Russal 05/19/1: — — — 25,00( 11.3¢ 156,06
N/A 0 211,40° 422,81 — — — —
Christopher Smith 05/19/1: — — — 25,00( 11.3¢ 156,06:
N/A 0 234,00( 468,00( — — — —

(1) Reflects threshold, target and maximum target dashus amounts for fiscal 2011 performance under EHe, as described

“Compensation Discussion and Analysis — Compensdfiomponents.No bonus amounts were paid for fiscal 2011 perforceaunde
the EIP. Also EIP participant performanisased annual cash bonuses are capped at a maxifriwa times the Target Bonus, and
subject to the availability of such amount undertibtal Bonus Poo

(2) Reflects the grant date fair value of each equitsird computed in accordance with ASC 718. The apions used to calculate the ve
of option awards are set forth under Note 2 ofrtbtes to Consolidated Financial Statements includedir Annual Report on Form 10-
for fiscal 2011 filed with the SEC on February 20;12.
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Outstanding Equity Awards at 2011 Fiscal Year-End
The following table shows all outstanding optionaagls held by each of the NEOs at the end of fig0all. As of December 31, 2011
have not granted any stock awards.

Option Awards(1)
Equity Incentive Plan

Number of Securities Number of Securities
: ; Awards: Number of
Une)&é?gizgﬁlrgption: Une)i?gizrelélrgption: Securities Underlying Optio_n .
Exercise Option
Unexercised Expiration
Name (#) Exercisable (#) Unexercisable Unearned Options (# Price ($) Date
Kevin Fairbairn 20,187 — — 2.65 01/24/201.
50,00( — — 14.0(C
50,00( — — 02/19/201.
75,00( — — 7.5%
75,00( — — 16.13 02/01/201!
56,25( 18,75((2) —
37,50( 37,50((3) — 16.13 08/30/201!
18,75( 56,25((4) —
— 75,00((5) — 11.1€ 08/30/201
3.91 08/21/201!
11.8¢4
02/27/201!
11.3:
05/20/201
05/19/201!
Jeffrey Andresol 06/21/201
20.2(
08/21/201!
11.1¢€
50,00( — — 02/27/201!
18,75( 6,25((6) — 3.91
12,50( 12,50((7) — 11.8¢ 05/20/201
6,25( 18,75((8) —
— 25,00((9) — 11.3: 05/19/201!
Luke Marusiak 16.4¢ 01/21/202!
12,50( 37,50((10) —
— 25,00((9) — 11.3¢ 05/19/201!
Michael Russal 08/21/201:
11.1¢
02/27/201!
37,50( 12,50((11) — 3.91
5,00¢ 10,00((12) — 11.8¢ 05/20/201
6,25( 18,75((8) —
— 25,00((9) — 11.3¢ 05/19/201!
Christopher Smith 09/16/201
12,50( 37,50((13) — 9.1z
— 25,00((9) — 11.3¢ 05/19/201!

(1) Reflects options granted under the 2004 Equityritice Plan and the 1995 Stock Option P!
(2) Assuming continued employment with Intevac, 18,8Béres will become exercisable on August 21, 2

(3) 18,750 shares became exercisable on February 22, Z&suming continued employment with Intevac,7%8, shares will becor
exercisable on February 27, 20

(4) Assuming continued employment with Intevac, 18,Zb@res will become exercisable on May 20 of eac0&®, 2013 and 201
(5) Assuming continued employment with Intevac, 18,8B8res will become exercisable on May 19 of ea0&®, 2013, 2014 and 201
(6) Assuming continued employment with Intevac, 6,2B8res will become exercisable on August 21, 2

(7) 6,250 shares became exercisable on February 22. 288suming continued employment with Intevac, 6,Zhares will becon
exercisable on February 27, 20

(8) Assuming continued employment with Intevac, 6,2b8@res will become exercisable on May 20 of eack0d®, 2013 and 201



(9) Assuming continued employment with Intevac, 6,288res will become exercisable on May 19 of eac20df, 2013, 2014 and 201
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(10) 12,500 shares became exercisable on January 22, 2@kuming continued employment with Intevac, 08,%hares will becon
exercisable on January 21 of 2013 and 2

(11) Assuming continued employment with Intevac, 12,508res will become exercisable on August 21, 2

(12) 5,000 shares became exercisable on February 22. 288suming continued employment with Intevac, B,Gfhares will becon
exercisable on February 27, 20

(13) Assuming continued employment with Intevac, 12,508res will become exercisable on September 16af ef 2013, 2014 and 201

Option Exercises and Stock Vested in 2011

The following table shows all stock options exezdisand value realized upon exercise by the NEOmgldiscal 2011. We have r
granted any stock awards.

Option Awards Stock Awards
Number of
Shares Number of Share:
Acquired on Value Realized ol Value Realized ol
Acquired on
Name of Executive Officer Exercise (# Exercise ($)(1) Vesting (#) Vesting ($)
Kevin Fairbairn 154,58: 1,035,84 — —

Jeffrey Andresol — — — —
Luke Marusiak — — — —
Michael Russal — — — —
Christopher Smitl — = — —

(1) The value realized equals the difference betweenofition exercise price and the fair value of lateCommon Stock on the date
exercise, multiplied by the number of shares foiclwhhe option was exercise

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

With the exception of Mr. Fairbairn, none of Intei@executive officers have an employment agreeméhtttve Company. Employme
of all of our executive officers may be terminatetdany time at the discretion of the Board. Thengiof Mr. Fairbairns employment a
specified in his offer letter of employment.

Employment Agreement: For Mr. Fairbairn, the terms of his employmagteement include the following:

* In the event of the involuntary termination frons lgosition as CEO for any reason not involving geadse, conditioned upon
execution of a waiver and release of claim withindays of his termination or such earlier date ag be specified in the release,
Company will continue to pay his base salary foelwe (12) months following such termination. If éaac had terminat
Mr. Fairbairns employment without cause on December 31, 20EL|att business day of our fiscal 2011, Mr. Faimbaiould hav
received his base salary of $485,000 over theviatig 12 months

* In the event of a Change of Control after whicheWtaic stock does not exist (such as purchase o€Ctmpany for cash), all
Mr. Fairbairns unvested options outstanding at that time withidiately vest. If Intevac had undergone such anGadaf Control ¢
of December 31, 2011, stock options to purchase5D87shares would have become immediately vestedieMer, 150,000 shai
subject to options wel“under wate” at December 31, 2011 and would not have providgdoanefit to Mr. Fairbairn

* In the event of a Change of Control in which Integ#ock survives, Mr. Fairbairn may elect eitherdtain his unvested options ol
accelerate vesting as set forth abc
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* In the event of a Change of Control in which stotkhe acquiring company is exchanged for Intewacksand the acquiring compe
offers to substitute options in non-Intevac stoéthvan economic value equal to all of Mr. Fairbaéranvested Intevac options, he t
either elect to accept the new stock options oelacate vesting as set forth abo

* In the event of a Change of Control where the acgyicompany decides to not retain Mr. Fairbairtii; current position as CEO ¢
his employment is therefore terminated upon thengaaof Control, the Company will pay Mr. Fairbaan amount equal to twenty-
four (24) months of his base salary in one lump snsoon as possible after Mr. Fairbareéparation from service but in no e
later than March 15 of the year following the yaawhich the separation from service occurred, Wwhiould have been $970,000 a
December 31, 201:

The Compensation Committee believes that the terfmbis agreement with Mr. Fairbairn support thelgoof attracting and retaini
highly talented individuals by clarifying the terrméemployment and reducing the risks to the exeeun situations where the Company r
undergo a merger or be acquired. In addition, tbm@nsation Committee believes that such an agreatigns the interests of Mr. Fairbe
with the interests of stockholders if a qualifieffeo to acquire the Company is made, in that itdsthe benefit of stockholders to hi
Mr. Fairbairn negotiating in the best interestshef Company without concerns regarding his persimahcial interests.

1995 Stock Option/Stock Issuance Plantnder the 1995 Stock Option/Stock Issuance,Rlamested stock options would immedia
accelerate and vest in full if the employment af #xecutive were to be terminated either involilytar through a forced resignation witl
twelve months after any acquisition of Intevac.

2004 Equity Incentive Plan: Under the 2004 Equity Incentive Plan, all utgdsoptions vest in full upon an acquisition ofelvac b
merger or asset sale, unless the option is asshyntee acquiring entity.

The Board or its Compensation Committee, as adimad of the 2004 Equity Incentive Plan, has tlwharity to provide for th
accelerated vesting of any or all outstanding oytionder the 2004 Equity Incentive Plan, includipgons held by our directors and exect
officers, under such circumstances and at suctstesehe Compensation Committee deems approgriakeding in the event of termination
the executive or a Change of Control of Intevac.

Compensation of Directors

The following table sets forth summary informati@ncerning compensation paid or accrued for sesvieadered to the Company in
capacities to the members of the CompanBoard for the fiscal year ended December 31, 2@ther than Kevin Fairbairn, whc
compensation is set forth under the Summary ConggiemsTable, and Norman Pond, whose compensatidisésissed below.

Change in
Pension Value
and
Non-Equity Nonqualified
Fees Earnet Incentive Plan Deferred
Compensatior All Other
or Paid in Stock Awards Option Compensatior Compensatior
Cash Awards Earnings Total
Name $) $ ®Q) ® _® _®» _®
David S. Dury 59,00( — 69,641(2) — — — 128,64
Stanley J. Hill 50,00( — 69,647(2) — — — 119,64:
Thomas M. Rohr 45,00( — 69,641(2) — — — 114,64:
John F. Schaeft 45,00( — 69,647(2) — — — 114,64:
Ping Yang 50,00( — 69,6412) — — — 119,64:
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(1) Amounts shown do not reflect compensation actuateived by the director. Instead, the amounts shake grant date fair value
option awards granted during fiscal 2011 as detsethipursuant to ASC 718. The assumptions usedlt¢olate the value of optic
awards are set forth under Note 2 of the notesotwsGlidated Financial Statements included in ounueh Report on Form 1B-for fiscal
2011 filed with the SEC on February 21, 20

(2) Reflects the fair value as of the grant date: $6B6r a stock option grant to purchase 12,000eshaf Common Stock made on May
2011 at an exercise price of $11.33 per sharedifeetors had options to purchase the followingeb@f Common Stock outstandiny
December 31, 2011: Mr. Dury: 65,500 shares; Mrl:H8B,500 shares, Mr. Rohrs: 30,000 shares, Mra&fghr: 30,000 shares, ¢
Dr. Yang: 85,500 share

Standard Director Compensation Arrangements

Intevac uses a combination of cash and equity casgi®n to attract and retain qualified candiddteserve on our Board. T
Compensation Committee of the Board conducts anameview of director compensation and, if appiate; recommends any changes ir
type or amount of compensation to the Board. Inesging director compensation, the Compensation Citteentakes into consideration
compensation paid to non-employee directors of aratgle companies, including competitive remployee director compensation data
analyses prepared by compensation consulting firmisthe specific duties and committee responsdslivf particular directors. In addition,
Compensation Committee may make recommendatiorepprove changes in director compensation in coioreetith the Compensatis
Committee’s administration and oversight of our 2EQuity Incentive Plan. Any change in director gemsation is approved by the Board.

Cash Compensation

Non-employee directors receive annual cash feeseitice on the Board and its various committeesirig 2011, each of Intevac’s non-
employee directors received a cash payment of $0Ip2r quarter for serving as a director; and lat&svLead Director received an additic
cash payment of $1,875 per quarter for servingq@ad ead Director. In addition, the Audit Commitekair received an annual cash payme
$6,500 for serving as the Audit Committee Chaird #ee Compensation and Nominating and Governaneen@ibee Chairs received ann
cash payments of $5,000 for serving as chairsaxfeliespective committees. Directors do not reaeglh compensation for attending meet
of the Board.

Equity Compensation

Our nonemployee directors are eligible to receive grafitspoions to purchase shares of our Common Stockuaint to our 2004 Equ
Incentive Plan when and as determined by our Boarding fiscal 2011, Mr. Dury, Mr. Hill, Mr. Rohrayir. Schaefer and Dr. Yang e
received an option to purchase 12,000 shares uhe&004 Equity Incentive Plan.

Other Arrangements

Non-employee directors also have their travel, lodging related expenses associated with attendingdBmacommittee meetings &
for participating in Board-related activities paidreimbursed by Intevac.

Compensation Arrangement with Norman Pond

As an executive officer of Intevac, the Chairmantioé Board, Mr. Pond received a salary of $146,&#k0fiscal 2011. In additio
Mr. Pond received a matching contribution of $2,00@der our tax-qualified 401(k) Plan, which proddéor broadbased employt
participation. Mr. Pond received a stock optionngita purchase 12,000 shares of Common Stock madéay 19, 2011 at an exercise pric
$11.33 per share with a grant date fair value d,&61. Mr. Pond did not receive any additional féasattending Board or commit
meetings.
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Equity Compensation Plan Information

The following table summarizes the number of owiditag shares underlying options granted to empleyeel directors, as well as
number of securities remaining available for futissuance, under our equity compensation plangeeémber 31, 2011.

(©

Number of
(a) (b) Securities
Number of Securities Weighted-Average Remaining
Available for
to be Issued Upon Exercise Price of Future Issuance
Exercise of Outstanding
Outstanding Options, Options, Warrants Under Equity
Compensation
Plan Category Warrants and Rights and Rights Plans
1)

Equity compensation plans approved by seci

holders(2) 3,391,92! $ 12.0¢ 999,85¢
Equity compensation plans not approvec

security holder: —
Total 3,391,92! $ 12.0¢ 999,85¢

©“

(1) Excludes securities reflected in column
(2) Included in the column (c) amount are 301,592 shavailable for future issuance under our 2003 Byg®# Stock Purchase Pl:

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informaticygarding the ownership of our Common Stock asedrérary 14, 2012, for each per
or entity who is known by us to own beneficially raghan 5% of the outstanding shares of our Com8tonk, each of the NEOs in the 2
Summary Compensation Table on page 43, each dfimators, and all directors and executive officafrintevac as a group.

Common Percentage
Stock Beneficially
Beneficially
Owned(2) Owned(3)
Principal Stockholders, Executive Officers and Diretors(1)
5% Stockholders
First Eagle Investment Management, LLC 3,485,20! 15.(%
T. Rowe Price Associates, Inc( 3,270,47! 14.1%
BlackRock, Inc.(6 1,865,971 8.C%
Frontier Capital Management Co., LLC.i 1,218,63. 5.2%
NEOs:
Kevin Fairbairn(8’ 424,01- 1.8%
Jeffrey Andreson(9 119,50( *
Luke Marusiak(10 32,97¢ *
Michael Russak(11 54,86 *
Christopher Smith(12 14,00( *
Directors:
David S. Dury(13 129,50( *
Stanley J. Hill(14 111,50( *
Norman H. Pond(1£ 836,18¢ 3.6%
Thomas M. Rohrs(1€ 9,00( *
John F. Schaefer(l 10,00( *
Ping Yang(17 73,50( *
All directors and executive officers as a group&Bsons)(18 1,875,17. 7.8%
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(1)
()

3)
(4)

(5)

(6)
(7)

(8)
(9)

(10)
(11)
(12)
(13)

(14)
(15)

(16)
(17)
(18)

Less than 19

Unless otherwise indicated in their respective riotd, the address for each listed person is cevéat Inc., 3560 Bassett Street, S
Clara, CA 95054

The number and percentage of shares beneficiahed is determined in accordance with Rule 23of the Exchange Act, and -
information is not necessarily indicative of beoifi ownership for any other purpose. Under sudd, teeneficial ownership includes ¢
shares over which the individual or entity has tilght to acquire within 60 days of February 14, 20through the exercise of any st
option or other right. Unless otherwise indicatedhie footnotes, each person or entity has solega@nd investment power (or she
such powers with his or her spouse) with respetiteéshares shown as beneficially owr

The total number of shares of Common Stock outétgras of February 14, 2012 was 23,256,¢

The address of First Eagle Investment Managemet@, is 1345 Avenue of the Americas, New York, NY 081 This information we
obtained from a filing made with the SEC pursuaréction 13(g) of the Exchange Act on Februa30d.2.

These securities are owned by various individuaéstors and institutional investors, including Tawe Price New Horizons Fund, |
(which owns 1,511,800 shares, representing 6.5%ethares outstanding), for which T. Rowe Priceogfates, Inc. (Price Associal
serves as investment advisor with power to diragestment and/or sole power to vote the securifi@s. purposes of the report
requirements of the Exchange Act of 1934, PriceoBisges is deemed to be beneficial owner of suchrgees; however, Price Associa
expressly disclaims that it is, in fact, the beciefi owner of such securities. The address of PAissociates is 100 E. Pratt Str
Baltimore, Maryland 21202. This information wasaibed from a filing made with the SEC pursuant ézt®n 13(g) of the Exchan
Act on February 10, 201.

The address of BlackRock Inc. is 40 Eastd Street, New York, NY 10022. This information wagaibed from a filing made with tl
SEC pursuant to Section 13(g) of the Exchange Adtebruary 10, 201.

The address of Frontier Capital Management Co.,.Lik®9 Summer Street, Boston, MA 02110. This imfation was obtained fromr
filing made with the SEC pursuant to Section 12(gthe Exchange Act on February 14, 20

Includes 381,250 shares subject to options exdieisegithin 60 days of February 14, 20:

Includes 16,000 shares that Mr. Andreson holdgéatly through a trust with his spouse and 93, ##yes subject to options exercisi
within 60 days of February 14, 201

Includes 25,000 shares subject to options exetdeisaithin 60 days of February 14, 20:
Includes 53,750 shares subject to options exedeisaithin 60 days of February 14, 20:
Includes 12,500 shares subject to options exeteisaithin 60 days of February 14, 20:

Includes 66,000 shares that Mr. Dury holds indiyetitrough a trust with his spouse and 53,500 sharject to options exercisa
within 60 days of February 14, 201

Includes 71,500 shares subject to options exedeisaithin 60 days of February 14, 20:

Includes 690,045 shares that Mr. Pond holds intyrélrough various trusts with his spouse, 38,8Hdres held in a limited partners
of which Mr. Pond is the general partner and 103 &lfares subject to options exercisable within®@@&df February 14, 201

Includes 9,000 shares subject to options exerasalthin 60 days of February 14, 20:
Includes 73,500 shares subject to options exedeisaithin 60 days of February 14, 20:
Includes 944,875 shares subject to options exdreisegithin 60 days of February 14, 20:
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Personlransactions

In accordance with our Code of Business ConductEthits and our Director Code of Ethics and thertelndor the Audit Committee
the Board, our Audit Committee reviews and appraweadvance in writing any proposed related persansactions. The most signific
related person transactions, as determined by titit £Zommittee, must be reviewed and approved iitingrin advance by our Board. A
related person transaction will be disclosed ingpplicable SEC filing as required by the rulestef SEC. For purposes of these proced
“related person” and “transaction” have the measicgntained in Item 404 of Regulation S-K.

Related Person Transactions

We did not enter into any transactions, and ndimlahips existed during the fiscal year endingémeber 31, 2011, which are require
be disclosed pursuant to Item 404 of RegulatioK. S-

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlims and executive officers, and persons who owrerthan ten percent of a registe
class of our equity securities to file with the S|ial reports of ownership on Form 3, and repart changes in ownership on Form 4 or F
5, of our Common Stock and other equity securiti@fficers, directors and greater than ten percémtkbolders are required by S
regulations to furnish Intevac with copies of aicBon 16(a) forms they file.

Based solely upon review of the copies of suchntedarnished to us and written representations nlbaother reports were required,
believe that during the fiscal year ended Decer8tteR011, our officers, directors and holders oferthan ten percent of our Common S
complied with all Section 16(a) filing requirements

AUDIT COMMITTEE REPORT

The primary role of the Audit Committee is to prd@ioversight and monitoring of Intevaaghanagement and the independent regis
public accounting firm and their activities withspeect to Intevag' financial reporting process. In the performancisooversight function, t
Audit Committee has:

» reviewed and discussed the audited financial statésrwith Grant Thornton LLP and managem

» discussed with Grant Thornton LLP, Inte’s independent public accountants, the matters nedjub be discussed pursuan
Statement on Auditing Standards No. 61, as ame(@EIPA, Professional StandardsVol. 1. AU section 380), as adopted by
Public Company Accounting Oversight Board in RU2@T;

» received from Grant Thornton LLP the written distlees and the letter from the independent audregsired by the applicak
requirements of the Public Company Accounting OgétsBoard regarding Grant Thornton LlPtommunications with the Au
Committee concerning independence, and has distugie Grant Thornton LLP their independence;

» considered whether the provision of services calidne Principal Accountant Fees and Services is etiljge with maintaining tt
independence of Grant Thornton LL

Based upon the review and discussions describ#dsmeport, the Audit Committee recommended toBbard that the audited financ
statements be included in Intevac’s Annual ReporfEorm 10-K for the year ended December 31, 2011.
Respectfully submitted by the members of the Aafitmittee of the Board of Directors

David S. Dury (Chairman)
Thomas M. Rohrs
Ping Yang
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OTHER BUSINESS

The Board of Directors knows of no other busindsd will be presented for consideration at the Aairieeting. If other matters ¢
properly brought before the Annual Meeting, howeveis the intention of the persons named in theoampanying proxy to vote the she
represented thereby on such matters in accordaiticehgir best judgment.

BY ORDER OF THE BOARD OF DIRECTORS

%@M

JEFFREY ANDRESON

Executive Vice President, Finance and
Administration, Chief Financial

Officer, Treasurer and Secretary

April 3, 2012
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Appendix A

INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, FEBRUARY 2012

The following constitute the provisions of @03 Employee Stock Purchase Plan of Intevac,Gagitalized terms used herein shall have
the meanings assigned to such terms in the attaspeendix.

1. Purpose The purpose of the Plan is to provide employdéseoCompany and its Designated Subsidiaries aitlopportunity to purchase
Common Stock of the Company through accumulatedafiajeductions. It is the intention of the Compdayhave the Plan qualify as an
“Employee Stock Purchase Plan” under Section 42BefCode. The provisions of the Plan, accordingiyll be construed so as to extend and
limit participation in a uniform and nondiscrimiay basis consistent with the requirements of $acti23.

2. Eligibility .

(a)_Offering PeriodsAny individual who is an Employee as of the Emmant Date of any Offering Period under this Plhalkbe eligible
to participate in such Offering Period, subjectite requirements of Section 4. Additionally, praddhat an individual is an Employee as of a
Semi-Annual Entry Date within an Offering Period¢h individual may enter such Offering Period onts8emi-Annual Entry Date.

(b)_Limitations Any provisions of the Plan to the contrary nohstanding, no Employee shall be granted a purctigiseunder the Plan
(i) to the extent that, immediately after the grawnich Employee (or any other person whose stockdnime attributed to such Employee
pursuant to Section 424(d) of the Code) would oayital stock of the Company or any Parent or Sudagicbf the Company and/or hold
outstanding options to purchase such stock posgefige percent (5%) or more of the total combineting power or value of all classes of
capital stock of the Company or of any Parent dys8liary of the Company, or (ii) to the extent thet or her rights to purchase stock unde
employee stock purchase plans (as defined in 32488 of the Code) of the Company or any Pareudasidiary of the Company accrues at a
rate which exceeds twenty-five thousand dollar$ ($20) worth of stock (determined at the Fair Maikalue of the stock at the time such
purchase right is granted) for each calendar yeaich such purchase right is outstanding at ang.t

3. Offering PeriodsThe Plan shall be implemented by a series ofessgiee Offering Periods, with such succession nairtg thereafter
until (i) the maximum number of shares of Commooc&tavailable for issuance under the Plan have pashased, or (ii) terminated in
accordance with Section 19. Each new Offering Blestmall commence on such date as determined b&dhenistrator; provided, however,
that the first Offering Period shall commence omfibst Trading Day on or after August 1, 2003. Rdministrator shall have the power to
change the duration of Offering Periods (including commencement dates thereof) with respect todwdfferings without stockholder
approval if such change is announced prior to theduled beginning of the first Offering Periotb®affected thereafter, except as provide
Section 23.
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4. Participation

(a) First Purchase Interval in the Offerihgriod.An Employee who is eligible to participate in thafPpursuant to Section 2 shall be
entitled to participate in the first Purchase In&tin the first Offering Period only if such indéwal submits to the Comparsypayroll office (o
its designee), a properly completed subscriptime@gent authorizing payroll deductions in the fgmovided by the Administrator for such
purpose (i) no earlier than the effective dateheffform S8 registration statement with respect to the isseai Common Stock under this P
and (ii) no later than five (5) business days fittwn effective date of such S-8 registration stater(the “Enrollment Window”). An eligible
Employee’s failure to submit the subscription agreet during the Enrollment Window shall resulthe tautomatic termination of such
individual's participation in the Offering Period.

(b) Subsequent Purchase Intervals and i@fféteriods An Employee who is eligible to participate in fAkan pursuant to Section 2 may
become a participant by (i) submitting to the Comya payroll office (or its designee), on or befareate prescribed by the Administrator
prior to an applicable Enrollment Date or Semi-Aahtintry Date, a properly completed subscriptioreagient authorizing payroll deductions
in the form provided by the Administrator for symlrpose, or (i) following an electronic or othewellment procedure prescribed by the
Administrator.

5. Payroll Deductions

(a) For Offering Periods beginning on deafebruary 1, 2012, at the time a participandbksin the Plan pursuant to Section 4, he or she
shall elect to have payroll deductions made on @aglday during the Offering Period in an amounteateeding fifteen percent (15%) of the
Compensation which he or she receives on eachpayatay; provided, that should a payday occur onralase Date, a participant shall have
the payroll deductions made on such payday appdi¢nds or her account under the new Offering PedoBurchase Interval, as the case may
be. A participant’s subscription agreement shatiaim in effect for successive Offering Periods asleerminated as provided in Section 9.

(b) Payroll deductions authorized by aipgrant shall commence on the first payday follogvthe Entry Date and shall end on the last
payday in the Offering Period to which such authatibn is applicable, unless sooner terminatecbyparticipant as provided in Section 9;
provided, however, that for the first Offering Retj payroll deductions shall commence on the fiestday on or following the end of the
Enrollment Window.

(c) All payroll deductions made for a peigiant shall be credited to his or her account vttt Plan and shall be withheld in whole
percentages only. A participant may not make amjtimthal payments into such account.
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(d) A participant may (i) discontinue hisher participation in the Plan as provided in 8ecr9, (ii) increase the rate of his or her payroll
deductions once during each Purchase Interval(iandecrease the rate of his or her payroll deduns once during each Purchase Interval by
(x) properly completing and submitting to the Comyla payroll office (or its designee), on or befardate prescribed by the Administrator
prior to an applicable Purchase Date, a new syitgamiagreement authorizing the change in paymduttion rate in the form provided by the
Administrator for such purpose, or (y) following electronic or other procedure prescribed by theiistrator. If a participant has not
followed such procedures to change the rate ofgilageductions, the rate of his or her payroll detthns shall continue at the originally elec
rate throughout the Offering Period and future @fig Periods (unless terminated as provided ini&e&). The Administrator may, in its sole
discretion, change or institute any limit as to tla¢ure and/or number of payroll deduction ratenglea that may be made by participants du
any Offering Period. Any change in payroll dedustiate made pursuant to this Section 5(d) shadiffextive as of the first full payroll period
following five (5) business days after the dateadrich the change is made by the participant (urtlessAdministrator, in its sole discretion,
elects to process a given change in payroll dediciite more quickly).

(e) Notwithstanding the foregoing, to thxéemt necessary to comply with Section 423(b)(8hef Code and Section 2(b), a participant’s
payroll deductions may be decreased to zero pe(0étit at any time during a Purchase Interval. Plagierluctions shall recommence at the
rate originally elected by the participant effeetias of the beginning of the first Purchase Intemrach is scheduled to end in the following
calendar year, unless terminated by the participaqtrovided in Section 9.

(f) At the time the purchase right is exsed, in whole or in part, or at the time somelbofathe Company’s Common Stock issued under
the Plan is disposed of, the participant must nalerjuate provision for the Company'’s federal, statether tax withholding obligations, if
any, that arise upon the exercise of the purchtigheor the disposition of the Common Stock. At dinye, the Company may, but shall not be
obligated to, withhold from the participant’s compation the amount necessary for the Company to apgdicable withholding obligations,
including any withholding required to make availhbb the Company any tax deductions or benefitbatable to the sale or early disposition
of Common Stock by the Employee.

6. Grant of Purchase RighDn the Enroliment Date of each Offering Periatthe SemiAnnual Entry Date of each Offering Period for e
Employee who entered such Offering Period on a Semual Entry Date, each Employee participatingunotsOffering Period shall be gran
a purchase right to purchase on each PurchasedDatgy such Offering Period (at the applicable Rase Price) up to a number of shares of
Common Stock determined by dividing such particifsapayroll deductions
accumulated prior to such Purchase Date and retaintne participant’s account as of the Purchaate Dy the applicable Purchase Price;
provided that for Offering Periods beginning orafter February 1, 2012, in no event shall a pgrdict be permitted to purchase during each
Purchase Interval more than 2,500 shares of Con8tark (subject to any adjustment pursuant to Sedt), and provided further that such
purchase shall be subject to the limitations sehfim Sections 2(b) and 8. The Employee may acttepgrant of such purchase right by
electing to participate in the Plan in accordandé the requirements of Section 4. The Administramay, for future Offering Periods, increase
or decrease, in its absolute discretion, the maximumber of shares of Common Stock that a partitipey purchase during each Purchase
Interval of such Offering Period. Exercise of theghase right shall occur as provided in Sectiounfess the participant has withdrawn
pursuant to Section 9. The purchase right shalrexgn the last day of the Offering Period.
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7. Exercise of Purchase Right

(a) Unless a participant withdraws from EHan as provided in Section 9, his or her purchige for the purchase of shares of Common
Stock shall be exercised automatically on the RasetDate, and the maximum number of full sharesuto purchase right shall be
purchased for such participant at the applicabletiase Price with the accumulated payroll dedustiorhis or her account. No fractional
shares of Common Stock shall be purchased; anypaductions accumulated in a participant’s acdavhich are not sufficient to purchase
a full share shall be retained in the participsuatcount for the subsequent Purchase Intervafferi@y Period, subject to earlier withdrawal
the participant as provided in Section 9. Any offueids left over in a participant’s account aftes Purchase Date shall be returned to the
participant. During a participant’s lifetime, a peipant’s purchase right to purchase shares heleus exercisable only by him or her.

(b) Notwithstanding any contrary Plan pedon, if the Administrator determines that, on @egi Purchase Date, the number of shares of
Common Stock with respect to which purchase rightsto be exercised may exceed (i) the numberasestof Common Stock that were
available for sale under the Plan on an Entry Datbe applicable Offering Period, or (ii) the nuentof shares of Common Stock available for
sale under the Plan on such Purchase Date, themgtrator may in its sole discretion (x) providatithe Company shall make a pro rata
allocation of the shares of Common Stock availédngurchase on such Entry Date or Purchase Datapjlicable, in as uniform a manner as
shall be practicable and as it shall determingsisale discretion to be equitable among all pipaitts exercising purchase rights to purchase
Common Stock on such Purchase Date, and contieu®ffiering Period then in effect, or (y) providaethhe Company shall make a pro rata
allocation of the shares of Common Stock availétngurchase on such Entry Date or Purchase Datapplicable, in as uniform a manner as
shall be practicable and as it shall determingsisale discretion to be equitable among all pipitts exercising purchase rights to purchase
Common Stock on such Purchase Date, and termimat®ffering Period then in effect pursuant to Secti9. The Company may make pro
rata allocation of the shares of Common Stock atbbeél on the Entry Date of any applicable Offerimgi®d pursuant to the preceding sentence,
notwithstanding any authorization of additionalr&saof Common Stock for issuance under the Plathéy¥ompanys shareholders subsequ
to such Entry Date.

8. Delivery. As soon as administratively practicable aftethelarchase Date on which a purchase of sharesmofr@a Stock occurs, the
Company shall arrange the delivery to each paditipthe shares purchased upon exercise of hisrgnuichase right in a form determined by
the Administrator (in its sole discretion). No peigant shall have any voting, dividend, or otheareholder rights with respect to shares of
Common Stock subject to any purchase right grambel@r the Plan until such shares have been pumtlzskdelivered to the participant as
provided in this Section 8.

9. Withdrawal

(a) Under procedures established by the iAditnator, a participant may withdraw all but hess than all the payroll deductions credite
his or her account and not yet used to exercisertigr purchase right under the Plan at any tiyn@)lsubmitting to the Company’s payroll
office (or its designee) a written notice of withdml in the form prescribed by
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the Administrator for such purpose, or (ii) followgi an electronic or other withdrawal procedure grnibed by the Administrator. All of the
participant’s payroll deductions credited to hisher account shall be paid to such participantrasiptly as practicable after the effective date
of his or her withdrawal and such participant’sqhase right for the Offering Period shall be auttcadly terminated, and no further payroll
deductions for the purchase of shares shall be fizeidee Purchase Interval then in progress ankéssrthe Employee again enrolls in the Plan
in accordance with Section 4, no further payrotlagions for the purchase of shares shall be madsuth Offering Period. If a participant
withdraws from an Offering Period, payroll deduascshall not resume at the beginning of any fuRuechase Interval in that Offering Period
or in the succeeding Offering Period unless the IByge re-enrolls in the Plan in accordance withgr@visions of Section 4.

(b) A participant’s withdrawal from an Offfieg Period shall not have any effect upon hiserdligibility to participate in any similar plan
that may hereafter be adopted by the Company sudneeding Offering Periods that commence aftetetmination of the Offering Period
from which the participant withdraws.

10._Termination of Employmentn the event a participant ceases to be an Eraplo§ an Employer, his or her purchase right shall
immediately expire and any payroll deductions destlto such participant’s account during the OffgriPeriod but not yet used to purchase
shares of Common Stock under the Plan shall benexiiuto such participant or, in the case of hiserdeath, to the person or persons entitled
thereto under Section 14, and such participant'stase right shall be automatically terminated.

11. Interest No interest shall accrue on the payroll deduatioha participant in the Plan.
12. Stock

(a) Subject to adjustment upon changesynitalization of the Company as provided in Secfi@nthe maximum number of shares of
Common Stock which shall be made available for sater the Plan shall be 1,850,000 shares plustaanes which have been reserved bu
issued under the Company’s 1995 Employee Stockh@secPlan as of the date of its termination.

(b) Shares of Common Stock to be delivéoeal participant under the Plan shall be registerede name of the participant or in the name
of the participant and his or her spouse.

13._ Administration The Administrator shall administer the Plan ahdllshave full and exclusive discretionary authotd construe, interpr:
and apply the terms of the Plan, to determinelaliyi and to adjudicate all disputed claims filedder the Plan. Every finding, decision and
determination made by the Administrator shallhe full extent permitted by law, be final and bimgliupon all parties.
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14. Designation of Beneficiary

(a) A participant may designate a benefjcigho is to receive any shares of Common Stockcasth, if any, from the participastaccour
under the Plan in the event of such participandatkd subsequent to an Purchase Date on which thkegse right is exercised but prior to
delivery to such participant of such shares ani.dasaddition, a participant may designate a kieizef who is to receive any cash from the
participant’s account under the Plan in the evéstioh participant’s death prior to exercise of pnechase right. If a participant is married and
the designated beneficiary is not the spouse, gppoosasent shall be required for such designabdreteffective.

(b) In the event of the death of a participand in the absence of a beneficiary validlygieged under the Plan who is living at the tim
such participant’s death, the Company shall debuesh shares and/or cash to the executor or admaioisof the estate of the participant, or if
no such executor or administrator has been appbitdehe knowledge of the Company), the Compamitsidiscretion, may deliver such
shares and/or cash to the spouse or to any onerer dependents or relatives of the participanif, mo spouse, dependent or relative is known
to the Company, then to such other person as thep@oy may designate.

(c) All beneficiary designations under tBisction 14 shall be made in such form and mamnéreaAdministrator may prescribe from time
to time.

15. Transferability Neither payroll deductions credited to a par@cips account nor any rights with regard to the exerofsa purchase rig
or to receive shares of Common Stock under the Rnbe assigned, transferred, pledged or othemigg®msed of in any way (other than by
will, the laws of descent and distribution or asyided in Section 14) by the participant. Any satfempt at assignment, transfer, pledge or
other disposition shall be without effect, excégttthe Company may treat such act as an eleciasitihdraw from an Offering Period in
accordance with Section 9.

16. Use of FundsAll payroll deductions received or held by then@any under the Plan may be used by the Comparanfocorporate
purpose, and the Company shall not be obligatasggoegate such payroll deductions. Until shar&3omfimon Stock are issued under the Plan
(as evidenced by the appropriate entry on the bobkse Company or of a duly authorized transfesragf the Company), a participant shall
only have the rights of an unsecured creditor wepect to such shares.

17. Reports Individual accounts shall be maintained for egpatfticipant in the Plan. Statements of account &ieagjiven to participating
Employees at least annually, which statements skaforth the amounts of payroll deductions, thecRase Price, the number of shares of
Common Stock purchased and the remaining cashdsldrany.

18._Adjustments, Dissolution, Liquidation, Mergr Change of Control

(a) Adjustmentsin the event that any dividend or other distribait(whether in the form of cash, Common Stockeotecurities, or other
property), recapitalization, stock split, reverteck split, reorganization, merger, consolidatispljt-up, spin-off, combination, repurchase, or
exchange of Common Stock or other securities oQimpany, or other change in the corporate straaifithe Company affecting the
Common Stock such that an adjustment is deternbigetle Administrator (in its sole discretion) to d&gpropriate in order to prevent dilution
or enlargement of the benefits or potential begéfitended to be made available under the Plan,
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then the Administrator shall, in such manner asay deem equitable, adjust the number and cla€swimon Stock which may be delivered
under the Plan, the Purchase Price per share amiuthber of shares of Common Stock covered by paadhase right under the Plan which
has not yet been exercised, and the numericakliofiGection 6.

(b)_Dissolution or LiquidationIn the event of the proposed dissolution or kiigtion of the Company, the Offering Period thepriogress
shall be shortened by setting a new Purchase Dra€New Purchase Date”), and shall terminate imatety prior to the consummation of
such proposed dissolution or liquidation, unless/jaled otherwise by the Board. The New Purchase Blall be before the date of the
Company’s proposed dissolution or liquidation. Beard shall notify each participant in writing,lagst ten (10) business days prior to the
New Purchase Date, that the Purchase Date forattieipan’s purchase right has been changed to the New Bsedbate and that the
participant’s purchase right shall be exercisedmatically on the New Purchase Date, unless poieuth date the participant has withdrawn
from the Offering Period as provided in Section 9.

(c) Merger or Change of Contrdh the event of a merger of the Company withnto enother corporation or a Change of Controlheac
outstanding purchase right shall be assumed ogaivaent purchase right substituted by the suaressporation or a Parent or Subsidiary of
the successor corporation. In the event that theesisor corporation refuses to assume or subdiitutee purchase right, the Purchase Interval
then in progress shall be shortened by settinginafechase Date (the “New Purchase Daa&f) the Offering Period then in progress shall
on the New Purchase Date. The New Purchase DdtésHzefore the date of the Company’s proposedyerasr Change of Control. The
Administrator shall notify each participant in vimig, at least ten (10) business days prior to the/ Rurchase Date, that the Purchase Date for
the participant’'s purchase right has been changéuetNew Purchase Date and that the participgorshase right shall be exercised
automatically on the New Purchase Date, unless twisuch date the participant has withdrawn from®ffering Period as provided in
Section 9.

19. Amendment or Termination

(a) The Administrator may at any time aoddny reason terminate or amend the Plan. Exceptreerwise provided in the Plan, no such
termination can affect purchase rights previousgnted under the Plan, provided that an Offeringoeenay be terminated by the
Administrator on any Purchase Date if the Admiitir determines that the termination of the Plan the best interests of the Company and
its stockholders. Except as provided in Sectiomai® this Section 19, no amendment may make anygeharany purchase right theretofore
granted which adversely affects the rights of aatipipant. To the extent necessary to comply \Biélation 423 of the Code (or any successor
rule or provision or any other applicable law, fegion or stock exchange rule), the Company shattio stockholder approval in such a
manner and to such a degree as required.

(b) Without stockholder consent and withgard to whether any participant rights may hesatered to have been “adversely affected,”
the Administrator shall be entitled to change ttitefhg Periods, limit the frequency and/or numbg&changes in the amount withheld during
an Offering Period, establish the exchange ratmiegble to amounts withheld in a currency othemntt).S. dollars, permit payroll withholding
in excess of the amount designated by a
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participant in order to adjust for delays or migtglin the Company’s processing of properly comgletthholding elections, establish
reasonable waiting and adjustment periods andtating and crediting procedures to ensure thatusuts applied toward the purchase of
Common Stock for each participant properly correspbaith amounts withheld from the participant’s Gmmsation, and establish such other
limitations or procedures as the Administrator detaes in its sole discretion advisable which aresistent with the Plan.

(c) In the event the Administrator deteresirthat the ongoing operation of the Plan may ré@swinfavorable financial accounting
consequences, the Board may, in its discretion tanthe extent necessary or desirable, modify agrairthe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase Price for &ffering Period including an Offering Period undey at the time of the change in Purchase F

(i) shortening any Offering Periodteat Offering Period ends on a new Purchase Datijding an Offering Period underway at the
time of the Board action; and

(iii) allocating shares.
Such modifications or amendments shall not regatwekholder approval or the consent of any Platigipants.

20. Notices All notices or other communications by a partgipto the Company under or in connection withRhen shall be deemed to
have been duly given when received in the form ifipedoy the Company at the location, or by thesper designated by the Company for the
receipt thereof.

21. Conditions Upon Issuance of Shar8hares of Common Stock shall not be issued wipect to a purchase right under the Plan unless
the exercise of such purchase right and the isguand delivery of such shares pursuant theretd ahalply with all applicable provisions of
law, domestic or foreign, including, without limii@n, the Securities Act of 1933, as amended, tioly the rules and regulations promulgated
thereunder, the Exchange Act and the requiremérasyostock exchange upon which the shares maylibdisted, and shall be further subject
to the approval of counsel for the Company wittpees to such compliance.

As a condition to the exercise of a purehdght, the Company may require the person exagcsuch purchase right to represent and
warrant at the time of any such exercise that liages are being purchased only for investment atiwbut any present intention to sell or
distribute such shares if, in the opinion of colifisethe Company, such a representation is reduiseany of the aforementioned applicable
provisions of law.

22. Term of PlanThe Plan shall become effective upon the eadi@ccur of its adoption by the Board or its ap@idw the stockholders
the Company. It shall continue in effect until témated pursuant to Section 19.
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23. Automatic Transfer to Low Price Offeringried . To the extent permitted by any applicable lawgufations, or stock exchange rules if
the Fair Market Value of the Common Stock on anscRase Date in an Offering Period is lower thanRhig Market Value of the Common
Stock on the Enrollment Date of such Offering Peiriben all participants in such Offering Periodlsbhe automatically withdrawn from such
Offering Period immediately after the exercisetadit purchase right on such Purchase Date and atitzatty re-enrolled in the immediately
following Offering Period and the current OfferiRgriod shall automatically terminate after suctchase of shares on the Purchase Date. The
Administrator may shorten the duration of such @ffering Period within five (5) business days feliag the start date of such new Offering
Period.
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APPENDIX
The following definitions shall be in effectder the Plan:
Definitions
(a) “ Administratoi’ means the Board or any committee thereof desgghhy the Board in accordance with Section 13.
(b) “ Board’ means the Board of Directors of the Company.

(c) “Change of Contrdlmeans the occurrence of any of the following ésen

(i) Any “person” (as such term is usedections 13(d) and 14(d) of the Exchange Actpbees the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indtlg, of securities of the Company representinty fifercent (50%) or more of the total voting
power represented by the Company’s then outstanditigg securities; or

(i) The consummation of the sale apdisition by the Company of all or substantiallyodlthe Company’s assets; or

(iii) The consummation of a merger onsolidation of the Company, with any other corgiora other than a merger or consolidation
which would result in the voting securities of hiempany outstanding immediately prior thereto guritig to represent (either by remaining
outstanding or by being converted into voting sii@sr of the surviving entity or its parent) atdeéifty percent (50%) of the total voting power
represented by the voting securities of the Companguch surviving entity or its parent outstagdimmediately after such merger or
consolidation.

(iv) A change in the composition of Beard, as a result of which fewer than a majasityhe Directors are Incumbent Directors.
“Incumbent Directors” means Directors who eithe) éke Directors as of the effective date of thenFfaursuant to Section 22), or (B) are
elected, or nominated for election, to the Boarthihe affirmative votes of at least a majorityttoése Directors whose election or nomination
was not in connection with any transaction desdibesubsections (i), (i) or (i) or in connectiavith an actual or threatened proxy contest
relating to the election of Directors of the Compan

(d) “.Code means the Internal Revenue Code of 1986, as aetend
(e) “Common Stockmeans the common stock of the Company.
() “ Company means Intevac, Inc., a California corporation.

(9) “Compensatiohmeans an Employee’s base straight time grossreggnbut exclusive of payments for commissiongrome, shift
premium and other compensation.
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(h) “ Designated Subsidiatyneans any Subsidiary that has been designatecebydiministrator from time to time in its sole distion a:
eligible to participate in the Plan.

(i) “ Director” means a member of the Board.

() “ Employe€ means any individual who is a common law emplogean Employer and is customarily employed foleast twenty
(20) hours per week and more than five (5) momhany calendar year by the Employer. For purpoféseoPlan, the employment relationship
shall be treated as continuing intact while theviidial is on sick leave or other leave of absesyggroved by the Company. Where the period
of leave exceeds 90 days and the individual’s righttemployment is not guaranteed either by staituby contract, the employment
relationship shall be deemed to have terminatetthe®1st day of such leave.

(k) “ Employer’ means any one or all of the Company and its Dedigd Subsidiaries.

() “ Enrollment Daté means the first Trading Day of each Offering Bdri

(m) “ Entry Daté means the Enrollment Date or Semi-Annual EntryeDan which an individual becomes a participarthia Plan.
(n) “ Exchange Actmeans the Securities Exchange Act of 1934, andetk:

(o) “ Fair Market Valué means, as of any date, the value of Common Siet&rmined as follows:

(i) If the Common Stock is listed oryastablished stock exchange or a national maglst¢s, including without limitation the Nasdaq
National Market or The Nasdaq SmallCap Market o Nasdaq Stock Market, its Fair Market Value shalthe closing sales price for t
Common Stock (or the closing bid, if no sales weported) as quoted on such exchange or systefmeattete of determination, as reported in
The Wall Street Journalr such other source as the Administrator deenbte| or;

(ii) If the Common Stock is regularlyated by a recognized securities dealer but sefiifges are not reported, its Fair Market Value
shall be the mean of the closing bid and askedsgfiar the Common Stock on the date of determinatis reported ifthe Wall Street Journal
or such other source as the Administrator deenmbtel or;

(i) In the absence of an establishetket for the Common Stock, its Fair Market Vadhall be determined in good faith by the
Administrator.

(p) “_Offering Period$ means the successive periods of approximatelptyvur (24) months, each comprised of one or moreessive
Purchase Intervals. The duration and timing of @ifig Periods may be changed pursuant to Sectidittf8soPlan.

(q) “_Parent means a “parent corporation,” whether now or béier existing, as defined in Section 424(e) ofCluele.
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(r) “ Plan” means this 2003 Employee Stock Purchase Plan.

(s) “_Purchase Dataneans the last Trading Day in January and Julyagh year. The first Purchase Date under thedPlalh be
January 30, 2004.

(t) “ Purchase Intervalshall mean the approximately six (6) month pefiodning from the first Trading Day in Februaryezfch year
through the last Trading Day in July of each yadiram the first Trading Day in August of each y#amough the last Trading Day in Januar
the following year. However, the initial Purchasgekval shall commence on the Enroliment Date effitst Offering Period and end on the
Trading Day in January 2004.

(u) “ Purchase Pricameans, for each participant, an amount equaigbty-five percent (85%) of the Fair Market Valukaoshare of
Common Stock on (i) the Participant’s Entry Datithat Offering Period, or (ii) on the Purchasad)avhichever is lower; provided however,
that the Purchase Price may be adjusted by the iigtrdator pursuant to Section 19.

(v) “ SemiAnnual Entry Daté means the first Trading Day of each Purchase latgmovided that such Trading Day is not an Enrel
Date.

(w) “ Subsidiary means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
(x) “ Trading Day means a day on which the U.S. national stock argkes and the Nasdaq System are open for trading.
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INTEVAC, INC.
2012 EQUITY INCENTIVE PLAN

1. Purposes of the Plafihe purposes of this Plan are:
» to attract and retain the best available persofumgdositions of substantial responsibili

» to provide incentive to Employees, Directors and€ldtants, an
» to promote the success of the Comf’s business

The Plan permits the grant of Incen®teck Options, Nonstatutory Stock Options, RetgtdStock, Restricted Stock Units, Stock
Appreciation Rights, Performance Bonus Awards, &tarnce Units and Performance Shares.

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

(a) “ Administratot means the Board or any of its Committees ashglbdministering the Plan, in accordance with $adti of the
Plan.

(b) “ Applicable Law$means the requirements relating to the admirtistneof equity-based awards under U.S. state catpdaws,
U.S. federal and state securities laws, the Cadestock exchange or quotation system on whictCivamon Stock is listed or quoted and the
applicable laws of any foreign country or juriséict where Awards are, or will be, granted underRlamn.

(c) “ Award’ means, individually or collectively, a grant umdke Plan of Options, Stock Appreciation Rightesticted Stock,
Restricted Stock Units, Performance Bonus AwardsioPmance Units or Performance Shares.

(d) “ Award Agreemeritmeans the written or electronic agreement sefintp the terms and provisions applicable to eaatard
granted under the Plan. The Award Agreement isestiltp the terms and conditions of the Plan.

(e) “ Award Transfer Progrdhmeans any program instituted by the Administrat@t would permit Participants the opportunity to
transfer for value any outstanding Awards to arfial institution or other person or entity approysy the Administrator. A transfer for
“value” shall not be deemed to occur under thi;imNaere an Award is transferred by a Participanbfina fide estate planning purposes to a
trust or other testamentary vehicle approved byAtth@inistrator.

(f) “ Board’ means the Board of Directors of the Company.
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(9) “_Change in Contrbimeans the occurrence of any of the following @sen

(i) A change in the ownership o thompany which occurs on the date that any orsopgeor more than one person acting as a ¢
(“ Person’), acquires ownership of the stock of the Comptirat, together with the stock held by such Personstitutes more than fifty
percent (50%) of the total voting power of the &to€the Company; provided, however, that for psgmof this subsection, the acquisition of
additional stock by any one Person, who is consillés own more than fifty percent (50%) of the totating power of the stock of the
Company will not be considered a Change in Contol;

(ii) A change in the effective canitof the Company which occurs on the date thagfority of members of the Board is replaced
during any twelve (12) month period by Directorsost appointment or election is not endorsed byjarnthaof the members of the Board
prior to the date of the appointment or electioor. furposes of this clause (ii), if any Personoissidered to be in effective control of the
Company, the acquisition of additional control leé tCompany by the same Person will not be conside@hange in Control; or

(iii) A change in the ownershipao§ubstantial portion of the Company’s assets wbdaurs on the date that any Person acquires (or
has acquired during the twelve (12) month pericdirgnon the date of the most recent acquisitiosuxgh person or persons) assets from the
Company that have a total gross fair market vafpeakto or more than fifty percent (50%) of theataross fair market value of all of the as
of the Company immediately prior to such acquisitis acquisitions; provided, however, that for msgs of this subsection (iii), the following
will not constitute a change in the ownership stiastantial portion of the Company’s assets: (knasfer to an entity that is controlled by the
Company’s stockholders immediately after the transir (B) a transfer of assets by the Companylioa stockholder of the Company
(immediately before the asset transfer) in exchdager with respect to the Company’s stock, (2)eatity, fifty percent (50%) or more of the
total value or voting power of which is owned, ditg or indirectly, by the Company, (3) a Persdrattowns, directly or indirectly, fifty perce
(50%) or more of the total value or voting poweiatifthe outstanding stock of the Company, or #eatity, at least fifty percent (50%) of the
total value or voting power of which is owned, ditg or indirectly, by a Person described in thibsection (iii)(B)(3). For purposes of this
subsection (iii), gross fair market value meanswlee of the assets of the Company, or the vaftleeoassets being disposed of, determined
without regard to any liabilities associated witltls assets.

For purposes of this definitionygmns will be considered to be acting as a grotipe§y are owners of a corporation that entersanto
merger, consolidation, purchase or acquisitiornt@dls or similar business transaction with the Camp

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

Further and for the avoidance aflatpa transaction will not constitute a Chang€amtrol if: (i) its sole purpose is to change the
state of the Company’s incorporation, or (ii) itdespurpose is to create a holding company thdtbgilbwned in substantially the same
proportions by the persons who held the Comparecsisties immediately before such transaction.
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(h) “ Codé means the Internal Revenue Code of 1986, as aeteiiReference to a specific section of the Codegulation thereunder
shall include such section or regulation, any vedigulation promulgated under such section, andcanyparable provision of any future
legislation or regulation amending, supplementinguperseding such section or regulation.

(i) “Committeé means a committee of Directors or of other indidls satisfying Applicable Laws appointed by tlwagl, or a duly
authorized committee of the Board, in accordandh ®ection 4 hereof.

()) “.Common Stockmeans the common stock of the Company.
(k) “ Company means Intevac, Inc., a Delaware corporation,rgr successor thereto.

() “_Consultant means any natural person, including an advisamgaged by the Company or a Parent or Subsidiamrider services
to such entity.

(m) “ Determination Datemeans the latest possible date that will not gdjze the qualification of an Award granted unidher Plan as
“performance-based compensation” under Sectionmpaf the Code.

(n) “ Directof means a member of the Board.

(o) “ Disability’ means total and permanent disability as defime8éction 22(e)(3) of the Code, provided that an¢hse of Awards
other than Incentive Stock Options, the Adminigtra its discretion may determine whether a peremaiand total disability exists in
accordance with uniform and non-discriminatory deds adopted by the Administrator from time toetim

(p) “ Employeé& means any person, including Officers and Direstemployed by the Company or any Parent or Sudrgidif the
Company. Neither service as a Director nor payrméatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(q) “ Exchange Aé¢tmeans the Securities Exchange Act of 1934, andet

(r) “ Exchange Prograhmeans a program under which (i) outstanding aware surrendered or cancelled in exchange fordsnafr
the same type (which may have higher or lower egengrices and different terms), awards of a diffétype, and/or cash, (ii) Participants
would have the opportunity to participate in an Aav&ransfer Program, and/or (iii) the exercise @€ an outstanding Award is reduced. The
Administrator will determine the terms and condismf any Exchange Program in its sole discretion.

B-3



Table of Contents

Appendix B

(s) “ Fair Market Valuemeans, as of any date, the value of Common Stet&rmined as follows:

(i) If the Common Stock is listed any established stock exchange or a nationalehayistem, including without limitation the
NASDAQ Global Select Market, the NASDAQ Global Matlor the NASDAQ Capital Market of The NASDAQ Stadiarket, or the Nev
York Stock Exchange, its Fair Market Value will the closing sales price for such stock (or theintpbid, if no sales were reported) as qut
on such exchange or system on the day of deteriminats reported ifhe Wall Street Journalr such other source as the Administrator deems
reliable;

(i) If the Common Stock is regijaquoted by a recognized securities dealer blinggbrices are not reported, the Fair Market V
of a Share will be the mean between the high bélaw asked prices for the Common Stock on theafaletermination (or, if no bids and
asks were reported on that date, as applicabltheolast trading date such bids and asks were texfjoas reported ifihe Wall Street Journal
or such other source as the Administrator deenbtel or

(iii) In the absence of an estdi#id market for the Common Stock, the Fair Markdu¥avill be determined in good faith by the
Administrator.

(t* Fiscal Yeal” means the fiscal year of the Compa

(u) “ Incentive Stock Optidnmeans an Option that by its terms qualifies andtherwise intended to qualify as an incentivelsto
option within the meaning of Section 422 of the €athd the regulations promulgated thereunder.

(v) “ Inside Directot means a Director who is an Employee.

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

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

(y) “ Option’ means a stock option granted pursuant to the.Plan

(2) “_Outside Directdrmeans a Director who is not an Employee.

(aa) “ Pareritmeans a “parent corporation,” whether now or béisr existing, as defined in Section 424(e) ofCluzle.
(bb) “ Participaritmeans the holder of an outstanding Award.

(cc) “ PerformaneBased Award means any Award that are subject to the termscanditions set forth in Section 12. All
Performance-Based Awards are intended to qualifyuatified performance-based compensation undeid®et62(m) of the Code.

(dd) “ Performance Bonus Awdrtheans a cash award set forth in Section 11.

(ee) “ Performance Godlmeans the goal(s) (or combined goal(s)) determinyetthe Administrator (in its discretion) to be appble tc
a Participant with respect to an Award. As deteediby the Administrator, the Performance Goalsiegple to an Award may provide for a
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targeted level or levels of achievement using armaare of the following measures: (a) cost of sales percentage of sales, (b) customer
orders, (c) customer satisfaction, (d) earningsspare, (e) financial strategic initiatives, (Rdrcash flow, (g) manufacturing cost
improvements, (h) market development, (i) marketrsh(j) marketing and sales expenses as a pegeeotasales, (k) net income as a
percentage of sales, (I) operating margin, (m) miggional strategic initiatives, (n) operationaprovements, (0) product development,

(p) profit and/or profitability, (q) quality, (revenue, (s) total shareholder return and (t) warkiapital. The Performance Goals may differ
from Participant to Participant and from Award twa@d. Any criteria used may be measured, as afgicé) in absolute terms, (i) in
combination with another Performance Goal or G{falsexample, but not by way of limitation, as #gar matrix), (iii) in relative terms
(including, but not limited to, results for othegrpds, passage of time and/or against another aoynpr companies or an index or indices),
(iv) on a per-share basis, (v) against the perfogaaf the Company as a whole or a segment of tmep@ny and/or (vi) on a pre-tax or after-
tax basis. Prior to the Determination Date, the Adstrator shall determine whether any element(sdeon(s) shall be included in or excluded
from the calculation of any Performance Goal webkpect to any Participants and whether a Perforen@oal shall be measured in accordance
with generally accepted accounting principles (“GERor a basis other than GAAP.

(ff)_Performance Periddneans the time period of any Fiscal Year or dodger period as determined by the Administratdtdrsole
discretion during which the performance objectirasst be met.

(gg) “ Performance Shdrmeans an Award denominated in Shares which magabeed in whole or in part upon attainment of
performance goals or other vesting criteria asAtheainistrator may determine pursuant to Section 10.

(hh) “ Performance Urifimeans an Award which may be earned in whole guairi upon attainment of performance goals or other
vesting criteria as the Administrator may deternd@nd which may be settled for cash, Shares or stmirities or a combination of the
foregoing pursuant to Section 10.

(i) “_Period of Restrictiohmeans the period during which Restricted Stocktd)iPerformance Shares, Performance Units anldéor t
transfer of Shares of Restricted Stock are suljesdstrictions and therefore, the Shares are sutgjea substantial risk of forfeiture. Such
restrictions may be based on the passage of tiomincied service, the achievement of target leokferformance, the achievement of
Performance Goals, or the occurrence of other ewantletermined by the Administrator.

(i) “Plan’” means this 2012 Equity Incentive Plan.

(kk) “ Restricted Stockmeans Shares issued pursuant to a Restricte@t Steard under Section 7 of the Plan, or issuedyaunisto the
early exercise of an Option.

(Il “ Restricted Stock Unitmeans a bookkeeping entry representing an amequl to the Fair Market Value of one Share, ghnte
pursuant to Section 8. Each Restricted Stock dpitasents an unfunded and unsecured obligatidredaompany.
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(mm) “ Rule 1688 " means Rule 16b-3 of the Exchange Act or any sssmeto Rule 16b-3, as in effect when discretidoeing
exercised with respect to the Plan.

(nn) “ Section 16(BB)means Section 16(b) of the Exchange Act.

(o0) “ Section 409Ameans Section 409A of the Code, and any proposethdrary or final Treasury Regulations and InteRevenu
Service guidance thereunder, as each may be améodedime to time.

(pp) “ Service Providémeans an Employee, Director or Consultant.
(qq) “ Shareémeans a share of the Common Stock, as adjustadciordance with Section 15 of the Plan.

(rr) “_Stock Appreciation Rightor “ SAR " means an Award, granted alone or in connecticth am Option, that pursuant to Section 9
is designated as a Stock Appreciation Right.

(ss) “ Subsidiarymeans a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fthef Code.

3. Stock Subject to the Plan

(a) Stock Subject to the PlaBubject to the provisions of Section 15 of thenPthe maximum aggregate number of Shares thabmay
issued under the Plan is 500,000 Shares, plugyiBbaares that, as of the date stockholders ilyitigdprove the Plan, have been reserved but
not issued pursuant to any awards granted und&0® Equity Incentive Plan (the “ 2004 Plarand are not subject to any awards granted
thereunder, and (ii) any Shares subject to stotbg or similar awards granted under the 2004 Rfatior the 1995 Stock Option/Stock
Issuance Plan (the “ 1995 PIjrthat, after the date stockholders initially apype the Plan, expire or otherwise terminate withaing been
exercised in full and Shares issued pursuant todsagranted under the 2004 Plan and/or the 199btR&d, after the date stockholders initially
approve the Plan, are forfeited to or repurchasetthd Company, with the maximum number of Shardsetadded to the 2012 Plan pursuant to
clauses (i) and (ii) above equal to 4,063,305 Sharke Shares may be authorized, but unissueéaoquired Common Stock. Any Shares
subject to an Award with a per Share exercise (ochmase) price equal to or greater than 100% ofMarket Value on the date of grant shall
be counted against the numerical limits of thisti®dac3 as one (1) Share for every one (1) Shargsuthereto. Except as provided in the
previous sentence, any Shares subject to any Atherd, including specifically any Restricted Sto8lestricted Stock Unit, Performance Unit,
Performance Shares, or any other Award with a par&exercise (or purchase) price lower than 10DFaiv Market Value on the date of
grant, shall be counted against the numerical $irftthis Section 3 as two (2) Shares for every(@y&hare subject thereto and shall be
counted as two (2) Shares for every one (1) Stetverred to or deemed not issued from the Plan patdo this Section 3. The Shares may be
authorized, but unissued, or reacquired CommonkStoc

(b) Lapsed Awarddf an Award expires or becomes unexercisableauttihaving been exercised in full, is surrendenaspant to an
Exchange Program, or, with respect to RestrictediStRestricted Stock Units, Performance Unitsenféfmance Shares, is forfeited to or
repurchased by the Company due to failure to Westunpurchased Shares (or for Awards other
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than Options or Stock Appreciation Rights the fitefe or repurchased Shares), which were subjerttihevill become available for future
grant or sale under the Plan (unless the Planehasrtated). Upon exercise of a Stock AppreciatiaghRsettled in Shares, the gross number of
Shares covered by the portion of the Award so ésedc whether or not actually issued pursuant oh gxercise will cease to be available
under the Plan. Shares that have actually beeadssuder the Plan under any Award will not be retdrto the Plan and will not become
available for future distribution under the Plamyded, however, that if Shares issued pursuaAinards of Restricted Stock, Restricted S
Units, Performance Shares or Performance Unitsegmerchased by the Company or are forfeited taChpany, such Shares will become
available for future grant under the Plan. Shasesiuo pay the exercise price or purchase of arrdaato satisfy the tax withholding
obligations related to an Award will not becomeilalde for future grant or sale under the PlantA®extent an Award under the Plan is paid
out in cash rather than Shares, such cash payniénbiwresult in reducing the number of Sharesilatée for issuance under the Plan.
Notwithstanding anything in the Plan or any Awargrdement to the contrary, Shares actually issuesbipat to Awards transferred under i
Award Transfer Program will not be again availdiolegrant under the Plan. Notwithstanding the faieg and, subject to adjustment as
provided in Section 15, the maximum number of Sh#nat may be issued upon the exercise of Ince®igek Options will equal the aggreg
Share number stated in Section 3(a), plus, toxteneallowable under Section 422 of the Code aedTreasury Regulations promulgated
thereunder, any Shares that become availabledoamce under the Plan pursuant to this Section 3(b)

(c) Share Reserv&he Company, during the term of this Plan, wilaktimes reserve and keep available such nurab8hares as will
be sufficient to satisfy the requirements of thanP|

4. Administration of the Plan

(a) Procedure

(i) Multiple Administrative BodieDifferent Committees with respect to differenbgps of Service Providers may administer the

Plan.

(i)_Section 162(m)To the extent that the Administrator determiriés be desirable to qualify Awards granted hereura
“performance-based compensation” within the meaoingection 162(m) of the Code, the Plan will benadstered by a Committee of two
(2) or more “outside directors” within the meanimigSection 162(m) of the Code.

(iii)_Rule 1648 . To the extent desirable to qualify transactioesehnder as exempt under Rule 16b-3, the trangsaatisntemplated
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

(iv) Other AdministrationOther than as provided above, the Plan will bmiatstered by (A) the Board or (B) a Committee, evhi
committee will be constituted to satisfy Applicakhlews.
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(v) Delegation of Authority for Daip-Day Administration Except to the extent prohibited by Applicable L de Administrator may
delegate to one or more individuals the day-to-@@dyinistration of the Plan and any of the functiassigned to it in this Plan. Such delegation
may be revoked at any time.

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

(i) to determine the Fair Marketlivg

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

(iii) to determine the number ofa®és to be covered by each Award granted hereunder;
(iv) to approve forms of Award Agreents for use under the Plan;

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

(vi) to determine the terms andditans of any Exchange Program and/or Award TranBfogram and with the consent of the
Company’s stockholders, to institute an Exchanggfam and/or Award Transfer Program (provided thatAdministrator may not institute
an Exchange Program and/or Award Transfer Prograhout first receiving the consent of the Comparstckholders);

(vii) to construe and interpret thems of the Plan and Awards granted pursuartedtan;

(viii) to prescribe, amend and medaules and regulations relating to the Planiuidimg rules and regulations relating to sub-plans
established for the purpose of satisfying appliedbteign laws and/or for qualifying for favoraltéx treatment under applicable foreign laws;

(ix) to modify or amend each Awdsdbject to Section 20 of the Plan), including baot limited to the discretionary authority to
extend the post-termination exercisability peribdwards and to extend the maximum term of an Qp{gubject to Section 6(b) of the Plan
regarding Incentive Stock Options);

(x) to allow Participants to safisfithholding tax obligations in such manner asspribed in Section 16 of the Plan;
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(xi) to authorize any person to@xe on behalf of the Company any instrument reglio effect the grant of an Award previously
granted by the Administrator pursuant to such pilaces as the Administrator may determine;

(xii) to allow a Participant, inropliance with all Applicable Laws including, buttdonited to, Section 409A, to defer the receipt of
the payment of cash or the delivery of Shareswivatid otherwise be due to such Participant undekwaard; and

(xiii) to determine whether Awandgl be settled in Shares, cash or in any combamathereof;

(xiv) to impose such restrictionenditions or limitations as it determines apprafgias to the timing and manner of any resales by a
Participant or other subsequent transfers by tiicient of any Shares issued as a result of deuan Award, including without limitation,
(A) restrictions under an insider trading policpdaB) restrictions as to the use of a specifieakbrage firm for such resales or other transfers;

(xv) to require that the Participamights, payments and benefits with respecttéavard (including amounts received upon the
settlement or exercise of an Award) shall be suligeceduction, cancellation, forfeiture or recowgrhupon the occurrence of certain specified
events, in addition to any otherwise applicabldaingsor performance conditions of an Award, as rhayspecified in an Award Agreement at
the time of the Award, or later if (A) Applicablealvs require the Company to adopt a policy requisiach reduction, cancellation, forfeiture
recoupment, or (B) pursuant to an amendment ofuéstanding Award; and

(xvi) to make all other determimais deemed necessary or advisable for administdraglan.

(c) Effect of Administratts Decision The Administrator's decisions, determinations amdrpretations will be final and binding on all
Participants and any other holders of Awards aradl le given the maximum deference permitted by law

5._Eligibility. Nonstatutory Stock Options, Stock AppreciatioghRs, Restricted Stock, Restricted Stock UnitsfdPerance Bonus
Awards, Performance Shares and Performance Unigdmagranted to Service Providers. Incentive St©pkons may be granted only to
Employees.

6. Stock Options
(a) Limitations

(i) Each Option will be designatedhe Award Agreement as either an Incentive Stopkion or a Nonstatutory Stock Option.
However, notwithstanding such designation, to tktera that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehwy Participant during any calendar year (undeslahs of the Company and any Parent or
Subsidiary) exceeds one hundred thousand dollaB0(800), such Options will be treated as Nonstagubtock Options. For purposes of this
Section 6(a), Incentive Stock Options will be tak&io account in the order in which they were gednfThe Fair Market Value of the Shares
will be determined as of the time the Option wigspect to such Shares is granted.
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(i) The Administrator will have owplete discretion to determine the number of Shswégect to an Option granted to any Particig
provided that, subject to the provisions of Sectiénduring any Fiscal Year, the number of Shaoce®i@d by Options granted to any one
Service Provider will not exceed more than fourdrewd thousand (400,000) Shares; provided, howévatrjn connection with his or her init
service, a Service Provider may be granted Optionering up to an additional six hundred thous&®d(000) Shares in the Fiscal Year in
which his or her service as a Service Providet ficsnmences.

(b) Term of OptionThe term of each Option will be stated in the AdvAgreement; provided, however, that the term taglino more
than ten (10) years from the date of grant heledahe case of an Incentive Stock Option, the tesithbe ten (10) years from the date of grant
or such shorter term as may be provided in the Awareement. Moreover, in the case of an IncerBiteek Option granted to a Participant
who, at the time the Incentive Stock Option is ¢gednowns stock representing more than ten pef@ée#t) of the total combined voting power
of all classes of stock of the Company or any RaseSubsidiary, the term of the Incentive Stocki@pwill be five (5) years from the date of
grant or such shorter term as may be providedearAtvard Agreement.

(cOption Exercise Price and Considerat.

(i) Exercise PriceThe per share exercise price for the Shares tsshed pursuant to exercise of an Option will bdnined by the
Administrator, subject to the following:

(1In the case of an Incentive Stock Opt

(A) granted to an Employew®o, at the time the Incentive Stock Option is ¢gdnowns stock representing more than ten pe
(10%) of the voting power of all classes of sto€khe Company or any Parent or Subsidiary, theSbere exercise price will be no less than
one hundred ten percent (110%) of the Fair Markdti® per Share on the date of grant.

(B) granted to any Employtieer than an Employee described in paragraplinf&jediately above, the per Share exercise price
will be no less than one hundred percent (100%hefair Market Value per Share on the date oftgran

(2) In the case of a Nonstatutock Option, the per Share exercise price glho less than one hundred percent (100%) of the
Fair Market Value per Share on the date of grant.

(3) Notwithstanding the foreggj Options may be granted with a per Share exeprise of less than one hundred percent
(100%) of the Fair Market Value per Share on the dé grant pursuant to a transaction describedrid,in a manner consistent with,
Section 424(a) of the Code.
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(il)_wWaiting Period and ExercisetBg At the time an Option is granted, the Administrawill fix the period within which the Optic
may be exercised and will determine any condititias must be satisfied before the Option may becésexd.

(iii) Form of ConsiderationThe Administrator will determine the acceptatdar 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 consid@mrahay consist entirely of, without limitation:)(@¢ash; (2) check; (3) promissory note, to the
extent permitted by Applicable Laws, (4) other $fsaprovided that such Shares have a Fair Markieie\tan the date of surrender equal to the
aggregate exercise price of the Shares as to vghici Option will be exercised and provided thaeptiog such Shares will not result in any
adverse accounting consequences to the Compathe @&siministrator determines in its sole discreti@) consideration received by the
Company under a cashless exercise program (whistteergh a broker, net exercise program or othejvisplemented by the Company in
connection with the Plan; (6) by reduction in tinecaint of any Company liability to the Participafm) by net exercise; (8) such other
consideration and method of payment for the issei@fiGhares to the extent permitted by Applicaldes; or (8) any combination of the
foregoing methods of payment.

(dExercise of Optiot.

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

An Option will be deemed exsetdl when the Company receives: (i) a notice ofase(in such form as the Administrator may
specify from time to time) from the person entittedexercise the Option, and (i) full payment floe Shares with respect to which the Optic
exercised (together with applicable withholdinges) Full payment may consist of any consideradioth method of payment authorized by the
Administrator and permitted by the Award Agreemamd the Plan. Shares issued upon exercise of darQpill be issued in the name of the
Participant or, if requested by the Participanthiea name of the Participant and his or her spduisgl the Shares are issued (as evidenced by
the appropriate entry on the books of the Comparof e duly authorized transfer agent of the Conypamo right to vote or receive dividends
or any other rights as a stockholder will existhaiéspect to the Shares subject to an Option, tiridt@inding the exercise of the Option. The
Company will issue (or cause to be issued) sucheShaomptly after the Option is exercised. No atfjiient will be made for a dividend or
other right for which the record date is prior e tlate the Shares are issued, except as providgettion 15 of the Plan.

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

(ii)_Termination of Relationship asService Providerlf a Participant ceases to be a Service Provitber than upon the
Participant’s termination as the result of the egrént’s death or Disability, the Participant may exertiseor her Option within such period
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time as is specified in the Award Agreement todkeent that the Option is vested on the date aofiteation (but in no event later than the
expiration of the term of such Option as set fantthe Award Agreement). In the absence of a sjgetifme in the Award Agreement, the
Option will remain exercisable for three (3) montbkowing the Participant’s termination. Unles$ietwise provided by the Administrator, if
on the date of termination the Participant is restted as to his or her entire Option, the Sharesred by the unvested portion of the Option
will revert to the Plan. If after termination tharcipant does not exercise his or her Option iwithe time specified by the Administrator, the
Option will terminate, and the Shares covered lghsDption will revert to the Plan.

(iii)_Disability of Participantlf a Participant ceases to be a Service Provddex result of the Participant’s Disability, thetR#pant
may exercise his or her Option within such peribdroe as is specified in the Award Agreement te ¢xtent the Option is vested on the date
of termination (but in no event later than the eadon of the term of such Option as set forthhia Award Agreement). In the absence of a
specified time in the Award Agreement, the Optidh iemain exercisable for twelve (12) months feliog the Participant’s termination.
Unless otherwise provided by the Administratogrifthe 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 Optisill terminate, and the Shares covered by suchodptill revert to the Plan.

(iv) Death of Participantf a Participant dies while a Service Providae Option may be exercised following the Partict{sadeath
within such period of time as is specified in thegkd Agreement to the extent that the Option idedksn the date of death (but in no event
may the option be exercised later than the expimatf the term of such Option as set forth in thveafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay lbeen designated prior to Participant’s deathform acceptable to the Administrator. If
no such beneficiary has been designated by theiparit, then such Option may be exercised by gregnal representative of the Participant’
estate or by the person(s) to whom the Optioraisstierred pursuant to the Participant’s will oagtordance with the laws of descent and
distribution. In the absence of a specified timéhia Award Agreement, the Option will remain exsatile for twelve (12) months following
Participants death. Unless otherwise provided by the Admiatstr if at the time of death Participant is nosteel as to his or her entire Opti
the Shares covered by the unvested portion of gt@@will immediately revert to the Plan. If thgon is not so exercised within the time
specified herein, the Option will terminate, and 8hares covered by such Option will revert toRtze.

7. Restricted Stock

(a) Grant of Restricted StacRubject to the terms and provisions of the Riae Administrator, at any time and from time todinmay
grant Shares of Restricted Stock to Service Progiolesuch amounts as the Administrator, in ite stiécretion, will determine; provided, that,
subject to the provisions of Section 15, during Biscal Year, the number of Shares of RestrictediSgranted to any one Service Provider
will not exceed more than two hundred fifty thousd®50,000) Shares; provided, however, that in eotian with his or her initial service, a
Service Provider may be granted an additional theeelred fifty thousand (350,000) Shares of RestliStock in the Fiscal Year in which his
or her service as a Service Provider first commgnce
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(b) Restricted Stock Agreemefiach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the Period
of Restriction, the number of Shares granted, acti sther terms and conditions as the Administraaits sole discretion, will determine.
Unless the Administrator determines otherwise Gbepany as escrow agent will hold Shares of ReéstriStock until the restrictions on such
Shares have lapsed.

(c) Transferability Except as provided in this Section 7 or the Awagdeement, Shares of Restricted Stock may noblak s
transferred, pledged, assigned, or otherwise akeinar hypothecated until the end of the applicét@god of Restriction.

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

(i) General Restriction¥he Administrator may set restrictions based upmminued employment or service, the achievemgént o
specific performance objectives (Company-wide, depantal, divisional, business unit, or individyalpplicable federal or state securities
laws, or any other basis determined by the Admiaist in its discretion.

(i)_Section 162(m) Performance fReons. For purposes of qualifying grants of Restrictéac as “performance-based
compensation” under Section 162(m) of the CodeAttministrator, in its discretion, may set residas based upon the achievement of
Performance Goals. The Performance Goals shaktigyshe Administrator on or before the DetermioraDate. In granting Restricted Stock
which is intended to qualify under Section 162(rh)he Code, the Administrator shall follow any pedares determined by it from time to ti
to be necessary or appropriate to ensure qualditatf the Restricted Stock under Section 162(nthefCode (e.g., in determining the
Performance Goals and certifying in writing whettiex applicable Performance Goals have been aachigfter the completion of the
applicable Performance Period).

(e) Removal of RestrictionExcept as otherwise provided in this Sectionhgr8s of Restricted Stock covered by each Regiristeck
grant made under the Plan will be released frormo@seas soon as practicable after the last dayeoP#riod of Restriction or at such other time
as the Administrator may determine. The Administrain its discretion, may accelerate the time hiclv any restrictions will lapse or be
removed.

(N_Voting Rights During the Period of Restriction, Service Provideolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodefs, unless the Administrator determines otherwis

(g) Dividends and Other Distributiariduring 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, unlesédneinistrator provides otherwise. If any st
dividends or distributions are paid in Shares,3hares will be subject to the same restrictiongamsferability and forfeitability as the Shares
of Restricted Stock with respect to which they weaél.
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(h) Return of Restricted Stock to CompaOn the date set forth in the Award Agreement,Ristricted Stock for which restrictions
have not lapsed will revert to the Company andjexilio Section 3, again will become availablegoant under the Plan.

8. Restricted Stock Units

(a) Grant Subject to the terms and provisions of the Rla@ Administrator, at any time and from time toginrmay grant Restricted
Stock Units to Service Providers in such amountha#\dministrator, in its sole discretion, willtdemine; provided, that subject to the
provisions of Section 15, during any Fiscal Yehe, humber of Restricted Stock Units granted to@wgy Service Provider will not exceed m
than two hundred fifty thousand (250,000); provideawever, that in connection with his or her aliservice, a Service Provider may be
granted an additional three hundred fifty thousg8t0,000) Restricted Stock Units in the Fiscal Yiearhich his or her service as a Service
Provider first commences. After the Administratetetmines that it will grant Restricted Stock Unitaler the Plan, it will advise the
Participant in an Award Agreement of the terms,dititons, and restrictions related to the grantluding the number of Restricted Stock Un

(b) Vesting Criteria and Other Tern®he Administrator will set vesting criteria irs idliscretion, which, depending on the extent to
which the criteria are met, will determine the nanbf Restricted Stock Units that will be paid tmthe Participant.

(i) General Restriction$he Administrator may set vesting criteria bagpdn continued employment or service, the achientioie
specific performance objectives (Company-wide, dapantal, divisional, business unit, or individgaals (including, but not limited to,
continued employment or service), applicable felderatate securities laws or any other basis detexd by the Administrator in its discretion.

(ii)_Section 162(m) Performance fReBons. For purposes of qualifying grants of Restrictéac® Units as “performance-based
compensation” under Section 162(m) of the CodeAttministrator, in its discretion, may set residas based upon the achievement of
Performance Goals. The Performance Goals shaktigyshe Administrator on or before the DetermioraDate. In granting Restricted Stock
Units that are intended to qualify under Sectio8(h§) of the Code, the Administrator shall followyaerocedures determined by it from time
time to be necessary or appropriate to ensurefupaaion of the Restricted Stock Units under Setti®é2(m) of the Code (e.g., in determining
the Performance Goals and certifying in writing ez the applicable Performance Goals have bedmathafter the completion of the
applicable Performance Period).

(c) Earning Restricted Stock Unitdpon meeting the applicable vesting criteria, Rlagticipant will be entitled to receive a payosit a
determined by the Administrator. Notwithstanding thregoing, at any time after the grant of ResdcStock Units, the Administrator, in its
sole discretion, may reduce or waive any vestiitgria that must be met to receive a payout.
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(d) Form and Timing of PaymerRayment of earned Restricted Stock Units wilidaele as soon as practicable after the date(s)
determined by the Administrator and set forth i Award Agreement; provided, however, that therigndf payment shall in all cases comply
with Section 409A to the extent applicable to thea#d. The Administrator, in its sole discretion,ynumly settle earned Restricted Stock Units
in cash, Shares, or a combination of both.

(e)_Cancellation On the date set forth in the Award Agreementyaélarned Restricted Stock Units will be forfeitedhe Company
and, subject to Section 3, again will become albkgléor grant under the Plan.

9. Stock Appreciation Rights

(a) Grant of Stock Appreciation RightSubject to the terms and conditions of the PdaBtock Appreciation Right may be granted to
Service Providers at any time and from time to tamevill be determined by the Administrator, instde discretion.

(b) Number of SharesThe Administrator will have complete discretiandetermine the number of Stock Appreciation Rigjnented
to any Service Provider, provided that, subje¢htoprovisions of Section 15, during any Fiscalty é@e number of Shares covered by Stock
Appreciation Rights granted to any one Service ilerwill not exceed more than four hundred thods@®0,000) Shares; provided, howe?
that in connection with his or her initial servieeService Provider may be granted SARs covering im additional six hundred thousand
(600,000) Shares in the Fiscal Year in which hikerservice as a Service Provider first commences.

(c) Exercise Price and Other Tern¥he per share exercise price for the Shares issbed pursuant to exercise of a Stock
Appreciation Right will be determined by the Adnstmator and will be no less than one hundred p&rd€®®%) of the Fair Market Value per
Share on the date of grant. Otherwise, the Admatist, subject to the provisions of the Plan, wdlve complete discretion to determine the
terms and conditions of Stock Appreciation Rightsnged under the Plan.

(d) Stock Appreciation Right Agreemeriach Stock Appreciation Right grant will be evided by an Award Agreement that will
specify the exercise price, the term of the Stopkrciation Right, the conditions of exercise, andh other terms and conditions as the
Administrator, in its sole discretion, will detenmei.

(e)_Expiration of Stock Appreciation Rightd Stock Appreciation Right granted under the Ridlhexpire upon the date determined
by the Administrator, in its sole discretion, ard rth in the Award Agreement. Notwithstanding foregoing, the rules of Section 6(b)
relating to the maximum term and Section 6(d) netpto exercise also will apply to Stock AppreaatiRights.

(f) Payment of Stock Appreciation Right Amoutitpon exercise of a Stock Appreciation Right, giBigant will be entitled to receive
payment from the Company in an amount determinechblyiplying:

() The difference between the Fair Market Valua@hare on the date of exercise over the exqudise; times
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(i) The number of Shares with respect to which$eck Appreciation Right is exercised.

At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may besishg in Shares of equivalent value,
or in some combination thereof.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shar&sibject to the terms and conditions of the FRamformance Units and Performance Shares
be granted to Service Providers at any time ara fime 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 Perforoe Shares granted to each
Participant; provided, that subject to the provisiof Section 15, during any Fiscal Year, (a) thmber of Performance Shares granted to any
one Service Provider will not exceed more than twodred fifty thousand (250,000); provided, howeteat in connection with his or her
initial service, a Service Provider may be grargeddditional three hundred fifty thousand (350) @& formance Shares in the Fiscal Year in
which his or her service as a Service Providet fiosnmences, and (b) no Service Provider will ree®erformance Units having an initial
value greater than one million five hundred thoasdallars ($1,500,000); provided, however, thatannection with his or her initial service, a
Service Provider may be granted additional PerfoigaaJnits in the Fiscal Year in which his or hewgee as a Service Provider first
commences having an initial value no greater thrnillion five hundred thousand dollars ($1,500)00

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

(c) Performance Objectives and Other Terifise Administrator will set performance objectivesother vesting provisions (including,
without limitation, continued status as a Servicavitler) in its discretion which, depending on théent to which they are met, will determine
the number or value of Performance Units/Shareswiibe paid out to the Service Providers. Thediperiod during which the performance
objectives or other vesting provisions must be wittbe called the “Performance Period.” Each AwafdPerformance Units/Shares will be
evidenced by an Award Agreement that will spedify Performance Period, and such other terms arditzms as the Administrator, in its
sole discretion, will determine.

(i) General RestrictionsThe Administrator may set vesting criteria baspdn continued employment or service, the achiememe
of specific performance objectives (Company-widgpattmental, divisional, business unit, or indidgoals (including, but not limited to,
continued employment or service), applicable felderatate securities laws or any other basis deterd by the Administrator in its discretion.

(i) Section 162(m) Performance Restrictiortsor purposes of qualifying grants of Performa8bares and/or Performance Units as
“performance-based compensation” under Sectionmpaf the Code, the Administrator, in its discretionay set restrictions based
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upon the achievement of Performance Goals. Thefeahce Goals shall be set by the Administratoordoefore the Determination Date. In
granting Performance Shares and/or Performances lthat are intended to qualify under Section 162{fihe Code, the Administrator shall
follow any procedures determined by it from timditoe to be necessary or appropriate to ensuréfigatibn of the Performance Shares an
Performance Units under Section 162(m) of the Qedg, in determining the Performance Goals antifgielg in writing whether the
applicable Performance Goals have been achievedthft completion of the applicable Performanceoegr

(d) Earning of Performance Units/Sharedter the applicable Performance Period has enttiednholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earnagtidyParticipant over the Performance
Period, to be determined as a function of the éxtewhich the corresponding performance objectiwesther vesting provisions have been
achieved. After the grant of a Performance Unitf8hthe Administrator, in its sole discretion, nraguce or waive any performance objectives
or other vesting provisions for such Performancé/Share.

(e) Form and Timing of Payment of Performance UShares Payment of earned Performance Units/Shares withade as soon
as practicable after the expiration of the applie&erformance Period or as otherwise determinetidydministrator; provided, however, t
the timing of payment shall in all cases complyhwiection 409A to the extent applicable to the Alvdihe Administrator, in its sole
discretion, may pay earned Performance Units/Sharé® form of cash, in Shares (which have an egape Fair Market Value equal to the
value of the earned Performance Units/Shares atltise of the applicable Performance Period) @ @ombination thereof.

(fH Cancellation of Performance Units/Shar&n the date set forth in the Award Agreementyaélarned or unvested Performance
Units/Shares will be forfeited to the Company, asubject to Section 3, again will be availabledoant under the Plan.

11. Performance Bonus Awards

(a)_Grant of Performance Bonus Awar@®ubject to the terms and conditions of the Ftarformance Bonus Awards may be granted
to Service Providers at any time and from timdnet as will be determined by the Administratoritssole discretion, in the form of a cash
bonus payable upon the attainment of PerformanedsGbat are established by the Administrator aichecase on a specified date or dates or
over any period or periods determined by the Adstiator. Any such Performance Bonus Award paid $2evice Provider who would be
considered a “covered employee” within the meawihgection 162(m) of the Code (hereinafter a “CeddEmployee”) will be based upon
objectively determinable bonus formulas establisheatcordance with Section 12.

(b) The Administrator will have complete disime to determine the amount of the cash bonusdald be earned under a
Performance Bonus Award, provided that, no onei€e®rovider may be granted Performance Bonus Asvérat could result in such Service
Provider receiving more than five million dollar5($00,000) in any one Fiscal Year.
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12. Terms and Conditions of Any Performaiiased Award

(a)_PurposeThe purpose of this Section 12 is to provideAleninistrator the ability to qualify Awards (oth#ran Options and SARS)
that are granted pursuant to the Plan as qualiifbrmance-based compensation under Section 16#(th¢ Code. If the Administrator, in its
discretion, decides to grant a Performance-Basedrd\subject to Performance Goals to a Covered Braplahe provisions of this Section 12
will control over any contrary provision in the Rjgrovided, however, that the Administrator maytsndiscretion grant Awards to such
Covered Employees that are based on Performande Goather specific criteria or goals but thatroid satisfy the requirements of this
Section 12.

(b) Applicability. This Section 12 will apply to those Covered Enyples which are selected by the Administrator teikecany Awari
subject to Performance Goals. The designation@fvzered Employee as being subject to Section 16&{rthe Code will not in any manner
entitle the Covered Employee to receive an Awardkuathe Plan. Moreover, designation of a Covereglayee subject to Section 162(m) of
the Code for a particular Performance Period vatlrequire designation of such Covered Employeminsubsequent Performance Period and
designation of one Covered Employee will not reguaiesignation of any other Covered Employee in ggctod or in any other period.

(c) Procedures with Respect to PerformancedBAserds. To the extent necessary to comply with the pertorce-based
compensation requirements of Section 162(m) ofXbde, with respect to any Award granted subje&eadormance Goals, no later than the
Determination Date, the Administrator will, in wrig, (a) designate one or more Participants whaCaneered Employees, (b) select the
Performance Goals applicable to the Performanciedidr) establish the Performance Goals, and atsaammethods of computation of such
Awards, as applicable, which may be earned for tesformance Period, and (d) specify the relatignbbatween Performance Goals and the
amounts or methods of computation of such Awarsispplicable, to be earned by each Covered Employeseich Performance Period.
Following the completion of each Performance Peribd Administrator will certify in writing whethehe applicable Performance Goals have
been achieved for such Performance Period. Inmé&térg the amounts earned by a Covered EmployeeAtiministrator will have the right to
reduce or eliminate (but not to increase) the arhpayable at a given level of performance to tate account additional factors that the
Administrator may deem relevant to the assessnfentlividual or corporate performance for the Perfance Period.

(d) Payment of Performance Based Awardsless otherwise provided in the applicable Awagileement, a Covered Employee must
be employed by the Company or a Related Entityherdy a Performance-Based Award for such PerfacenReriod is paid to the Covered
Employee. Furthermore, a Covered Employee willligglde to receive payment pursuant to a PerforneaBased Award for a Performance
Period only if the Performance Goals for such gkdpe achieved, unless otherwise permitted by @ed62(m) of the Code and determinec
the Administrator.

(e) Additional Limitations Notwithstanding any other provision of the Plany Award which is granted to a Covered Employagian
intended to constitute qualified performance bas®edpensation under Section 162(m) of the Codebeilbubject to any additional limitations
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set forth in the Code (including any amendmentéoti®n 162(m)) or any regulations and ruling isstiesteunder that are requirements for
qualification as qualified performance-based conspénn as described in Section 162(m) of the Cadd the Plan will be deemed amended to
the extent necessary to conform to such requiresnent

13. Leaves of Absence/Transfer Between Locatidtisless the Administrator provides otherwise ootherwise required by Applicable
Law, vesting of Awards granted hereunder will bepanded during any unpaid leave of absence, sathkekting shall cease on the first da
any unpaid leave of absence and shall only recoroenepon return to active service. A Participant ndlt cease to be an Employee in the case
of (i) any leave of absence approved by the Compar() transfers between locations of the Compangpetween the Company, its Parent, or
any Subsidiary. For purposes of Incentive Stockddgt no such leave may exceed three (3) monttassineemployment upon expiration of
such leave is guaranteed by statute or contraaethployment upon expiration of a leave of absepgeoved by the Company is not so
guaranteed, then six (6) months following the ffist) day of such leave any Incentive Stock Optiefd by the Participant will cease to be
treated as an Incentive Stock Option and will leated for tax purposes as a Nonstatutory Stoclo®pti

14. Transferability of AwardsUnless determined otherwise by the AdministreaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmaaother than by will or by the laws of descandistribution and may be exercised, during
the lifetime of the Participant, only by the Pdapant. If the Administrator makes an Award tranafde, such Award will contain such
additional terms and conditions as the Administrdteems appropriate. Notwithstanding anything eéodbntrary in the Plan, in no event will
the Administrator have the right to determine anglement the terms and conditions of any Award $f@nProgram without stockholder
approval.

15. Adjustments; Dissolution or Liquidation; MergerChange in Control

(a) Adjustments|In the event that any dividend or other distribot(whether in the form of cash, Shares, otheusges, or other
property), recapitalization, stock split, reverteck split, reorganization, merger, consolidatispljt-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Coypa other change in the corporate structurd@f@ompany affecting the Shares occurs,
the Administrator, in order to prevent diminutionemlargement of the benefits or potential bendfittsnded to be made available under the
Plan, will adjust the number and class of Sharasrtay be delivered under the Plan and/or the nymnolzess, and price of Shares covered by
each outstanding Award, the numerical Share limi8ection 3 of the Plan and the per person nurale@bare limits in Sections 6(a), 7(a), 8
(@), 9(a) and 10(a). Notwithstanding the preceding,number of Shares subject to any Award alwhg#i be a whole number.

(b) Dissolution or LiquidationIn the event of the proposed dissolution or ligtion of the Company, the Administrator will ngtif
each Participant as soon as practicable priora@tfective date of such proposed transactionh@&ektent it has not been previously exercised
(with respect to an Option or SAR) or vested (wihpect to an Award other than an Option or SARYAward will terminate immediately
prior to the consummation of such proposed action.
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(c) Change in Controlin the event of a merger of the Company withnbo ianother corporation or other entity or a Chaingéontrol,
each outstanding Award will be treated as the Adstriator determines, including, without limitatiahat each Award be assumed or an
equivalent option or right substituted by the sgsoe corporation or a Parent or Subsidiary of tleeassor corporation. The Administrator will
not be required to treat all Awards similarly ire tiansaction.

In the event that the successor corporatios doe assume or substitute for the Award, the &paint will fully vest in and have the
right to exercise all of his or her outstanding iOqp$ and Stock Appreciation Rights, including Skaas to which such Awards would not
otherwise be vested or exercisable, all restristiom Restricted Stock and Restricted Stock Unilislagise, and, with respect to Awards with
performance-based vesting, all performance goadshmr vesting criteria will be deemed achievedra hundred percent (100%) of target
levels and all other terms and conditions met.dditéon, if an Option or Stock Appreciation Rigktnot assumed or substituted in the even
Change in Control, the Administrator will notifyglParticipant in writing or electronically that tBtion or Stock Appreciation Right will be
exercisable for a period of time determined byAkeninistrator in its sole discretion, and the Optar Stock Appreciation Right will termina
upon the expiration of such period.

For the purposes of this subsection (c), anréwéll be considered assumed if, following the @pa in Control, the Award confers t
right to purchase or receive, for each Share stibjebe Award immediately prior to the Change imn@ol, the consideration (whether stock,
cash, or other securities or property) receiveithénChange in Control by holders of Common Stoclefich Share held on the effective date of
the transaction (and if holders were offered a@hoif consideration, the type of consideration ehdsy the holders of a majority of the
outstanding Shares); provided, however, that ihstansideration received in the Change in Congrolat solely common stock of the succe
corporation or its Parent, the Administrator maithwhe consent of the successor corporation, geofar the consideration to be received u
the exercise of an Option or Stock AppreciationiRigr upon the payout of a Restricted Stock Uretférmance Unit or Performance Share,
for each Share subject to such Award, to be sal@ymon stock of the successor corporation or iterRaqual in fair market value to the per
share consideration received by holders of Commook3n the Change in Control.

Notwithstanding anything in this Section 15¢z}the contrary, an Award that vests, is earngobiat-out upon the satisfaction of one or
more performance goals will not be considered assuifithe Company or its successor modifies anguch performance goals without the
Participant’s consent; provided, however, a modifan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemecdht@lidate an otherwise valid Award assumption.

(d) Outside Director AwardsWith respect to Awards granted to an Outside @ethat are assumed or substituted for, if ondéie
of or following such assumption or substitution Berticipant’s status as a Director or a direcfahe successor corporation, as applicable, is
terminated other than upon a voluntary resignatipthe Participant (unless such resignation ibatéequest of the acquirer), then the
Participant will fully vest in and have the rigbtéxercise Options and/or Stock Appreciation Rigist$o all of the Shares underlying such
Award, including those Shares which would not othigee be vested or exercisable, all restrictions on
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Restricted Stock and Restricted Stock Units willska, and, with respect to Awards with performanagebl vesting, all performance goals or
other vesting criteria will be deemed achievedra bundred percent (100%) of target levels andthBr terms and conditions met.

16. Tax.

(a) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof) or such earli
time as any tax withholding obligations are due, @ompany will have the power and the right to d¢du withhold, or require a Participant to
remit to the Company, an amount sufficient to afisderal, state, local, foreign or other taxeslfiding the Participant’s FICA obligation)
required to be withheld with respect to such Aw@ndexercise thereof).

(b) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify frore tim
time, may permit a Participant to satisfy suchvéthholding obligation, in whole or in part by (Wibut limitation) (a) paying cash, (b) electing
to have the Company withhold otherwise deliveraialgh or Shares having a Fair Market Value equidganinimum statutory amount requi
to be withheld, or (c) delivering to the Compangeatly-owned Shares having a Fair Market Value efguidle minimum statutory amount
required to be withheld. The Fair Market Valuelw Shares to be withheld or delivered will be dateed as of the date that the taxes are
required to be withheld.

(c) Compliance With Section 409Mwards will be designed and operated in such anaathat they are either exempt from the
application of, or comply with, the requirementsSafction 409A such that the grant, payment, settferar deferral will not be subject to the
additional tax or interest applicable under SecifBA, except as otherwise determined in the sisleretion of the Administrator. Each
payment or benefit under this Plan and under eacarédd Agreement is intended to constitute a sepg@atement for purposes of
Section 1.409A-2(b)(2) of the Treasury Regulatidrtee Plan, each Award and each Award AgreementrihdePlan is intended to be exempt
from or otherwise meet the requirements of Sectid®A and will be construed and interpreted, inatigdbut not limited with respect to
ambiguities and/or ambiguous terms, in accordarittesuch intent, except as otherwise specificaljedmined in the sole discretion of the
Administrator. To the extent that an Award or papmer the settlement or deferral thereof, is scidjie Section 409A the Award will be
granted, paid, settled or deferred in a mannentfibimeet the requirements of Section 409A, suwdt the grant, payment, settlement or
deferral will not be subject to the additional taninterest applicable under Section 409A.

17. No Effect on Employment or ServicBleither the Plan nor any Award will confer upoRaticipant any right with respect to
continuing the Participant’s relationship as a ®erProvider with the Company, nor will they inené in any way with the Participant’s right
or the Company’s right to terminate such relatigmstt any time, with or without cause, to the exfeermitted by Applicable Laws.

18. Date of Grant The 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 @gisrmined by the Administrator. Notice of theadetination will be provided to each
Participant within a reasonable time after the @étsuch grant.
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19. Term of Plan Subject to Section 24 of the Plan, the Plan méiome effective upon its approval by the Compastgskholders. It
will continue in effect for a term of ten (10) yedrom the date of the initial Board action to adibyg Plan unless terminated earlier under
Section 20 of the Plan.

20. Amendment and Termination of the Plan

(a) Amendment and Terminatiofhe Administrator may at any time amend, altespend or terminate the Plan.

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

(c) Effect of Amendment or TerminatioNo amendment, alteration, suspension or ternginaif the Plan will impair the rights of any
Participant, unless mutually agreed otherwise betwhe Participant and the Administrator, whicheggnent must be in writing and signed by
the Participant and the Company. Termination ofRtaa will not affect the Administrator’s abilitgp xercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

21. Conditions Upon Issuance of Shares

(a) Legal ComplianceThe granting of Awards and the issuance and eglief Shares under the Plan shall be subject thpgllicable
Laws, rule and regulations, and to such approwalny governmental agencies or national secumtkehianges as may be required. Shares
not be issued pursuant to the exercise or vesfiag dward unless the exercise or vesting of sualarl and the issuance and delivery of such
Shares will comply with Applicable Laws, rules ardjulations and will be further subject to the appit of counsel for the Company with
respect to such compliance.

(b) Investment Representatian&s a condition to the exercise of an Award, tleenPany may require the person exercising such
Award to represent and warrant at the time of argh®xercise that the Shares are being purchasgdooinvestment and without any present
intention to sell or distribute such Shares ifttie opinion of counsel for the Company, such agsgmtation is required.

22. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction or to
complete or comply with the requirements of anyistegtion or other qualification of the Shares unaiey state, federal or foreign law or under
the rules and regulations of the Securities anchExge Commission, the stock exchange on which Sludithe same class are then listed, or
any other governmental or regulatory body, whictharity, registration, qualification or rule comgtice is deemed by the Company’s counsel
to be necessary or advisable for the issuanceaad&any Shares hereunder, will relieve the Cargp any liability in respect of the failure
to issue or sell such Shares as to which suchsi#guaiuthority, registration, qualification or ridempliance will not have been obtained.
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23. Forfeiture EventsThe Administrator may specify in an Award Agreemthat the Participant’s rights, payments, andefieswith
respect to an Award shall be subject to reductiancellation, forfeiture, or recoupment upon theusence of certain specified events, in
addition to any otherwise applicable vesting offgmenance conditions of an Award. Such events malude, but shall not be limited to, fraud,
breach of a fiduciary duty, restatement of finahstatements as a result of fraud or willful errorsomissions, termination of employment for
cause, violation of material Company and/or Subsydpolicies, breach of non-competition, confidelity, or other restrictive covenants that
may apply to the Participant, or other conductheyParticipant that is detrimental to the busiresgputation of the Company and/or its
Subsidiaries. The Administrator may also requiredahpplication of this Section with respect to arwatd previously granted to a Participant
even without any specified terms being includedng applicable Award Agreement to the extent reggitnder Applicable Laws.

24. Stockholder ApprovalThe Plan will be subject to approval by the staillers of the Company within twelve (12) montheathe
date the Plan is adopted by the Board. Such stéd&happroval will be obtained in the manner antheodegree required under Applicable
Laws.

B-23



Table of Contents

PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Kevin Fairbairn and Jeffrey Andreson, or eitbethem, are hereby appointed as the lawful agamdsproxies of the undersigned (with all
powers the undersigned would possess if persopedlsent, including full power of substitution) &present and to vote all shares of capital
stock of Intevac, Inc. which the undersigned istient to vote at our Annual Meeting of StockholdersMay 8, 2012, and at any adjournments
or postponements thereof, as follows on the rev&dse

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors unanimously recommends a vetFOR each of the proposals below. This Proxy witle voted as directed, or, if n
direction is indicated, will be voted FOR each oftie proposals below and at the discretion of the psons named as proxies upon such
other matters as may properly come before the meeti. This proxy may be revoked at any time before iis voted.

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Staten
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r8ég J. Hill, Thomas M. Rohrs, John F. Schaefed Rimg Yang
FOR ~ WITHHELD

(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spaceédewbelow.)

2. Proposal to approve an amendment to increasaakanum number of shares of Common Stock authdfiaeissuance under the
Compan’s 2003 Employee Stock Purchase Plan by 300,00es!

FOR ~ AGAINST ~ ABSTAIN
3.  Proposal to approve the Comp’s 2012 Equity Incentive Pla
FOR ~ AGAINST ~ ABSTAIN

4.  Proposal to ratify the appointment of Grant Thon LLP as independent public accountants of bxtder the fiscal year ending
December 31, 201.

FOR AGAINST ABSTAIN
5. Transaction of any other business which may prgp=rine before the meeting and any adjournment stppaement therec

DATE: , 2012

(Signature’

(Signature if held jointly

(Please sign exactly as shown on your stodfficate and on the envelope in which this proxyswaailed. When signing as partner,
corporate officer, attorney, executor, administratimistee, guardian or in any other representatgacity, give full title as such and sign your
own name as well. If stock is held jointly, eaclnj@wner should sign.)

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



