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INTEVAC

April 5, 2010

Dear Stockholder:

You are cordially invited to attend the 2010 Annhfdeting of Stockholders of Intevac, Inc., a Deleava
corporation, which will be held Thursday, May 201D, at 4:30 p.m., local time, at our principal e@xéve offices
located at 3560 Bassett Street, Santa Clara, @alf®@5054. The accompanying notice of Annual Megtproxy
statement and form of proxy card are being disteto you on or about April 7, 2010.

Details regarding admission to the Annual Meetind the business to be conducted are describe@ in th
accompanying proxy materials. Also included is pycof our 2009 Annual Report. We encourage yowesalrthis
information carefully.

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

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

Sincerely yours,

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 2010 ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 20, 2010 at 4:30 p.m., Pacific ddyliime.

Intevac’s principal executive offices, located3860 Bassett Street, Santa Clara,
California 95054

(1) To elect directors to serve for the ensuingryar until their respective successors
are duly elected and qualifie

(2) To approve an amendment to the Intevac 2004tfEncentive Plan to increase
the number of shares reserved for issuance theeelydb00,000 shares and
approve the material terms of the pl

(3) To ratify the appointment of Grant Thornton La® Intevac’s independent public
accountants for the fiscal year ending Decembe310.

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

These items of business are more fully describadamproxy statement accompany
this notice.

Any action on the items of business described alnosye be considered at the Annual
Meeting at the time and on the date specified alooa any time and date to which
the Annual Meeting may be properly adjourned ottpased.

You are entitled to vote if you were a stockholderecord as of the close of business
on March 31, 201C

Your vote is very important. Whether or not you plan to attend the Annual
Meeting, we encourage you to read the proxy statemeand submit your proxy
card or vote on the Internet or by telephone as sooas possible. For specific
instructions on how to vote your shares, please ref to the section entitled
“Questions and Answers About Procedural Matters” aml the instructions on the
enclosed proxy card.

All stockholders are cordially invited to attenetAnnual Meeting in person.

By Order of the Board of Directors,

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

This notice of Annual Meeting, proxy statementacmbmpanying form of proxy card are being distrézlion

or about April 7, 201(
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INTEVAC, INC.

3560 Bassett Street
Santa Clara, California 95054

PROXY STATEMENT
FOR 2010 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting

Q:
A:

Why am | receiving these proxy materials®

The Board of Directors of Intevac, Inc. is proviglithese proxy materials to you in connection whid t
solicitation of proxies for use at the 2010 AnnhMieting of Stockholders (the “Annual Meeting”) te beld
Thursday, May 20, 2010 at 4:30 p.m., Pacific ddligme, or at any adjournment or postponementtbfefior
the purpose of considering and acting upon thearsaget forth herein. The notice of Annual Meetihgs
proxy statement and accompanying form of proxy eaedbeing distributed to you on or about Apri2@10.

Where is the Annual Meeting?

The Annual Meeting will be held at Intevac’s pripai executive offices, located at 3560 Bassetteftre
Santa Clara, California 95054. The telephone nurab#rat location i40€-98€-9888.

Can | attend the Annual Meeting?

You are invited to attend the Annual Meeting if yoare a stockholder of record or a beneficial ovwasof
March 31, 2010. You should bring photo identifioatfor entrance to the Annual Meeting. The meetiilt
begin promptly at 4:30 p.m., Pacific daylight tin

Stock Ownership

Q:
A:

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

Stockholders of record- If your shares are registered directly in youmeawith Intevac’s transfer agent,
Computershare Trust Company, N.A., you are consitjavith respect to those shares, the “stockhatler
record” These proxy materials have been sent directly tobyolntevac

Beneficial owners— Many Intevac stockholders hold their sharesugtoa broker, trustee or other nominee,
rather than directly in their own name. If your idsare held in a brokerage account or by a baakather
nominee, you are considered the “beneficial owoéshares held in “street name.” In this case oy
materials will have been forwarded to you by yortoker, trustee or nominee, who is considered, vaipect t
those shares, the stockholder of record.

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

Quorum and Voting

Q:
A:

How many shares must be present or represented torduct business at the Annual Meeting

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

-1-
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Under the General Corporation Law of the State efalvare, abstentions and broker “non-vo@®' counted ¢
present and entitled to vote and are, therefoodydied for purposes of determining whether a quosipresen
at the Annual Meeting.

A broker non-vote occurs when a nominee holdingeshéor a beneficial owner does not vote on a palgr
proposal because the nominee does not have d@wgtivoting power with respect to that item and hat
received instructions from the beneficial owner.

Q: Who is entitled to vote at the Annual Meeting?

A: Holders of record of Intevac’s common stock, pdue&0.001 per share (the “Common Stock”) at tselof
business on March 31, 2010 (the “Record Date"eatéled to receive notice of and to vote theirrslaat the
Annual Meeting. Such stockholders are entitledast one vote for each share of Common Stock hedd te
Record Date

At the Record Date, we had 22,254,434 shares o€ourmon Stock outstanding and entitled to votéat t
Annual Meeting, held by 115 stockholders of recik believe that approximately 4,000 beneficial even
hold shares through brokers, fiduciaries and noesnBlo shares of Intevac’s preferred stock werstanding.

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

A: Shares held in your name as the stockholder ofdemay be voted in person at the Annual Meetingir&h
held beneficially in street name may be voted irspe at the Annual Meeting only if you obtain adkgroxy
from the broker, trustee or other nominee that ©igltlir shares giving you the right to vote the ebaEven if
you plan to attend the Annual Meeting, we recommtbatlyou also submit your proxy card or vot
instructions as described below, so that your willebe counted if you later decide not to attehd meeting

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

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

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

By Internet— Stockholders of record of Intevac Common Stodk Wnternet access may submit proxies by
following the “Vote by Internet” instructions onetn proxy cards until 11:00 p.m., Pacific dayligime, on
May 19, 2010. Most Intevac stockholders who holareb beneficially in street name may vote by adcgdbke
web site specified in the voting instructions po®ad by their brokers, trustees or nominees. Plelasek the
voting instructions for Internet voting availabjlit

By telephone— Stockholders of record of Intevac Common Stock Vid®in the United States, Puerto Ricc
Canada may submit proxies by following the “VoteRiyoneinstructions on their proxy cards until 11:00 p
Pacific daylight time, on May 19, 2010. Most Intexatockholders who hold shares beneficially inettrame
may vote by phone by calling the number specifiethe voting instructions provided by their brokdrastees
or nominees. Please check the voting instructiontefephone 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 six directors to serve for the @mglyear or until their respective successors atg d
elected and qualifiec

(2) An amendment to the Intevac 2004 Equity IncentilenRo increase the number of shares reserved for
issuance thereunder by 500,000 shares and apgrevedterial terms of the plan; a

(3) The ratification of the appointment of Gramtornton LLP as independent public accountants tefviac for
the fiscal year ending December 31, 2010.

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

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

Proposal Two— The affirmative vote of a majority of votes repented and voting at the Annual Meeting, or
“votes cast”, is required for approval of the anmmeedt to add an additional 500,000 shares to tlevéat 2004
Equity Incentive Plan and approve the material seofithe plan. You may vote “FOR,” “AGAINST” or
“ABSTAIN” on this proposal Abstentions are deemed to be votes cast and havethame effect as a vote
against this proposal. However, broker non-votes are not deemed to bes\azst and, therefore, are not
included in the tabulation of the voting resultstbis proposal.

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

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

Q: What is the effect of not casting a vote at the 201Annual Meeting?

A: If you are a stockholder of record and you do rastt gour vote, no votes will be cast on your bebalfny of
the items of business at the 2010 Annual Mee

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 election of directors (ProposaDne) and in the approval of an amendment to Intevds
2004 Equity Incentive Plan (Proposal Two)ln the past, if you held your shares in street nanmyou did nc
indicate how you wanted your shares voted in theetign of directors, your bank or broker was alldve vote
those shares on your behalf in the election ofctiims as they felt appropriate. Recent changesgulation
were made to take away the ability of your bankroker to vote your uninstructed shares in thetigle ®f
directors on a discretionary basis. Thus, if yoldhyur shares in street name and you do not iasyur bank
or broker how to vote in the election of directorsapproval of the amendment, no votes will be oasfour
behalf. Your bank or broker will, however, continioehave discretion to vote any uninstructed sharethe
ratification of the appointment of Intevac’s indegent public accountants (Proposal Three).

-3-
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Q: How does the Board of Directors recommend that | vie?
A: The Board of Directors recommends that you vote ghares

« “FOR" the election of all of the nominees as directdetisn Proposal Oni

* “FOR” the adoption of the amendment to add an &sdit 500,000 shares to the Intevac 2004 Equity
Incentive Plan and approve the material terms @fian; anc

* “FOR” the proposal to ratify the selection of Grdiornton LLP as Intevas’independent public accounte
for the fiscal year ending December 31, 2(

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

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

Q: What happens if additional matters are presented athe Annual Meeting?

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

Q: Can I change or revoke my vote’

A: Subject to any rules and deadlines your brokestérior nominee may have, you may change your proxy
instructions at any time before your proxy is vot¢dhe Annual Meeting

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

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

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

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

A: Intevac will bear all expenses of this solicitatiorcluding the cost of preparing and mailing thpeexy
materials. Intevac may reimburse brokerage firrastadians, nominees, fiduciaries and other persons
representing beneficial owners of Common StockHeir reasonable expenses in forwarding solicitatio
material to such beneficial owners. Directors,afs and employees of Intevac may also solicitipsox
person or by other means of communication. Sudtttirs, officers and employees will not be adddibn
compensated but may be reimbursed for reasonablef-gocket expenses in connection with such dafiicn.
Intevac may engage the services of a professianaysolicitation firm to aid in the solicitatiorf proxies
from certain brokers, bank nominees and otherturtiginal owners. Our costs for such services,tdireed, will
not be significant
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Q: Where can | find the voting results of the Annual Meeting?

A:

We intend to announce preliminary voting resulthatAnnual Meeting and will publish final resuitsa
Form &K within four business days after the end of our ahmeeting

Stockholder Proposals and Director Nominations

Q: What is the deadline to propose actions for considation at next year’'s annual meeting of stockholders c

A:

to nominate individuals to serve as directors?
You may submit proposals, including director nontimvas, for consideration at future stockholder riregs.

Requirements for stockholder proposals to be camsiifor inclusion in Intevac’s proxy materiats
Stockholders may present proper proposals fougich in Intevac’s proxy statement and for consitien at
the next annual meeting of its stockholders by sttlng their proposals in writing to Intevac’s Setary in a
timely manner. In order to be included in the pretgtement for the 2011 annual meeting of stocldre|d
stockholder proposals must be received by Intev@etgetary no later than December 7, 2010, and must
otherwise comply with the requirements of Rule 84ai-the Securities Exchange Act of 1934, as ame((ithe
“Exchange Act”).

Requirements for stockholder proposals to be brobgfore an annual meeting- In addition, Intevac’s
bylaws establish an advance notice procedure dokbblders who wish to present certain mattersreedo
annual meeting of stockholders. In general, norionatfor the election of directors may be madeBytlie
Board of Directors, (2) the Nominating and Govecw@ommittee or (3) any stockholder entitled teewoho
has delivered written notice to Intevac’s Secretaryater than the Notice Deadline (as defineduwglavhich
notice must contain specified information concegrtime nhominees and concerning the stockholder gingo
such nominations.

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

The “Notice Deadline” is defined as that date whh20 days prior to the one year anniversaryefdate on
which Intevac first mailed its proxy materials tockholders for the previous year’s annual meetihg
stockholders. As a result, the Notice Deadlinetlier2011 annual meeting of stockholders is Decemp2@10

If a stockholder who has notified Intevac of hisher intention to present a proposal at an anneatimg does
not appear to present his or her proposal at swegting, Intevac need not present the proposal foteat suc
meeting.

If a stockholder intends to raise a proposal at2i0 Annual Meeting of Stockholders that is nadible for
inclusion in the proxy statement relating to theetimgy and the stockholder has failed to give ugcaadh
accordance with the requirements set forth in tkehBnge Act by February 17, 2010 and the bylawceoti
requirements set forth above are inapplicable dvexh the proxy holders will be allowed to use thei
discretionary authority when and if the proposahised at our 2010 Annual Meeting.

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

A copy of the full text of the bylaw provisions disssed above may be obtained by writing to theeSagr of
Intevac. All notices of proposals by stockholderbether or not to be included in Intevac’s proxytenials,
should be sent to Intev's principal executive offices, Attention: Secret:
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Additional Information about the Proxy Materials

Q:
A:

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

You may receive more than one set of proxy materiatluding multiple copies of this proxy staterand
multiple proxy cards or voting instruction cardsrlexample, if you hold your shares in more thaa on
brokerage account, you may receive a separategviotitruction card for each brokerage account iichvigou
hold shares. If you are a stockholder of recordyang shares are registered in more than one ngomeyill
receive more than one proxy card. Please comligte, date and return each Intevac proxy card tingo
instruction card that you receive to ensure tHatalr shares are vote

How may | obtain a separate set of proxy materialsr the 2009 Annual Report?

If you share an address with another stockholdet stockholder may not receive a separate copyegroxy
materials and 2009 Annual Repc

Stockholders who do not receive a separate cofilyegbroxy materials and 2009 Annual Report may estjto
receive a separate copy of the proxy material289® Annual Report by calling 408-986-98&8by writing tc
Investor Relations at Intevac’s principal executiféices. Alternatively, stockholders who shareaaldress and
receive multiple copies of our proxy materials 2089 Annual Report can request to receive a sitgpy by
following the instructions above, although eaclckltmlder of record or beneficial owner must stilbmit 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 95!

Any written requests for additional informationditbnal copies of the proxy materials and 2009 éain
Report, notices of stockholder proposals, recommagmias of candidates to the Board of Directors,
communications to the Board of Directors or anyeottommunications should be sent to this address.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
STOCKHOLDERS' MEETING TO BE HELD ON MAY 20, 2010.

The proxy statement and the 2009 Annual Reporaaadable at www.intevac.com

-6-
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PROPOSAL ONE
ELECTION OF DIRECTORS

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

It is intended that the proxies will be voted foe tsix nominees named below unless authority te fatany
such nominee is withheld. All six nominees are entlly directors of Intevac, and all were electeth®Board by
the stockholders at the last annual meeting. Eackop nominated for election has agreed to semedted, and tt
Board of Directors has no reason to believe thatremminee will be unavailable or will decline taee. In the
event, however, that any nominee is unable or deslio serve as a director at the time of the Ankiegting, the
proxies will be voted for any other person whoésignated by the current Board of Directors tatfi# vacancy.
The proxies solicited by this Proxy Statement matylie voted for more than six nominees.

Nominees

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

Name of Nomine: Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 71
Kevin Fairbairn President and Chief Executive Offic 56
David S. Dury Director 61
Stanley J. Hill Director 68
Robert Lemo: Director 69
Ping Yang Director 57

The Board of Directors recommends a vote “FOR” #ile nominees listed above.

Business Experience and Qualifications of Nominedsr Election as Directors

Each nominee brings a strong and unique backgranddet of skills to the Board, giving the Boardhasghole
competence and experience in a wide variety ofsaiealuding corporate governance and board sereisecutive
management, financial management, and operati@i$o®h below are the conclusions reached by tbar@ with
regard to each of its directors.

As described elsewhere in this proxy under the ingatPolicy Regarding Board Nominees”, the Company
believes that Board members should possess a kaddkoowledge, experience and capability on tharBpand
considers the following issues: the current siz& @mposition of the Board and the needs of thedaad the
respective committees of the Board, such factoissaes of character, judgment, diversity, ageedige, business
experience, length of service, independence, aitiamitment and the like, the relevance of the cdatdis skills
and experience to the business, and such otherdsas$ the Nominating and Governance Committeeqoagider
appropriate. In addition to fulfilling the abovateria, 4 of the 6 directors named above are caneilindependent
under the applicable Nasdaq rules.

Mr. Pondis a founder of Intevac and has served as Chaioh#re Board since February 1991. Mr. Pond
served as President and Chief Executive Officenffebruary 1991 until July 2000 and again from Smybier 2001
through January 2002. Mr. Pond also held executi@aagement positions at Varian Associates, Inc Tahedyne.
Mr. Pond holds a BS in physics from the Universifyissouri at Rolla and an MS in physics from theiversity
of California at Los Angeles. The Board believes Flond’s qualifications to sit on our Board includs years of
experience in the hard disk drive, semiconductmmmunication and defense industries including asGhairman
for 19 years and as our President and Chief Exex@ificer for 10 years and prior executive managem
experience.
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Mr. Fairbairn joined Intevac as President and Chief Executivéc@&ff(the “CEQ”) in January 2002 and was
appointed a director in February 2002. Before jujnintevac, Mr. Fairbairn was employed by Appliedtktials
from July 1985 to January 2002, most recently &= resident and General Manager of the Conduttbr E
Organization with responsibility for the Silicondametal Etch Divisions. From 1996 to 1999, Mr. fBairn was
General Manager of Applied’s Plasma Enhanced Chadrifiapor Deposition Business Unit and from 1993%86;
he was General Manager of Applied’s Plasma SilaviB €roduct Business Unit. Mr. Fairbairn holds an MA
engineering sciences from Cambridge University. Bbard believes Mr. Fairbairn’s qualifications tban our
Board include his years of executive experiencaflarge multinational company in the high techggland
semiconductor industries and as our CEO for 8 yédgsstrong leadership abilities, managementsskifid technice
expertise.

Mr. Dury has served as a director of Intevac since July 2002Dury is a colounder of Mentor Capital Grou
a venture capital firm formed in July 2000. Fron®@%0 2000, Mr. Dury served as Senior Vice Predided Chief
Financial Officer of Aspect Development, a softwdexelopment firm. Mr. Dury holds a BA in psychoyoigom
Duke University and an MBA from Cornell Universitjhe Board believes Mr. Dury’s qualifications tb@n our
Board include his experience as a CEO of a verdapéal firm, his experience with financial accangtmatters as
a previous CFO, as well as his operational, managéand corporate governance expertise workingtlogr o
companies’ boards of directors.

Mr. Hill was appointed as a director of Intevac in March420r. Hill joined Kaiser Aerospace and Electrot
Corporation, a privately held manufacturer of eletic and electro-optical systems, in 1969 andextas Chief
Executive Officer and Chairman of both Kaiser an8ystems, Inc., Kaiser’'s parent company, from 1@ his
retirement in 2000. Prior to his appointment ase€aixecutive Officer, Mr. Hill served in a numbédrexecutive
positions at Kaiser. Mr. Hill holds a BS in mechaaliengineering from the University of Maine an MS
engineering from the University of Connecticut dvad completed post-graduate studies at the Uniyerki
Santa Clara business school. He is also a diretteirst Aviation Services, Inc. The Board beliews Hill's
qualifications to sit on our Board include his a@rnal and corporate governance expertise, whecbhtained
through experience as a CEO leading a complex btoanization, and his years of experience ingineernment,
military and electro-optical industries.

Mr. Lemoshas served as a director of Intevac since Augu®2 2dr. Lemos retired from Varian Associates,
Inc. in 1999 after 23 years, including serving ase\President and Chief Financial Officer from 1988999.
Mr. Lemos has a BS in business from the Univerit$an Francisco, a JD in law from Hastings Collagd an
LLM in law from New York University. The Board belies Mr. Lemos’ qualifications to sit on our Boardlude
his extensive experience with public and finanaaounting matters for a large global company es thief
financial officer.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang was employed by Taiwan
Semiconductor Manufacturing Company beginning i71.8nd served as Vice President of Research and
Development from 1999 until 2005. Prior to joinihnMC, Dr. Yang worked at Texas Instruments fromQ.88
1997 where he was Director of Device and DesigwFDRr. Yang is currently an independent consultBmnt.Yang
holds a BS in physics from National Taiwan Universand an MS and a PhD in electrical engineenngifthe
University of Illinois. He is also a director of XTCredence and Apache Design Solutions. The Boelidues
Dr. Yang's qualifications to sit on our Board indkihis extensive experience with global compatiissyears of
experience in the semiconductor industry, his eepee providing strategic advisory services to clemp
organizations, as well as his operational, manageared corporate governance expertise working attier
companies’ boards of directors.
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PROPOSAL TWO

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

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

The Board of Directors recommends that stockholdewte “FOR” the adoption of
the amendment to add an additional 500,000 shacethe Intevac 2004 Equity
Incentive Plan and Approval of the Material Termd the Plan.

As a result of the desire to attract, give furtineentive to and retain current employees, offieerd directors,
options to purchase 536,000 shares were grantedtfre 2004 Equity Incentive Plan (the “2004 Pladitiying fiscal
2009. As of December 31, 2009, there were 3,111yd@8ercised options outstanding and 535,000 slaxegkable
for grant under the 2004 Plan, not including th8,800 share increase subject to stockholder appabwiis 2010
Annual Meeting. The unexercised options and sheavagable for grant represent 17% of the total\tateshares
outstanding at December 31, 2009. Including the@@®shares subject to stockholder approval atthiwial
Meeting, the percentage will increase to 19% ofsthares outstanding. We are also seeking stockhapgbeoval of
the material terms of the 2004 Plan for purposesoaiplying with Section 162(m) of the Internal Reue Code. If
stockholders approve amending and restating thé P0fnh, the amended and restated 2004 Plan willcephe
current version of the 2004 Plan.

Proposed Amendment

At the 2010 Annual Meeting, we are asking our shaddters to approve an amendment to the 2004 Plan to
increase the number of shares reserved for issuartsr the 2004 Plan by 500,000 shares, to an gajigref
3,900,000 shares reserved for issuance thereuhdesipares remaining from or that otherwise woatdm to the
1995 Stock Option/Stock Issuance Plan. The Boafirefctors approved the proposed amendment toGhé Plan
in February 2010, subject to stockholder approtéia 2010 Annual Meeting. The amendment to ineecthe
number of shares reserved under the 2004 Plaoj®ped in order to give the Board and the Compiemsat
Committee of the Board continued flexibility to gtastock options and other types of equity awavds.are also
seeking stockholder approval of the material teofrthe 2004 Plan for purposes of complying witht®ec162(m)
of the Internal Revenue Code. If stockholders appramending and restating the 2004 Plan, the andesnul®
restated 2004 Plan will replace the current versiotime 2004 Plan.

The Board and management believe that grantingyegwiards motivates higher levels of performantigna
the interests of employees and stockholders bygigimployees the perspective of owners with eciékes in
Intevac, and provides an effective means of reaggiemployee contributions to our success. Thedaad
management also believe that equity awards arecaf galue in recruiting and retaining highly gfiatl technical
and other key personnel who are in great demandelss rewarding and encouraging current empleyeel othe
service providers. Finally, the Board and managérbelieve that the ability to grant equity award8 e
important to our future success by helping us twaplish these objectives. If our stockholders appiits material
terms, our 2004 Plan will continue to provide thenfpany with the potential to continue to take teduttions
associated with certain executive compensationicparly with respect to certain full-value awaslsbject to
vesting based upon the attainment of specifiedabilve performance criteria.

Summary of the 2004 Equity Incentive Plan

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

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

Administration of the Plan

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

Subject to the terms of the 2004 Plan, the Commlites the sole discretion to select the employegs a
consultants who will receive Awards, determinettirens and conditions of Awards (for example, thsting
schedule), interpret the provisions of the Plan emdtanding Awards, and with the consent of theldtolders
implement an exchange program under which outstgn@ivards are exchanged for different awards anchsh or
the exercise price of an outstanding Award is reduc

A total of 1,200,000 shares of our Common Stockeweiginally reserved for issuance under the 2064,P
and additional 500,000, 900,000 and 800,000 siveees reserved and approved by the stockholdergeat t
Companys 2008, 2007 and 2006 Annual Meetings, respectivryposal Two, if approved, will raise the numbt
shares reserved by 500,000 shares, to 3,900,00€sshNo more than 20% of the shares reserveddoarce under
the 2004 Plan may be issued pursuant to Awardsatkeatot stock options or stock appreciation righés are
granted at exercise prices equal to 100% of threnfarket value on the date of grant (that is, pamsto Awards of
restricted stock, performance units, performaneees) discounted stock options or discounted sippkeciation
rights). In addition, shares which were reservetdnot issued under our 1995 Stock Option/ Stockdrse Plan (tf
“1995 Plan”) as of the effective date of the 200&@nPas well as any shares that would otherwisemeb the 1995
Plan, upon cancellation or expiration of awards,arailable for issuance under the 2004 Plan apm@ximum of
1,500,000 shares.

If an Award expires or is cancelled without havbreen fully exercised or vested, the unvested ocelbeu
shares generally will be returned to the availgdael of shares reserved for issuance under the RGO Also, if
we experience a stock split, reverse stock splicksdividend, combination or reclassification off ommon Stoc
or other similar change in our capital structune, Committee shall adjust the number of sharedablaifor
issuance under the 2004 Plan, the price and nuaiflstrares subject to outstanding Awards, and th@eeson
limits on Awards, as appropriate to reflect thecktdividend or other change.

Eligibility to Receive Awards

The Committee selects the directors who will bentgd Awards under the 2004 Plan and grants Awands f
employees and consultants under management’s reeodations. The actual number of individuals whad wil
receive an Award under the Plan cannot be deterhimadvance because the Committee has the dmttetiselec
the participants. As of March 31, 2010, approxirtya248 employees, directors and consultants woaldllgible to
participate in the 2004 Plan.

Stock Options

A stock option is the right to acquire shares af Gammon Stock at a fixed exercise price for adiperiod of
time. Under the 2004 Plan, the Committee may gnantstatutory stock options and/or incentive stogtons
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(which entitle employees, but not Intevac, to mfarerable tax treatment). The Committee determihesaumber

of shares covered by each option, but during asoafiyear, no participant may be granted a combimatf options
or stock appreciation rights for more than 200,808res, except that a participant may be grantedrdination of
options or stock appreciation rights for an addiio300,000 shares in connection with his or higiairemployment

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

An option granted under the 2004 Plan generallynothe exercised until it becomes vested. Opti@toine
exercisable at the times and on the terms est&blibif the Committee at the time of grant. Optioreted under
the 2004 Plan expire at the times established &¥ttmmittee, but the term of an incentive stockamptannot be
greater than 10 years after the grant date (5 yedn® case of an incentive stock option grantea participant whi
owns stock possessing more than 10% of the totabawed voting power of all classes of our stoclaay of our
subsidiaries).

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

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

Stock Appreciation Rights

Stock appreciation rights are awards that granp#rédcipant the right to receive an amount, pagablcash or
stock (or a combination of cash and stock) as fipdat the time of grant, equal to (1) the numifeshares
exercised, times (2) the amount by which our thamemt stock price exceeds the exercise price.€kkecise price
will be set on the date of grant, but can varydoardance with a predetermined formula. An indieidwill be able
to profit from a stock appreciation right only fifet fair market value of our stock increases abbeeskercise price.

Awards of stock appreciation rights may be gramtetbnnection with all or any part of an optiorther
concurrently with the grant of an option or at dinye thereafter during the term of the option, @yrbe granted
independently of options. There are three typesarfk appreciation rights available for grant urtther2004 Plan.
“tandem” stock appreciation right is a stock ap@#en right granted in connection with an optibat entitles the
participant to exercise the stock appreciationtrighsurrendering to us a portion of the unexettigtated option.
A tandem stock appreciation right may be exercitsg@g with respect to the shares for which its redadption is
then exercisable. An “affiliated” stock appreciatiaght is a stock appreciation right granted inmection with an
option that is automatically deemed to be exercigszh the exercise of the related option, but cdmésecessitate a
reduction in the number of shares subject to theee option. A “freestandingstock appreciation right is one tha
granted independent of any options. No participaay be granted a combination of options or stogkexpation
rights covering more than 200,000 shares in amalfigear, except that a participant may be graatedmbination
of options or stock appreciation rights coveringadditional 300,000 shares in connection with hiker initial
employment.
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The Committee determines the terms of stock apgtieai rights, except that the exercise price afralem or
affiliated stock appreciation right must be equatlte exercise price of the related option. Whésmaem stock
appreciation right granted in connection with atia@pis exercised, the related option, to the exsamrendered, wi
cease to be exercisable. A tandem or affiliatedkségpreciation right that is granted in connectigtih an option
will be exercisable until, and will expire, no latean the date on which the related option cetsbe exercisable
expires. A freestanding stock appreciation right fB granted without a related option will be exsable, in whole
or in part, at such time as the Committee specifiébe stock appreciation right agreement.

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

Restricted Stock

Awards of restricted stock are shares that aredsw participants but that vest in accordance thighterms
and conditions established by the Committee. Awafdsstricted stock are rights to acquire or pasghshares of
our Common Stock, which vest in accordance withtéines and conditions established by the Admirtistria its
sole discretion. For example, the Committee mayessgtictions based on the achievement of spep#fitormance
goals or continued employment. The Committee smliscretion, may accelerate the time at whichrastrictions
will lapse or be removed.

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

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

Performance Units and Performance Shares

Performance units and performance shares are Avlaatisvill result in a payment to a participantyoiil
performance objectives established by the Commétteeachieved or the Awards otherwise vest. Théicgipe
performance objectives will be determined by then@uttee, and may be based upon the achievementropé@ny-
wide, divisional or individual goals or upon anyet basis determined by the Committee. Performanite have a
initial value that is established by the Commitbeeor before the date of grant. Performance shares an initial
value equal to the fair market value of a sharéherdate of grant. The Committee determines thebeurof
performance units and performance shares grantegasticipant, but no participant may be grantedqvmance
units with an initial value greater $750,000 orrdeal more than 125,000 performance shares in aocglfyear,
except that a participant may be granted performamits with an initial value up to an addition@b®,000
and/or an additional 175,000 performance sharesnmection with his or her initial employment.

Performance Goals

Under Section 162(m) of the Internal Revenue Ctueannual compensation paid to our CEO and to efich
our other three most highly compensated execuffieecs (other than the CEO or the chief finanatficer) may
not be deductible to the extent it exceeds $1 omillHowever, we are able to preserve the dedutyiloi
compensation in excess of $1 million if the corulis of Section 162(m) are met. These conditionsidec
stockholder approval of the 2004 Plan (includinig imendment), setting limits on the number of Adgathat any
individual may receive and, for Awards other thatians and stock appreciation rights, establisipedormance
criteria that must be met before the Award actuailivest or be paid.
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We have designed the 2004 Plan so that it perrmsite pay compensation that qualifies as performéased
under Section 162(m). Thus, the Committee (inigsretion) may make performance goals applicabke to
participant with respect to an Award. At the Comedts discretion, one or more of the following penfiance goals
may apply (all of which are defined in the 2004rfpiaost of sales as a percentage of sales, earpargshare, free
cash flow, marketing and sales expenses as a fiageeof sales, net income as a percentage of sglesgting
margin, revenue, total stockholder return and wagldapital. The performance goals may differ fraamtipipant to
participant and from Award to Award, may be usemhalor in combination, may be used to measure the
performance of Intevac in absolute terms, rela@ms, on a per share basis, against the perfoenafratevac as
whole or a segment of the business and/or on &prer after-tax basis.

Change of Control

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

Limited Transferability of Awards

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

Federal Tax Aspects

The following brief summary of the effect of U.8deral income taxation of an award upon the pa#id and
Intevac with respect to Awards granted under tH@42@lan does not purport to be complete, and doediscuss th
tax consequences of a participant’s death or thenie tax laws of any state or foreign country irochhthe
participant may reside.

Non-statutory Stock Options

No taxable income generally is reportable whenmstatutory stock option is granted to a partictpaipon
exercise, the participant will recognize ordinargdme in an amount equal to the excess of therfaiket value (on
the exercise date) of the shares purchased oveix#reise price of the option. Any additional gairloss
recognized upon any later disposition of the shatt$e capital gain or loss, which may be long-sbort-term
depending on the holding period after exercise.

As a result of Section 409A of the Code and the3uey regulations promulgated thereunder (“Sect@@A”),
however, non-statutory stock options and stockepation rights granted with an exercise price Wwetoe fair
market value of the underlying stock or with a defkefeature may be taxable to the recipient inytbar of vesting
in an amount equal to the difference between tae fair market value of the underlying stock anel élercise pric
of such Awards and may be subject to an additia@é federal income tax plus penalties and intefestddition,
certain states, such as California, have adopteifasitax provisions.

Incentive Stock Options

No taxable income is reportable when an incentiseksoption is granted or exercised, unless therradttive
minimum tax rules apply, in which case taxationursapon exercise. If the participant exercisesoftteon and the
later sells or otherwise disposes of the shareg itham two years after the grant date and moredharyear after
the exercise date, the difference between thepsile and the exercise price will be taxed as ltg: capital gain
or loss. If the participant exercises the optiod #ren later sells or otherwise disposes of theeshaefore the end
the two- or one-year holding periods described abbe or she generally will have ordinary incomghattime of
the sale equal to the fair market value of theeshan the exercise date (or the sale price, ij legsus the
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exercise price of the option. Any additional gaifass generally will be taxable at long-term oortkterm capital
gain rates, depending on whether the participasihietd the shares for more than one year.

Stock Appreciation Rights

No taxable income generally is reportable wheroakstppreciation right is granted to a participafgon
exercise, the participant will recognize ordinargame in an amount equal to the amount of caslivetand the
fair market value of any shares received. Any aaidit gain or loss recognized upon any later digjposof the
shares would be capital gain or loss. As a resubeation 409A, however, stock appreciation rigirented with an
exercise price below the fair market value of thderlying stock may be taxable to the participafole exercise (
an award.

Restricted Stock, Performance Units and Performaitares

A participant generally will not have taxable inogmpon grant of restricted stock, performance worits
performance shares. Instead, he or she will reeegmidinary income at the time of vesting equahfair market
value (on the vesting date) of the shares or castived minus any amount paid for the shares. Hewyéve
recipient of a restricted stock Award may eleateicognize income at the time he or she receiveswad in an
amount equal to the fair value of the shares ugithgrithe Award (less any cash paid for the shasaghe date the
Award is granted.

Section 409A

Section 409A, which was added by the American &iresition Act of 2004, provides certain new requieais
on non-qualified deferred compensation arrangeméntards granted under the 2004 Plan with a defézedure
will be subject to the requirements of Section 40@wluding discount stock options and stock apiatem rights
discussed above. If an Award is subject to ang failsatisfy the requirements of Section 409A rtupient of that
Award may recognize ordinary income on the amodafserred under the Award, to the extent vestedchvhiay be
prior to when the compensation is actually or camsively received. Also, if an Award that is suttjéo
Section 409A fails to comply with Section 409A’'®pisions, Section 409A imposes an additional 20@éefal
income tax on compensation recognized as ordimagyne, as well as interest on such deferred corafiens Som
states may also apply a penalty tax (for insta@edifornia imposes a 20% penalty tax in additionh® 20% federal
penalty tax) We strongly encourage recipients of such Awards teonsult their tax, financial, or other advisor
regarding the tax treatment of such Awards.

Tax Effect for the Company — Section 162(m)

Intevac generally will be entitled to a tax dedantin connection with an Award under the 2004 Rtaan
amount equal to the ordinary income realized bgréigpant at the time the participant recogniagshsncome (for
example, upon the exercise of a non-statutory saption). Special rules limit the deductibility cdmpensation
paid to our CEO (i.e., our principal executive offi) and to each of our three most highly compeasakecutive
officers for the taxable year (other than the gpatexecutive officer or principal financial oféc). Under
Section 162(m) of the Code, the annual compensat@hto any of these specified executives wiltleductible
only to the extent that it does not exceed $1,03D,Blowever we can preserve the deductibility ofaie
compensation in excess of $1,000,000 if the camiitiof Section 162(m) are met. These conditionsidtec
stockholder approval of the 2004 Plan, and its madteerms, setting limits on the number of Awathat any
individual may receive and for Awards other thartaie stock options, establishing performance getésee the
discussion under “Performance Goals” above) thattine met before the Award actually will vest opaéd. The
2004 Plan has been designed to permit the Comntdttgeant Awards that qualify as performance-bdeed
purposes of satisfying the conditions of SectioB(t§, thereby permitting Intevac to continue toeige a federal
income tax deduction in connection with such Awards
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Amendment and Termination of the 2004 Plan

The Board generally may amend or terminate the 2084 at any time and for any reason. Amendmernitdbea
contingent on stockholder approval if required pplacable law or stock exchange listing requirerseBly its
terms, the 2004 Plan automatically will terminat€014, although any Awards outstanding at thag tivil
continue for their terms.

Awards to be Granted to Certain Individuals and Graups

The number of Awards that an employee, directamomsultant may receive under the 2004 Plan isen th
discretion of the Committee and therefore cannatdiermined in advance. Our executive officers@mndnon-
employee directors have an interest in this prdpbsgause they are eligible to receive discretipdavards under
the 2004 Plan.

As of the date of this proxy statement, there leenmo determination by the Committee with restretiture
awards under the 2004 Plan. Accordingly, futureraware not determinable. The following table, heevesets
forth information with respect to the grant of @pis under the 2004 Plan to the executive officarsed in the
Summary Compensation Table below, to executiveef§i as a group, to all non-employee directorsgrs@p and
to all other employees as a group during the Coryipdast fiscal year:

Number of Average per
Shares Share Exercise
Name of Individual or Group Granted Price
Kevin Fairbairn 75,00( $3.91
Jeffrey Andresol 25,00( 3.91
Michael Barnes(1 25,00( 3.91
Kimberly Burk 10,00¢( 3.91
Joseph Pietre 25,00( 3.91
Michael Russal 20,00(¢ 3.91
All executive officers, as a grot 192,00( 4.0¢
All directors who are not executive officers, agraup 48,00( 6.7
All employees who are not executive officers, @saup 296,02¢ 4.8¢

(1) Dr. Barnes resigned from the Company on OctobeB09.

Summary

We believe strongly that approval of the amendnetihe 2004 Plan and its material terms is esdentzur
continued success. Awards such as those providaer aine 2004 Plan constitute an important incerfoveur key
employees and other service providers and help agract, retain and motivate people whose shiild
performance are critical to our success. Our engasyare our most valuable assets. We stronglywiedlat the
2004 Plan is essential for us to compete for tatettie labor markets in which we operate.
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PROPOSAL THREE
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors hakested Grant Thornton LLP as our independent publi
accountants for the fiscal year ending DecembeR@10. Grant Thornton LLP began auditing our finahc
statements in 2000. Its representatives are exphéztee present at the Annual Meeting, will haveopportunity to
make a statement if they desire to do so, andbsikvailable to respond to appropriate questions.

The Board of Directors recommends a vote “FOR” rfitiation of the selection of Grant Thornton LLP as
Intevac’'s independent registered public accounting firmrfthe fiscal year ending December 31, 2010.
Principal Accountant Fees and Services

The following table presents fees billed for praiesal audit services and other services rendered by
Grant Thornton LLP for the years ended DecembefB@9 and 2008.

2009 2008
Audit Fees(1 $1,097,44. $1,286,33
Audit-Related Fees(Z — —
Tax Fees(3 321,42¢ 214,63:
All Other Fees(4 — —
Total Fees $1,418,87.  $1,500,96:

(1) Audit fees consist of fees bhilled for professiosatvices rendered for the audit of our annual dafeted
financial statements and review of the interim adidated financial statements included in our Qerdyt
Reports on Form 10-Q and fees for services thanammally provided by Grant Thornton LLP in conrient
with statutory and regulatory filings or engagerseft addition, audit fees include those fees edlad Grant
Thornton’s audit of the effectiveness of our inroontrols over financial reporting pursuant tet8m 404 of
the Sarbane®xley Act. This category also includes advice ocoamting matters that arose during, oras a r
of, the audit or the review of the interim consatied financial statemeni

(2) Audit related fees consist of assurance and rekgedces provided by Grant Thornton LLP that aasonably
related to the performance of the audit of our obidated financial statements and are not reparteter “Audit
Fee”. There were no services provided under this cateigaiigcal 2008 or fiscal 200!

(3) Tax fees consist of fees billed for tax compliarmsultation and planning services, and inclués #essociated
with a research and development tax credit st

(4) All other fees consist of fees for other corporaiated services. There were no services provideeuthis
category in fiscal 2008 or fiscal 20(

In making its recommendation to ratify the appoietrinof Grant Thornton LLP as our independent audito
the fiscal year ending December 31, 2010, the AQdinmittee has considered whether services otherahdit an
audit-related services provided by Grant ThorntaR lare compatible with maintaining the independesfa8rant
Thornton LLP and has determined that such sergoesompatible.

Pre-Approval of Audit and Permissible Non-Audit Sewices

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

Code of Business Conduct and Ethics

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

Independence of the Board of Directors

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

Board Meetings and Committees

During 2009, the Board of Directors held a totalafheetings (including regularly scheduled and sphec
meetings) and also took certain actions by writtensent. All members of the Board of Directors dgtiscal 2009
attended at least seventy-five percent of the aggeeof the total number of meetings of the BodrBicectors held
during the fiscal year and the total number of nmgstheld by all committees of the Board on whiablesuch
director served (based on the time that each mes#reed on the Board of Directors and the comnsjtekhe
Board of Directors has an Audit Committee, a Conspéinn Committee and a Nominating and Governance
Committee.

Audit Committee

The Audit Committee, which has been establisheatoordance with Section 3(a)(58)(A) of the ExchafAge
currently consists of Mr. Dury, Mr. Hill and Mr. beos, each of whom is “independent” as such terdefsed for
audit committee members by the Nasdagq listing stated Mr. Dury is the chairman of the Audit Comeitt The
Board of Directors has determined that each memibiie committee is an “audit committee financigbert” as
defined under the rules of the SEC. The Audit Cottemimet 9 times during 2009.

The Audit Committee is responsible for:

« Overseeing our accounting and financial reportiragesses and audits of our financial statem:

« Assisting the Board in overseeing and monitoringh@ integrity of our financial statements, (ijro
compliance with legal and regulatory requiremeatated to financial affairs and reporting, (iii)rou
independent auditor’s qualifications, independesmoé performance, and (iv) our internal accounting a
financial controls

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

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

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

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

The Audit Committee Report is included in this prastatement on page 42.
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Compensation Committe

The Compensation Committee currently consists offilf, Mr. Dury and Dr. Yang, each of whom is
“independent” as such term is defined by the Nadidtigg standards. The composition of the Comptosa
Committee underwent changes in 2009, with the appant of a new Compensation Committee Chairman,
Mr. Hill. The Compensation Committee met 6 timesimiy 2009.

The Compensation Committee is responsible for:

« Overseeing the entirety of our compensation anefitegolicies, plans and progran
» Overseeing the annual report on executive compiensiatr inclusion in our proxy statement; a

« QOverseeing executive succession plann

See “Executive Compensation — Compensation Disonsand Analysis” and “Executive Compensation —
Compensation of Directors” below for a descriptidrintevac’s processes and procedures for the deredion and
determination of executive and director compensatio

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

The Compensation Committee Report is includedigghoxy statement on page 32.

Nominating and Governance Committee

The Nominating and Governance Committee curremthsists of Mr. Lemos and Dr. Yang, each of whom is
“independent” as such term is defined by the Nadidtigg standards. The composition of the Nomimgind
Governance Committee underwent changes in 2008,thét appointment of a new Nominating and Goveraanc
Committee Chairman, Mr. Lemos. The Nominating amd&nance Committee met 2 times during 2009.

The primary focus of the Nominating and Governa@oenmittee is on the broad range of issues surrogndi
the composition and operation of the Board of ez The Nominating and Governance Committee plesvi
assistance to the Board, the Chairman and the @Ea®iareas of membership selection, committeeti@teand
rotation practices, evaluation of the overall efifeeness of the Board, and review and consideratfatevelopment
in corporate governance practices. The Nominatimj@overnance Committee’s goal is to ensure theat th
composition, practices, and operation of the Baartribute to value creation and effective represtéon of Inteva
stockholders.

The Nominating and Governance Committee will comsi@commendations of candidates for the Board of
Directors submitted by the stockholders of Intefacmore information, see “Policy Regarding Boaloiminees”
below.

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

Compensation Committee Interlocks and Insider Parttipation

Mr. Hill (commencing May 2009), Mr. Lemos (until M&009), Mr. Dury (commencing November 2009) and
Dr. Yang served as members of the Compensation Gieenduring fiscal 2009. No interlocking relatibis exists
between any member of Intevac’s Board of Directmr€ompensation Committee and any member of thedbafa
directors or compensation committee of any othemmany, nor has any such interlocking relationskipted in the
past. No member of the Compensation Committee igagrformerly an officer or an employee of Intevac.

Attendance at Annual Stockholder Meetings by the Bard of Directors

Intevac encourages members of the Board of Diredtoattend the annual meeting of stockholdersdbas
not have a policy requiring attendance. Mr. Faimaiir. Pond, Mr. Dury, and Dr. Yang attended Iate's 2009
annual meeting of stockholders.
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Lead Director

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

Board Leadership Structure

Our company is led by Mr. Fairbairn, our CEO. MonH, who founded Intevac in 1991, serves as thén@ha
of our Board, and has served as chair since thep@oys inception. As discussed above under “Leadddor”, one
of our independent directors, Mr. Dury, acts asindependent lead director. The Company believes th
stockholders are best served by this structurestwbiiovides us with a dynamic leader, a steady ection to the
Company’s history, and a strong independent va@ee.Board of Directors also contains 3 independéetctors in
addition to Mr. Dury.

As further discussed above under “Board Meetings@ommittees”, the Board has three standing
committees — Audit, Compensation, and Nominating @overnance. Each of the Board committees is ciseubr
solely of independent directors, with each of thre¢ committees having a separate chair. Our cat@governance
guidelines provide that our non-employee directoe®t in an executive session at each Board me&tieglso
have a mechanism for stockholders to communicagettiy with independent directors as a group ohaity
individual director.

Our directors bring a broad range of leadershigeagpce to the Board and regularly contribute ®dtersight
of the Company’s business and affairs. We belibat dll Board members are well engaged in thepossibilities
and that all Board members express their viewscandider the opinions expressed by other direc@nsan annual
basis as part of our governance review, the Bdaddly the Nominating and Governance Committeejuatas our
leadership structure to ensure that it remain®ptienal structure for our company and our stockbrdd

We believe that our leadership structure has b#eantiwe for the Company. We believe that having an
independent lead director and independent chairsgoh of our Board committees provides the rigbant of
independence for our company. We have a leaderdiocompany, a strong chairman position, and ogbktsif
company operations by experienced independenttdiseavho have appointed an independent lead direcit
committee chairs.

Policy Regarding Board Nominees

It is the policy of the Nominating and Governanaar@nittee of the Company to consider recommendafians
candidates to the Board of Directors from stockbrdd Stockholder recommendations of candidateslémtion to
the Board should be directed in writing to: Inteviac., 3560 Bassett Street, Santa Clara, CaliéQ@b054, and
must include the candidate’s name, home and busow#act information, detailed biographical datd a
qualifications, information regarding any relatibips between the candidate and the Company witlanetst three
years, and evidence of the nominating pe’s ownership of Company stock. Stockholder nomovaito the Board
must also meet the requirements set forth in theg2my’s bylaws.

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

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

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

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

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

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

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

« The Nominating and Governance Committee will aghBse same principles when evaluating Board
candidates who may be elected initially by the Bdlrd either to fill vacancies or to add additiotigectors
prior to the annual meeting of stockholders at Whiirectors are electe

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

Director Qualifications and Review of Director Nominees

The Nominating and Corporate Governance Committgleesirecommendations to the Board of Directors
regarding the size and composition of the Boar@ Chmmittee reviews annually with the Board the position of
the Board as a whole. The Committee is responfiblensuring that the composition of the Board aataly
reflects the needs of the Company’s business arfdrtherance of this goal, proposing the additébmembers and
the necessary resignation of members for purpdselstaining the appropriate members and skills. 3imecific
qualifications of each director are set forth alevith their biographical information undeBtisiness Experience a
Qualifications of Nominees for Directors” starting page 7 of this proxy.

Intevac does not maintain a formal diversity poligyh respect to its Board of Directors. As notédee,
however, Intevac does consider diversity to bdevaat consideration, among others, in the prooéssaluating
and identifying director candidates. Intevac bedgeach director brings a strong and unique baakgrand set of
skills to the Board of Directors that contributeghie Board’s competence and experience in a wadety of areas.
When identifying director candidates, we take imtoount the present and future needs of the Bddpitectors ani
the committees of the Board of Directors. For ineta depending on the composition of the Boardicéddors at a
given time, a candidate capable of meeting theirements of an audit committee financial expertimige a more
attractive candidate than a candidate with sigaifity more technology industry expertise, or vieesa. We also
consider the character, judgment and integrityigfator candidates, which we evaluate through esfee checks,
background verification and reputation in the basgicommunity. We believe all of our directors ¢oo high
character, good judgment and integrity. Our priatgoal with respect to director qualificationtdsseat directors
who are able to increase the overall effectivenésise Board of Directors and increase stockholdéue.

Contacting the Board of Directors

Any stockholder who desires to contact our Chairwiathe Board or the other members of our Board of
Directors may do so by writing to: Board of Dirextpc/o Robert Lemos, Chairman, Nominating and @uaece
Committee, Intevac, Inc., 3560 Bassett Street,&@fdra, California, 95054. Communications receivged
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Mr. Lemos will also be communicated to the LeadeDior, the Chairman of the Board or the other membgthe
Board as appropriate depending on the facts androgtances outlined in the communication received.

Risk Assessment

Our Board of Directors is responsible for oversgeainterprise risk in general, while our Audit Cortteg is
responsible for overseeing risk management of Gismatters and the adequacy of our risk-relatéernal
controls and our Compensation Committee overssekselated to compensation policies. Both the Aadd
Compensation Committees report their findings tofthl Board of Directors. In addition, at eachitsfmeetings, th
Board discusses the risks that we are currentipdatVe believe that our directors provide effeetowersight of th
risk management function.

Employee Compensation Risks

The Compensation Committee has assessed the sstisiated with the Company’s compensation poliaies
practices for all employees, including non-exeautifficers. The Committee reviewed a list of then(@any’s
compensation policies and practices, which wereudised extensively, and reviewed with managemenpdkentia
risks associated with the Company’s policies amtfices and the factors that management believgatétsuch
risks. Based on the results of its assessmen€ dnemittee does not believe that the Company’s cosgteon
policies and practices for all employees, includiog-executive officers, create risks that arearably likely to
have a material adverse effect on the Company.

Compensation Consultant

The Compensation Committee has engaged its owipémdient advisor, Farient Advisors (“Farient)provide
advice and recommendations on the amount and féerexutive and director compensation. Farient aas
provide other non-executive compensation consuligrgices to the Company, nor did the Company eaieht
fees in excess of $120,000 during 2009.
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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 decisions fioad
the fiscal year 2009 with respect to Kevin Fairbaour CEO, and the other executive officers namete 2009
Summary Compensation Table on page 33 (the “Nameduiive Officers”).

Executive Summary

Intevac’s businesses are characterized by rapidipging technology and customer requirements; seten
competition; cyclical revenues; and significant gatition for management talent. In this environméms
objectives of our executive compensation progragrta@r

« Attract, retain, and motivate hi-caliber executives

« Provide a compensation opportunity for our exe@sithat is competitive with practices for similasiged
technology equipment companies while also recoggithat we compete with much larger organizatiams f
talent.

 Strongly align actual compensation realized witbfiability and performance for stockholders duriach
fiscal year.

» Further encourage alignment with stockholders thhailhe grant of stock options while limiting theaio
dilution of our stockholder:

During fiscal 2009, our Compensation Committee wedrlith its independent advisor, Farient, and enic
management to assess these objectives and the esatipa plan design to ensure that it continuesadet our
business needs. Through the course of this assegdime Compensation Committee confirmed thesectibgs for
fiscal 2009 and also determined they were apprtepfia 2010.

The 2009 fiscal year was challenging for many camgss including Intevac, due to the global crisistie
credit and financial markets. But we took signifitactions during the year intended to enable @sterge in a
stronger competitive position. For fiscal 2009, vedieve our compensation programs delivered payouts
commensurate with a generally weak economic enmigort. The Company had a salary freeze in placeuor
employees and accordingly, the Compensation Comenitid not increase the salary of any of our NaFwstutive
Officers. The Company reported net losses in 20@P2908 and therefore no incentive bonuses werkfpathose
years.

The specific compensation principles, componendsdatisions during 2009 are discussed in moreldetai
below.

Principles of Executive Compensation

Our compensation structure is designed to attratin, motivate, and reward high-performing exeest
consistent with the profitability of our businesglgperformance for our stockholders. The guidiriggiples of our
executive compensation plan are as follows:

« Provide a total compensation opportunity that impetitive with our peer group, but that also takes
account the need to compete for talent with mugdpelaequipment and imaging compan

« Align compensation with the Compé’s performance by

« Providing a significant portion of total compensatin the form of a performandssed annual cash bor
dependent on the Company’s profitability and eacdcative’s performance relative to predetermined
financial and other strategic objectives set atotbginning of each fiscal yee

» Making annual grants of stock options, which foeash executive on creating stockholder va

» Paying executive compensation that generally vdlhbove peer company executive compensation targets
when Intevac’s financial performance is above mpeenpany financial performance and below peer
company executive compensation when Int’s financial performance is below that of peer conigs
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« Increase the portion of total compensation basegesformanceésased annual cash bonuses and stock )
relative to base salary with increasing executégponsibility level

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

» Provide clear guidelines for each compensation efemelative to market practices (base salary,
performance-based annual cash bonus and annug} gaats), while allowing the Compensation
Committee flexibility to make final decisions basaidmanagement recommendations (other than desision
for the CEO and Chairman, which are made by thepaddent members of the Board of Directors), ahel
factors such as experience, contribution to busisascess and retention nee

In general, our executives do not receive any hisnaf perquisites other than those offered t@flhtevac’s
employees.

2009 Independent Advisor and Competitive Market Daa

The Compensation Committee retained Farient taaissn evaluating 2009 executive and director
compensation programs and to provide advice armhraendations on the amount and form of executive an
director compensation. The instructions provideBadent included assessing target compensati@isiéor our
executives relative to market practices and evialgdhe overall design of our executive compensapimgram.
Farient also provided input into the form and anmswi compensation based on these external assetssaethe
request of the Compensation Committee. In addifi@nient was engaged by the Compensation Comntitee
update the assessment of the competiveness of osatjpn for our Board of Directors. Farient repdriirectly to
the Compensation Committee. From time to time atGbmpensation Committee’s request, Farient attends
Compensation Committee meetings. As noted aboverialid not provide other non-executive compensat
consulting services to the Company during 2009 dibthe Company pay Farient fees in excess of $0®@0during
20009.

Executive compensation data was drawn from the &ddExecutive Benchmark Survey for technology
companies with annual revenues of $200 million36@million and semiconductor related companies @itnual
revenues of $200 million to $1.0 billion and frombticly available proxy filings for the peer compes (the “Peer
Companies”) selected for 2009 and identified belmithe case of the data from the proxy filingstef Peer
Companies, only data for the CEO and Chief Findr@fficer positions was obtained, as these areottig two
positions reported with sufficient frequency amaimg peers to draw meaningful conclusions on cortipetpay.
The market compensation levels for comparable ipositwere examined by Farient and the Compensation
Committee as part of the process to determine dy@ayram design, base salary, target incentivesannual stoc
option grants, including the total equity pool &location to all employees.

The Peer Companies we used to evaluate market e@afpen positioning for executives in making 2009
compensation decisions were selected in late 2868don factors that were relevant for the Compremsa
Committee at that time. Specifically, the peersengzlected from technology companies with annuedmees of
$200 to $700 million that were comparable to Intebased on factors such as lines of business taldiiy, and
technical sophistication. The only change to ther»mpanies in 2009 compared to 2008 was to rerfRbirR
Systems, Inc. due to the increased revenue siteafompany, which was over the top end of thestedyrange of
$700 million.

The 2009 Peer Companies we selected are as follows:

e 1I-VIInc. « Advanced Energy Industries, Ir
» Axcelis Technologies, Inc * Brooks Automation, Inc

Cohu, Inc. Cymer, Inc

Electro Scientific Industries, Inc FEI Company

Formfactor, Inc. GSI Group, Inc

Mattson Technology, Inc
Rofin Sinar Technologies, Inc
Veeco Instruments, In
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The base salary, total cash compensation (basy gdls performance-based annual cash bonus) &ald to
compensation (including stock options) for eaclntdvac’s twelve most senior executives were coegbo
median market pay levels for executives with simi&els of responsibility. The Compensation Conteeit
concluded that Intevac’s executive compensation was

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

* Generally above Peer Company executive compensatien Intevac’s financial performance was above
Peer Company financial performance and below Peergany executive compensation when Intevac’s
financial performance was below that of Peer Corigsaranc

« More variable as a function of performance thanRBer Company average and that it continued toigheov
strong incentive to management to optimize Int’s financial performance in each year and over t

The Compensation Committee believes that managiegah compensation to the market median allowsus
attract, motivate, and retain the quality executatent Intevac needs.

Role of the CEO

The CEO provides recommendations to the Compems@donmittee with respect to base salary amounts,
target bonus percentages, and stock option grantath Named Executive Officer (other than hin)séliese
compensation recommendations are based on marketedéewed by the Compensation Committee and iawelyy
the CEO of each executive officer’s overall perfarmoe and contribution to the Company during therpréar.
While the Compensation Committee considers themeeendations of the CEO with respect to these el&sen
compensation, the Compensation Committee indepdydaraluates the recommendations and makes all fin
compensation decisions. The CEO does not makeemoyrmrmendations as to his own compensation and such
decisions are made solely by the Board of Directors

Compensation Components
The components of executive compensation are:
» Base salary
« Performanc-based annual cash bonus; i
< Annual grants of lon-term, equit-based incentives, currently stock options with -year annual vesting

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

2009 Executive Compensation
Base Salary:

We provide our Named Executive Officers and otmepleyees with base salary to compensate them for
services rendered during the fiscal year. The med base salary is to reward effective fulfillhehthe assigned
job responsibilities, and to reflect the posi’s relative value to the Company and competitiveraghe executive
job market. The Compensation Committee believeistttigeting base salaries at or near the mediamgrthe Pee
Companies generally is appropriate to meet thegetes.
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New Named Executive OfficerdPrior to making an offer of employment to an exe® officer, the
Compensation Committee approves the executiveasffibase salary after consideration of the reconutaton of
the CEO. In setting the executive officer's badargaa number of factors are taken into accoumthé
Compensation Committee’s discretion, includingeRecutive’s compensation with his previous emplptes
compensation of other Intevac executives, the cdithymelabor market for similar executives, and hdifficult it is
to recruit and retain executive officers with sianiskills and experience. None of these factospéifically
weighted and the evaluation includes a subjectiaduation of skills, experience and responsibiitie the
Compensation Committee’s judgment.

Continuing Named Executive Officersdnce an executive officer has joined Intevac,Gbepensation
Committee approves changes to his or her base/shlaing its annual review. The competitive marttata
provided by Farient is used, in addition to an assent of each executigesponsibilities and performance age
objectives (See Performance-based annual cash bonus, Managemedbfmctives’ below for details relating to
these objectives), to determine annual changeade &alary. As with new hires, these factors aatuated at the
Compensation Committee’s discretion and in the Gamsption Committee’s judgment. Annual adjustmentsaise
salary also proportionately affect the executitarget bonus (“Target Bonus”) which is determingdrultiplying
each executive’s base salary by the applicabletdronus percentage determined for such execuyitieeh
Compensation Committee (“Target Bonus Percentage”).

Base Salary: 2009 base salaries for the Named Executive Qffisere approved by the Compensation
Committee (with the exception of Mr. Fairbairn, weledase salary was approved by the independent enemibthe
Board of Directors, upon recommendation of the Censation Committee). As a result of the global ecoic
crisis as well as the cyclical downturn in our Exjoent business in 2009, no salary increases wede toeour
Named Executive Officers in 20C

The annual base salaries for the CEO and other N&xecutive Officers in 2008 and 2009 were as fodio

2008 and 2009

Executive Base Salary

Kevin Fairbairn, $468,02:
President and Chief Executive Offic

Jeffrey Andresor $260,02:

Chief Financial Officer, Principal Accounting Oféic Secretary, Treasurer and Executive Vice
President of Finance and Administrat

Michael Barnes $270,44.
Executive Vice President and Chief Technical Offjte

Kimberly Burk, $179,00!
Vice President of Human Resour«

Joseph Pietra: $255,09:
Executive Vice President and General Manager, &ué&hotonic:

Michael Russal $270,00!

Executive Vice President and General Manager, iBési Equipment Produc
(1) Dr. Barnes resigned from the Company on Octobe309.

Performance-based annual cash bonus:

We provide the opportunity to earn performance-8as®ual cash bonuses to our Named Executive @dfice
and other vice president and director level emmsyender our Executive Incentive Plan. The totadamh payable
under the Executive Incentive Plan is determinesttian Intevac’s financial performance. The objectif the
Executive Incentive Plan is to align our executteenpensation with actual short-term business p@dioce and
with strategic business objectives.
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The components to determine the performance-bassgdlmonus include:

» Bonus Pool
e Target Bonus; an
* Management by Objective

Each of these components and the resulting calonlaf the annual bonus payments are describecbie m
detail below.

Bonus Pool: Proforma Annual Income before Income Taxes issthgle largest determinant of individual
bonuses. For the purposes of calculating the BBwas, “Proforma Annual Income before Income Taxésgqual
to income before income taxes, adding back the Bé&taol expense, employee profit sharing expensequitly-
based compensation expense. The Compensation Cemmaserves the right to exclude amounts, such as
extraordinary or unusual items, gains or losseswdetermining Proforma Annual Income before Incdrages, bu
did not make any adjustments to the formula du2dg9.

At the beginning of each year, the Compensation i@iti@e sets a percentage of the Company’s Proforma
Annual Income before Income Taxes that will be usefiind performance-based annual cash bonusesifor
Named Executive Officers and other management grapk(the‘Bonus Pool”). The amount of bonus earned by
each executive will vary substantially with finaaigperformance. If profitability increases vershs annual
operating plan, the funding of the Bonus Pool widrease, and if profitability decreases versusatinreual operating
plan, bonus funding will decrease, regardless efitdividual Target Bonuses or individual perforroanlf
Proforma Annual Income before Income Taxes is a thging a given year, no bonuses will be paidoAgecutive
Incentive Plan participant performance-based ancasth bonuses are capped at a maximum of two timedsirget
bonus, subject to the availability of such amourder the total Bonus Pool.

The Bonus Pool funding percentage is determineth&yompensation Committee each year based on a
number of factors, evaluated in the Compensatiomi@ittee’s discretion, including:

« The size of the bonus pool needed to fund TargatBes for all plan participant
« The annual operating plan and expected level dftphility for the year; anc
« Managemer's recommendations for incentive fundi

For 2009, the bonus funding percentage was sét%atdf Proforma Annual Income before Income Taxés T
Company believes that the bonus funding perceritagppropriate because it balances incentivestexecutives
with appropriate returns to our stockholders.

For 2008 and 2009, the bonus funding percentageseteest a level below what would be needed to flarget
Bonuses at the level of expected performance fyéar. In other words, unless the Company signifly
exceeded the annual operating plan approved bdhed for the year, bonus funding levels would bt the
level needed to fund Target Bonuses for each [jaatit. The Compensation Committee believed thatlével of
stretch performance was warranted given the diffigperating environment expected for the Compamyng the
year.

Target Bonus: Each Named Executive Officer is assigned an dnfarget Bonus, computed by multiplying
each executive’s base salary times his or her T&geus Percentage. Executive Incentive Plan ppatitt
performance-based annual cash bonuses are cappedsximum of two times the Target Bonus, subjethé
availability of such amount under the total BonosIP

Target Bonus Percentages are determined basedwgetitve market data, internal equity consideraicand
the degree of difficulty associated with achievpegformance levels. Each factor is evaluated byCithmpensation
Committee based on data and input provided by meamagt and Farient. No change was made to the TRBogets
Percentages in 2009 for any of the Named Exec@ffieers. The Compensation Committee believes ttha®2009
Target Bonus Percentages are appropriate for eantetl Executive Officer based upon his or her positithin
the Company, level of responsibility and performanbjectives.
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Target Bonus Percentages for the CEO and other tl&xecutive Officers during 2008 and 2009 were as

follows:
2008 and 2009
Target Bonus as a

Executive Percent of Base Salary
Kevin Fairbairn 20(%
Jeffrey Andresol 75%
Michael Barne: 75%
Kimberly Burk 50%
Joseph Pietre 75%
Michael Russal 75%

Management by Objectivestn addition to the determination of the Bonus IRmsa whole and the Target
Bonuses, each Named Executive Officer receivesrgpoehensive set of Management by Objective GodM8(Q
Goals”) established at the beginning of the figeslr. The MBO Goals cover four general categorieBusiness
results, market development, product excellencestnatiegic objectives. The MBO Goals were apprdwethe
Compensation Committee at the beginning of 2008 ,eexxamples of specific goals within each categoeysat fortr
below.

» Business Result Goals included achievements with respect to egesiuch as orders, revenues, profitab
cash management, quality, cycle-time and othenfinaelated metrics that were targeted for impramsm
Examples of 2009 MBO Goals included the followiaghieve certain financial target metrics for reveenu
orders, gross margins and operating profits bysthwi, achieve product cost reductions for certaipcts,
and reduce post shipment costs on certain proc

« Market Developmen Goals included achievements with respect to ggesiuich as market share, new
customers gained for particular products, and cetigsi of comprehensive marketing and sales plans fo
gaining additional business and higher gross mardiramples of 2009 MBO Goals included the follagvin
penetrate a new customer account with certain mtsdaomplete evaluations of certain new produdtis w
certain customers, and partner with certain custsitoedevelop applications for certain processnetdyies.

« Product Excellence Goals included achievements with respect to gesuch as target completion dates
new products or improved products, material costratiability goals for new products, product yield
improvements, field product performance and otheasares as appropriate to encourage product excelle
Examples of 2009 MBO Goals included the followidgvelop next generation manufacturing equipment
products for the hard disk drive, semiconductor soldr industries and achieve reliability performatevels
for a certain produc

« Strategic Initiatives: Goals included achievements with respect to ggesich as business process
improvements, employee reviews, employee developrsafety goals and other measures needed to guppor
Intevac’s growth. Examples of 2009 MBO Goals inelddhe following: achievement of employee
development goals, and efficiency improvementsiporate service areas (finance, accounting ancahum
resources.

In 2009, each Named Executive Officer had more 8taspecific factors across the areas listed abeaah of
which was equally weighted with respect to the gatg. While each Named Executive Officer has a uaitptal set
of targeted goals, some of the MBO Goals were aesigo more than one of the Named Executive OSiter
reinforce the teamwork required to achieve restilte relative importance of the each of the categaf MBO
Goals was weighted differently for each Named ExigelOfficer according to his or her area of resgibitity.
Certain categories may not apply to some Named ExecOfficers, so for example the Company’s Cliigfancial
Officer has goals solely related to business resuitl strategic objectives. The weightings typjcalhged from
10% to 50% per category. For example, Dr. Pietnagctives were more heavily weighted towards latev
Photonics business results, Dr. Barnes’ and Drs&s objectives were more heavily weighted tow&gsipment
product excellence and Mr. Fairbairn’s, Mr. Andmre'scand Ms. Burk’s objectives were more heavily gieéd
towards company-wide performance.
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The Named Executive Officers’ performance agaiasheof the MBO Goals is scored at the end of tla g
the CEO. The performance and evaluation is thelewsad and approved by the Compensation Committde an
Mr. Fairbairn’s performance is evaluated by theejmehdent members of the Board of Directors. Thimerical
grading is used to formulaically adjust the allo@matbf individual bonuses from the Bonus Pool,riffawith higher
graded executives receiving a larger allocationlaner graded executives receiving a smaller atiooacompared
to all of the participants in the plan. The Commizey Committee may adjust the grading of the Nafeecutive
Officers or their individual bonus at its sole destion but did not do so during 2009. The actuabant of
adjustment depends on the rating of each execrélaéive to all other participants, as the totabamt required for
bonus payments to all participants cannot exceedtnus Pool. Therefore, if all participants reedithe same
rating, the pool would be allocated exclusivelydzhen the relative size of each participant’s TaBmus
compared to all other participants. In each instatite total bonus amount available is ultimatétyaded by the siz
of the Bonus Pool.

Likelihood of Achievement of MBO Goaldn general, total performance targets for the MB@als of each
Named Executive Officer are set at aggressive $egeich that they anticipate performance in exoegshat would
be considered normal performance in the expectedogaic environment. The CEO recommends the MBO &
the Compensation Committee, and these goals aieatlypconsidered stretch goals and therefore pesdeby the
Compensation Committee to be reasonably difficulichieve. The performance measures establishétkeby
Committee to determine payouts under the planiaddobth to the Company’s actual Proforma Annuabme
before Income Taxes and to the individual's MBOlgoBven where the Proforma Annual Income befooeme
Taxes target is achieved, the actual payout to paditipant employee depends on his or her MBQ goa
achievement for the measurement period. The pedioce measures at both the Company and individuelslare
aggressive and difficult to achieve, and if achteae100% would exceed the Company’s operatiordffimancial
expectations for the measurement period. Due fo ¢hallenging nature, historical achievement afgenance
goals has fluctuated from year to year. In eadgdl 2009, achievement of the target businesstsaesak believed 1
be attainable with significant effort, but becao$difficult market conditions within the industrgchievement was
not believed to be certain. In fact, the Compamprted a net loss in 2009. As a result, no bonuses paid to the
Named Executive Officers for fiscal 20(

Actual Bonus PaymentsNo bonus payments were made to the Named ExecQfificers in 2008 and 2009 as
Proforma Annual Income before Income Taxes wassflor those years. The 2009 target and actualdesnof the
CEO and other Named Executive Officers are showthérfollowing table:

2009 Target 2009 Actual

Executive Bonus Bonus
Kevin Fairbairn $936,04: $—
Jeffrey Andresol $195,01¢ $—
Michael Barne $202,80( $—
Kimberly Burk $ 89,50: $—
Joseph Pietre $191,31¢ $—
Michael Russal $202,50: $—
Stock Options:

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

Stock Option Terms:Stock options enable our executives to acquiageshof our Common Stock at a fixed
price per share (the closing market price on tlatgdate). The stock options granted by the Comparigally have
had a 10-year term, subject to earlier terminaf@dlowing the executive’s cessation of service wittevac in
accordance with our 2004 Equity Incentive Planrt®igin 2010 the Company began granting optiorth witerm
of 7 years. Options granted to executives genevalyy in four equal annual installments, as meaksficen the
option grant date. The Compensation Committee \edi¢hat four-year vesting of stock options wassiiant with
peer group practices and provides retention ingestassociated with long-term stock price appreciat
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Timing of Stock Option GrantsThe Compensation Committee grants options to NaExecutive Officers
shortly after their start date in accordance with 2004 Equity Incentive Plan. Generally, the Congagion
Committee also grants stock options annually toamed Executive Officers and other exempt empley8ach
renewal grants have typically been made duringtiind quarter of each fiscal year. However, dur2@99 the gran
were made in the first quarter in order to prowviaativation and retention incentives to our exeagiduring a time
when no salary increases were made, no bonuseseiaig paid for 2008 performance, and 2009 perfagea
conditions were expected to be difficult due to glemeral economic environment at the beginnindgefyear.

Annual renewal grants are made only on days wheimsider trading window is open. The Company’sdes
trading window opens the third business day afterigrly earnings have been released, and closks ahd of the
last day of the second month of each quarter. @licypis not to make our annual renewal grantsriysuch times
as management and/or the Compensation Committedoenaypossession of material, non-public inforoatiNew
hire grants are made each month on the third Thyretithe month, by unanimous written consent ef th
Compensation Committee members.

Individual Grant Determinations: Annually, the Compensation Committee approvesa of renewal options
to be granted to all grant recipients taking intosideration the total dilutive impact of all shate be granted, the
stock option overhang (the total number of shavdsetgranted as a percentage of shares outstandimgprojected
compensation expense related to employee stockrmpticach year, the Compensation Committee sedglines
for the number of options to be granted to each éthExecutive Officer and other exempt employeesudlstock
option grants to Named Executive Officers are maitiein the ranges set forth in these guidelinesghaon the
factors discussed below. For the Named ExecutiVie€$, the guidelines reflect each Named Execufiffecers’
position within the Company and are set at a lévatl the Compensation Committee considers appiepidecreate
a meaningful opportunity for reward predicated meréasing stockholder value. In determining therayppate gran
levels, the Compensation Committee reviews conipetiharket practices, taking into consideratiorhtbibe
potential value to individual participants compate@xecutives at other companies with similar oesjbilities.
Generally, the Compensation Committee does notgehaa guidelines substantially from year to yearewhen
share prices and the implied value of grants chamgggficantly. This is because the Compensatiom@ittee
believes that it would be difficult to manage tathhre dilution from equity incentives in a respblesmanner if the
number of shares to be granted fluctuated withespeces each year in a volatile market environmieraddition,
the Compensation Committee believes that the vaflishares granted, over time and on average, rancaimsistent
with market practices.

Actual annual renewal grants to Named Executivec®f§, except for Mr. Fairbairn, were proposed by
management and reviewed and approved at a Comjmn&€aimmittee meeting. In determining the number of
option shares to grant to each individual, inclgdiir. Fairbairn, the Compensation Committee takés account
factors such as each executive’s recent performadeesl of responsibility, job assignment, the ceatifive climate,
market data, and retention considerations. Eathesk factors was considered by the Compensatiomitee, in
its judgment, and no formal weighting of these destwas used.

The number of renewal stock options granted td\thmed Executive Officers in 2009 is shown in tHdda

below.
2009 Option

Executive Grants
Kevin Fairbairn 75,00(
Jeffrey Andresol 25,00(
Michael Barne: 25,00(
Kimberly Burk 10,00(
Joseph Pietre 25,00(
Michael Russal 20,00(

Ownership Guidelines and Hedging Policie®Ve do not currently have a stock ownership pdiaryour
executive officers. However, all of our named exeeuofficers own shares of the company’s commaoglsbr
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vested, but unexercised, equity awards. The Compasyan insider trading policy which, among othérgs,
prohibits insiders from short sales of Intevac Camrtock. Other than these prohibitions, the Compes no
specific policy regarding hedging of stock ownepshsitions.

2010 Executive Compensation
Competitive Market Data

The Compensation Committee again retained Fameassist it in evaluating 2010 compensation prograrhe
instructions provided to Farient were consisterthyiast instructions provided and included assgdsirget
compensation levels for our executives relativmtrket practices and evaluating the overall desfgyur executive
compensation program. Farient was also engageldeb§dmpensation Committee to update the assessifiiat
competiveness of compensation for our Board of dines. Executive compensation data was drawn flem t
Radford Executive Benchmark Survey for generalrietilgy companies with annual revenues of $50 miltm
$500 million and from publicly available proxy filjjs for the peer companies identified below (th@l@Peer
Companies”). The market compensation levels forpamaible positions were examined by Farient and the
Compensation Committee as part of the processterdime overall program design, base salary, tangentives
and annual stock option grants.

Based on the decline in revenue for Intevac andP#es in 2008 and 2009, the Committee reviewed and
adjusted the Peer Companies in late 2009 for etratnd010 compensation decisions. Specifically,Z0t0, the
Committee reduced the revenue range for Peer Caegpan$100 million to $500 million. As a resuhet2010 Pex
Companies were modified to include the followingnganies:

e 1I-VIInc. < Advanced Energy Industries, Ir
e ATMI, Inc. « Axcelis Technologies, Inc

¢ Cognex Corp. ¢ Cymer Inc.

» Cohu, Inc. » Electro Scientific Industries, In
» Formfactor, Inc. » Kaulicke & Soffa Industries, Inc
« Mattson Technology, Inc * Newport Corporatiot

* Rudolph Technologies, Inc e Semitool Inc.

¢ Veeco Instruments, In

The base salary, total cash compensation (basy gdles performance-based annual cash bonus) a&ald to
compensation (including stock options) for eacintdévac’s eleven most senior executives were coetpsr their
respective 2010 Peer Company averages for exeswtiite similar levels of responsibility.

Base Salary: 2010 base salaries, effective as of April 3, 20@0the Named Executive Officers were apprc
by the Compensation Committee (with the exceptioMo Fairbairn, whose base salary was approvethby
independent members of the Board of Directors)arga for both Mr. Andreson and Ms. Burk were iased by
6.0% to better align their base salary with theketarMr. Fairbairn’s, Dr. Pietras’ and Dr. Russak&se salaries
were increased by 4.0%, 4.0%, 2.0%, respectiveljpimvthe range of raises given to Intevac emplgy&ée base
salaries for our Named Executive Officers for 2@bd 2009 are as follows:

2008 and 200¢

Base Salary 2010 Base Salar
Kevin Fairbairn $468,02: $485,00(
Jeffrey Andresol $260,02: $275,00(
Kimberly Burk $179,00:« $190,00(
Joseph Pietre $255,09: $265,00(
Michael Russal $270,00:« $275,00(

-30-




Table of Contents

Target Bonus PercentagesThe Compensation Committee also approved 201@et@onus Percentages for
the Named Executive Officers, with the exceptiomof Fairbairn, whose 2010 Target Bonus Percenteage
approved by the independent members of the Boadrettors, based on the same considerations disdusbove
with respect to 2009 Target Bonus Percentage010 ®r. Andreson’s target bonus was increased ff6f% to
125% of salary based on the competitive data @i taimpensation provided by Farient. No other ckarwgere
made to the 2010 Target Bonus Percentages from26e® levels.

Target Bonus: As a result of the base salaries and 2010 T&agets percentages set by the Compensation
Committee (and the independent members of the BafaBdrectors with respect to Mr. Fairbairn), Tar@®nuses
for each of our Named Executive Officers are a®ve:

Executive 2009 Target Bonus 2010 Target Bonug
Kevin Fairbairn $936,04: $970,00(
Jeffrey Andresol $195,01¢ $343,75(
Kimberly Burk $ 89,50: $ 95,00(
Joseph Pietre $191,31¢ $198,75(
Michael Russal $202,50: $206,25(

Bonus Pool: The Compensation Committee met in early 201Gtaldish 2010 compensation targets for our
Named Executive Officers. The Compensation Commitid not change the 10% bonus pool funding peac
for the Executive Incentive Plan as a percentageraforma Annual Income before Income Taxes. The@amy
believes that the bonus funding percentage is apiatte because it balances incentives to our ekesutvith
appropriate returns to our stockholders. In ordgray Target Bonuses in 2010 the Company will rieaxlitperforn
its 2010 operational plan and achieve financialquarance similar to 2007 levels.

Although the Compensation Committee projected ti@Bonus Pool may fall short of the amount neagssa
pay performance-based annual cash bonuses at Boges levels, the Compensation Committee deteirtimat it
was not in the best interests of Intevac’s stoattéid to allocate more than 10% of Proforma Annnebine Before
Income Taxes to the Bonus Pool, which is usedrtd faerformance-based annual cash bonuses for tmeda
Executive Officers and all other vice president ditdctor level employees.

Termination of Employment and Severance Agreements

With the exception of Mr. Fairbairn, none of Intelsexecutive officers have an employment agreement
Employment of all of our executive officers maytbeminated at any time at the discretion of therBad
Directors. The terms of Mr. Fairbairn’s employmagteement are described in the section entitletetRial
Payments Upon Termination or Change of Control.&€ Tlompensation Committee believes that enterirmgthre
employment agreement with Mr. Fairbairn was neagdsaattract and retain Mr. Fairbairn. An agreetmeas
negotiated with and entered into with Mr. Fairbaitrthe original time of his hire as a preconditoddrMr. Fairbairn
to his accepting the offer, and was subsequentiatga in 2007 and 2008 primarily to clarify itsnesrand to
comply with Section 409A of the Internal Revenual€dn negotiating the terms of Mr. Fairbairn’s sgance
arrangements, we recognized that concerns oveirtation and the potential for a change of contfdhe Compan
could create uncertainty for Mr. Fairbairn regagditis continued employment, since such transactiftes result i
changes in senior management. The Company felbthptoviding certain benefits upon his terminatidn
employment in certain instances, such as involyrteamination or his termination in connection wétlthange of
control of the Company, the risk of potential joisd to Mr. Fairbairn would be mitigated, and wopiidvide
encouragement to remain with the Company and tcendakisions that are in the best interests of thragany’s
stockholders. We felt that such considerations wétieal to attracting and retaining Mr. Fairbairn

Impact of Accounting and Tax Treatment
Accounting Treatment

The fair value of each stock option award is estatian the date of grant using the Black-Scholé®op
pricing model in accordance with applicable accognstandards. Once the fair value of each awadétiermined,
it is expensed in the Company’s income statemengube graded vesting attribution method oversheice
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period. (See Note 2 of the notes to Consolidatedrigial Statements included in our Annual Report on
Form 10-K for fiscal 2009 filed with the SEC on Feéry 26, 2010.) Projected compensation expenageketo
employee stock options in the aggregate is onkefactors taken into consideration by the Compéensa
Committee in determining Named Executive Officed ather employee stock option grants as noted under
“Individual Grant Determinations.”

Tax Treatment

Under Section 162(m) of the Internal Revenue Ser@ode, Intevac receives a federal income tax diofufor
compensation paid to each of our CEO and the dthared Executive Officers only if the compensatiaidgo the
individual executive is less than $1 million duriagy fiscal year or is “performance-based” as aefionder
Section 162(m). Intevac’s 2004 Equity IncentiverRp@rmits our Compensation Committee to grant gquit
compensation that is considered “performance-baaed’thus fully tax-deductible under IRC Sectio2(b6). Our
Compensation Committee currently intends to comtiseeking a tax deduction for all of our executive
compensation, to the extent we determine it ifinltest interests of Intevac.

Report of the Compensation Committee

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

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

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

Stanley J. Hill (Chairman)
David S. Dury
Ping Yang
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2009 Summary Compensation Table

The following table presents information concernting total compensation of Intevac’s CEO, Chiefdfitial
Officer, each of the three most highly compensaféders at the end of the last fiscal year, aralfdrmer Chief
Technology Officer (the “Named Executive Officer&d) services rendered to Intevac in all capacfieghe fiscal
years ended December 31, 2009, 2008 and :

Change in
Pension
Value and All
Non-Equity Nonqualified  Other
Option Incentive Plan Deferred  Comper-
Salary Stock Awards Compensation Compensatior sation

Name and Principal Positior Year ($)(1)  Bonus ($, Awards ($) _ ($)(2) $)(3) Earnings ($) _ ($)(4) Total ($)

Kevin Fairbairn, 200¢ 486,22: — — 157,38( — — 2,000 645,60:
President and Chit 200¢ 465,25( — — 452,07+ — — 2,00C 919,32:
Executive Officel 2007 439,51¢ — — 674,34( 677,46! — 2,00C 1,793,322

Jeffrey Andreson 200¢ 270,02: — — 52,46( — — 1,40C 323,88:
Executive Vice Presidel 200¢ 258,48: — — 150,69: — — 2,000 411,17
and Chief Financie 2007 125,00¢ 50,00( — 567,76: 100,00( — 2,000 844,77
Officer(5)

Michael Barne: 200¢ 239,23 — — 52,46( — — 51,71t 343,41
Executive Vice Presidel 200¢ 268,83t — — 150,69: — — 2,000 421,52¢
and Chief Technice
Officer(6) 2007 258,48 — — 224,78( 145,46: — 2,00C 630,72

Kimberly Burk, 200¢ 185,89( — — 20,98 — — 2,00C 208,87:
Vice President, Huma 200¢ 175,01 — — 91,52( — — 2,000 268,53
Resource 2007 160,62 — — 89,91 61,46 — 2,000 314,00(

Joseph Pietra: 200¢ 264,90: — — 52,46( — — 1,32t 318,68
Executive Vice Presidel 200¢ 252,97 — — 150,69: — — 2,000 405,66«
and General Manage
Intevac Photonic 2007 239,89: — — 224,78( 136,23¢ — 2,00C 602,91(

Michael Russak 200¢ 258,42. — — 41,96¢ — — 1,35( 301,74(
Executive Vice Presidel
and General Manage
Hard Disk Equipmer
Products(7 200¢ 103,84 — — 301,38: — — 2,000 407,23(

(1) Fiscal 2009 had twenty-seven pay periods. Fisca® Z@laries for the Named Executive Officers, ekcep
Dr. Barnes, represent fil-four weeks of compensatio

(2) Amounts shown do not reflect compensation actualtgived by the Named Executive Officer. Instehd, t
amounts shown are grant date fair value of optiwards granted in fiscal 2009, 2008 and 2007 agmé&ted
pursuant to ASC 718. The assumptions used to edécthe value of option awards are set forth uhbige 2 of
the notes to Consolidated Financial Statementsidiedl in our Annual Report on Form 10f€ fiscal 2009 filec
with the SEC on February 26, 20:

(3) No bonuses were earned under Int’'s Executive Incentive Plan for services renderefisical 2009 and 2008.
2007 bonus amounts consist of bonuses earned lmideac’s Executive Incentive Plan for servicesemed in
fiscal 2007 and paid in 200

(4) Amounts consist of matching contributions we madeéean our tax-qualified 401(k) plan, which provides
broac-based employee participatic

(5) Mr. Andreson was hired on June 18, 2007 and wabkgabnus upon his hire by Intev.

(6) Dr. Barnes resigned from the Company on Octobe2309. Dr. Barnes received a payout of accruedtiaca
upon termination of $50,467 which is included ihather compensatiol

(7) Dr. Russak was hired on July 28, 20
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Grants of Plan-Based Awards in 2009

The following table presents information concerngmgnts of plan-based awards to each of the Named
Executive Officers during the fiscal year ended &eber 31, 2009.

All Other
All Other Option

Awards: Awards: Exercise Grant Date
Number Number of or Base Fair Value
Estimated Future Payouts Under Nor-Equity of Shares Securities Price of of Stock
Incentive Plan Awards(1) of Stock  Underlying Option and Option

Grant Threshold Target Maximum or Units Options Awards Awards

Name Date (%) $) ($) (#) #) ($/Share) $)(2)
Kevin Fairbairn 02/27/0¢ — — — 75,00( 3.91 157,38(
N/A 0 936,04 N/A — — — —
Jeffrey Andreso 02/27/0¢ — — — 25,00( 3.91 52,46(
N/A 0 195,01¢ N/A — — — —
Michael Barne: 02/27/0¢ — — — 25,00( 3.91 52,46(
N/A 0 202,80( N/A — — — —
Kimberly Burk  02/27/0¢ — — — 10,00( 3.91 20,98¢
N/A 0 89,50z N/A — — — —
Joseph Pietre ~ 02/27/0¢ — — — 25,00( 3.91 52,46(
N/A 0 191,31¢ N/A — — — —
Michael Russal 02/27/0¢ — — — 20,00( 3.91 41,96¢
N/A 0 202,50 N/A — — — —

(1) Reflects threshold, target and maximum target bastus amounts for fiscal 2009 performance under the
Executive Incentive Plan, as described in “Compemsdiscussion and Analysis — Compensation
Component” No bonus amounts were paid for fiscal 2009 perforweaunder the Executive Incentive Pl

(2) Reflects the grant date fair value of each equitsird computed in accordance with ASC 718. The aptons
used to calculate the value of option awards aréostl under Note 2 of the notes to Consolidatedhfcial
Statements included in our Annual Report on ForaKKX0r fiscal 2009 filed with the SEC on February, 2
2010.
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Outstanding Equity Awards at 2009 Fiscal Year-End

The following table shows all outstanding optionaasls held by each of the Named Executive Officethex
end of fiscal 2009. The option awards identifiedhia table below with an expiration date of Febyu#, 2019 for
each of the Named Executive Officers are also tegdn the “Grants of Plan-Based Awards” table lwa previous
page. We have not granted any stock awards.

Option Awards(1)
Equity Incentive
Plan Awards: Number

Number of Number of of Securities
Securities Securities Underlying
Underlying Underlying Unexercised Option Option
Unexercised Options Unexercised Options Unearned Options Exercise Expiration
Name (#) Exercisable (#) Unexercisable (#) Price ($) Date
Kevin Fairbairn 174,76¢ — — 2.6 01/24/201.
50,00( — — 14.0C  02/19/201.
50,00( — — 7.5 02/01/201!
56,25( 18,75((2) — 16.1:  08/30/201!
37,50( 37,50((3) — 16.1:  08/30/201
18,75( 56,25((4) — 11.1¢ 08/21/201!
— 75,00((5) — 3.91 02/27/201!
Jeffrey Andresol 25,00( 25,00((6) — 20.2C  06/21/201
6,25( 18,75((7) — 11.1€  08/21/201:
— 25,00((8) — 3.91  02/27/201
Kimberly Burk 12,50( — — 9.31 06/23/201.
6,00(C — — 7.7z  02/08/201!
7,50(C 2,50((9) — 16.1:  08/30/201!
5,00( 5,00((10) — 16.1:  08/30/201
3,37¢ 10,12511) — 12.65  06/19/201:
— 10,00((12) — 3.91  02/27/201
Joseph Pietre 37,50( 12,50((13) — 17.0C  08/17/201i
12,50( 12,50((14) — 16.1:  08/30/201
6,25(C 18,75((15) — 11.1¢  08/21/201
— 25,00((16) — 3.91 02/27/201!
Michael Russal 12,50( 37,50((17) — 11.1¢ 08/21/201!
— 20,00((18) — 3.91  02/27/201

(1) Reflects options granted under the 2004 Equityritice Plan and the 1995 Stock Option P
(2) Assuming continued employment with Intevac, 18,gBéres will become exercisable on August 30, 2

(3) Assuming continued employment with Intevac, 18,gbares will become exercisable on August 30 of each
2010 and 2011

(4) Assuming continued employment with Intevac, 18,8Béres will become exercisable on August 21 of 2010
2011 and 201z

(5) 18,750 shares became exercisable on February 2716f Assuming continued employment with Intevac,
18,750 shares will become exercisable on Februagf2011, 2012 and 201

(6) Assuming continued employment with Intevac, 12,568res will become exercisable on June 21 of e@th 2
and 2011

(7) Assuming continued employment with Intevac, 6,2b8@rss will become exercisable on August 21 of 2010,
2011 and 201z

(8) 6,250 shares became exercisable on February 2¥16f 2ssuming continued employment with Intevac,
6,250 shares will become exercisable on Februanf2911, 2012 and 201

(9) Assuming continued employment with Intevac, 2,50@res will become exercisable on August 30 of 2

(10) Assuming continued employment with Intevac, 2,508rss will become exercisable on August 30 of each
2010 and 2011
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(11) Assuming continued employment with Intevac, 3,37arss will become exercisable on June 19 of eath,20
2011 and 201:

(12) 2,500 shares became exercisable on February 2716f 2ssuming continued employment with Intevac,
2,500 shares will become exercisable on Februaf2D11, 2012 and 201

(13) Assuming continued employment with Intevac, 12,508res will become exercisable on August 17 of 2

(14) Assuming continued employment with Intevac, 6,288rss will become exercisable on August 30 of each
2010 and 2011

(15) Assuming continued employment with Intevac, 6,288rss will become exercisable on August 21 of each
2010, 2011 and 201

(16) 6,250 shares became exercisable on February 2716f 2ssuming continued employment with Intevac,
6,250 shares will become exercisable on Februaf2p11, 2012 and 201

(17) Assuming continued employment with Intevac, 12,5068res will become exercisable on August 21 of each
2010, 2011 and 201

(18) 5,000 shares became exercisable on February 2716f 2ssuming continued employment with Intevac,
5,000 shares will become exercisable on Februanf2911, 2012 and 201
Option Exercises and Stock Vested in 2009

The following table shows all stock options exezdisind value realized upon exercise by the Namedixve
Officers during fiscal 2009. We have not granted stock awards. No options were exercised duriscgfi2009.

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized on Acquired on Value Realized on
Name of Executive Office Exercise (#) Exercise ($)(1) Vesting (#) Vesting ($)
Kevin Fairbairn — — — —
Jeffrey Andresol — — — —

Michael Barne: — — _ _
Kimberly Burk — — — —
Joseph Pietre — - — _
Michael Russal — — — _

(1) The value realized equals the difference betweermftion exercise price and the fair value of lateCommon
Stock on the date of exercise, multiplied by thembar of shares for which the option was exerci

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

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

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

* In the event of the involuntary termination frons lpiosition as CEO for any reason not involving goadse,
conditioned upon his execution of a waiver andasdeof claim within 60 days of his termination ocls
earlier date as may be specified in the releaseCtimpany will continue to pay his base salaryi@ive
(12) months following such termination. If InteMaad terminated Mr. Fairbairn’s employment withoatise
on December 31, 2009, the last business day disoal 2009, Mr. Fairbairn would have received thése
salary of $468,021 over the following 12 mont

« In the event of a Change of Control after whicteyatic stock does not exist (such as purchase @adhgan
for cash), all of Mr. Fairbair's unvested options outstanding at that time withiediately vest. |
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Intevac had undergone such a Change of Contrdl Be@mber 31, 2009, stock options to purchase
187,500 shares would have become immediately veldmdever, 56,250 shares subject to options were
“under wate” at December 31, 2009 and would not have providgdanefit to Mr. Fairbairr

* In the event of a Change of Control in which Integtock survives, Mr. Fairbairn may elect eitherdtain
his unvested options or to accelerate vesting iaforh above

« In the event of a Change of Control in which statkhe acquiring company is exchanged for Intevacks
and the acquiring company offers to substituteamatin non-Intevac stock with an economic valueagt
all of Mr. Fairbairn’s unvested Intevac options,rhay either elect to accept the new stock optians o
accelerate vesting as set forth abc

« In the event of a Change of Control where the agtgicompany decides to not retain Mr. Fairbairmig
current position as CEO and his employment is theegerminated upon the Change of Control, the
Company will pay Mr. Fairbairn an amount equavtemty-four (24) months of his base salary in omagu
sum as soon as possible after Mr. Fairbairn’s sejoar from service but in no event later than Matéhof
the year following the year in which the separafimm service occurred, which would have been $3&3,
as of December 31, 20C

The Compensation Committee believes that the tefrttis agreement with Mr. Fairbairn support thalgof
attracting and retaining highly talented individubly clarifying the terms of employment and redgdime risks to
the executive in situations where the Company nmaertgo a merger or be acquired. In addition, then@mnsation
Committee believes that such an agreement alignmtarests of Mr. Fairbairn with the intereststafckholders if a
qualified offer to acquire the Company is madehi it is to the benefit of stockholders to have Fairbairn
negotiating in the best interests of the Compartiiauit concerns regarding his personal financiarexts.

1995 Stock Option/Stock Issuance Pladnder the 1995 Stock Option/Stock Issuance Riamested stock
options would immediately accelerate and vest infithe employment of the executive were to bertimated eithe
involuntarily or through a forced resignation withivelve months after any acquisition of Intevac.

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

The Board of Directors or its Compensation Comnajtees administrator of the 2004 Equity IncentivenPhas
the authority to provide for the accelerated vestihany or all outstanding options under the 2BQ4ity Incentive
Plan, including options held by our directors ardautive officers, under such circumstances arstiet times as
the Compensation Committee deems appropriate,dimguin the event of termination of the executivedhange
of Control of Intevac.
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Compensation of Directors

The following table sets forth summary informatimoncerning compensation paid or accrued for sesvice
rendered to the Company in all capacities to thmbers of the Company’s Board of Directors for tised| year
ended December 31, 2009, other than Kevin Fairbaihose compensation is set forth under the Summary
Compensation Table, and Norman Pond, whose comji@mgadiscussed below.

Change in Pensior

Value and
Nonqualified
Non-Equity Deferred
Fees Earned or Paic Incentive Plan ~ Compensation All Other
in Cash Stock Awards Option Awards Compensation Earnings Compensation  Total
Name %) (%) ®)@) (%) (%) (%) (%)
David S. Dury 37,50( — 44,239() — — — 81,73¢
Stanley J. Hil 30,00( — 44,239() — — — 74,23¢
Robert Lemo: 30,00( — 44,239() — — — 74,23¢
Ping Yang 30,00( — 44,239() — — — 74,23¢

(1) Amounts shown do not reflect compensation actualtgived by the director. Instead, the amounts sheme
grant date fair value of option awards grantedraufiscal 2009 as determined pursuant to ASC 7h8. T
assumptions used to calculate the value of optiards are set forth under Note 2 of the notes tosGlidated
Financial Statements included in our Annual ReparfForm 10-K for fiscal 2009 filed with the SEC on
February 26, 201(

(2) Reflects the fair value as of the grant date: $3@ f&r a stock option grant to purchase 12,000eshaf
Common Stock made on May 14, 2009 at an exercise pf $6.73 per share. The directors had options t
purchase the following shares of Common Stock antihg at December 31, 2009: Mr. Dury: 41,500 share
Mr. Hill: 59,500 shares; Mr. Lemos: 61,500 shaess] Dr. Yang: 61,500 share

Standard Director Compensation Arrangements

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

Cash Compensation

Non-employee directors receive annual cash feeseiotice on the Board of Directors and its various
committees. During 2009, each of Intevac’s non-@ygé directors received a cash payment of $7,50qumater
for serving as a director; and Intevac’s Lead Ooececeived an additional cash payment of $1,8f5parter for
serving as the Lead Director. Effective April 1,120the quarterly cash payment for serving asectbr was
increased to $11,250. In addition, the Audit ConeeitChair began receiving an annual cash payme$,600 for
serving as the Audit Committee Chair, and the Cameption and Nominating and Governance Committeér€ha
began receiving annual cash payments of $5,008eiming as chairs of those respective committeles.qlarterly
payment of $1,875 per quarter to the Lead Direatorained the same. Directors do not receive castpeonsation
for attending meetings of the Board of Directors.

Equity Compensation

Our non-employee directors are eligible to recgjrants of options to purchase shares of our Comstock
pursuant to our 2004 Equity Incentive Plan whenasdetermined by our Board of Directors. Durirsgdil 2009,
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Mr. Dury, Mr. Hill, Mr. Lemos and Dr. Yang each meed an option to purchase 12,000 shares und&O¢
Equity Incentive Plan.

Other Arrangements

Non-employee directors also have their travel, ilog@nd related expenses associated with atterizbagd or
committee meetings and for participating in Boaglted activities paid or reimbursed by Intevac.

Compensation Arrangement with Norman Pond

As an executive officer of Intevac, the Chairmarthaf Board, Mr. Pond received a salary of $118fé44iscal
2009. In addition, Mr. Pond received a matchingtébation of $250 under our tax-qualified 401(kpR) which
provides for broad-based employee participation.Rémd received a stock option grant to purchagg0D2shares
of Common Stock made on May 14, 2009 at an exepeise of $6.73 per share with a grant date faneaf
$44,239. Mr. Pond did not receive any additionakféor attending Board or committee meetings.

Equity Compensation Plan Information

The following table summarizes the number of outditag shares underlying options granted to emple e
directors, as well as the number of securities meimg available for future issuance, under our ggoompensation
plans at December 31, 2009.

(©

(a) Number of
Number of (b) Securities
Securities to be Weighted-Average Remaining Available
Issued Upon Exercise Price of for Future Issuance
Exercise of Outstanding Under Equity
Outstanding Options, Warrants Compensation
Options, Warrants and Plans
Plan Category and Rights Rights (1)
Equity compensation plans approved by
security holders(2 3,111,21. $11.5C 1,025,94.
Equity compensation plans not approved by
security holder: — $ — —
Total 3,111,21. $11.5C 1,025,94.

(1) Excludes securities reflected in column

(2) Included in the column (c) amount are 491,010 shawailable for future issuance under our 2003 Byge

Stock Purchase Pla
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the ownership of our Common Stock as of
February 15, 2010, for each person or entity wHa@wvn by us to own beneficially more than 5% a& th
outstanding shares of our Common Stock, each diitreed Executive Officers in the 2009 Summary
Compensation Table on page 33, each of our dirgcamd all directors and executive officers of Vateas a group.

Common
Stock Percentage
Beneficially Beneficially
Principal Stockholders, Executive Officers and Diretors(1) Owned(2) Owned(3)
5% Stockholders
T. Rowe Price Associates, Inc( 2,844,301 12.&%
First Eagle Investment Management, LLC 1,758,23! 7.9%
BlackRock, Inc.(6 1,725,90! 7.8%
Named Executive Officers
Kevin Fairbairn(7’ 445,90¢ 2.C%
Jeffrey Andreson(8 60,25( *
Kimberly Burk(9) 40,53( *
Joseph Pietras(1! 63,88( *
Michael Russak(11 18,89« *
Directors:
David S. Dury(12 103,00( *
Stanley J. Hill(13 85,00( *
Robert Lemos(14 50,00( *
Norman H. Pond(1- 913,62¢ 4.1%
Ping Yang(16 49,50( *
All directors and executive officers as a group ff&@sons)(17 1,830,58! 7.9%

* Less than 19

(1) Unless otherwise indicated in their respectiveriotd, the address for each listed person is cévaat Inc.,
3560 Bassett Street, Santa Clara, CA 95

(2) The number and percentage of shares beneficialhedvis determined in accordance with Rule 13dtBef
Exchange Act, and the information is not necessardicative of beneficial ownership for any otlpenrpose.
Under such rule, beneficial ownership includes simgres over which the individual or entity hasrigat to
acquire within 60 days of February 15, 2010, thiotige exercise of any stock option or other rightless
otherwise indicated in the footnotes, each persamtty has sole voting and investment power [@ras such
powers with his or her spouse) with respect tostieres shown as beneficially own

(3) The total number of shares of Common Stock outétgraks of February 15, 2010 was 22,213,¢

(4) These securities are owned by various individuadstors and institutional investors, including Dwe Price
New Horizons Fund, Inc. (which owns 1,555,000 sharepresenting 7.0% of the shares outstanding)ytiach
T. Rowe Price Associates, Inc. (Price Associates)es as investment advisor with power to direetatment
and/or sole power to vote the securities. For psep®f the reporting requirements of the Exchangieof
1934, Price Associates is deemed to be benefiginkoof such securities; however, Price Associeigsessly
disclaims that it is, in fact, the beneficial owmérsuch securities. The address of Price Assariate
100 E. Pratt Street, Baltimore, Maryland 21202 sTihnformation was obtained from a filing made wiitle SEC
pursuant to Section 13(g) of the Exchange Act dortrary 12, 201C

(5) The address of First Eagle Investment Managem&@, (formerly Arnhold and S. Bleichroeder Advisers,
LLC) is 1345 Avenue of the Americas, New York, N¥1D5. This information was obtained from a filing
made with the SEC pursuant to Section 13(g) obBkehange Act on February 10, 20.
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(6) The address of BlackRock Inc. is 40 East 52nd §timaw York, NY 10022. This information was obtaine
from a filing made with the SEC pursuant to SectiB(g) of the Exchange Act on January 29, 2(

(7) Includes 406,019 shares subject to options exdaeisgithin 60 days of February 15, 20:
(8) Includes 16,000 shares held by the Jeffrey and dauAndreson Trust DTD 03/16/99, whose trustees are
Jeffrey Andreson and Maureen Andreson. Includes(87shares subject to options exercisable withid#&
of February 15, 201(
(9) Includes 36,875 shares subject to options exeleisaithin 60 days of February 15, 20:
(10) Includes 62,500 shares subject to options exereiseithin 60 days of February 15, 20:
(11) Includes 17,500 shares subject to options exefeiseithin 60 days of February 15, 20:
(12) Includes 66,000 shares held by the Dury RevocahlstDTD 06/30/99, whose trustees are David Dug/ an
Anneke Dury. Includes 27,000 shares subject tamaptexercisable within 60 days of February 15, 2
(13) Includes 45,000 shares subject to options exereiseithin 60 days of February 15, 20:
(14) Includes 3,000 shares held by the Lemos Living fTiasludes 47,000 shares subject to options esainte
within 60 days of February 15, 201

(15) Includes 474,628 shares held by the Norman Hugldl Rod Natalie Pond Trust DTD 12/23/80, 150,000eshar
held by the Norman H. Pond Annuity Trust 2009, 080,shares held by the Natalie. Pond Annuity T20€19,
22,357 shares held by the Pond 1996 Charitable ReeraUnitrust, each of whose trustees are NormaghH
Pond and Natalie Pond, 38,144 shares held by thé Pamily Partnership, L.P., Norman Hugh Pond, G&ne
Partner and 77,000 shares subject to options exdlei within 60 days of February 15, 20

(16) Includes 49,500 shares subject to options exereiseithin 60 days of February 15, 20:
(17) Includes 805,898 shares subject to options exdileiseithin 60 days of February 15, 20:

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorilransactions

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

Related Person Transactions

We did not enter into any transactions, and ndicglahips existed during the fiscal year ending émeber 31,
2009, which are required to be disclosed pursuahéi 404 of Regulation S-K.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiims and executive officers, and persons who owrerthai
ten percent of a registered class of our equityriges to file with the SEC initial reports of oership on Form 3,
and reports of changes in ownership on Form 4 amFg of our Common Stock and other equity seasiti
Officers, directors and greater than ten percartks$tolders are required by SEC regulations to firmintevac with
copies of all Section 16(a) forms they file.

Based solely upon review of the copies of suchntsgdarnished to us and written representationsribaother
reports were required, we believe that during tbeaf year ended December 31, 2009, our officersctbrs and
holders of more than ten percent of our CommonkStoemplied with all Section 16(a) filing requiremsn
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AUDIT COMMITTEE REPORT

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

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

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

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

« considered whether the provision of services calbsePrincipal Accountant Fees and Services is ciiflg
with maintaining the independence of Grant ThorritbR.

Based upon the review and discussions describtdsimeport, the Audit Committee recommended toBbarc
of Directors that the audited financial statemém@sncluded in Intevac’s Annual Report on Form 1@eKthe year
ended December 31, 2009.

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

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

OTHER BUSINESS

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

BY ORDER OF THE BOARD OF DIRECTORS

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

April 7, 2010
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APPENDIX A
INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN
AS AMENDED, FEBRUARY 2010

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

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

The Plan permits the grant of Incentit@c® Options, Nonstatutory Stock Options, Restdc®ock, Stock Appreciation Rights,
Performance Units and Performance Shares.

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

(a) “ Administratot means the Board or any of its Committees aslv@ladministering the Plan, in accordance with 8actiof the
Plan.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(t) “ Exchange Prografrmeans a program under which (i) outstanding Awaark surrendered or cancelled in exchange for dsvair
the same type (which may have lower exercise pacesdifferent terms), Awards of a different typad/or cash, and/or (ii) the exercise p
of an outstanding Award is reduced. The terms amdlitions of any Exchange Program will be determiibg the Administrator in its sole
discretion.

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

(i) If the Common Stock is listed amy established stock exchange or a national rhaykséem, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Mark&he Nasdaq Stock Market, its Fair Market Vakil be the closing sales pri
for such stock (or the closing bid, if no saleseveaported) as quoted on such exchange or systeheatay of determination, as reported in
The Wall Street Journar such other source as the Administrator deenebiel

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(mm) “ Performance Uritmeans an Award granted to a Participant purst@a8ection 10.

(nn) “ Period of Restrictiohmeans the period during which the transfer off8ha@f Restricted Stock are subject to restrictims
therefore, the Shares are subject to a substaistiadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencatioér events as determined by the Administrator.

(o0) “ Plarf means this 2004 Equity Incentive Plan.

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

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

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

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

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

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

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

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

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

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

3. Stock Subject to the Plan

(a) Stock Subject to the PlaBubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares thatmay
optioned and sold under the Plan is 3,900,000 Stauvs (a) the number of shares which have beemnves but not issued under the
Company'’s 1995 Stock Option/Stock Issuance Plam“@B95 Plan”) as of the effective date of the Pkard (b) any Shares returned to the
1995 Plan as a result of termination of optionsepurchase of Shares issued under such plan, attaximum number of Shares to be
added to the Plan pursuant to clauses (a) andj(f@l ¢o 1,500,000 Shares. The Shares may be azgdobut unissued, or reacquired
Common Stock. Shares shall not be deemed to hareifsued pursuant to the Plan with respect tqpanyon of an Award that is settled in
cash. Upon payment in Shares pursuant to the ergenfian SAR, the number of Shares available furaisce under the Plan shall be reduced
only by the number of Shares actually issued if gayment. If the exercise price of an Option il fiyy tender to the Company, or
attestation to the ownership, of Shares owned &éy#rticipant, the number of Shares availablesswance under the Plan shall be reduce
the gross number of Shares for which the Optigxescised. Notwithstanding anything to the conttayein, the total number of Shares
subject to Awards other than Options or SARs therewgranted at per Share exercise prices equélogh bf Fair Market Value per Share on
the grant date may not exceed 20% of the Sharesv/eztsfor issuance under the Plan.

(b)_ Lapsed Awarddf an Award expires or becomes unexercisableautltihaving been exercised in full, or is surrendgrersuant to
an Exchange Program, or, with respect to OptioestiRted Stock, Performance Shares or Performdnits, is forfeited back to or
repurchased by the Company, the unpurchased Sfoarkes Awards other than Options and SARs, théefted or repurchased Shares) which
were subject thereto shall become available farr&ugrant or sale under the Plan (unless the Rlanidmminated). With respect to SARs, only
Shares actually issued pursuant to an SAR shalkcesebe available under the Plan; all remainingr&hunder SARs shall remain available
for future grant or sale under the Plan (unlesfhe has terminated). However, Shares that havalcbeen issued under the Plan under
any Award shall not be returned to the Plan andl sbabecome available for future distribution @ndhe Plan, except that if unvested Shares
of Restricted Stock, Performance Shares or Perfocen&nits are repurchased by the Company or afeitied to the Company, such Shares
shall become available
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for future grant under the Plan. To the extent ara@l under the Plan is paid out in cash rather ghack, such cash payment shall not result
in reducing the number of Shares available foraese under the Plan.

4. Administration of the Plan

(a) Procedure

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

Plan.

(i) _Section 162(m)To the extent that the Administrator determiriés be desirable to qualify Options granted hedeuras
“performance-based compensatianthin the meaning of Section 162(m) of the Cothe, Plan will be administered by a Committee of tw
more “outside directors” within the meaning of Sactl62(m) of the Code.

(i) _Rule 1648 . To the extent desirable to qualify transactioeehnder as exempt under Rule Bslthe transactions contempla
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

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

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

(i) to determine the Fair Market Ve

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

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

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

(vi) to institute an Exchange Pragra
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(vii) to construe and interpret teems of the Plan and Awards granted pursuantedtan;

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

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

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

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

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

(xiii) to make all other determir@ts deemed necessary or advisable for administdraglan.

(c) Exchange Programlotwithstanding anything in this Plan to the ¢ang, the Administrator shall not have the authyorit institute
an Exchange Program without the consent of theeblodders.

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

5. Eligibility . Nonstatutory Stock Options, Restricted Stockcstppreciation Rights, Performance Units and Renmce Shares may
be granted to Service Providers. Incentive Stocka@p may be granted only to Employees.

6. Limitations

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

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

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

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

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

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

7. Stock Options

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

(b) Option Exercise Price and Considerati

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

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

a) granted to an Employé®, at the time the Incentive Stock Option is ggdnowns stock representing more than ten
percent (10%) of the voting power of all classestotk of the Company or any Parent or Subsidiheyper Share exercise price will be no
less than 110% of the Fair Market Value per Sharthe date of grant.
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b) granted to any Emplogéeer than an Employee described in paragrapimf@agdiately above, the per Share exercise price
will be no less than 100% of the Fair Market Vahge Share on the date of grant.

(2) In the case of a Nonstatutstock Option, the per Share exercise price baldetermined by the Administrator. In the case of
a Nonstatutory Stock Option intended to qualify@erformance-based compensation” within the meaningection 162(m) of the Code, the
per Share exercise price will be no less than 100&be Fair Market Value per Share on the daterafg

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

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

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

(c)_Exercise of Option

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

An Option will be deemed exsed when the Company receives: (x) written or edeat notice of exercise (in accordance with
the Award Agreement) from the person entitled tereise the Option, and (y) full payment for the i@sawith respect to which the Option is
exercised. Full payment may consist of any conatitar and method of payment authorized by the Adstrisor and permitted by the Award
Agreement and the Plan. Shares issued upon exefcgeOption will be issued in the name of thetiegrant or, if requested by the
Participant, in the name of the Participant andohiker spouse. Until the Shares are issued (as

A-10




Table of Contents

APPENDIX A

evidenced by the appropriate entry on the bookkefCompany or of a duly authorized transfer agéthie Company), no right to vote or
receive dividends or any other rights as a stoaldrolvill exist with respect to the Awarded Stockfwithstanding the exercise of the Option.
The Company will issue (or cause to be issued) Sieres promptly after the Option is exercisedaljoistment will be made for a dividend
or other right for which the record date is priottihe date the Shares are issued, except as pdavidection 13 of the Plan.

Exercising an Option in anyrmer will decrease the number of Shares thereavi@itable, both for purposes of the Plan and for
sale under the Option, by the number of Shares aich the Option is exercised.

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

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

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

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

8. Restricted Stock

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

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

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

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

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

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

(e) Removal of Restriction&xcept as otherwise provided in this Sectiont&r8s of Restricted Stock covered by each Resiristeck
grant made under the Plan will be released fromo@sas soon as practicable after the last dayeoP#riod of Restriction. The
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Administrator, in its discretion, may accelerate time at which any restrictions will lapse or benoved.

(f)_Voting Rights During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock granted maleumay
exercise full voting rights with respect to thodeafs, unless the Administrator determines otherwis

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

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

9. Stock Appreciation Rights

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

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

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

(d) Exercise of Tandem SARSandem SARs may be exercised for all or parhef3hares subject to the related Option upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisablgti/¥espect to a Tandem SAR granted in connectitim an Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratidrthe underlying Incentive Stock Option; (b) treue of the payout with respect to the
Tandem SAR will be for no more than one hundredger(100%) of the difference between the exengigz of the underlying Incentive
Stock Option and the Fair Market Value of the Shahject to the underlying Incentive Stock Optbthe time the Tandem SAR is
exercised; and (c) the Tandem SAR will be exerd¢ésahly when the Fair Market Value of the Shardgext to the Incentive Stock Option
exceeds the Exercise Price of the Incentive Stquiio®.
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(e) Exercise of Affiliated SARAN Affiliated SAR will be deemed to be exerciagabn the exercise of the related Option. The deeme
exercise of an Affiliated SAR will not necessitateeduction in the number of Shares subject tadlaed Option.

(f) Exercise of Freestanding SARZeestanding SARs will be exercisable on suahdeand conditions as the Administrator, in its sole
discretion, will determine.

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

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

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

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

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

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

10. Performance Units and Performance Shares

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

(c) Performance Objectives and Other Berithe Administrator will set performance objectivests discretion which, depending on
the extent to which they are met, will determine tlumber or value of Performance Units/Shareswiibibe paid out to the Service Provide
Each Award of Performance Units/Shares will be enied by an Award Agreement that will specify tleeférmance Period, and such other
terms and conditions as the Administrator, in die gliscretion, will determine. The Administratoaynset performance objectives based upon
the achievement of Company-wide, divisional, oiivittlial goals, applicable federal or state se@sitaws, or any other basis determined by
the Administrator in its discretion.

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

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

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

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

11. Leaves of AbsencéJnless the Administrator provides otherwise, wesbf Awards granted hereunder will be suspendethd any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence upon retur
active service. A Service Provider will not ceas®dé an Employee in the case of (i) any leave of
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absence approved by the Company or (ii) transfetwden locations of the Company or between the @ompts Parent, or any Subsidiary.
For purposes of Incentive Stock Options, no suakidenay exceed ninety (90) days, unless reemployapem expiration of such leave is
guaranteed by statute or contract. If reemploymenh expiration of a leave of absence approvedéyiompany is not so guaranteed, then
three months following the 91st day of such leawe lacentive Stock Option held by the Participaiit @ease to be treated as an Incentive
Stock Option and will be treated for tax purposea &lonstatutory Stock Option.

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

13. Adjustments; Dissolution or Liquidatiar;Change in Contral

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

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

(c) Change in Control
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(i) _Stock Options and SARB the event of a Change in Control, each outBtenOption and SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of theceasor corporation. In the event that the
successor corporation refuses to assume or subdtituthe Option or SAR, the Participant shallyfuest in and have the right to exercise the
Option or SAR as to all of the Awarded Stock, imthg Shares as to which it would not otherwise égted or exercisable. If an Option or
SAR becomes fully vested and exercisable in lieassumption or substitution in the event of a CleangControl, the Administrator shall
notify the Participant in writing or electronicalllzat the Option or SAR shall be fully vested ardreisable for a period of fifteen (15) days
from the date of such notice, and the Option or SARI terminate upon the expiration of such perteat the purposes of this paragraph, the
Option or SAR shall be considered assumed if, ¥alhg the Change in Control, the option or stockrapjation right confers the right to
purchase or receive, for each Share of Awardeck&tolject to the Option or SAR immediately prioiGbange in Control, the consideration
(whether stock, cash, or other securities or ptgpeeceived in the Change in Control by holder€ofmmon Stock for each Share held on
effective date of the transaction (and if holdeesevoffered a choice of consideration, the typeoofsideration chosen by the holders of a
majority of the outstanding Shares); provided, haavethat if such consideration received in thergfgain Control is not solely common
stock of the successor corporation or its ParaetAdministrator may, with the consent of the sasoe corporation, provide for the
consideration to be received upon the exercisheftption or SAR, for each Share of Awarded Stat}ext to the Option or SAR, to be
solely common stock of the successor corporatidtsd?arent equal in fair market value to the pers consideration received by holders of
Common Stock in the Change in Control. Notwithstaganything herein to the contrary, an Award thegtts, is earned or paid-out upon the
satisfaction of one or more performance goals natlbe considered assumed if the Company or itsesisor modifies any of such
performance goals without the Participant’s congeravided, however, a modification to such perfanoe goals only to reflect the successor
corporation’s post-Change in Control corporatecttme will not be deemed to invalidate an otherwiakd Award assumption.

(i) Restricted Stock, Performargigares and Performance Units the event of a Change in Control, each outBtanRestricted
Stock, Performance Share and Performance Unit agleaitlbe assumed or an equivalent Restricted SRmtformance Share and
Performance Unit award substituted by the successporation or a Parent or Subsidiary of the sss@ecorporation. In the event that the
successor corporation refuses to assume or subdtiuthe Restricted Stock, Performance ShareedoRnance Unit award, the Participant
shall fully vest in the Restricted Stock, Performeu$hare or Performance Unit including as to Shiamewith respect to Performance Units,
the cash equivalent thereof) which would not otheevbe vested. For the purposes of this parageaBlestricted Stock, Performance Share
and Performance Unit award shall be consideredhasgiif, following the Change in Control, the awaahfers the right to purchase or
receive, for each Share (or with respect to Perfmce Units, the cash equivalent thereof) subjettidcdAward immediately prior to the
Change in Control, the consideration (whether stoakh, or other securities or property) receiveithé Change in Control by holders of
Common Stock for each Share held on the effectate df the transaction (and if holders were offexethoice of consideration, the type of
consideration chosen by the holders of a majofithe outstanding Shares); provided, however, ifteatch consideration received in the
Change in Control is not solely common stock ofghecessor corporation or its Parent, the Admatistrmay, with the consent of the
successor corporation, provide for the considematidbe received, for each Share
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and each unit/right to acquire a Share subjedtécdward, to be solely common stock of the sucaessiporation or its Parent equal in fair
market value to the per share consideration reddiyenolders of Common Stock in the Change in Gbnitotwithstanding anything herein
to the contrary, an Award that vests, is earngobat-out upon the satisfaction of one or more paréoce goals will not be considered
assumed if the Company or its successor modifigofauch performance goals without the Particijgacinsent; provided, however, a
modification to such performance goals only togetfithe successor corporation’s post-Change inrGloctrporate structure will not be
deemed to invalidate an otherwise valid Award agsion.

14. No Effect on Employment or Serviddeither the Plan nor any Award will confer upoRarticipant any right with respect to
continuing the Participant’s relationship as a ®errovider with the Company, nor will they intené in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the ex{ggrmitted by Applicable Laws.

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

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

17. Amendment and Termination of the Plan

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

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

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

18. Conditions Upon Issuance of Shares

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

(b)_Investment Representatiorss a condition to the exercise of an Award, tleenPany may require the person exercising such A
to represent and warrant at the time of any
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such exercise that the Shares are being purchasetbo investment and without any present intemtio sell or distribute such Shares if, in
the opinion of counsel for the Company, such agsgmtation is required.

19. Inability to Obtain Authority The inability of the Company to obtain authoffitym any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsig@uthority will not have been obtained.

20. _Stockholder ApprovalThe Plan will be subject to approval by the stadlers of the Company within twelve (12) monthziathe
date the Plan is adopted. Such stockholder appvalldle obtained in the manner and to the degeegired under Applicable Laws.
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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 agentl proxies of the undersigned (with all
powers the undersigned would possess if persopedlyent, including full power of substitution) &present and to vote all shares of capital
stock of Intevac, Inc. which the undersigned istkeat to vote at our Annual Meeting of StockholdersMay 20, 2010, and at any
adjournments or postponements thereof, as followthe reverse side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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The Board of Directors recommends a vote FOR eacltf the proposals below. This Proxy will be voted adirected, or, if no direction is
indicated, will be voted FOR each of the proposalselow and at the discretion of the persons named @asoxies upon such other
matters as may properly come before the meeting. Thproxy may be revoked at any time before it is ved.

1. The election of all nominees listed below for theaBl of Directors, as described in the Proxy Stater
Nominees:Norman H. Pond, Kevin Fairbairn, David S. Dury,r#g J. Hill, Robert Lemos, and Ping Ya
FOR 0O WITHHELD 0O

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

2. Proposal to approve an amendment to incré&seaximum number of shares of Common Stock authdifior issuance under the
Compan’s 2004 Equity Incentive Plan by 500,000 sharesaqmilove the material terms of the pl

FOR 0O AGAINST O ABSTAIN 0O

3.  Proposal to ratify the appointment of Granbdifiton LLP as independent public accountants @viat for the fiscal year ending
December 31, 201!

FOR 0O AGAINST O ABSTAIN 0O

4. Transaction of any other business which may prgpmrne before the meeting and any adjournment stppoement therec

DATE: , 2010

(Signature’

(Signature if held jointly

(Please sign exactly as shown on your stodificate and on the envelope in which this proxgswnailed. When signing as partner,
corporate officer, attorney, executor, administratimstee, guardian or in any other representatapacity, give full title as such and sign y
own name as well. If stock is held jointly, eacinfewner should sign.)

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



