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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14 (a)
OF THE SECURITIES EXCHANGE ACT OF 1934
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Preliminary Proxy Stateme
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Soliciting Material Pursuant to Section 240.14gd)lor Section 240.14a !
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M No fee required
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INTEVAC

April 5, 2011

Dear Stockholder:

You are cordially invited to attend the 2011 Annhdeting of Stockholders of Intevac, Inc., a Deleava
corporation, which will be held Wednesday, May 2811, at 4:30 p.m., local time, at our principaéextive 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, 2011.

Details regarding admission to the Annual Meetind the business to be conducted are describe@ in th
accompanying proxy materials. Also included is pycof our 2010 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 2011 ANNUAL MEETING OF STOCKHOLDERS

Wednesday, May 18, 2011 at 4:30 p.m., Pacific dayliime.

Intevac’s principal executive offices, located2860 Bassett Street, Santa Clara,

California 95054

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

(2) To approve an amendment to the Intevac 2003l&map Stock Purchase Plan to
increase the number of shares reserved for issuhaosunder by
300,000 share:

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

(4) To ratify the appointment of Grant Thornton L& Intevacs independent publ
accountants for the fiscal year ending DecembeR@11].

(5) To recommend, by advisory vote, executive camspéon.

(6) To recommend, by advisory vote, the frequerfdyatding an advisory vote on
executive compensatio

(7) To transact such other business as may propeme before the Annual Meetil

These items of business are more fully describelarproxy statement

accompanying this notic

Any action on the items of business described alboag be considered at the Anr

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

the Annual Meeting may be properly adjourned ortpased.

You are entitled to vote if you were a stockholokrecord as of the close of

business on March 29, 201

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”and the instructions on the

enclosed proxy card.

All stockholders are cordially invited to attenetAnnual Meeting in person.

By Order of the Board of Directors,

bat)
JEFFREY ANDRESON
Executive Vice President, Finance and

Administration, Chief Financial Officer,
Treasurer and Secretary

This notice of Annual Meeting, proxy statementarmbmpanying 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 2011 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 piding these proxy materials to you in connectidthuhe
solicitation of proxies for use at the 2011 AnnMedeting of Stockholders (the “Annual Meeting”) te beld
Wednesday, May 18, 2011 at 4:30 p.m., Pacific dayliime, or at any adjournment or postponemennttife
for the purpose of considering and acting upomtlhgers set forth herein. The notice of Annual Megtthis
proxy statement and accompanying form of proxy eaedbeing distributed to you on or about Apri2@11.

Where is the Annual Meeting?

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

Can | attend the Annual Meeting?

You are invited to attend the Annual Meetifigau were a stockholder of record or a benefioiaher as of
March 29, 2011. You should bring photo identifiocatfor entrance to the Annual Meeting. The meetwih
begin promptly at 4:30 p.m., Pacific daylight tin

Stock Ownership

Q:
A:

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

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

Beneficial owners— Many Intevac stockholders hold their sharesufgtoa 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 ti
those shares, the stockholder of record.

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

Quorum and Voting

Q:

A:

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

The presence of the holders of a majorityhaf shares of Common Stock entitled to vote at theu&l Meeting
is necessary to constitute a quorum at the Annuestivig. Such stockholders are counted as presémd at
meeting if they (1) are present in person at thausah Meeting or (2) have properly submitted a prc
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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 stochy palue $0.001 per share (the “Common Stock hatdose of
business on March 29, 2011 (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 e
Record Date

At the Record Date, we had 22,825,500 sharesroxCommon Stock outstanding and entitled to \attéhe
Annual Meeting, held by 110 stockholders of rectk believe that approximately 3,700 beneficial ergn
hold shares through brokers, fiduciaries and noesnBlo shares of Intev's preferred stock were outstandi

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

A: Shares held in your name as the stockholdeeadrd may be voted in person at the Annual Mgetghares
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 recommntbatiyou also submit your proxy card or vot
instructions as described below, so that your woliebe 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 stockhalfleecord or beneficially in street name, you ndagct how
your shares are voted without attending the AnMegting. If you are a stockholder of record, yownaate by
submitting a proxy. If you hold shares beneficialystreet name, you may vote by submitting voting
instructions to your broker, trustee or nomineg.iRstructions on how to vote, please refer toittstructions
below and those included on your proxy card orsfuares 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 reubmit proxies by completing, signing and
dating their proxy cards and mailing them in theamspanying pre-addressed envelopes. Proxy cardsited
by mail must be received by the time of the meeiingrder for your shares to be voted. Intevacldtotders
who hold shares beneficially in street name masg Wyt mail by completing, signing and dating theirvgt
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 17, 2011. Most Intevac stockholders who holareb beneficially in street name may vote by adcgdbke
website specified in the voting instructions praddy their brokers, trustees or nominees. Pldasekahe
voting instructions for Internet voting availabyjlit

By telephone— Stockholders of record of Intevac Common Stock Vil®in the United States, Puerto Ricc
Canada may submit proxies by following the “VoteRiyone”instructions on their proxy cards until 11:00 p
Pacific daylight time, on May 17, 2011. Most Intexatockholders who hold shares beneficially inettrame
may vote by phone by calling the number specifiethe voting instructions provided by their brokerastees
or nominees. Please check the voting instructiontefephone voting availability.

-2-
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Q: What proposals will be voted on at the AnnuaMeeting?
A: At the Annual Meeting, stockholders will be asked/bte on:;

(1) The election of seven directors to servetierensuing year or until their respective suamessare duly
elected and qualifiec

(2) An amendment to the Intevac 2003 EmployeelSPurchase Plan to increase the number of shares
reserved for issuance thereunder by 300,000 st

(3) An amendment to the Intevac 2004 Equity irtiee Plan to increase the number of shares reddove
issuance thereunder by 500,000 shares and apgrevedterial terms of the pla

(4) The ratification of the appointment of Grant ThamiLLP as independent public accountants of Intéwe
the fiscal year ending December 31, 2C

(5) The recommendation, by advisory vote, ofdkecutive compensation of the Named Executivecerfé
(“NEO¢"); and

(6) The recommendation, by advisory vote, offtequency of holding an advisory vote on executive
compensatior

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

A: Proposal One— A plurality of the votes cast is required for #lection of directors. You may vote “FOR” or
“WITHHOLD” on each of the seven nominees for elentas director. The seven nominees for director
receiving the highest number of affirmative votal be elected as directors of Intevac to serveaféeerm of
one year or until their respective successors baea duly elected and qualified. Abstentions amdd non-
votes will not affect the outcome of the electi

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 ammaedt to add an additional 300,000 shares to threy#éat 2003
Employee Stock Purchase Plan. You may vote “FORGAINST” or “ABSTAIN” on this proposal.
Abstentions are deemed to be votes cast and have thame effect as a vote against this proposklowever,
broker non-votes are not deemed to be votes cdstlzarefore, are not included in the tabulatiothefvoting
results on this proposal.

Proposal Three— The affirmative vote of a majority of votes castegjuired for approval of the amendmen
add an additional 500,000 shares to the Intevad BHofity Incentive Plan and approve the materiah$eof the
plan. You may vote “FOR,” “AGAINST” or “ABSTAIN" orthis proposalAbstentions are deemed to be
votes cast and have the same effect as a vote agaihis proposal.However, broker non-votes are not
deemed to be votes cast and, therefore, are ratlext in the tabulation of the voting results ois firoposal.

Proposal Four— The affirmative vote of a majority of votes castequired to ratify the appointment of Grant
Thornton LLP as Intevac’s independent public actanits. You may vote “FOR,” “AGAINST” or “ABSTAIN”
on this proposalAbstentions are deemed to be votes cast and 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 corporatectice. 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.

Proposal Five— The affirmative vote of a majority of votes castequired to recommend, by advisory vote,
the executive compensation of the NEOs. You mag #8OR,” “AGAINST” or “ABSTAIN" on this proposal.
Abstentions are deemed to be votes cast and havethame effect as a vote against this proposal
However,
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broker non-votes are not deemed to be votes cdstl@refore, are not included in the tabulatiothefvoting
results on this proposal. Because your vote issadyj it will not be binding on us or the Board.whver, the
Board will review the voting results and take thieo consideration when making future decisionsrding
executive compensation.

Proposal Six— The frequency of the advisory vote on compepsatif our NEOs — every year, every two
years or every three years — receiving the highestber of votes at the Annual Meeting will be trexgfiency
approved by the stockholders. Proxy cards markbdtén” and broker non-votes will have no effectioa
outcome of the vote. Because your vote is advisowill not be binding on us or the Board. Howewvire
Board will review the voting results and take thiemo consideration when making future decisionarding
the frequency of the advisory vote on executive pensation.

Q: What is the effect of not casting a vote at the 2Q1Annual Meeting?

A: If you are a stockholder of record and youndd cast your vote, no votes will be cast on yaehidif on any of
the items of business at the 2011 Annual Mee

If you are a beneficial owner of shares held in s&et name, it is critical that you cast your vote iffou want
it to count in the election of directors (ProposaDne) in the approval of an amendment to Intevac’'s@03
Employee Stock Purchase Plan (Proposal Two), in thepproval of an amendment to Intevac’'s 2004
Equity Incentive Plan (Proposal Three), in the recommendation on executive compensation

(Proposal Five), and in the recommendation on fregency on an advisory vote on executive compensation
(Proposal Six).In the past, if you held your shares in street nantkyou did not indicate how you wanted y
shares voted in the election of directors, yourkb@mbroker was allowed to vote those shares om gehalf in
the election of directors as they felt appropri&ecent changes in regulation were made to takg gvesability
of your bank or broker to vote your uninstructedrsis in the election of directors on a discretigrsis.
Thus, if you hold your shares in street name anddmnot instruct your bank or broker how to vatehie
election of directors, approval of the amendmen@&dvisory votes, no votes will be cast on youraety our
bank or broker will, however, continue to have i$ion to vote any uninstructed shares on theicatibn of
the appointment of Intev’s independent public accountants (Proposal F

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 adddditional 300,000 shares to the Intevac 2003 Eyeglo
Stock Purchase Pla

* “FOR” the adoption of the amendment to adédditional 500,000 shares to the Intevac 2004 Equit
Incentive Plan and approve the material termsefian;

* “FOR” the proposal to ratify the selection@fant Thornton LLP as Intevacindependent public accounte
for the fiscal year ending December 31, 2C

¢ “FOR” the (non-binding) vote recommending,amadvisory basis, the compensation of the Compgany’
executives named in the 2010 Summary Compensatbte;Tas disclosed in the Company’s Proxy
Statement; an

¢ “FOR” the (non-binding) vote recommending,amadvisory basis, the holding of an advisory \avte
executive compensation once every 3 ye

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

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

-4-
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What happens if additional matters are presented athe Annual Meeting?

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

Can | change or revoke my vote’

Subject to any rules and deadlines your brokastee or nominee may have, you may change grauxty
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 Annuaitikig 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 ierettname, 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, bgnaling the
Annual Meeting and voting in person.

Any written notice of revocation or subsequemixy card must be received by Intevac’s Secrgtanyr to the
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: Secretar

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

Intevac will bear all expenses of this sohtibn, including the cost of preparing and mailihgse proxy
materials. Intevac may reimburse brokerage firmastadians, 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. Sudtcttirs, officers and employees will not be addditn
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

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

We intend to announce preliminary voting résalt the Annual Meeting and will publish final uéis in a
Form &K within four business days after the Annual Meet

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 nontimras, for consideration at future stockholder riregs.

Requirements for stockholder proposals to be camsitifor inclusion in Intevac’s proxy materiats
Stockholders may present proper proposals fousieh in Intevac’s proxy statement and for consitlen at
the next annual meeting of its stockholders by sttlng their proposals in writing to Intevac’s Setary in a
timely manner. Assuming a mailing date of ApriD11 for this proxy statement, in order to be ideld in the
proxy statement for the 2012 annual meeting ofkdtoltiers, stockholder proposals must be received by

5
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Intevac’s Secretary no later than December 9, 28dd must otherwise comply with the requirements of
Rule 14a-8 of the Securities Exchange Act of 1@834amended (the “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, norfonatfor the election of directors may be madeBytlie
Board of Directors, (2) the Nominating and Govercgw@ommittee or (3) any stockholder entitled teewsho
has delivered written notice to Intevac’s Secretaryater than the Notice Deadline (as definedwglavhich
notice must contain specified information concegrtime nhominees and concerning the stockholder gingo
such nominations.

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

The “Notice Deadline” is defined as that date whgh20 days prior to the one year anniversarhefdate on
which Intevac first mailed its proxy materials tockholders for the previous year’s annual meetihg
stockholders. As a result, assuming a mailing da#epril 7, 2011 for this proxy statement the NetiDeadline
for the 2012 annual meeting of stockholders is Dewr 9, 2011.

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 ¥ot@at suc
meeting.

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

A: A copy of the full text of the bylaw provisisrdiscussed above may be obtained by writing t&twretary of
Intevac. All notices of proposals by stockholdevbether or not to be included in Intevac’s proxytenals,
should be sent to Intev's principal executive offices, Attention: Secret:

Additional Information about the Proxy Materials
Q: What should | do if | receive more than one geof proxy materials?

A: You may receive more than one set of proxyemals, including multiple copies of this proxy t&@aent and
multiple proxy cards or voting instruction cardsrexample, 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

Q: How may | obtain a separate set of proxy materialsr the 2010 Annual Report?

A: If you share an address with another stock#leach stockholder may not receive a separateafdhe proxy
materials and 2010 Annual Repc

Stockholders who do not receive a separatg obfhe proxy materials and 2010 Annual Report meguest to
receive a separate copy of the proxy materials28i® Annual Report by calling 408-986-98&8by writing tc
Investor Relations at Intevac’s principal executiféces. Alternatively, stockholders who shareaaltlress and
receive multiple copies of our proxy materials &40 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 car
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Q: What is the mailing address for Intevars principal executive offices"
A: Intevacs principal executive offices are located at 35@84#&tt Street, Santa Clara, California 95!

Any written requests for additional informationdiebnal copies of the proxy materials and 2010 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 18, 2011.

The proxy statement and the 2010 Annual Reporaaadable at www.intevac.com

-7-
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, seven directors (constitgtihe entire board) are to be elected to servé tinetinext
Annual Meeting of Stockholders and until a succegmoany such director is elected and qualifiedyatil the
death, resignation or removal of such director. 3éeen candidates receiving the highest numbéffiohative
votes of the shares entitled to vote at the AnMeting will be elected directors of Intevac.

It is intended that the proxies will be voted foe tseven nominees named below unless authoritytéofor any
such nominee is withheld. All seven nominees areeatly directors of Intevac. Five of the nomineese elected
to the Board by the stockholders at the last anmggdting. Each person nominated for election hasegigto serve
elected, and the Board of Directors has no reastelieve that any nominee will be unavailable dr decline to
serve. In the event, however, that any nomine@able or declines to serve as a director at the t6fithe Annual
Meeting, the proxies will be voted for any othergma who is designated by the current Board of dnes to fill the
vacancy. The proxies solicited by this Proxy Statetmay not be voted for more than seven nominees.

Nominees

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

W Position(s) with Intevac Age
Norman H. Pont Chairman of the Boar 72
Kevin Fairbairn President and Chief Executive Offici*CEC") 57
David S. Dury Director 62
Stanley J. Hill Director 69
Thomas M. Rohr Director 60
John F. Schaefe Director 68
Ping Yang Director 58

The Board of Directors recommends a vote “FOR” #le 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 Boardhaghole
competence and experience in a wide variety ofsaiealuding corporate governance and board sereisecutive
management, financial management and operatioh$oi#e below are the conclusions reached by thar8aevith
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 sizt @mposition of the Board and the needs of thedBaad 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 adatdis skills
and experience to the business, and such other$aars the Nominating and Governance Committeecoagider
appropriate. In addition to fulfilling the abovateria, 5 of the 7 directors named above are caneilindependent
under the applicable Nasdaq rules.

Mr. Pondis a founder of Intevac and has served as Chaiohtre Board since February 1991. Mr. Pond
served as President and CEO from February 1991LJuyi 2000 and again from September 2001 throagludry
2002. Mr. Pond also held executive managementiposiat Varian Associates, Inc. and Teledyne. MndPholds
BS in physics from the University of Missouri atlRcand an MS in physics from the University of i@ahia at Lot
Angeles. The Board believes Mr. Posidjualifications to sit on our Board include hisisgeof experience in the he
disk drive, semiconductor, communication and deféndustries including as our Chairman for 20 yeend as our
President and CEO for 10 years and prior executizragement experience.

Mr. Fairbairn joined Intevac as President and CEO in January 26@2vas appointed a director in February
2002. Before joining Intevac, Mr. Fairbairn was doyed by Applied Materials from July 1985 to Janua@02,
most recently as Vice President and General Manafgbe Conductor Etch Organization with resporisjbior
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the Silicon and Metal Etch Divisions. From 1996.899, Mr. Fairbairn was General Manager of Appkelasma
Enhanced Chemical Vapor Deposition Business Urdtfeam 1993 to 1996 he was General Manager of Apfsi
Plasma Silane CVD Product Business Unit. Mr. Fairblolds an MA in engineering sciences from Cahipei
University. The Board believes Mr. Fairbairn’s dfieations to sit on our Board include his yearsgécutive
experience for a large multinational company intilgh technology and semiconductor industries idiclg as our
CEO for 9 years, his strong leadership abilitieanagement skills and technical expertise.

Mr. Dury has served as a director of Intevac since July 2002Dury is a cofounder of Mentor Capital Grou
a venture capital firm formed in July 2000. Fron®@%0 2000, Mr. Dury served as Senior Vice Pregided Chief
Financial Officer of Aspect Development, a softwdexelopment firm. Mr. Dury holds a BA in psychojoigom
Duke University and an MBA from Cornell Universifihe Board believes Mr. Dury’s qualifications tb @i our
Board include his experience as a CEO of a verdapéal firm, his experience with financial accdngtmatters as
a previous CFO, as well as his operational, manageand corporate governance expertise workingtloer 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 CEO and
Chairman of both Kaiser and K Systems, Inc., Kassparent company, from 1997 until his retiremer000. Prio
to his appointment as CEO, Mr. Hill served in a vemof executive positions at Kaiser. Mr. Hill hsld BS in
mechanical engineering from the University of Maiae MS in engineering from the University of Coatieut and
has completed post-graduate studies at the Saata Ghiversity business school. He is also a direaft First
Aviation Services, Inc. The Board believes Mr. Wilfjualifications to sit on our Board include hizevational and
corporate governance expertise, which he obtaimedigh experience as a CEO leading a complex global
organization, and his years of experience in theegoment, military and electro-optical industries.

Mr. Rohrswas appointed as a director of Intevac in Octolddi02Mr. Rohrs is the CEO of Skyline Solar and
has held executive positions at leading Siliconésalechnology companies. Prior to Skyline Solar, Rohrs was
the CEO of Electroglas from 2006 through 2009, &e¥ice President of Global Operations for ApplMdterials
from 1997 through 2002 and Vice President of WoitthnOperations for Silicon Graphics from 1992 tlgloid997.
Mr. Rohrs currently serves on the Board of Diregtwir Advanced Energy and Magma Design Automatian. H
received a MBA from Harvard Business School andsarBmechanical engineering from the UniversitiNofte
Dame. The Board believes Mr. Rohrs’ qualificatiomsit on our Board include his experience as a GE®solar
photovoltaic manufacturing company, his operatipnelnagement and corporate governance expertidengan
other companies’ boards of directors and his yehexperience in the semiconductor and electronidgstries.

Mr. Schaefewas appointed as a director of Intevac in July 2040 Schaefer served as the Chairman and
of Phase Metrics from 1994 through 2001, Presidéhief Operating Officer and Director of McGaw Imporated
from 1992 to 1994, President, CEO and Director@fdlor Corporation from 1989 to 1999, and Corpofafcer
and Director of Baker Hughes Incorporated from 1&874988. Mr. Schaefer also served as a Staff fes#iso the
President of the United States between 1971 and. 1977 Schaefer currently serves on the Board oé&ors of
Websense. He received a BS in engineering fronttied States Naval Academy and a MBA from Harvard
Business School. The Board believes Mr. Schaefgradifications to sit on our Board include his esipece as a
CEO of a manufacturing company, his operationahagament and corporate governance expertise wooking
other companies’ boards of directors and his yebexperience in the hard disk drive and oil ans gapital
equipment industries.

Dr. Yangwas appointed as a director of Intevac in March62@@. Yang was employed by Taiwan
Semiconductor Manufacturing Company beginning if71.8nd served as Vice President of Research and
Development from 1999 until 2005. Prior to joinih§MC, Dr. Yang worked at Texas Instruments fromQ.88
1997 where he was Director of Device and DesigwFDr. Yang is currently an independent consultBmt.Yang
holds a BS in physics from National Taiwan Universand an MS and a PhD in electrical engineerningifthe
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 erpee providing strategic advisory services to clexp
organizations, as well as his operational, manageared corporate governance expertise working atitier
companies’ boards of directors.
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PROPOSAL TWO

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

The Intevac 2003 Employee Stock Purchase Plari20@3 ESPP”"was adopted by our Board of Directors
approved by our stockholders in 2003. Employeee Ipavticipated in the 2003 ESPP or its predecgsaar the
1995 Employee Stock Purchase Plan, since 1995.

Our Board of Directors has determined that it isum best interests and the best interests oftogkisolders to
make an additional 300,000 shares available fachase under the 2003 ESPP. As such, the Boardeftdis has
put forth for approval of our stockholders an ammeedt to the 2003 ESPP to increase the number oésheserved
thereunder by 300,000 shares. If our stockholdepscve the adoption of the amendment, the aggregatier of
shares available for issuance under the 2003 ERBIE® its inception will be 1,658,000, and the totamber of
shares that remain available to be issued in thedwnder such plan will be approximately 536,808res.

The Board of Directors recommends a vote “FOR” taeendment to the 2003 Employee Stock Purchase
Plan to increase the number of shares reservedifsuance thereunder by 300,000 shar

Summary of the 2003 Employee Stock Purchase Plan

The following paragraphs provide a summary of thegipal features of the 2003 ESPP and its opeanaiibe
following summary is qualified in its entirety bgference to the 2003 ESPP.

General

The 2003 ESPP was adopted by our Board of Direatafanuary 2003 and approved by our stockholaters i
May 2003. The purpose of the 2003 ESPP is to peogidployees with an opportunity to purchase our @om
Stock through payroll deductions.

Administration

Our Board of Directors or a committee appointedi®yBoard administers the 2003 ESPP. All questidns
interpretation or application of the 2003 ESPPdatermined by the Board or the committee, andatssibns are
final, conclusive and binding upon all participants

Eligibility

Each of our employees, or the employees of ougdastd subsidiaries, whose customary employmédat gt
least twenty hours per week and more than five hwoper year is eligible to participate in the 2@&E&PP; except
that no employee may be granted a purchase rigtarithe 2003 ESPP (i) to the extent that, immelyiatiter the
grant, such employee would own our stock or thekstd any of our subsidiaries and/or hold outstagdiptions to
purchase stock possessing 5% or more of the totailg/power or total value of all classes of owc&tor any of ou
subsidiaries, or (ii) to the extent that his or tights to purchase stock under all of our emplosteek purchase
plans or those of our subsidiaries accrues atawhich exceeds $25,000 worth of stock (determatetie fair

market value of the shares at the time such puectight is granted) for each calendar year. Elgy#ainployees hay
the opportunity to elect to participate in the 2EEPP approximately twice per year.

Offering Period

Shares of our Common Stock are offered for purchasler the 2003 ESPP through a series of successive
offering periods, each with a maximum duration gpr@ximately twenty-four (24) months. Each offeripgriod is
of a duration determined by the plan administratior to the start date and is comprised of a sesfeone or more
successive purchase intervals. Purchase intentidswveach offering period last approximately s} (nonths and
run from the first trading day in February to thstltrading day in July each year and from the fiiegling day in
August each year to the last trading day in Janaatiye following year. Should the fair market valof our
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Common Stock on any semi-annual purchase datenaathioffering period be less than the fair marledt® per
share on the start date of that offering periodnttihat offering period automatically terminatesnediately after th
purchase of shares on such purchase date, and afieging period commences on the next tradingfddgwing
the purchase date. The plan administrator may ehdaine duration of such new offering period witfiire

(5) trading days following the start date of suelwroffering period.

Purchase Price

The purchase price of our Common Stock acquire@wutiek 2003 ESPP is equal to eighty-five perces{B8
of the lower of (i) the fair market value per shaf@ur Common Stock on the first day of the ofigrperiod or on
the participant’s entry date into the offering pedror (ii) the fair market value on the seaminual purchase date. 1
fair market value of our Common Stock on any rehévtate will be the closing sales price per shareeported on
the Nasdaq National Market (or the closing bididfsales were reported), or the mean of the cldsithgnd asked
prices if our common stock is regularly quoted bg@ognized securities dealer but selling pricesnat reported, ¢
guoted on such exchange or reported in the WatkeSttournal.

Payment of Purchase Price; Payroll Deductions

Each participant’s purchase price of the sharasésmulated by payroll deductions throughout eachhase
interval. A participant may elect to have up to 16%his or her compensation deducted each payeoibd. The
number of shares of our Common Stock a participat purchase in each purchase interval during fning
period is determined by dividing the total amouinpayroll deductions withheld from the participant€ompensatic
during that purchase interval by the purchase pgoevided, however, that a participant may notcphase more th:
750 shares each purchase interval.

Withdrawal

Generally, a participant may withdraw from an dfigrperiod at any time by written notice withouteatting
his or her eligibility to participate in future effing periods. However, once a participant withdrdrem a particula
offering period, that participant may not parti¢ggagain in the same purchase interval and, uhkess she re-
enters the 2003 ESPP at a semi-annual entry datecordance with the terms of the plan may noigpate in the
same offering period. To participate again in tA@2ESPP, the participant must deliver to us a suvgcription
agreement in accordance with the terms of the plan.

Termination of Employment

Upon termination of a participant’'s employment oy reason, including disability or death, his er h
participation in the 2003 ESPP will immediately seaThe payroll deductions credited to the parict{s account,
but not used to make a purchase will be returndtintoor her or, in the case of death, to the pemqrersons
entitled thereto as provided pursuant to the 208BE

Adjustments; Merger or Change in Control

In the event of any dividend or other distributioegapitalization, stock split, reverse stock spéibrganization
merger consolidation, split-up, spin-off, combioati repurchase or exchange of common stock or stmrrities of
the company or other change in our capital strectappropriate adjustments will be made in the remalnd class
of shares available for purchase under the 200FPE®Rluding purchase interval limitations) and fhgchase pric
and number of shares covered by each purchaseurigletr the 2003 ESPP as determined by the plamétrator
in its sole discretion.

In the event of any merger or “change of contrag"defined in the 2003 ESPP, the successor coigoata
parent or subsidiary of such successor corporatiaii assume or substitute an equivalent purchigsefor each
outstanding purchase right. In the event the ssocerporation refuses to do so, the purchasevaitéhen in
progress shall be shortened by setting a new psectiate before the merger or change of controlttedurrent
purchase interval and offering period shall endr@new purchase date. The plan administrator sbéfly each
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participant of the new purchase date at least 3ihbas days prior to such date, and the particgppaotchase right
shall be exercised on such new purchase date suhlegarticipant withdraws prior to such date.

Certain Federal Income Tax Information

The following brief summary of the effect of U.8dkral income taxation upon the participant aneiiat with
respect to the shares purchased under the 2003 @&#3mot purport to be complete, and does notiskisthe tax
consequences of a participant’s death or the indamtaws of any state or foreign country in whibk participant
may reside.

The 2003 ESPP, and the right of participants toemakchases thereunder, is intended to qualify uthee
provisions of Sections 421 and 423 of the InteRmlenue Code. Under these provisions, no incoméwilaxable
to a participant until the shares purchased uritd=R003 ESPP are sold or otherwise disposed ofn theosale or
other disposition of the shares, the participatitgeinerally be subject to tax in an amount thatetels upon the
holding period. If the shares are sold or otherwlisposed of more than (1) two years from the fiest of the
applicable offering period (or, if later, the fiddy the participant entered the offering periaatj &) one year from
the applicable date of purchase, the participatitredognize ordinary income measured as the lasfs@) the
excess of the fair market value of the shareseatithe of such sale or disposition over the purehage, or (b) an
amount equal to 15% of the fair market value ofghares as of the first day the participant entdrecgpplicable
offering period. Any additional gain will be tredtas long-term capital gain. If the shares are splatherwise
disposed of before the expiration of these holgiegods, the participant will recognize ordinargome generally
measured as the excess of the fair market valtleeathares on the date the shares were purchasethepurchase
price. Any additional gain or loss on such saldisposition will be long-term or short-term capiggin or loss,
depending on how long the shares have been hetdtfre date of purchase.

Intevac generally is not entitled to a deductiondimounts taxed as ordinary income or capital tmen
participant, except to the extent of ordinary ineoracognized by participants upon a sale or disposdf shares
prior to the expiration of the holding periods désed above.

Amendment and Termination of the Plan

Our Board of Directors may at any time terminatammend the 2003 ESPP. No amendment shall be efecti
unless it is approved by the stockholders, if sarmiendment would require stockholder approval ireotd comply
with Section 423 of the Internal Revenue Code.

Purchase Plan Transactions for Certain Individualsand Groups

Given that the number of shares that may be puechasder the 2003 ESPP is determined, in partuon o
Common Stock’s value on the enroliment date of geaticipant and the last day of the purchasewateand given
that participation in the 2003 ESPP is voluntarypart of employees, the actual number of shardsiibg be
purchased by an individual is not determinable.

The table below shows, as to each of Intevac’sukaxofficers named in the 2010 Summary Compeosati
Table and the various indicated groups, the nurabshares of Common Stock purchased under the G535
during the last fiscal year, together with the virbégl average purchase price paid per share.

Number of Weighted Average
Name of Individual or Group Purchased Shares Purchase Price
Kevin Fairbairn 1,50( $3.7¢
Jeffrey Andresol 1,50( $3.7¢
Luke Marusiak 73C $9.3¢
Joseph Pietre 1,50( $3.7¢
Michael Russal 1,37 $3.7¢
All executive officers, as a grot 9,607 $4.5¢
All employees who are not executive officers, @saup 245,83; $4.0z2
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Required Vote

The affirmative vote of the holders of a majorifytloe shares represented and voting at the Annesitivg
(provided that that vote also constitutes the miffitive vote of a majority of the required quorunil) tve required
for approval of the amendment to add an additi@08/,000 shares to the Intevac 2003 Employee StomkhBse
Plan.

Summary

We believe strongly that approval of the amendntetite Intevac 2003 Employee Stock Purchase Plan is
essential to our continued success. Awards suttoas provided under the 2003 ESPP constitute portiant
incentive for our employees and help us to attr&tsin and motivate people whose skills and peréorce are
critical to our success. Our employees are our walsible assets. We strongly believe that the Z®RP is
essential for us to compete for talent in the labarkets in which we operate.
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PROPOSAL THREE

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 our business, and tovatiall employees to increase stockholder vatluadtition,
stock options are considered a competitive negeissthe high technology sector in which we compete

The Board of Directors recommends that stockholdete “FOR” the adoption of the amendment to add an
additional 500,000 shares to the Intevac 2004 Eguitcentive Plan and Approval of the Material Terntd the
Plan.

As a result of the desire to attract, give furtineentive to and retain current employees, offieerd directors,
options to purchase 763,000 shares were grantedtfre 2004 Equity Incentive Plan (the “2004 Pladitiying fiscal
2010. As of December 31, 2010, there were 3,3850@8ercised options outstanding and 537,000 slaxegkable
for grant under the 2004 Plan, not including th8,800 share increase subject to stockholder appabwiais 2011
Annual Meeting. The unexercised options and sheavagable for grant represent 17% of the total\ateshares
outstanding at December 31, 2010. Including the@@®shares subject to stockholder approval atthiwial
Meeting, the percentage will increase to 20% ofsthares outstanding. We are also seeking stockhajgbeoval of
the material terms of the 2004 Plan for purposesoaiplying with Section 162(m) of the Internal Reue Code.

Proposed Amendment

At the 2011 Annual Meeting, we are asking our shaddters to approve an amendment to the 2004 Plan to
increase the number of shares reserved for issuarttar the 2004 Plan by 500,000 shares, to an ggigref
4,400,000 shares reserved for issuance thereuhdesipares remaining from or that otherwise woatdnn to the
1995 Stock Option/Stock Issuance Plan (up to amaxi of 1,500,000 such shares). The Board of Dirscto
approved the proposed amendment to the 2004 PBakiruary 2011, subject to stockholder approvéiiat2011
Annual Meeting. The amendment to increase the nuwibghares reserved under the 2004 Plan is prdgdoserder
to give the Board and the Compensation CommitteheBoard continued flexibility to grant stock igpis and
other types of equity awards. We are also seekiokbolder approval of the material terms of th@2@Ian for
purposes of complying with Section 162(m) of thietnal Revenue Code. If stockholders approve ameratid
restating the 2004 Plan, the amended and restatiPlan will replace the current version of th@£2@lan.

The Board and management believe that grantingyeguiards motivates higher levels of performantigna
the interests of employees and stockholders bygigmployees 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 areeat galue in recruiting and retaining highly gtietl 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 twawplish these objectives. If our stockholders appiits material
terms, our 2004 Plan will continue to provide thanfpany with the potential to continue to take taguttions
associated with certain executive compensationicpdarly with respect to certain full-value awarslsbject to
vesting based upon the attainment of specifiedabilve performance criteria.

Awards granted under 2004 Plan may be designeddlifgjas “performance-based” compensation withia t
meaning of Section 162(m) of the Internal RevenadeC Pursuant to Section 162(m), the company gkyenay
not deduct for federal income tax purposes compgiEmspaid to our Chief Executive Officer or certaither
executive officers to the extent that any of thesesons receive more than $1 million in compengatiany single
year. However, if the compensation qualifie¢‘performance-based” for Section 162(m) purposes ctimpany
may deduct for federal income tax purposes the emsgtion paid even if such compensation exceedsilfién in
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a single year. For certain awards granted unde2@0éd Plan to qualify as “performance-based” corspan under
Section 162(m), among other things, our stockhsldeust approve the material terms of 2004 Plarav&rable
vote for this proposal will allow us to continuededuct certain executive compensation in exce$4 afillion and
provide us with potentially significant future thenefits and associated cash flows.

Summary of the 2004 Equity Incentive Plan

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

Background and Purpose of the Plan

The 2004 Plan permits the grant of the followingety of incentive awards: (1) stock options, (2¢lsto
appreciation rights, (3) restricted stock, (4) parfance units, and (5) performance shares (indaliguan
“Award”). The 2004 Plan is intended to help us 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 Commititour 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 Plangandrally must meet such other requirements assablished
by the Securities and Exchange Commission for plaeaded to qualify for exemption under Rule 166~8r the
plan to qualify for exemption under Rule 16b-3, nbens of the Committee must be “non-employee directo
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 employiestors
and consultants who will receive Awards, deterniveeterms 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@livards 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 an additional 500,000, 500,000, 900,000 andd800shares were reserved and approved by thehstioleks at
the Company’s 2010, 2008, 2007 and 2006 annualingsetrespectively. Proposal Three, if approved, naise the
number of shares reserved by 500,000 shares, 0,020 shares. No more than 20% of the sharesvesséor
issuance under the 2004 Plan may be issued pursuAmtards that are not stock options or stock epiation
rights that are granted at exercise prices equbd®36 of the fair market value on the date of g(#wt is, pursuant
to Awards of restricted stock, performance uniesfgrmance shares, discounted stock options oodiged stock
appreciation rights). In addition, shares whicheverserved but not issued under our 1995 Stoclofdfitock
Issuance Plan (the “1995 Plan”) as of the effedfiate of the 2004 Plan, as well as any sharesuhald otherwise
return to the 1995 Plan, upon termination of stopkons or repurchase of shares issued under 9 R&n, are
available for issuance under the 2004 Plan upnb@amum 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 availgael of shares reserved for issuance under the RG0% With
respect to stock appreciation rights, only shactsadly issued pursuant to such an award cease &vdilable under
the 2004 Plan, and to the extent any award un@e2@094 Plan is paid out in cash rather than sta cash
payment will not reduce the number of shares abtglfor issuance under the 2004 Plan. Also, if wgegience a
stock split, reverse stock split, stock dividenginbination or reclassification of our Common Stoclother similar
change in our capital structure, the Committeel stehilist the number of shares available for isseamzdler the 20(
Plan, the price and number of shares subject standing Awards, and the per-person limits on Awaad
appropriate to reflect the stock dividend or ottigginge.
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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 29, 2011, approxirtya255 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 stogkons
(which entitle employees, but not Intevac, to mian@rable tax treatment). Only employees are dikgib receive
incentive stock options. The Committee determihesiumber of shares covered by each option, bitglany
fiscal year, no participant may be granted a coatimn of options and stock appreciation rightsnfmre than
200,000 shares, except that a participant may dnetenl a combination of options and stock appregiaights for a
additional 300,000 shares in connection with hikarinitial employment.

The exercise price of the shares subject to eatibrois set by the Committee but cannot be less 0% of
the fair market value (on the date of grant) ofgshares covered by incentive stock options or bystatutory
options that are intended to qualify as “performabased” under Section 162(m) of the Internal Regebode. In
addition, the exercise price of an incentive stopiion must be at least 110% of fair market vafuen the grant
date) the participant owns stock possessing mare 0% of the total combined voting power of aflsses of our
stock or any of our subsidiaries. The aggregatenfarket value of the shares (determined on thetglate) 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 generallyyothe exercised until it becomes vested. Opti@t®ine
exercisable at the times and on the terms establibis the Committee at the time of grant. Optior@ted under
the 2004 Plan expire at the times established &y¥ttmmittee, but the term of an incentive stockapptannot be
greater than 10 years after the grant date (5 yedng case of an incentive stock option granteal participant wh
owns stock possessing more than 10% of the totabawed voting power of all classes of our stoclaay of our
subsidiaries).

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

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

Stock Appreciation Rights

Stock appreciation rights are awards that granp#récipant 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 numieshares
exercised, times (2) the amount by which our thament stock price exceeds the exercise price.€kiecise price
will be set on the date of grant, but can varydocrdance 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 gratimezbnnection with all or any part of an optiorther
concurrently with the grant of an option or at ainye thereafter during the term of the option, @ynbe granted
independently of options. There are three typestaifk appreciation rights available for grant unither2004 Plan.
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A “tandem”stock appreciation right is a stock appreciatightigranted in connection with an option that éegithe
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 dm¢snecessitate 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.

The Committee determines the terms of stock apgtieai rights, except that the exercise price afralem or
affiliated stock appreciation right must be equatlte exercise price of the related option. Whésmaem stock
appreciation right granted in connection with atiapis exercised, the related option, to the exsamrendered, wi
cease to be exercisable. A tandem or affiliatedkségpreciation right that is granted in connectigtih an option
will be exercisable until, and will expire no latbeian, the date on which the related option cetisbe 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. Famgpte, the Committee may set restrictions baseti®n
achievement of specific performance goals or coetihemployment. The Committee, in its discretioaym
accelerate the time at which any restrictions lajlse 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 shdresstricted stock in connection with his or hetiai
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.riJpo
termination of service, unvested shares of restlistock generally will be forfeited.

Performance Units and Performance Shares

Performance units and performance shares are Awladtsvill result in a payment to a participant\oiil
performance objectives established by the Commétteeachieved or the Awards otherwise vest. Théicgiype
performance objectives will be determined by then@uttee, and may be based upon the 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 shwes 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 grantedqsmance
units with an initial value greater than $750,00@@nted more than 125,000 performance sharasyifiscal year,
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 sharesrnmection with his or her initial employment.
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Performance Goals

Under Section 162(m) of the Internal Revenue Ctueannual compensation paid to our CEO and taiceof
our other executive officers may not be deductiblthe extent it exceeds $1 million. However, we able to
preserve the deductibility of compensation in egags$1 million if the conditions of Section 162(are met. These
conditions include stockholder approval of the 280 (including this amendment), setting limitstoa number c
Awards that any individual may receive and, for Asigother than options and stock appreciation sight
establishing performance criteria that must belmeédre the Award actually will vest or be paid.

We have designed the 2004 Plan so that it permits pay compensation that qualifies as performiased
under Section 162(m). Thus, the Committee (inigsretion) may make performance goals applicabke to
participant with respect to an Award. At the Comeats discretion, one or more of the following penfiance goals
may apply (all of which are defined in the 2004riPia@ost of sales as a percentage of sales, earpargshare, free
cash flow, marketing and sales expenses as a piagecof sales, net income as a percentage of splesating
margin, revenue, total stockholder return and wagldapital. The performance goals may differ fraamtipipant to
participant and from Award to Award, may be usewhelor in combination, may be used to measure the
performance of Intevac in absolute terms, relatvms, on a per share basis, against the perfoenafriatevac as
whole or a segment of the business and/or on &prer after-tax basis. With respect to an Awatdrided to
qualify as performance-based, prior to the lassimbs date that would not jeopardize an Award’slifjoation as
“performance-based compensation” for purposes ofi@e162(m), the Committee may determine whethgr a
elements or items shall be included in or excluidech the calculation of any of the above performegoals.

Change of Control

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

Limited Transferability of Awards

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

Federal Tax Aspects

The following brief summary of the effect of U.8deral income taxation of an Award upon the pardiet and
Intevac with respect to Awards granted under tH®2@lan does not purport to be complete, and doegiscuss th
tax consequences of a participant’s death or thenie tax laws of any state or foreign country inohhthe
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 ordinargame 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 shatft$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 stock egation rights granted with an exercise price Wweloe fair
market value of the underlying stock or with a defefeature may be taxable to the recipient inybar of vesting
in an amount equal to the difference between tae fair market value of the underlying stock anel élercise pric
of such Awards and may be subject to an additia@éé federal income tax plus penalties and intefestddition,
certain states, such as California, have adopteilasitax provisions.
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Incentive Stock Options

No taxable income is reportable when an incentiseksoption is granted or exercised, unless tharradttive
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 incom#hattime of
the sale equal to the fair market value of theeshan the exercise date (or the sale price, ij legsus the exercise
price of the option. Any additional gain or lossigeally will be taxable at long-term or short-tecapital gain rates,
depending on whether the participant has heldhhees 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 aaididt gain or loss recognized upon any later digjposof the
shares would be capital gain or loss. As a redubieation 409A, however, stock appreciation rigitented 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 wnits
performance shares. Instead, he or she generdllyeabgnize ordinary income at the time of vestaggial to the
fair market value (on the vesting date) of the shar cash received minus any amount paid forlihees. Howeve
the recipient of a restricted stock Award may eteatecognize income at the time he or she recéheéward in a
amount equal to the fair value of the shares ugiohgrithe Award (less any cash paid for the shasaghe date the
Award is granted.

Section 409A

Section 409A, which was added by the American &esition Act of 2004, provides certain requirements
applicable to nomualified deferred compensation arrangements. Asvgrdnted under the 2004 Plan with a defi
feature will be subject to the requirements of Bect09A, including discount stock options and ktappreciation
rights discussed above. If an Award is subjectnib fails to satisfy the requirements of SectionAQ®e recipient
of that Award may recognize ordinary income ondheunts deferred under the Award, to the extertedesvhich
may be prior to when the compensation is actualigomstructively received. Also, if an Award thatsubject to
Section 409A fails to comply with Section 409A’'®pisions, Section 409A imposes an additional 20@éefal
income tax on compensation recognized as ordimayne, as well as interest on such deferred corafiens Som
states may also apply a penalty tax (for insta@edifornia imposes a 20% penalty tax in additionh® 20% federal
penalty tax) 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 dedaotin connection with an Award under the 2004 Fiaan
amount equal to the ordinary income realized bgréigpant at the time the participant recogniagshsncome (for
example, upon the exercise of a non-statutory stption). Special rules limit the deductibility cddmpensation
paid to our 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 oféic). 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 ariliHowever we can preserve the deductibility ofair
compensation in excess of $1 million if the corais of Section 162(m) are met. These conditionsidec
stockholder approval of the 2004 Plan, and its madteerms, setting limits on the number of Awathat any
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individual may receive and for Awards other thartaie stock options, establishing performance getésee the
discussion under “Performance Goals” above) thattie met before the Award actually will vest orpagd. The
2004 Plan has been designed to permit the Comntdittgeant 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

Amendment and Termination of the 2004 Plan

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

Awards to be Granted to Certain Individuals and Graups

The number of Awards that an employee, directaomsultant may receive under the 2004 Plan isén th
discretion of the Committee and therefore cannatdiermined in advance. Our executive officers @mdnon-
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 leenno determination by the Committee with resfrefitture
awards under the 2004 Plan. Accordingly, futureraware not determinable. The following table, heevesets
forth information with respect to the grant of a@pis under the 2004 Plan to the executive officarsed in the
Summary Compensation Table below, to executiveef§ as a group, to all non-employee directorsgs@p and
to all other employees as a group during the Coryipdast fiscal year:

Number of Shares Average per Share
Name of Individual or Group Granted Exercise Price
Kevin Fairbairn 75,00( $11.8¢
Jeffrey Andresol 25,00( $11.8¢
Luke Marusiak(1 50,00( $16.4¢
Joseph Pietre 25,00( $11.8¢
Michael Russal 25,00( $11.8¢4
All executive officers, as a grot 267,00( $12.2(
All directors who are not executive officers, agraup 84,00( $11.5¢
All employees who are not executive officers, @saup 411,52! $12.3¢

(1) Mr. Marusiak was rehired by the Company on Jan®&ry2010 and received a new hire grant of 50,0Q0p
at that time

Required Vote

The affirmative vote of the holders of a majorifytloe shares represented and voting at the Annesitivg
(provided that that vote also constitutes the affitive vote of a majority of the required quorunill e required
for approval of the addition of 500,000 sharehtInhtevac 2004 Equity Incentive Plan and the apgdrof the
material terms of the plan.

Summary

We believe strongly that approval of the amendnetite 2004 Plan and its material terms is esdentizur
continued success. Awards such as those providaer ine 2004 Plan constitute an important incerfoveur key
employees and other service providers and help a#ract, retain and motivate people whose skiild
performance are critical to our success. Our eng@eyare our most valuable assets. We stronglwedimat the
2004 Plan is essential for us to compete for tatettie labor markets in which we operate.
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PROPOSAL FOUR
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@11. 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, 2011.
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 DecembefB10 and 2009.

2010 2009
Audit Fees(1 $1,092,90° $1,097,44.
Audit-Related Fees(Z — —
Tax Fees(3 73,32¢ 321,42¢
All Other Fees(4 — —
Total Fees $1,166,23.  $1,418,87.

(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 2009 or fiscal 201!

(3) Tax fees consist of fees billed for tax compliarmsultation and planning services, and inclués #essociated
with a research and development tax credit stutlg. Company did not engage Grant Thornton LLP for
professional services in connection with tax coampde in fiscal 2010 for the year ended Decembe309.

(4) All other fees consist of fees for other corporaiated services. There were no services provideeuthis
category in fiscal 2009 or fiscal 201

In making its recommendation to ratify the appoietrinof Grant Thornton LLP as our independent audito
the fiscal year ending December 31, 2011, 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 senaoesompatible.

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 Repornts
Form 10-Qand tax compliance services. Fees bhilled by Graotiton LLP are reviewed and approved by the A
Committee on a quarterly basis.
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PROPOSAL FIVE
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Company asks that you indicate your supporitéaexecutive compensation policies and practases
described in the Company’s Compensation DiscusaimhAnalysis, accompanying tables and related tinaera
contained in this Proxy Statement. This proposabrmamonly known as a “say-on-pay” proposal, aneégiour
stockholders the opportunity to express their viewshe compensation of our NEOs. Your vote is salyi and so
will not be binding on the Board. However, the Bbaiill review the voting results and take them intmsideration
when making future decisions regarding executivemensation.

Compensation Program and Philosophy

As described in detail under the headings “Exeeu@®ompensation and Related Information” and
“Compensation Discussion and Analysis,” our NEO pensation program is designed to attract, retaotivaie
and reward high-performing executives who areaaitio our success while maintaining strong andatitinks
between executive pay, individual performance Gbenpany’s financial performance and performancetor
stockholders. The Compensation Committee belidwvasthe Company’s executive compensation progrdimsld
support the Company'’s objective of creating valeits stockholders.

Accordingly, the Compensation Committee believed NMEOs should have a significant interest in the
Company’s stock performance, and compensation anagjishould link executive compensation to stoclkdrold
value. One of the ways that the Company has sdogitcomplish these goals is by making a signifigpamtion of
individual NEO compensation directly dependenttos€ompany’s profitability. In addition, the Compamakes
annual grants of stock options, which focus the NiBQreating stockholder value while encouragingcesives to
build an equity interest in the Company. Finalhe Company generally pays NEOs compensation thiab@above
peer company executive compensation when Compatfgrpence is above its peer companies and below pee
company executive compensation when the Compamgsdial performance is below that of its peer cames.

The Compensation Committee will continue to emp@sbompensation arrangements that align the fiahnci
interests of Intevac’s NEOs with the long-term iests of stockholders. Please refer to the secfitiis proxy
statement entitled “Executive Compensation” foretaded discussion of Intevacéxecutive compensation practi
and philosophy.

We are asking our stockholders to indicate thgapsut for our NEO compensation as described inRindsy
Statement. This vote is not intended to addresspagific item of compensation, but rather the aller
compensation of our NEOs and the philosophy, pedieind practices described in this Proxy Statement.
Accordingly, we ask our stockholders to vote “FQRé following resolution at the 2011 Annual Meeting

“RESOLVED, that the Company'’s stockholders apprarean advisory basis, the compensation of the
named executive officers, as disclosed in the cayipdProxy Statement for the 2011 Annual Meeting of
Stockholders pursuant to the compensation disaosues of the Securities and Exchange Commission,
including the Compensation Discussion and Analybis tabular disclosure regarding such compensation
the accompanying narrative disclosure.”

The Board of Directors recommends a vote “FOR” ti@on-binding) vote approving, on an advisory basis,
the compensation of the Company’s executives nanmetthe 2010 Summary Compensation Table, as disalbise
the Company’s Proxy Statement pursuant to the ex@a@icompensation disclosure rules of the Secustand
Exchange Commission, which disclosure includes fiempensation Discussion and Analysis, the compeiusa
tables and other executive compensation disclosures
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PROPOSAL SIX
FREQUENCY OF ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

The Dodd-Frank Wall Street Reform and Consumerdetimn Act requires us to provide an advisory
stockholder vote to determine how often to preiemidvisory stockholder vote to approve the corsgéon of
Intevac’s NEOs (the “say-on-pay vote”). Intevac traaicit your advisory vote on whether to have the
say-on-pay vote every 1, 2 or 3 years. Stockholdeng vote as to whether the say-on-pate should occur every
2 or 3 years, or may abstain from voting on thetenafhe frequency (every 1, 2 or 3 years) thagikexs the highe:
number of votes will be deemed to be the choigh@ftockholders.

The Board values the opinion of our stockholdeiswalcomes communication regarding Intevac’s exeeut
compensation policies and practices. After takirtg account various considerations described betmvBoard
believes that a triennial vote will provide stoclders with the ability to express their views otelrac’s executive
compensation policies and practices while providiregBoard with an appropriate amount of time tostdt with
the stockholders, to consider their input, to fallconsistent compensation programs and to allow puagrams to
be effective.

Intevac’s executive compensation program is administerettid¥"ompensation Committee, as described ir
proxy statement. Compensation decisions are congpidxwith respect to Intevac’'s NEOs, are disclagdte
proxy statement. The Board believes that estabigshithree-year time frame for holding stockhokldvisory votes
on executive compensation will both enhance stoddicommunication and provide the Company time to
consider, engage with and respond to stockholieterms of expressed concerns or other feedbadkddition, the
Board also believes that a triennial vote is cdasiswith our long-term business strategy.

You may cast your vote on your preferred votingjfrency by choosing the option of 1, 2 or 3 yearahmtain
from voting when you vote in response to the resmiuset forth below.

“RESOLVED, that the option of once every 1, 2 gre@irs that receives the highest number of votds cas
for this resolution will be determined to be thefprred frequency with which the Company is to heoid
advisory stockholder vote to approve the compensaif the named executive officers, as disclosedyant tc
the Securities and Exchange Commission’s compamsdisclosure rules, including the Compensation
Discussion and Analysis, the tabular disclosurarmigg such compensation and the accompanyingtivarra
disclosure.”

The option of 3 years, 2 years or 1 year that veseihe highest number of votes cast by stockheldédr be the
frequency for the advisory vote on the compensaiforur NEOs that has been selected by stockholddtfsough,
as an advisory vote, this vote is not binding ufmnCompany or the Board, the Board will carefatysider the
stockholder vote on this matter, along with allestexpressions of stockholder views it receivethismimatter.

While you have the opportunity to vote for every2lor 3 years, or abstain from voting on the frequay of
say-on-pay votes the Board of Directors recommendsoteV'FOR” a frequency of say-on-pay votes of every
3 years.
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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 2010, the Board of Directors held a totaraheetings (including regularly scheduled and sppec
meetings) and also took certain actions by writtemsent. All members of the Board of Directors dgfiiscal 2010
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. Rohrs and Dang, each of whom is “independent” as such terdeimed 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 Mr. Dury 8rdRohrs are “audit committee financial expers’defined
under the rules of the SEC. The Audit Committee &tnes during 2010.

The Audit Committee is responsible for:

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

« Assisting the Board in overseeing and morii@i(i) the integrity of our financial statement), ¢ur
compliance with legal and regulatory requiremeatated to financial affairs and reporting, (iii)rou
independent auditor’s qualifications, independesroé 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 ré&swof its monitoring and recommendations derived
therefrom; anc

« Providing to the Board additional information andterials as it deems necessary to make the Boaarkanl
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 49.
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Compensation Committe

The Compensation Committee currently consists ofili (chairman), Mr. Rohrs and Mr. Schaefer, eath
whom is “independentas such term is defined by the Nasdaq listing statsd The Compensation Committee m
times during 2010.

The Compensation Committee is responsible for:

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

« QOverseeing executive succession plann

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

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

The Compensation Committee Report is includedigmphoxy statement on page 39.

Nominating and Governance Committee

The Nominating and Governance Committee curremthsists of Dr. Yang, Mr. Hill and Mr. Schaefer, baxf
whom is “independent” as such term is defined leyNlasdaq listing standards. The composition of\tbminating
and Governance Committee underwent changes in 20t0the appointment of a new Nominating and Gowerce
Committee Chairman, Dr. Yang. The Nominating and€nance Committee met 2 times during 2010.

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 @Eaeiareas of membership selection, committeeti@teand
rotation practices, evaluation of the overall efifeeness of the Board, and review and consideratfatevelopment
in corporate governance practices. The Nominatimh@Governance Committee’s goal is to ensure that th
composition, practices, and operation of the Baantribute 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 websitevavw.intevac.com under “Company — Governance.”

Compensation Committee Interlocks and Insider Parttipation

Mr. Hill, Mr. Dury, Mr. Schaefer and Dr. Yang sedras members of the Compensation Committee during
fiscal 2010. No interlocking relationship existaween any member of Intevac’s Board of Directors or
Compensation Committee and any member of the bafadtectors or compensation committee of any other
company, nor has any such interlocking relationsiigted in the past. No member of the Compens&mmmittee
is or was formerly an officer or an employee otlrdc.

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. Famiaiir. Pond, Mr. Dury and Dr. Yang attended Ini@g82010
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 4 independéetctors in
addition to Mr. Dury.

As further discussed above under “Board Meetings@ommittees”, the Board has three standing
committees — Audit, Compensation and Nominating @odernance. Each of the Board committees is caagri
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 thg2my’s bylaws. The Nominating and Governance Cdtemi
also reviews materials provided by professionatctefirms and other parties in connection with anireee who is
not proposed by a stockholder. In evaluating swrhinations, the Nominating and Governance Commgesks to
achieve a balance of knowledge, experience ancdidpan the Board.

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

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

« In its evaluation of director candidates, utthg the members of the Board of Directors eligitor re-
election, the Committee seeks to achieve a balahkeowledge, experience and capability on the B@ard
considers (1) the current size and compositiomefBoard and the needs of the Board and the regp:
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committees of the Board, (2) such factors aseis&d character, judgment, diversity, age, experbsisiness
experience, length of service, independence, atmitments and the like, (3) the relevance of the
candidate’s skills and experience to our busineasdg4) such other factors as the Nominating and
Governance Committee may consider appropr

* While the Nominating and Governance Commiktag not established specific minimum qualificatitors
director candidates, the Nominating and Govern&uwamittee believes that candidates and nominees mus
reflect a Board that is comprised of directors Whpare predominantly independent, (2) are of ligégrity,

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

« With regard to candidates who are properly recomttedrby stockholders or by other means, the Nonmg:
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, N@minating and Governance Committee has the adyhori
retain or terminate any third party professionalrsk firm that is used to assist the Nominating and
Governance Committee in identifying, evaluating andducting due diligence on potential director
nominees, and has the authority to approve thedieésetention terms of any search fi

¢ The two directors who joined the Board sirtoe last annual meeting of stockholders, Mr. Schresid
Mr. Rohrs, were identified through an internal s initiated in early 2010 and managed by the Natimg
and Governance Committee which included the pagtan of our Chairman, our CEO and the then four
non-employee independent directors, to assistandéntification of new director candidates andbizilitate
the process of evaluating those candidates astpaitdinectors. Mr. Schaefer was recommended by our
Chairman and Mr. Rohrs was recommended by our Ginefncial Officer

¢ The Nominating and Governance Committee vfilg these same principles when evaluating Board
candidates who may be elected initially by the Bdhard either to fill vacancies or to add additiotiaectors
prior to the annual meeting of stockholders at Whiirectors are electe

« After completing its review and evaluation of di@ccandidates, the Nominating and Governance Cadiex
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 respon8iblensuring that the composition of the Board aataly
reflects the needs of the Company’s business arfdrtherance of this goal, proposing the addibémembers and
the necessary resignation of members for purpdselstaining the appropriate members and skills. 3imecific
qualifications of each director are set forth alavith their biographical information undeBtisiness Experience a
Qualifications of Nominees for Directors” starting page 8 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 bdevemt consideration, among others, in the prooéssaluating
and identifying director candidates. Intevac badgeach director brings a strong and unique baaokglrand set of
skills to the Board of Directors that contributesghie Board’s competence and experience in a wadety of areas.
When identifying director candidates, we take atsount the present and future needs of the Bddbirectors an
the committees of the Board of Directors. For ins& depending on the composition of the Boardioéddors 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
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also consider the character, judgment and integfitirector candidates, which we evaluate throtgfrence
checks, background verification and reputatiorhmtiusiness community. We believe all of our doescto be of
high character, good judgment and integrity. Oumgypal goal with respect to director qualificat®is to seat
directors who are able to increase the overalcéffeness of the Board of Directors and increageksiolder value.

Contacting the Board of Directors

Any stockholder who desires to contact our Chairwfatie Board or the other members of our Board of
Directors may do so by writing to: Board of Direxdpc/o Ping Yang, Chairman, Nominating and Govecea
Committee, Intevac, Inc., 3560 Bassett Street,&&fra, California, 95054. Communications receiwgdr. Yan¢
will also be communicated to the Lead Director, @mirman of the Board or the other members oBibard as
appropriate depending on the facts and circumssang#ined in the communication received.

Risk Assessment

Our Board of Directors is responsible for oversgeinterprise risk in general, while our Audit Corttee is
responsible for overseeing risk management of Giimatters and the adequacy of our risk-relatéglnal
controls and our Compensation Committee overssekselated to compensation policies. Both the Aadd
Compensation Committees report their findings ®ofthl 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 sistisiated with the Company’s compensation poliarebs
practices for all employees, including non-exeautifficers. The Committee reviewed a list of thepany’s
compensation policies and practices, which wereudised extensively, and reviewed with managemenpatentia
risks associated with the Company’s policies amsdtfices and the factors that management believgatgtsuch
risks. Based on the results of its assessmen€dnemittee does not believe that the Company’s coisgteon
policies and practices for all employees, includiog-executive officers, create risks that areaeably likely to
have a material adverse effect on the Company.

Compensation Consultant

In August 2010, the Compensation Committee chaitgéddependent compensation consultant from Farien
Advisors (“Farient”) to Semler Brossy Consultingo@p LLC (“Semler Brossy”)The Compensation Committee |
engaged Semler Brossy to provide advice and recordations on the amount and form of executive anectbr
compensation. Neither Farient nor Semler Brossyphagded other non-executive compensation comgylti
services to the Company, nor did the Company piéwgeparty fees in excess of $120,000 during 2010.

-28-




Table of Contents

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 2010 with respect to Kevin Fairbaour CEO, and the other executive officers namete 2010
Summary Compensation Table on page 40 (the “NEOs").

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 ouraesizes that is competitive with practices for darly-sized
technology equipment companies while also recoggitthat we compete with much larger organizatiams f
talent.

e Strongly align actual compensation realizethwrofitability and performance for stockholdergidg each
fiscal year.

» Further encourage alignment with stockholdlersugh the grant of stock options while limitirfeettotal
dilution of our stockholder:

During fiscal 2010, our Compensation Committee wedrlvith its independent advisors, Farient and Semle
Brossy, and our senior management to assess thigsstives and the compensation plan design to eribat it
continues to meet our business needs. Throughotlimse of this assessment, the Compensation Conamitte
confirmed these objectives for fiscal 2010 and distermined they were appropriate for 2011.

Our executive compensation programs have remainestantially the same for several years. We belawe
programs are effectively designed and work wedllign compensation for our NEOs with the interegtsur
stockholders, and help drive the achievement oboginess strategy. Our “direct pay” executive cengation
programs for fiscal 2010 continue to consist ofébsalary, annual cash bonus opportunities, andtiemy equity
incentives.

The Company delivered financial results that exeddts Annual Operating Plan (“Plan”) target irc62010
as our business rebounded strongly from a diffiisttal 2009. These factors impacted fiscal 201@NE
compensation in certain ways:

e The improved business for fiscal 2010 resduitetthe decision to lift the salary freeze initidhie fiscal 2009
and provide moderate salary increases to the NEDgifg from 2% to 6%

« In light of Intevac’s improved financial perfoance, the NEOs received their first cash bonsises
bonuses were paid for fiscal 2007 performance. tOuetevac’s achievement in excess of targetechfira
performance, the NEOs received cash bonuses fdr 2@t generally were above the target bonus
opportunities established for them. This is comsistith the intent and design of our executive pensatio
program to link actual pay directly to improved ogieng results, and to result in reduced compenisati
years in which financial results do not meet exakons.

The specific compensation principles, componentsdatisions during 2010 are discussed in moreldetai
below.
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Principles of Executive Compensatiot

Our compensation structure is designed to attratzin, motivate, and reward high-performing exees
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 teatompetitive with our peer group, but that akskets into
account the need to compete for talent with mugdelaequipment and imaging compan

 Align compensation with the Compé’s performance by

» Providing a significant portion of total conmsation in the form of a performanbased 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 generaillybe above peer company executive compensatigets
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 conigm

* Increase the portion of total compensatioretam performancbased annual cash bonuses and stock of
relative to base salary with increasing executégponsibility level

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

» Provide clear guidelines for each compensatlement relative to market practices (base salary,
performance-based annual cash bonus and annué} gaaits), while allowing the Compensation
Committee flexibility to make final decisions basmimanagement 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 toviatés
U.S. employees.

The Compensation Committee

The Compensation Committee oversees the compensatibenefit policies, plans and programs for our
executive officers. The Compensation Committee kbgsegoals and objectives for the CEO and annualhiews
his performance related to his established goalsoarectives. The Compensation Committee recommtreds
principal elements of the CEO’s annual compensdtidhe Board of Directors for approval, and anlyuaviews
with the CEO and approves the principal elementoaipensation for the Company’s executive managestafi.
The Compensation Committee also annually reviewstmpensation of the Chairman and members of tiaed3
of Directors and recommends any changes to thedBafddirectors. The Compensation Committee als@eres anc
makes recommendations to the Board of Directorardigg executive succession planning, incentivepmmsation
plans, and equity compensation plans.

2010 Independent Advisor and Competitive Market Dad

The Compensation Committee retained Farient tagis$n evaluating 2010 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 compensatiaisiéor our
executives relative to market practices and evialgdhe overall design of our executive compensgpiegram. In
addition, Farient was engaged by the Compensatinnittee to update the assessment of the competgasf
compensation for our Board of Directors. Farieporéed directly to the Compensation Committee. Ftione to
time at the Compensation Committee’s request, Faatended Compensation Committee meetings. Irusiug
2010, the Compensation Committee changed its inttbgre compensation consultant from Farient to Semle
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Brossy. The Compensation Committee engaged Sembsisdto provide advice and recommendations on the
amount and form of executive and director compémsdor fiscal 2011. Neither Farient nor Semler 8 has
provided other non-executive compensation congularvices to the Company, nor did the Companyejther
party fees in excess of $120,000 during 2010.

Executive compensation data was drawn from the &ddExecutive Benchmark Survey for general techgylo
companies with annual revenues of $50 million t0GEillion and from publicly available proxy filisgfor the pee
companies identified below (the “Peer Companidsi'the case of the data from the proxy filingshe Peer
Companies, only data for the CEO and Chief Findr@fficer positions was obtained, as these areottig two
positions reported with sufficient frequency amading Peer Companies to draw meaningful conclusions o
competitive pay. The market compensation levels@onparable positions were examined by Farienttlaad
Compensation Committee as part of the processtevrdme overall program design, base salary, tangentives
and annual stock option grants, including the tetality pool for allocation to all employees.

The Peer Companies we used to evaluate market cwatien positioning for executives in making 2010
compensation decisions were selected in late 2668don factors that were relevant for the Compremsa
Committee at that time. Specifically, for 2010, @emmittee reduced the annual revenue range forGaepanies
to $100 million to $500 million that were compamlbd Intevac based on factors such as lines ohbasj
profitability, and technical sophistication.

The 2010 Peer Companies we selected are as follows:

e II-VI Inc.

e ATMI, Inc.

« Cognex Corp

» Cohu, Inc.

» Formfactor, Inc

« Mattson Technology, Inc

* Rudolph Technologies, In

¢ Veeco Instruments, In

» Advanced Energy Industries, Ir
« Axcelis Technologies, Inc

¢ Cymer Inc.

* Electro Scientific Industries, In
» Kulicke & Soffa Industries, Inc
* Newport Corporatiol

« Semitool Inc.

The base salary, total cash compensation (basy gdles performance-based annual cash bonus) a&ald to
compensation (including stock options) for eaclntdvac’s eleven most senior executives were coetpr
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 congtemswhen Intevac’s financial performance was &ov
Peer Company financial performance and below Peergany executive compensation when Intevac’'s
financial performance was below that of Peer Corgsaranc

* More variable as a function of performancenttiee Peer Company average and that it continupcbtiade
strong incentive to management to optimize Int’s financial performance in each year and over t

The Committee does not establish a specific tgygeatentile for the total compensation of our NER4g,the
Compensation Committee believes that consideriagn@ among many factors, the overall compensafionr
NEOs as compared to the market median assistsifitingr executive compensation packages that viiihet,
motivate, and retain the quality executive talemévac needs. As a result of the Company’s imprdvechcial
performance in 2010 and its having exceeded its Rlayets for the year, the compensation earngdedlNEOs for
2010 was generally above the target compensatiparamities established for the NEOs. This resuttansistent
with the intent and design of the Company’s vaggidy programs, which link actual pay directlyrtgproved
operating results, and result in reduced compensaiiyears in which financial results do not meqtectations
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Role of the CEO

The CEO provides recommendations to the Compems@donmittee with respect to base salary amounts,
target bonus percentages, bonus payments, andagttiok grants for each NEO (other than himselReSe
compensation recommendations are based on marnketedéewed 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 themesendations of the CEO with respect to these el&sn
compensation, the Compensation Committee indepdydaraluates the recommendations and makes all fin
compensation decisions. The CEO does not makeemoynmendations 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 benefitipanquisites that we offer our other U.S. emplgyddese
standard employee benefits include participatiooun401(k) plan and employee stock purchase plagh,medical,
dental and life insurance benefits, each with #reesterms and conditions available to employeesdu\eot
provide any benefits or perquisites to our NEO$ #ina not available to the majority of employeethia U.S.

2010 Executive Compensation
Base Salary:

We provide our NEOs and other employees with bakeysto compensate them for services renderedgluri
the fiscal year. The purpose of base salary isuward effective fulfillment of the assigned jobpessibilities, and
to reflect the position’s relative value to the Gmany and competitiveness of the executive job marke

New NEOs: Prior to making an offer of employment to a NEG Compensation Committee approves the
executive officer's base salary after consideratibthe recommendation of the CEO. In setting tkecative
officer's base salary, a number of factors areridako account, in the Compensation Committee’srdison,
including the executive’s compensation with hisvozas employer, the compensation of other Intevaxetives,
the competitive labor market for similar executivasd how difficult it is to recruit and retain exgive officers witl
similar skills and experience. None of these factsispecifically weighted and the evaluation idelsi a subjective
evaluation of skills, experience and responsibk#itin the Compensation Committee’s judgment.

Continuing NEOs: Once a NEO has joined Intevac, the Compensatmnriittee approves changes to his or
her base salary during its annual review. The cdityeemarket data provided by the independent camsation
consultant is used, in addition to an assessmezadi executive’s responsibilities and performagaganst
objectives (See Performance-based annual cash bonus, Annual Sia@igjectives’ below for details relating to
these objectives), to determine annual changeade falary. As with new hires, these factors aatuated at the
Compensation Committee’s discretion and in the Gamsption Committee’s judgment. Annual adjustmemtsase
salary also proportionately affect the executitarget bonus (“Target Bonus”) which is determingdrultiplying
each executive’s base salary by the applicabletdronus percentage determined for such execuyivieeb
Compensation Committee (“Target Bonus Percentage”).

Base Salary: 2010 base salaries for the NEOs were approvedebompensation Committee (with the
exception of Mr. Fairbairn, whose base salary wgs@ved by the independent members of the BoaRirettors,
upon recommendation of the Compensation Commitiée.improved business outlook regarding fiscal®et
the Compensation Committee, after consultation witimagement, to determine that the salary freetzatad in
fiscal 2009 should be lifted for fiscal 2010. Mmdreson’s annual base salary was increased by @%ifs 2009
level to better align his base salary with the rearkir. Fairbairn’s, Dr. Pietras’ and Dr. Russa&sual base
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salaries were increased from their 2009 levels%y 4%, and 2%, respectively, within the range &fes given to
Intevac employees.

The annual base salaries for the CEO and other NE@309 and 2010 were as follows:

Executive 2009 Base Salary 2010 Base Salary

Kevin Fairbairn, $468,02: $485,00(
President and CE!

Jeffrey Andresor $260,02: $275,00(

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

Luke Marusiak(1 $ — $275,00(
Executive Vice President, Chief Operating Offi
Joseph Pietra $255,09: $265,00(

Executive Vice President and General Manager,
Intevac Photonic
Michael Russal $270,00! $275,00(
Executive Vice President and General Manager,
Hard Disk Equipment Produc

(1) Mr. Marusiak was rehired by the Company on Jand&r\2010.

Performance-based annual cash bonus:

We provide the opportunity to earn performabesed annual cash bonuses to our NEOs and otheigeraen
employees under our Executive Incentive Plan (“EEIPhe total amount payable under the EIP is daterdnbased
on Intevac’s financial performance. The objecti¥¢he EIP is to align our executive compensatiothwictual
short-term business performance and with stratagsiness objectives.

The components to determine the performance-bassgdmonus include:

» Bonus Pool
» Target Bonus; an
< Annual Strategic Objective

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

Bonus Pool: At the beginning of each year, the Compensatiom@ittee sets a percentage of the Company’s
Proforma Annual Income before Income Taxes thdthelused to fund performance-based annual caslsksrior
our NEOs and other management employees (the “BBaak). Proforma Annual Income before Income Taises
the single largest determinant of individual borsuser the purposes of calculating the Bonus P&ohforma
Annual Income before Income Taxeis"equal to income before income taxes, adding MaelBonus Pool expens
employee profit sharing expense and equity-basetpeasation expense. The Compensation Committep/esse
the right to exclude amounts, such as extraordioagnusual items, gains or losses when determiRmfprma
Annual Income before Income Taxes, but did not nakeadjustments to the formula during 2010.

The amount of bonus earned by each executive waiill substantially with financial performance. IbRirma
Annual Income before Income Taxes is a loss duaiggven year, no bonuses will be paid. Also EIRigigant
performance-based annual cash bonuses are cappedsximum of two times the Target Bonus, and abgest to
the availability of such amount under the total Bewool.

The Bonus Pool funding percentage is determinetth&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
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« The Plan and expected level of profitability foe tyear; ant
« Managemer's recommendations for incentive fundi

For 2010, 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.

In early 2010, the Bonus Pool Percentage approygdeoCompensation Committee when multiplied by the
Company’s projected 2010 pretax earnings per thragamy’s Plan approved by the Board for the yeas ma
sufficient to fund Target Bonuses for each partaip Accordingly, management had to exceed 2010 Pla
profitability in order to earn Target Bonuses. Hoee actual Proforma Annual Income before Incomeegdor
2010 was more than 75% higher than the Companigeat Proforma Annual Income before Income Taxes
projection, and actual EIP bonus payments to th@#&Eanged from 43% to 121% of their individual &rgonus
opportunity.

Target Bonus: Each NEO is assigned an annual Target Bonus, at@d iy multiplying each executivebas:
salary times his or her Target Bonus Percentade patticipant performance-based annual cash bomnsesapped
at a maximum of two times the Target Bonus, andsabgect to the availability of such amount undher total Bonu
Pool.

Target Bonus Percentages are determined basedwgetiive 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 nemegt and the independent compensation consulta2®10
Mr. Andreson’s target bonus was increased from ®%25% of salary based on the competitive datetath
compensation provided by the compensation congulimother changes were made to the 2010 Target$0
Percentages from their 2009 levels. The Compens&@nmittee believes that the 2010 Target BonusdPéages
are appropriate for each NEO based upon his opd&tion within the Company, level of responsililnd
performance objectives.

Target Bonus Percentages for the CEO and other NMiE@sg 2009 and 2010 were as follows:

2009 Target Bonus as a 2010 Target Bonus as a

Executive Percent of Base Salary Percent of Base Salary
Kevin Fairbairn 20(% 20(%
Jeffrey Andresol 75% 125%
Luke Marusiak(1 — 75%
Joseph Pietre 75% 75%
Michael Russal 75% 75%

(1) Mr. Marusiak was rehired by the Company on Jan@&r\2010.

Annual Strategic Objectivesin addition to the determination of the Bonus IRxsoa whole and the Target
Bonuses, each NEO receives a comprehensive speécifis goals and objectives (the “Goals”) estdidis at the
beginning of the fiscal year. The Goals were appddyy the Compensation Committee at the beginrir2§ b0
(with the exception of Mr. Fairbairn’s Goals, whd3Seals were approved by the independent membehedoard
of Directors, upon recommendation of the Compeardfiommittee). The Goals cover four general categer
business results, market development, product pacational excellence and strategic objectives.I$Goay be
established separately for each category or incambination.

« Business Results Gozare financial performance objectives of the Compamy its individual business uni
For fiscal 2010, the NEOs were measured on theoRmaf Annual Income before Income Taxes of their
business units relative to the Plan. Proforma Ahmame before Income Taxes is equal to incomertgef
income taxes, adding back the Bonus Pool expengapgee profit sharing expense and equity-based
compensation expense. The CEO and Chief Finandie®were measured on overall company Proforma
Annual Income before Income Taxes relative to tla@ Rvhile Equipment and Intevac Photor
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NEOs were measured on their respective businets’ Proforma Annual Income before Income Taxes
relative to the Plan for their business ur

« Market Development Goaare objectives relating to orders, new productsketashare growth, entry into
new markets, and customer wi

« Product and Operational Excellence Goare objectives relating to target completion d&esew product:
or improved products, material cost and reliabifjpals for new and existing products, product yield
improvements, field product performance and otheasares as appropriate to encourage product excel

« Strategic Initiatives Goalare objectives relating to business process impnevis, organizational and
leadership development, employee engagement, safdtpther efficiency improvements in corporateise
areas (finance, accounting and human resout

The following table shows fiscal 2010 Goals andrthelative weightings for each NEO:

NEO
Kevin Fairbairn

Jeffrey Andreson

Luke Marusiak

Fiscal 2010 Goals (and Relative Weighting

(1) Achieve the fiscal 2010 Company Proforma Anrinabme before Income Tax
goal (weighted at 50%

(2) Achieve objectives relating to magnetic mediacessing equipment market
share, product development leadership and opeedtxcellence (collectively
weighted at 20%)

(3) Achieve objectives relating to growth and peafility of the Photonics business
unit (collectively weighted at 10%

(4) Achieve objectives related to diversificatidittoe process equipment business
beyond magnetic media including specific objectiredated to product
development, market development and operationallexxe (collectively
weighted at 15%); an

(5) Achieve strategic initiatives including orgaaiimnal and leadership developmi
employee engagement, quality, and safety (collestiweighted at 5%’

(1) Achieve the fiscal 2010 Company Proforma Anrinabme before Income Tax
goal (weighted at 50%

(2) Achieve strategic initiatives including sucdessesolution of the auction rate
securities arbitration, implementing financial dnginess systems
improvements; specific objectives related to treasaternal control, tax
reporting matters, and investor relations (colledti weighted at 45%); ar

(3) Achieve strategic initiatives including orgaaimnal and leadership developm
employee engagement, and safety (collectively weiht 5%)

(1) Achieve the fiscal 2010 Equipment division Profia Annual Income before
Income Taxes goal (weighted at 50¢

(2) Achieve market development objectives for saladl semiconductor markets
including product launches, market share growtties and shipments)
(collectively weighted at 22.5%

(3) Achieve product and operational excellence abjes for solar and
semiconductor products including specific objedivelated to product
development (collectively weighted at 22.5%); i

(4) Achieve strategic initiatives including orgaaimnal and leadership developmi
employee engagement, and safety (collectively wviegyht 5%)
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NEO Fiscal 2010 Goals (and Relative Weighting

Joseph Pietras (1) Achieve the fiscal 2010 Intevac Photonics dansProforma Annual Income
before Income Taxes goal (weighted at 50

(2) Achieve market development objectives for railjtand commercial products
including market penetration, orders and shipmguhectively weighted at
22.5%);

(3) Achieve product and operational excellence abjes related to the Photonics
division for manufacturing cost reduction, operatibefficiencies and specific
objectives related to product development (coNextyi weighted at 22.5%); ar

(4) Achieve strategic initiatives including expodmpliance, organizational and
leadership development, employee engagement, yjaalit safety (collectively
weighted at 5%)

Michael Russak (1) Achieve the fiscal 2010 Equipment division Profia Annual Income before
Income Taxes goal (weighted at 50¢

(2) Achieve market development objectives for thedrdisk drive market including
orders, shipments and customer satisfaction (d¢olkdg weighted at 22.5%

(3) Achieve product and operational excellence abjes for hard disk drive
equipment products including specific objectivdaterl to manufacturing cost
reduction and product development (collectivelygived at 22.5%); an

(4) Achieve strategic initiatives including orgaaimnal and leadership developm
employee engagement, quality, and safety (colletiweighted at 5%’

The NEOs’ performance against each of the Goalsased at the end of the year by the CEO and
Mr. Fairbairn’s performance against each of hisl&@ascored by the Compensation Committee. Thispeance
and evaluation is then reviewed and approved by trapensation Committee and Mr. Fairbairn’s permoe is
reviewed and approved by the independent membéahedoard of Directors. This numerical grading$ed to
formulaically adjust the allocation of individuabihuses from the Bonus Pool, if any, with higherdghexecutives
receiving a larger allocation and lower graded akges receiving a smaller allocation compareditofahe
participants in the plan. The Compensation Committ@y adjust the grading of the NEOs or their itlial bonus
at its sole discretion but did not do so during@0lhe actual amount of adjustment depends orsatirggrof each
executive relative to all other participants, astibtal amount required for bonus payments toatigipants cannot
exceed the Bonus Pool. Therefore, if all partictparceived the same rating, the pool would becatkxd
exclusively based on the relative size of eachigpant’'s Target Bonus compared to all other parénts.

Likelihood of Achievement of Goaldn general, total performance targets for thel&ofeach NEO are set at
aggressive levels, such that they anticipate pedioce in excess of what would be considered noperébrmance
in the expected economic environment. The CEO recenads the Goals to the Compensation Committeethase
goals are typically considered stretch goals aadefiore perceived by the Compensation Committédxe to
reasonably difficult to achieve. The performanceasuges established by the Committee to determipeupg under
the plan are tied both to the Company’s actuald®rod Annual Income before Income Taxes and tortiwidual’s
Goals. Even where the Proforma Annual Income bdftgeme Taxes target is achieved, the actual pagoeach
participant employee depends on his or her Goaeaement for the measurement period. The performanc
measures at both the Company and individual lem&lsaggressive and difficult to achieve, and ifiexdd at 100%
would exceed the Company'’s operational and findmocipectations for the measurement period. Dube t
challenging nature, historical achievement of prenfance goals has fluctuated from year to yearattydiscal
2010, achievement of the target business resulishetieved to be attainable with significant effort

Determining Actual Fiscal 2010 Bonusegnalyzing each NEO's performance versus individsaals, the
Compensation Committee determined that Mr. Fairbaird Mr. Andreson exceeded their business regodts
(Company Proforma Annual Income before Income Tavaes $42.8 million or 176% of the goal amount)lyful
achieved or exceeded the vast majority of theieogerformance goals and partially achieved sonaésgelated to
strategic initiatives. Mr. Marusiak and Dr. Russakeeded their business results goal (Equipmerfioipna
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Annual Income before Income Taxes was $43.7 mikip@07% of the goal amount). Mr. Marusiak fullyhaeved
or exceeded the vast majority of his performancdgygartially achieved some goals, and did noiexeha few
goals related to new products and markets. Dr. &ussceeded or achieved the vast majority of hifopmance
goals. In determining bonus amounts for Dr. RussakMr. Marusiak, the Committee recognized theifigamt
contributions of the Equipment business unit tevat’s overall strong performance in fiscal 2010 tmthe
Company’s anticipated future growth. Dr. Pietrad midt achieve his business results goal as Intetatonics
Proforma Income before Income Taxes was a lossterdfore received a lower bonus payment comparéukt
rest of the NEOs. Dr. Pietras fully achieved sorki® other performance goals and partially achieseme goals.
The specific performance versus objectives for ed¢he goals other than Proforma Annual Incometeefncome
Taxes are not disclosed as there are multiple iiddal goals for each NEO and the disclosure of Whiould not be
meaningful as well as it would reveal confidentibrmation regarding our business strategy andaimss, which
could result in substantial competitive harm.

No bonus payments were made to the NEOSs for f&@@8 and 2009 as Proforma Annual Income before
Income Taxes was a loss for those years. The 20@@ttand actual bonuses of the CEO and other NiE©shown
in the following table:

Executive 2010 Target Bonus 2010 Actual Bonus % of Target
Kevin Fairbairn $970,00( $1,020,00! 10%%
Jeffrey Andresol $343,75( $ 381,75¢ 111%
Luke Marusiak(1 $193,78: $ 226,28: 117%
Joseph Pietre $198,75( $ 84,56¢ 43%
Michael Russal $206,25( $ 248,97. 121%

(1) Mr. Marusiak’s maximum eligible bonus amount anthatbonus amount paid were prorated based orirgis h
date in January 201

Stock Options:

We grant stock options to our NEOs to align thefeiests with the long-term interests of our stat#iérs and
to provide our executives with incentives to mankevac from the perspective of an owner with guity stake in
the business.

Stock Option Terms:Stock options enable our executives to acquiaeeshof our Common Stock at a fixed
price per share (the closing market price on tlaatgdate). The stock options granted by the Comparigally have
had a 10-year term, subject to earlier terminafidiowing the executive’s cessation of service wittevac in
accordance with our 2004 Equity Incentive Planrt®igin 2010, the Company began granting optioite @ term
of 7 years. Options granted to executives genevaly in four equal annual installments, as meaksfroen 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 apprieciat

Timing of Stock Option GrantsThe Compensation Committee grants options to N&©stly after their start
date in accordance with our 2004 Equity IncentitanPGenerally, the Compensation Committee alsntgrstock
options annually to our NEOs and other exempt eygas. Annual renewal grants are made only on dagswur
insider trading window is open. The Company’s iesittading window opens the third business day aftarterly
earnings have been released, and closes three weekt the end of each quarter. Our policy is taomake our
annual renewal grants during such times as manageand/or the Compensation Committee may be ingss$sn
of material, non-public information. New hire gramatre made each month on the third Thursday ahtbreth, by
unanimous written consent of the Compensation Cdteenimembers.

Individual Grant Determinations: Annually, the Compensation Committee approvesa pf renewal options
to be granted to all grant recipients taking inbosideration the total dilutive impact of all shete be granted, the
stock option overhang (the total number of shavdsetgranted as a percentage of shares outstandimgprojected
compensation expense related to employee stockrgptiEach year, the Compensation Committee sedglgues
for the number of options to be granted to each MBE@ other exempt employees. Actual stock
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option grants to NEOs are made within the rangefosth in these guidelines, based on the fact@sudsed below.
For the NEOs, the guidelines reflect each NEO'stigpswithin the Company and are set at a level tha
Compensation Committee considers appropriate &ei@ meaningful opportunity for reward predicaiad
increasing stockholder value. In determining therapriate grant levels, the Compensation Commitgews
competitive market practices, taking into consitleraboth the potential value to individual papiants compared
to executives at other companies with similar resflities. Generally, the Compensation Commitiees not
change its guidelines substantially from year tarymsen when share prices and the implied valgganits change
significantly. This is because the Compensation @dtae believes that it would be difficult to maeagtal share
dilution from equity incentives in a responsiblermar if the number of shares to be granted fluetiatith share
prices each year in a volatile market environmknaddition, the Compensation Committee believes tthe value
of shares granted, over time and on average, rencaimsistent with market practices.

Actual annual renewal grants to NEOs, except for RBirbairn, were proposed by management and redew
and approved at a Compensation Committee meetirdetermining the number of option shares to g@egach
individual, including Mr. Fairbairn, the CompensatiCommittee takes into account factors such as executive$
recent performance, level of responsibility, jobigesment, the competitive climate, market data, reteintion
considerations. Each of these factors was conslderéhe Compensation Committee, in its judgmemd, r@o forma
weighting of these factors was used.

The number of renewal stock options granted td\B®s in 2010 is shown in the table below.

Executive 2009 Option Grants 2010 Option Grants
Kevin Fairbairn 75,00( 75,00(
Jeffrey Andresol 25,00( 25,00(
Luke Marusiak(1 — —
Joseph Pietre 25,00( 25,00(
Michael Russal 20,00( 25,00(

(1) Mr. Marusiak was rehired by the Company on Jan®&ry2010 and received a new hire grant of 50,0Qop
at that time

Ownership Guidelines and Hedging Policie®Ve do not currently have a stock ownership pdiaryour
executive officers. However, all of our NEOs owmus#s of the company’s common stock or vested, but
unexercised, equity awards. The Company has ateiniading policy which, among other things, pbitsi insider:
from short sales of Intevac Common Stock. Othen thase prohibitions, the Company has no spedaificy
regarding hedging of stock ownership positions.

2011 Executive Compensation

Early in 2011 the Compensation Committee approlied?011 base salaries and target 2011 bonus anfounts
the NEOs in the respective amounts detailed inighke below. These compensation decisions were madee
basis of the executive compensation philosophypaimtiples discussed earlier in this Compensati@tission an
Analysis and reflected the Compensation Committassessment of Company and individual performandegl

fiscal 2010.
2011 Target Bonus
as a Percent of
2011 Base Salary Base Salary 2011 Target Bonus

Kevin Fairbairn $485,00( 20C% $970,00(
Jeffrey Andresol $283,25( 125% $354,06:
Luke Marusiak $283,25( 75% $212,43¢
Joseph Pietre $272,95( 75% $204,71.
Michael Russal $281,87! 75% $211,40°
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Termination of Employment and Severance Agreements

With the exception of Mr. Fairbairn, none of Intelsaexecutive 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 entitletetiRial
Payments Upon Termination or Change of Control.& Tlompensation Committee believes that enterirmgthre
employment agreement with Mr. Fairbairn was neagdsaattract and retain Mr. Fairbairn. An agreeteas
negotiated with and entered into with Mr. Fairbaitrthe original time of his hire as a preconditidMr. 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 seance
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 transactées 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 jols$ to Mr. Fairbairn would be mitigated, and wopidvide
encouragement to remain with the Company and tcerdakisions that are in the best interests of ttrafgany’s
stockholders. We felt that such considerations wétieal to attracting and retaining Mr. Fairbaiivir. Fairbairn’s
employment agreement does not provide for any grpsshould Mr. Fairbairn’s severance or other paysand
benefits be subject to Section 280G golden paraohxtise taxes.

Impact of Accounting and Tax Treatment
Accounting Treatment

The fair value of each stock option award is estati@n the date of grant using the Black-Scholé®op
pricing model in accordance with applicable accognstandards. Once the fair value of each awadétisrmined,
it is expensed in the Company’s income statemengube graded vesting attribution method oversheice
period (See Note 2 of the notes to Consolidatedriéial Statements included in our Annual Report on
Form 10-K for fiscal 2010 filed with the SEC on Feéry 25, 2011). Projected compensation expenagerketo
employee stock options in the aggregate is onkefactors taken into consideration by the Compéensa
Committee in determining NEO and other employeekstption 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 certéierdEOs only if the compensation paid to the iidiial
executive is less than $1 million during any fisgedr or is “performance-based” as defined undeti@e 162(m).
Intevac’s 2004 Equity Incentive Plan permits ounpensation Committee to grant equity compensaltiahis
considered “performance-based” and thus fullydaguctible under IRC Section 162(m). Bonuses gcanteler the
EIP are not considered “performance-based” for psep of Section 162(m). Our Compensation Commitigg
seek a tax deduction for our executive compensgdtiotihe extent we determine it is in the bestreges of Intevac.

Compensation Committee Report

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 cosagien policies, plans and benefit programs. The
Compensation Committee has reviewed and discuise@dmpensation 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 Direthatsthe Compensation Discussion and Analysisbeded
in this proxy statement.

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

Stanley J. Hill (Chairman)
John F. Schaefer
Thomas M. Rohrs
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2010 Summary Compensation Table

The following table presents information concernting total compensation of Intevac’s CEO, Chiefdfitial
Officer, each of the three most highly compensaféiders at the end of the last fiscal year (th&E®Ds”) for
services rendered to Intevac in all capacitiesHerfiscal years ended December 31, 2010, 2002608,

Change in
Pension
Value and
Nonqualified
Non-Equity Deferred All
Stock  Option Incentive Plan Compensation Other
Salary Bonus Awards Awards Compensation Earnings Compensation Total
Name and Principal Positior Year  ($)(1) ($) ($) ($)(2 ($)(3) ($) ($)(4) ($)
Kevin Fairbairn, 201C 480,43t — —  481,65: 1,020,001 — 2,00( 1,984,091
President and Chi¢ 200¢ 486,22: — — 157,38( — — 2,00( 645,60:
Executive Officel 200¢ 465,25( — — 452,07 — — 2,00( 919,32:
Jeffrey Andreson 201C 271,43t — — 160,55 381,75¢ — 2,00¢ 815,74!
Executive Vice President al 200¢ 270,02: — — 52,46( — — 1,40C 323,88:
Chief Financial Office 200¢ 258,48. — — 150,69: — — 2,00¢ 411,17
Luke Marusiak(5 201C 258,377 — —  456,31: 226,28: — 2,00( 942,97:
Executive Vice Presiden 200¢ — — — — — — — —
Chief Operating Office 200¢ 245,33 — — 150,69: — — 2,00( 398,02:
Joseph Pietra: 201C 262,55: — — 160,55 84,56¢ — 2,00( 509,67(
Executive Vice President ai 200¢ 264,90. — — 52,46( — — 1,32¢ 318,68
General Manager, Intevac
Photonics 200¢ 252,97 — — 150,69: — — 2,00( 405,66
Michael Russak 201C 267,54: — — 160,55 248,97: — 2,00( 679,06!
Executive Vice President ai 200¢ 258,42. — — 41,96¢ — — 1,35(C 301,74(
General Manager, Hard Disk
Equipment Products(¢ 200¢ 103,84¢ — — 301,38: — — 2,00( 407,23(

(1) Fiscal 2009 had twenty-seven pay periods. Fisca Halaries for the NEOs represent fifty-four weeks
compensatior

(2) Amounts shown do not reflect compensation actuaktgived by the NEO. Instead, the amounts showgrairg
date fair value of option awards granted in fi2@10, 2009 and 2008 as determined pursuant to A8CThe
assumptions used to calculate the value of optimards are set forth under Note 2 of the notes tosGlidated
Financial Statements included in our Annual Reparform 10-K for fiscal 2010 filed with the SEC on
February 25, 201!

(3) 2010 bonus amounts consist of bonuses earned Lmdeac’s Executive Incentive Plan for servicesdened in
fiscal 2010 and paid in 2011. No bonuses were @aunder Intevac's Executive Incentive Plan for gy
rendered in fiscal 2009 and 20(

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

(5) Mr. Marusiak left employment with the Company int@mer 2008. Mr. Marusiak was rehired on January 18,
2010.

(6) Dr. Russak was hired on July 28, 20
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Grants of Plan-Based Awards in 2010

The following table presents information concerngmgnts of plarbased awards to each of the NEOs durin

fiscal year ended December 31, 2010.

All Other
All Other Option
Awards: Awards: Exercise  Grant Date
Number Number of or Base Fair Value
Estimated Future Payouts Undet of Shares Securities Price of of Stock
Non-Equity Incentive Plan Awards(1) of Stock Underlying Option and Option
Threshold Target Maximum  or Units Options Awards Awards
Name Grant Date ($) (%) (%) #) (#) ($/Share) ($)(2)
Kevin Fairbairn 05/20/1C — — — 75,00( 11.8¢ 481,65:
N/A 0 970,00( N/A — — — —
Jeffrey Andresol 05/20/1¢ — — — 25,00( 11.8¢  160,55:
N/A 0 343,75( N/A — — — —
Luke Marusiak 01/21/2¢ — — — 50,00( 16.4¢  456,31:
N/A 0 193,78. N/A — — — —
Joseph Pietre 05/20/1C — — — 25,00( 11.8¢  160,55:
N/A 0 198,75( N/A — — — —
Michael Russal 05/20/1C — — — 25,00( 11.8¢ 160,55:
N/A 0 206,25( N/A — — — —

(1) Reflects threshold, target and maximum target bastus amounts for fiscal 2010 performance under the

Executive Incentive Plan, as described in “Compemsdiscussion and Analysis — Compensation

Component” No bonus amounts were paid for fiscal 2010 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 aréosth under Note 2 of the notes to Consolidatedhfcial

Statements included in our Annual Report on ForaiKX6r fiscal 2010 filed with the SEC on Februafy, 2

2011.
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Outstanding Equity Awards at 2010 Fiscal Year-End

The following table shows all outstanding optionsasls held by each of the NEOs at the end of fi2g0aD. We
have not granted any stock awards.

Option Awards(1)
Equity Incentive Plan

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

Name (#) Exercisable (#) Unexercisable Unearned Options (#) _ Price ($) Date
Kevin Fairbairn 174,76¢ — — 2.65  01/24/201:
50,00( — — 14.0C  02/19/201.
50,00( — — 7.5 02/01/201!
75,00( — — 16.1:  08/30/201!
56,25( 18,75((2) — 16.1:  08/30/201
37,50( 37,50((3) — 11.1¢ 08/21/201!
18,75( 56,25((4) — 3.91 02/27/201!
— 75,00((5) — 11.8¢  05/20/201
Jeffrey Andresol 37,50( 12,50((6) — 20.2C  06/21/201
12,50( 12,50((7) — 11.1€  08/21/201:
6,25( 18,75((8) — 3.91 02/27/201
— 25,00((9) — 11.8¢  05/20/201
Luke Marusiak — 50,00((10) — 16.4¢  01/21/202
Joseph Pietre 50,00( — — 17.0C  08/17/201i
18,75( 6,25((11) — 16.1:  08/30/201
— 12,50((7) — 11.1€  08/21/201:
— 18,75((8) — 3.91  02/27/201
— 25,00((9) — 11.8¢  05/20/201
Michael Russal 25,00( 25,00((12) — 11.1¢ 08/21/201!
— 15,00((13) — 3.91 02/27/201!
— 25,00((9) — 11.8¢  05/20/201

(1) Reflects options granted under the 2004 Equityritice Plan and the 1995 Stock Option P
(2) Assuming continued employment with Intevac, 18,8Blres will become exercisable on August 30, 2

(3) Assuming continued employment with Intevac, 18,gbares will become exercisable on August 21 of edch
2011 and 201z

(4) 18,750 shares became exercisable on February 27, 28suming continued employment with Intevac,
18,750 shares will become exercisable on Februagf 2ach of 2012 and 201

(5) Assuming continued employment with Intevac, 18,8Béres will become exercisable on May 20 of each of
2011, 2012, 2013 and 201

(6) Assuming continued employment with Intevac, 12,5b8res will become exercisable on June 21, 2

(7) Assuming continued employment with Intevac, 6,288res will become exercisable on August 21 of edch
2011 and 201z

(8) 6,250 shares became exercisable on February 27, 285uming continued employment with Intevac,
6,250 shares will become exercisable on Februagf 2ach of 2012 and 201

(9) Assuming continued employment with Intevac, 6,2Bb@rss will become exercisable on May 20 of each of
2011, 2012, 2013 and 201

(10) 12,500 shares became exercisable on January 21, 264uming continued employment with Intevac,
12,500 shares will become exercisable on Januaof 2012, 2013 and 201
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(11) Assuming continued employment with Intevac, 6,288rss will become exercisable on August 30, 2

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

(13) 5,000 shares became exercisable on February 2Z, 285uming continued employment with Intevac,
5,000 shares will become exercisable on Februar@2 and 201
Option Exercises and Stock Vested in 2010

The following table shows all stock options exezdisind value realized upon exercise by the NEGaglur
fiscal 2010. We have not granted any stock awards.

Option Awards

Number of Stock Awards
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 — — — —
Luke Marusiak — — — —
Joseph Pietre 18,75( 103,45( — —
Michael Russal 5,00( 45,45( — —

(1) The value realized equals the difference betweermfition 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 terminationrfr his position as CEO for any reason not involgogd cause,
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 salary@ive
(12) months following such termination. If Intevaad terminated Mr. Fairbairn’s employment withoatise
on December 31, 2010, the last business day disoal 2010, Mr. Fairbairn would have received thése
salary of $485,000 over the following 12 mont

« In the event of a Change of Control after whicteWaic stock does not exist (such as purchase @dahgan
for cash), all of Mr. Fairbairis’ unvested options outstanding at that time withidiately vest. If Intevac h:
undergone such a Change of Control as of Decemihe?(3 0, stock options to purchase 187,500 shares
would have become immediately vested. However,5(Bshares subject to options were “under water” at
December 31, 2010 and would not have provided amgfit to Mr. Fairbairn

« In the event of a Change of Control in whintevac stock survives, Mr. Fairbairn may electegitio retain
his unvested options or to accelerate vesting @®ith above

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

« In the event of a Change of Control whereabguiring company decides to not retain Mr. Fambai his
current position as CEO and his employment is thezeerminated upon the Change of Control,
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Company will pay Mr. Fairbairn an amount equatwenty-four (24) months of his base salary in bumep
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 3300,
as of December 31, 201

The Compensation Committee believes that the tefrtisis 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 madehat 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 Plaimder the 1995 Stock Option/Stock Issuance Riamested stock
options would immediately accelerate and vest infithe employment of the executive were to bertmated eithe
involuntarily or through a forced resignation withivelve months after any acquisition of Intevac.

2004 Equity Incentive PlanUnder the 2004 Equity Incentive Plan, all unvdsiptions vest in full upon an
acquisition of Intevac by merger or asset salegamthe option is assumed by the acquiring entity.

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 ardative officers, under such circumstances arstiet times as
the Compensation Committee deems appropriate,dimgun the event of termination of the executivedhange
of Control of Intevac.

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, 2010, other than Kevin Fairpainose compensation is set forth under the Summary
Compensation Table, and Norman Pond, whose comji@mgadiscussed below.

Change in
Pension
Value and
Nonqualified
Fees Earnec Non-Equity Deferred
or Paid in Option  Incentive Plan Compensation  All Other
Cash Stock Awards Awards Compensation  Earnings Compensation Total
Name ® 6] ®@) ® ® ©)] ®
David S. Dury 53,62 — 75,32¢3) — — — 128,95:
Stanley J. Hill 45,00( — 75,32¢3) — — — 120,32¢
Robert Lemos(2 31,93¢ — 75,32¢3) — — — 107,26t
Thomas M. Rohr 11,25( — 101,30(4) — — — 112,55(
John F. Schaeft 22,50( — 122,55(5) — — — 145,05¢
Ping Yang 43,06: — 75,32¢3) — — — 118,39(

(1) Amounts shown do not reflect compensation actualtgived by the director. Instead, the amounts shene
grant date fair value of option awards grantedraufiscal 2010 as determined pursuant to ASC 7h8. T
assumptions used to calculate the value of opticards are set forth under Note 2 of the notes tasGladated
Financial Statements included in our Annual ReparfForm 10-K for fiscal 2010 filed with the SEC on
February 25, 201!

(2) Mr. Lemos resigned from the board of directors atoDer 23, 201(

(3) Reflects the fair value as of the grant date: $2&8r a stock option grant to purchase 12,000eshaf
Common Stock made on May 20, 2010 at an exercise pf $11.84 per share. The directors had optiol

-44-




Table of Contents

purchase the following shares of Common Stock antihg at December 31, 2010: Mr. Dury: 53,500 share
Mr. Hill: 71,500 shares, and Dr. Yang: 73,500 shke

(4) Reflects the fair value as of the grant date: $3@0 for a stock option grant to purchase 18,000eshaf
Common Stock made on October 21, 2010 at an erepcise of $10.23 per share, representing Mr. Raims-
time grant for being appointed to the Board. MrhRohad options to purchase 18,000 shares of ConStourk
outstanding at December 31, 20

(5) Reflects the fair value as of the grant date: $8%2@ for a stock option grant to purchase 18,000eshaf
Common Stock made on June 17, 2010 at an exenmeceeqs $12.28 per share representing Mr. Schaefare-
time grant for being appointed to the Board. Mh&afer had options to purchase 18,000 shares ofr@om
Stock outstanding at December 31, 2(

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 Committiethe Board of Directors conducts an annual rexaéw
director compensation and, if appropriate, recongaemy changes in the type or amount of compemstdithe
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 preparedrbpensation consulting firms and the specifi¢eduand
committee responsibilities of particular directdrsaddition, the Compensation Committee may make
recommendations or approve changes in director easgiion in connection with the Compensation 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 the first quarter of 2010, eatntevac’s non-employee directors received a gastment of
$7,500 per quarter for serving as a director; ameviac's Lead Director received an additional gasyment of
$1,875 per quarter for serving as the Lead Dire&f#fective April 1, 2010, the quarterly cash paymr serving
as a director was increased to $11,250. In addit@Audit Committee Chair began receiving an ahoash
payment of $6,500 for serving as the Audit Comreit@hair, and the Compensation and Nominating and
Governance Committee Chairs began receiving arvasil payments of $5,000 for serving as chairsaxfeh
respective committees. The quarterly payment 8. per quarter to the Lead Director remained #mees
Directors do not receive cash compensation fonditey meetings of the Board of Directors.

Equity Compensation

Our non-employee directors are eligible to recgjrants of options to purchase shares of our Comatock
pursuant to our 2004 Equity Incentive Plan whenandetermined by our Board of Directors. Durirsgdil 2010,
Mr. Dury, Mr. Hill, Mr. Lemos and Dr. Yang each e¢ed an option to purchase 12,000 shares und&O¢
Equity Incentive Plan. Mr. Rohrs and Mr. Schaetfaetereceived an option to purchase 18,000 shadk time 200
Equity Incentive Plan representing their one-timengs for being appointed to the Board.

Other Arrangements

Non-employee directors also have their travel, ilog@nd related expenses associated with atteridbagd or
committee meetings and for participating in Boagtited 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 $173fo4fiscal
2010. In addition, Mr. Pond received a matchingtébation of $2,000 under our tax-qualified 401fan, which
provides for broad-based employee participatiod, Mn Pond received a payment of $26,572 undevaas Profit
Sharing Plan. Mr. Pond received a stock optiontgapurchase 12,000 shares of Common Stock made on
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May 20, 2010 at an exercise price of $11.84 peresivith a grant date fair value of $75,328. Mr. 8aiid not
receive any additional fees for attending Boardammittee 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, 2010.

(©

Number of
Securities
(@) (b) Remaining
Number of Securities Weighted-Average Available for
to be Issued upon Exercise Price of Future Issuance
Exercise of Outstanding Under Equity
Outstanding Options, Options, Warrants Compensation
Plan Category Warrants and Rights and Rights Plans
1)
Equity compensation plans approved by security
holders(2) 3,385,24 % 11.61 772,81
Equity compensation plans not approved by security
holders — 3 — —
Total 3,385,24! $ 11.61 772,81

(1) Excludes securities reflected in column

(2) Included in the column (c) amount are 235,571 shavailable for future issuance under our 2003 Eyg#
Stock Purchase Pla
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the ownership of our Common Stock as of
February 14, 2011, for each person or entity wHa@wvn by us to own beneficially more than 5% a& th
outstanding shares of our Common Stock, each diE®@s in the 2010 Summary Compensation Table oe gag
each of our directors, and all directors and exeeufficers of Intevac as a group.

Common
Stock Percentage
Beneficially Beneficially
Owned(2) Owned(3)
Principal Stockholders, Executive Officers and Diretors(1)
5% Stockholders
First Eagle Investment Management, LLC 3,239,911 14.2%
T. Rowe Price Associates, Inc( 2,876,49I 12.€%
BlackRock, Inc.(6 1,842,14: 8.1%
NEOs:
Kevin Fairbairn(7, 522,40t 2.3%
Jeffrey Andreson(8 86,75( *
Luke Marusiak(9 18,97¢ *
Joseph Pietras(1! 75,75( *
Michael Russak(11 30,75( *
Directors:
David S. Dury(12 117,50( *
Stanley J. Hill(13 99,50( *
Norman H. Pond(14 882,68 3.9%
Thomas M. Rohr. — *
John F. Schaef¢ 1,00( *
Ping Yang(15 61,50( *
All directors and executive officers as a group [f&€8sons)(16 1,949,72 8.2%

* 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 13d{Bef
Exchange Act, and the information is not necessardicative of beneficial ownership for any othpenrpose.
Under such rule, beneficial ownership includes simgres over which the individual or entity hasrigat to
acquire within 60 days of February 14, 2011, thiothge exercise of any stock option or other rightless
otherwise indicated in the footnotes, each persamtity 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 outétgras of February 14, 2011 was 22,750,:

(4) 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) oBkehange Act on February 10, 20.

(5) These securities are owned by various individuadstors and institutional investors, including Dwe Price
New Horizons Fund, Inc. (which owns 1,541,900 sharepresenting 6.8% of the shares outstanding)ylficch
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 P
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Associates is 100 E. Pratt Street, Baltimore, Margl21202. This information was obtained fromiadiimade
with the SEC pursuant to Section 13(g) of the ExgeaAct on February 9, 201

(6) The address of BlackRock Inc. is 40 East 52nd §timw York, NY 10022. This information was obtaine
from a filing made with the SEC pursuant to Secti8(g) of the Exchange Act on February 4, 2(
(7) Includes 481,019 shares subject to options exdnleiseithin 60 days of February 14, 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. IncludeS0ERshares subject to options exercisable withid&&
of February 14, 201:

(9) Includes 12,500 shares subject to options exedeisgithin 60 days of February 14, 20:

(10) Includes 75,000 shares subject to options exefeiseithin 60 days of February 14, 20:

(11) Includes 30,000 shares subject to options exefeiseithin 60 days of February 14, 20:

(12) Includes 66,000 shares held by the Dury Revocahlst DTD 06/30/99, whose trustees are David Du/ an
Anneke Dury. Includes 41,500 shares subject tamaptexercisable within 60 days of February 14, 2

(13) Includes 59,500 shares subject to options exefeiseithin 60 days of February 14, 20:

(14) Includes 474,628 shares held by the Norman Hugld Rod Natalie Pond Trust DTD 12/23/80, 127,060ehar
held by the Norman H. Pond Annuity Trust 2009, 026,shares held by the Natalie Pond Annuity TrO§192
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 91,500 shares subject to options exdlei within 60 days of February 14, 20

(15) Includes 61,500 shares subject to options exefeiseithin 60 days of February 14, 20:

(16) Includes 962,769 shares subject to options exdreisaithin 60 days of February 14, 20:

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review, Approval or Ratification of Related Persorilransactions

In accordance with our Code of Business Conductihits and our Director Code of Ethics and thetendor
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 approvedritirvg in advance by our Board of Directors. Anyated
person transaction will be disclosed in the applie&EC filing as required by the rules of the SE@. purposes of
these procedures, “related person” and “transdthiae the meanings contained in Iltem 404 of Reagnias-K.

Related Person Transactions

We did not enter into any transactions, and ndioglahips existed during the fiscal year ending éeber 31,
2010, which are required to be disclosed pursuatiein 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 se@siti
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 suchntsdarnished to us and written representationsribaother
reports were required, we believe that during tbeaf year ended December 31, 2010, our officersctbrs and
holders of more than ten percent of our CommonkStomplied 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'ddpendent public accountants, the matters reqtorbd
discussed pursuant to Statement on Auditing Staisddo. 61, as amended (AICPR;ofessional Standards
Vol. 1. AU section 380), as adopted by the Pubbenpany Accounting Oversight Board in Rule 320

* received from Grant Thornton LLP the writteéaalosures and the letter from the independenttaxgdi
required by the applicable requirements of the ieubdmpany Accounting Oversight Board regardingréra
Thornton LLP5 communications with the Audit Committee concegrimlependence, and has discussed
Grant Thornton LLP their independence; :

« considered whether the provision of services cal/bsePrincipal Accountant Fees and Services is cilnlg
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, 2010.

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

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

OTHER BUSINESS

The Board of Directors knows of no other businéss will be presented for consideration at the Aainu
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
Administration, Chief Financial

Officer, Treasurer and Secretary

April 5, 2011

-40-




Table of Contents

Appendix A
INTEVAC, INC.
2003 EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED, FEBRUARY 2011

The following constitute the provisions of @03 Employee Stock Purchase Plan of IntevacGapitalized terms used herein shall have
the meanings assigned to such terms in the attakseendix.

1. PurposeThe purpose of the Plan is to provide employdéseoCompany and its Designated Subsidiaries antlopportunity to
purchase Common Stock of the Company through acketetupayroll deductions. It is the intention o tBompany to have the Plan qualify
as an “Employee Stock Purchase Plan” under Sedfi8rof the Code. The provisions of the Plan, adogig, shall be construed so as to
extend and limit participation in a uniform and d@triminatory basis consistent with the requiretaef Section 423.

2. Eligibility .
(a) Offering PeriodsAny individual who is an Employee as of the Ehmant Date of any Offering Period under this Plaalkbe
eligible to participate in such Offering Periodbgact to the requirements of Section 4. Additiopgtirovided that an individual is an

Employee as of a Semi-Annual Entry Date within dfefihg Period, such individual may enter such @©ffg Period on such Semi-Annual
Entry Date.

(b)_Limitations Any provisions of the Plan to the contrary nohstanding, no Employee shall be granted a purdfigiseunder the
Plan (i) to the extent that, immediately after ¢ginant, such Employee (or any other person whos¥k stould be attributed to such Employee
pursuant to Section 424(d) of the Code) would oapital stock of the Company or any Parent or Sudsicdf the Company and/or hold
outstanding options to purchase such stock posgpBge percent (5%) or more of the total combineting power or value of all classes of
the capital stock of the Company or of any Pare@ubsidiary of the Company, or (ii) to the extdrat his or her rights to purchase stock
under all employee stock purchase plans (as defin8dction 423 of the Code) of the Company or Rasent or Subsidiary of the Company
accrues at a rate which exceeds twenty-five thaligatiars ($25,000) worth of stock (determinedhat Fair Market Value of the stock at the
time such purchase right is granted) for each caepear in which such purchase right is outstapdirany time.

3. Offering PeriodsThe Plan shall be implemented by a series ofessiee Offering Periods, with such succession naitg thereafter
until (i) the maximum number of shares of Commooc&tavailable for issuance under the Plan have pasrhased, or (ii) terminated in
accordance with Section 19. Each new Offering Flesttall commence on such date as determined bdimenistrator; provided, however,
that the first Offering Period shall commence aamfihst Trading Day on or after August 1, 2003. Rdministrator shall have the power to
change the duration of Offering Periods (including commencement dates thereof) with respect twdut
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offerings without stockholder approval if such charis announced prior to the scheduled beginnirtgeofirst Offering Period to be affected
thereafter, except as provided in Section 23.

4. Participation

(a) First Purchase Interval in the OffgrPeriod An Employee who is eligible to participate in tharfPpursuant to Section 2 shall be
entitled to participate in the first Purchase la&biin the first Offering Period only if such inddwal submits to the Company’s payroll office
(or its designee), a properly completed subscriptigreement authorizing payroll deductions in trenfprovided by the Administrator for
such purpose (i) no earlier than the effective ddthe Form S-8 registration statement with respethe issuance of Common Stock under
this Plan and (ii) no later than five (5) busindags from the effective date of such S-8 regisirastatement (the “Enroliment Window”). An
eligible Employee’s failure to submit the subsddptagreement during the Enroliment Window shaduikin the automatic termination of
such individual’s participation in the Offering Rut.

(b) Subsequent Purchase Intervals aneri@ff Periods An Employee who is eligible to participate in fRkan pursuant to Section 2
may become a participant by (i) submitting to tlwerpany’s payroll office (or its designee), on ofdse a date prescribed by the
Administrator prior to an applicable Enrollment Batr Semi-Annual Entry Date, a properly completglossription agreement authorizing
payroll deductions in the form provided by the Adisirator for such purpose, or (ii) following areetronic or other enrollment procedure
prescribed by the Administrator.

5. Payroll Deductions

(a) At the time a participant enrolidlie Plan pursuant to Section 4, he or she shait &léhave payroll deductions made on each
payday during the Offering Period in an amountexateeding ten percent (10%) of the Compensationtwié or she receives on each such
payday; provided, that should a payday occur oaralase Date, a participant shall have the pagiezllictions made on such payday applied
to his or her account under the new Offering PeoioBurchase Interval, as the case may be. A jatits subscription agreement shall
remain in effect for successive Offering Periodess terminated as provided in Section 9.

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

(c) All payroll deductions made for atp@pant shall be credited to his or her accourtdarthe Plan and shall be withheld in whole
percentages only. A participant may not make amjjtimshal payments into such account.

(d) A participant may (i) discontinue lisher participation in the Plan as provided ictia 9, (ii) increase the rate of his or her
payroll deductions once during each Purchase lateand (iii) decrease the rate of his or her plgeductions once during each Purchase
Interval by (x) properly completing and submittiregthe Company’s payroll office (or its
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designee), on or before a date prescribed by tmeiridtrator prior to an applicable Purchase Dategw subscription agreement authorizing
the change in payroll deduction rate in the forovted by the Administrator for such purpose, grf@flowing an electronic or other
procedure prescribed by the Administrator. If d&ipgrant has not followed such procedures to chahgeate of payroll deductions, the rate
of his or her payroll deductions shall continu¢hat originally elected rate throughout the Offerigriod and future Offering Periods (unless
terminated as provided in Section 9). The Admiatstr may, in its sole discretion, change or ingtitany limit as to the nature and/or number
of payroll deduction rate changes that may be nbgdearticipants during any Offering Period. Any nba in payroll deduction rate made
pursuant to this Section 5(d) shall be effectivefahe first full payroll period following five (Bbusiness days after the date on which the
change is made by the participant (unless the Atnatior, in its sole discretion, elects to procaggven change in payroll deduction rate
more quickly).

(e) Notwithstanding the foregoing, to theéent necessary to comply with Section 423(){&he Code and Section 2(b), a participant’s
payroll deductions may be decreased to zero pe(0esitat any time during a Purchase Interval. Plaglegluctions shall recommence at the
rate originally elected by the participant effeetas of the beginning of the first Purchase Intemrach is scheduled to end in the following
calendar year, unless terminated by the participamrovided in Section 9.

(f) At the time the purchase right is ex®ed, in whole or in part, or at the time somalbof the Company’s Common Stock issued
under the Plan is disposed of, the participant rmadte adequate provision for the Company’s fedstate, or other tax withholding
obligations, if any, that arise upon the exercithe purchase right or the disposition of the Camrtock. At any time, the Company may,
but shall not be obligated to, withhold from thetzdpant’s compensation the amount necessaryhmCompany to meet applicable
withholding obligations, including any withholdimgquired to make available to the Company any &dudtions or benefits attributable to
the sale or early disposition of Common Stock ke/EHmployee.

6. Grant of Purchase Righdn the Enrollment Date of each Offering Periatthe Semi-Annual Entry Date of each Offering Pefior
each Employee who entered such Offering Period $ami-Annual Entry Date, each Employee particigaiinsuch Offering Period shall be
granted a purchase right to purchase on each Rgébate during such Offering Period (at the appleE#urchase Price) up to a number of
shares of Common Stock determined by dividing qaticipants payroll deductions accumulated prior to such Rage Date and retained
the participant’s account as of the Purchase Datedapplicable Purchase Price; provided thabiewvent shall a participant be permitted to
purchase during each Purchase Interval more th@rsifares of Common Stock (subject to any adjustmeansuant to Section 18), and
provided further that such purchase shall be subgethe limitations set forth in Sections 2(b) &d'he Employee may accept the grant of
such purchase right by electing to participatéhamPlan in accordance with the requirements ofi@edt The Administrator may, for future
Offering Periods, increase or decrease, in itslatesdiscretion, the maximum number of shares ah@on Stock that a participant may
purchase during each Purchase Interval of suctri@ff@eriod. Exercise of the purchase right sheduo as provided in Section 7, unless the
participant has withdrawn pursuant to Section ® parchase right shall expire on the last day efQiffering Period.
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7. Exercise of Purchase Right

(a) Unless a participant withdraws frdma Plan as provided in Section 9, his or her pgehight for the purchase of shares of
Common Stock shall be exercised automatically erPtirchase Date, and the maximum number of futeshgubject to purchase right shall
be purchased for such participant at the applicBbltehase Price with the accumulated payroll déditin his or her account. No fractional
shares of Common Stock shall be purchased; anyppagductions accumulated in a participaratcount which are not sufficient to purck
a full share shall be retained in the participaatsount for the subsequent Purchase Interval feri®f Period, subject to earlier withdrawal
by the participant as provided in Section 9. Anyestfunds left over in a participant’s account iaftee Purchase Date shall be returned to the
participant. During a participant’s lifetime, a paipant’s purchase right to purchase shares helus exercisable only by him or her.

(b) Notwithstanding any contrary Planypsmn, if the Administrator determines that, ogigen Purchase Date, the number of shares o
Common Stock with respect to which purchase rightsto be exercised may exceed (i) the numberarestof Common Stock that were
available for sale under the Plan on an Entry Datbe applicable Offering Period, or (ii) the nuenlof shares of Common Stock available
for sale under the Plan on such Purchase Daté\dhenistrator may in its sole discretion (x) progithat the Company shall make a pro rata
allocation of the shares of Common Stock avail&dgurchase on such Entry Date or Purchase Datapplicable, in as uniform a manne
shall be practicable and as it shall determingsiisdle discretion to be equitable among all pigdiats exercising purchase rights to purchase
Common Stock on such Purchase Date, and contieu®ffiering Period then in effect, or (y) providetithe Company shall make a pro rata
allocation of the shares of Common Stock availédgourchase on such Entry Date or Purchase Dat@pplicable, in as uniform a manne
shall be practicable and as it shall determingsisdle discretion to be equitable among all pigdiats exercising purchase rights to purchase
Common Stock on such Purchase Date, and termimat®ffering Period then in effect pursuant to Secfi9. The Company may make pro
rata allocation of the shares of Common Stock afsgl on the Entry Date of any applicable Offerirgi®d pursuant to the preceding
sentence, notwithstanding any authorization of tiattl shares of Common Stock for issuance undePtan by the Company’s shareholders
subsequent to such Entry Date.

8. Delivery. As soon as administratively practicable aftethe@archase Date on which a purchase of sharesrofffoa Stock occurs, the
Company shall arrange the delivery to each paditipthe shares purchased upon exercise of hisrguurchase right in a form determined
the Administrator (in its sole discretion). No peigiant shall have any voting, dividend, or othieaiholder rights with respect to shares of
Common Stock subject to any purchase right gramteiér the Plan until such shares have been purdizasbdelivered to the participant as
provided in this Section 8.

9. Withdrawal

(a) Under procedures established by tiieiAistrator, a participant may withdraw all but tess than all the payroll deductions
credited to his or her account and not yet usezkéocise his or her purchase right under the Rlanyatime by (i) submitting to the
Company’s payroll office (or its designee) a writtetice of withdrawal in the form prescribed by
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the Administrator for such purpose, or (ii) follawgi an electronic or other withdrawal procedure guibed by the Administrator. All of the
participants payroll deductions credited to his or her accatmall be paid to such participant as promptlyrasticable after the effective d
of his or her withdrawal and such participant’sghase right for the Offering Period shall be autticadly terminated, and no further payroll
deductions for the purchase of shares shall be rimadlke Purchase Interval then in progress anl#sgrthe Employee again enrolls in the
Plan in accordance with Section 4, no further phgeductions for the purchase of shares shall &darfor such Offering Period. If a
participant withdraws from an Offering Period, pali/deductions shall not resume at the beginningrogf future Purchase Interval in that
Offering Period or in the succeeding Offering Pénimless the Employee re-enrolls in the Plan imatance with the provisions of Section 4.

(b) A participant’s withdrawal from anféfing Period shall not have any effect upon hika@religibility to participate in any similar
plan that may hereafter be adopted by the Compaitysucceeding Offering Periods that commence #igetermination of the Offering
Period from which the participant withdraws.

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

11. InterestNo interest shall accrue on the payroll dedustioha participant in the Plan.
12. Stock

(a) Subject to adjustment upon changesypitalization of the Company as provided in Secfi8, the maximum number of shares of
Common Stock which shall be made available for gatéer the Plan shall be 1,550,000 shares plustaanes which have been reserved but
not issued under the Company’'s 1995 Employee Jeockhase Plan as of the date of its termination.

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

13. _Administration The Administrator shall administer the Plan ahdllshave full and exclusive discretionary authptd construe,
interpret and apply the terms of the Plan, to deitee eligibility and to adjudicate all disputediata filed under the Plan. Every finding,
decision and determination made by the Administrsiball, to the full extent permitted by law, bedi and binding upon all parties.

14. Designation of Beneficiary

(a) A participant may designate a bemeficwho is to receive any shares of Common Stockaash, if any, from the participant’s
account under the Plan in the event of such ppaitis death subsequent to an Purchase Date oh Widqurchase right is exercised but
prior
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to delivery to such participant of such shareseash. In addition, a participant may designaterefigiary who is to receive any cash from
the participant’s account under the Plan in thenewésuch participans death prior to exercise of the purchase rigta.pérticipant is marrie
and the designated beneficiary is not the spopseisal consent shall be required for such desigmadi be effective.

(b) In the event of the death of a pgtiot and in the absence of a beneficiary validlgignated under the Plan who is living at the
of such participant’s death, the Company shalv@elsuch shares and/or cash to the executor oméstraior of the estate of the participant,
or if no such executor or administrator has begroated (to the knowledge of the Company), the Camypin its discretion, may deliver
such shares and/or cash to the spouse or to angranere dependents or relatives of the participamif no spouse, dependent or relative is
known to the Company, then to such other persashea€ompany may designate.

(c) All beneficiary designations undeistBection 14 shall be made in such form and maaséne Administrator may prescribe from
time to time.

15. Transferability Neither payroll deductions credited to a par#cifys account nor any rights with regard to thereise of a purchase
right or to receive shares of Common Stock undePian may be assigned, transferred, pledged erwite disposed of in any way (other
than by will, the laws of descent and distribut@ras provided in Section 14) by the participantyAuch attempt at assignment, transfer,
pledge or other disposition shall be without effestcept that the Company may treat such act ateation to withdraw from an Offering
Period in accordance with Section 9.

16. Use of FundsAll payroll deductions received or held by then@any under the Plan may be used by the Comparanfocorporate
purpose, and the Company shall not be obligatsgégoegate such payroll deductions. Until sharé€soofimon Stock are issued under the |
(as evidenced by the appropriate entry on the bobkee Company or of a duly authorized transferragf the Company), a participant shall
only have the rights of an unsecured creditor wgdpect to such shares.

17. Reportsindividual accounts shall be maintained for epatticipant in the Plan. Statements of account &iragjiven to participating
Employees at least annually, which statements shafiorth the amounts of payroll deductions, thecRase Price, the number of shares of
Common Stock purchased and the remaining cashdmldrany.

18. Adjustments, Dissolution, Liquidation, ier or Change of Control

(a) Adjustmentslin the event that any dividend or other distribit(whether in the form of cash, Common Stockeo#ecurities, or
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up, spin-off, combination,
repurchase, or exchange of Common Stock or otleerrites of the Company, or other change in th@aomate structure of the Company
affecting the Common Stock such that an adjustrses¢termined by the Administrator (in its solectétion) to be appropriate in order to
prevent dilution or enlargement of the benefitpatential benefits intended to be made availablfeuthe Plan, then the Administrator shall,
in such manner as it may deem equitable, adjustuhger and class
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of Common Stock which may be delivered under tleenPthe Purchase Price per share and the numbkbafs of Common Stock coverec
each purchase right under the Plan which has ridieen exercised, and the numerical limits of $eadéi.

(b) Dissolution or Liquidationin the event of the proposed dissolution or ligtion of the Company, the Offering Period then in
progress shall be shortened by setting a new Psedbate (the “New Purchase Date”), and shall teateirmmediately prior to the
consummation of such proposed dissolution or ligti@h, unless provided otherwise by the Board. Nlbes Purchase Date shall be before
date of the Company’s proposed dissolution or tigtion. The Board shall notify each participaniviiiting, at least ten (10) business days
prior to the New Purchase Date, that the Purchase for the participarg’ purchase right has been changed to the New Pagrébete and th
the participant’s purchase right shall be exerceae®matically on the New Purchase Date, unless fwisuch date the participant has
withdrawn from the Offering Period as provided ic8on 9.

(c) Merger or Change of Contrdh the event of a merger of the Company withnbo another corporation or a Change of Controlh:
outstanding purchase right shall be assumed ogaivaent purchase right substituted by the suaressrporation or a Parent or Subsidiary
of the successor corporation. In the event thastioeessor corporation refuses to assume or sutbdtr the purchase right, the Purchase
Interval then in progress shall be shortened hiynged new Purchase Date (the “New Purchase Dated)the Offering Period then in progr
shall end on the New Purchase Date. The New Puzdbate shall be before the date of the Compangpqsed merger or Change of
Control. The Administrator shall notify each pagignt in writing, at least ten (10) business daysrfo the New Purchase Date, that the
Purchase Date for the participant’s purchase tigstbeen changed to the New Purchase Date anti¢hadrticipant’'s purchase right shall be
exercised automatically on the New Purchase Daless prior to such date the participant has wétvdrfrom the Offering Period as
provided in Section 9.

19. Amendment or Termination

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

(b) Without stockholder consent and withiegard to whether any participant rights magdesidered to have been “adversely
affected,” the Administrator shall be entitled ttaage the Offering Periods, limit the frequency/andumber of changes in the amount
withheld during an Offering Period, establish thelange ratio applicable to amounts withheld inaency other than U.S. dollars, permit
payroll withholding in excess of the amount destgday a participant in order to adjust for delaysnistakes in the Company’s processing
of properly
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completed withholding elections, establish reastafaiting and adjustment periods and/or accourdimdj crediting procedures to ensure
amounts applied toward the purchase of Common Stoakach participant properly correspond with anmtewithheld from the participant’s
Compensation, and establish such other limitat@nsocedures as the Administrator determinessisadte discretion advisable which are
consistent with the Plan.

(c) In the event the Administrator deteres that the ongoing operation of the Plan maylrés unfavorable financial accounting
consequences, the Board may, in its discretion tartthe extent necessary or desirable, modify agraththe Plan to reduce or eliminate such
accounting consequence including, but not limited t

(i) altering the Purchase Pricedny Offering Period including an Offering Perioddenway at the time of the change in Purchase
Price;

(ii) shortening any Offering Perisd that Offering Period ends on a new Purchase, Dafleding an Offering Period underway at
the time of the Board action; and

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

20. _Notices All notices or other communications by a partéigipto the Company under or in connection withRlen shall be deemed to
have been duly given when received in the form i§pedy the Company at the location, or by thesper designated by the Company for
receipt thereof.

21. Conditions Upon Issuance of Shar8hares of Common Stock shall not be issued wipect to a purchase right under the Plan
unless the exercise of such purchase right anssiiance and delivery of such shares pursuantttheall comply with all applicable
provisions of law, domestic or foreign, includingithout limitation, the Securities Act of 1933, @®ended, including the rules and
regulations promulgated thereunder, the Exchandedd the requirements of any stock exchange upgochvthe shares may then be listed,
and shall be further subject to the approval ofnselifor the Company with respect to such compéanc

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

22. Term of PlanThe Plan shall become effective upon the eadi@ccur of its adoption by the Board or its apidw the stockholdel
of the Company. It shall continue in effect ungifrhinated pursuant to Section 19.

23. _Automatic Transfer to Low Price OfferiRgriod. To the extent permitted by any applicable lawgutations, or stock exchange rules
if the Fair Market Value of the Common Stock on &wchase Date in an Offering Period is lower tt@nFair Market Value of the Comm
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Stock on the Enroliment Date of such Offering Parihen all participants in such Offering Periodlsbe automatically withdrawn from su
Offering Period immediately after the exerciseldit purchase right on such Purchase Date and atitratly re-enrolled in the immediately
following Offering Period and the current OfferiRgriod shall automatically terminate after suctchase of shares on the Purchase Date.
The Administrator may shorten the duration of snetv Offering Period within five (5) business dagldwing the start date of such new
Offering Period.
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APPENDIX
The following definitions shall be in effeatder the Plan:
Definitions
(a) “ Administratot means the Board or any committee thereof des@ghhy the Board in accordance with Section 13.
(b) “ Board means the Board of Directors of the Company.

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

(i) Any “person” (as such term isedsn 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 thentandéng voting securities; or

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

(iii) The consummation of a mergerconsolidation of the Company, with any other cogtion, other than a merger or
consolidation which would result in the voting seties of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted irdting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the
total voting power represented by the voting se¢iasriof the Company, or such surviving entity ergarent outstanding immediately after
such merger or consolidation.

(iv) A change in the compositiontloé Board, as a result of which fewer than a mgjafi the Directors are Incumbent Directors.
“Incumbent Directors” means Directors who eithej e Directors as of the effective date of thenRfaursuant to Section 22), or (B) are
elected, or nominated for election, to the Boarthlie affirmative votes of at least a majoritytlidse Directors whose election or nomina
was not in connection with any transaction describesubsections (i), (ii) or (iii) or in connectiavith an actual or threatened proxy contest
relating to the election of Directors of the Comypan

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

(g9) “ Compensatichmeans an Employee’s base straight time grossreggnbut exclusive of payments for commissiongrtme,
shift premium and other compensation.
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(h) “ Designated Subsididiyneans any Subsidiary that has been designatecebydiministrator from time to time in its sole distion
as eligible to participate in the Plan.

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

() “ Employe€ means any individual who is a common law emplogean Employer and is customarily employed foleast twenty
(20) hours per week and more than five (5) montteny calendar year by the Employer. For purposésecPlan, the employment
relationship shall be treated as continuing inteute the individual is on sick leave or other leaxf absence approved by the Company.
Where the period of leave exceeds 90 days anahttiedual’s right to reemployment is not guarante@tier by statute or by contract, the
employment relationship shall be deemed to hawriteted on the 91st day of such leave.

(k) “ Employef means any one or all of the Company and its Desied Subsidiaries.

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

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

(o) “ 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 rhaykéem, including without limitation the
Nasdaq National Market or The Nasdagq SmallCap Mark&€he Nasdaq Stock Market, its Fair Market Vashall be the closing sales pr
for the Common Stock (or the closing bid, if noesalvere reported) as quoted on such exchangetensys the date of determination, as
reported inThe Wall Street Journar such other source as the Administrator deenebiel| or;

(ii) If the Common Stock is reguiaguoted by a recognized securities dealer buhgefirices are not reported, its Fair Market
Value shall be the mean of the closing bid and digkizes for the Common Stock on the date of ddateation, as reported ifihe Wall Street
Journalor such other source as the Administrator deenbte| or;

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

(p) “_Offering Periodsmeans the successive periods of approximatelpntyviour (24) months, each comprised of one or more
successive Purchase Intervals. The duration anddiof Offering Periods may be changed pursuaection 3 of this Plan.

(q) “ Parent means a “parent corporation,” whether now or h#ier existing, as defined in Section 424(e) of@luele.

A-11




Table of Contents

Appendix A
() “_Plari’ means this 2003 Employee Stock Purchase Plan.

(s) “ Purchase Dateneans the last Trading Day in January and Julyazh year. The first Purchase Date under thedpialhbe
January 30, 2004.

(t) “_Purchase Intervakhall mean the approximately six (6) month peniodning from the first Trading Day in Februaryeafch year
through the last Trading Day in July of each yeadir@m the first Trading Day in August of each y#amough the last Trading Day in January
of the following year. However, the initial Purclkdsterval shall commence on the Enrollment Dattheffirst Offering Period and end on
last Trading Day in January 2004.

(u) “ Purchase Pri¢emeans, for each participant, an amount equaidgbte-five percent (85%) of the Fair Market Valuleaoshare of
Common Stock on (i) the Participant’s Entry Datio ithat Offering Period, or (ii) on the Purchasdaeé)avhichever is lower; provided
however, that the Purchase Price may be adjustéidebfkdministrator pursuant to Section 19.

(v) “_ SemiAnnual Entry Daté means the first Trading Day of each Purchaservaleprovided that such Trading Day is not an
Enroliment Date.

(w) “ Subsidiary means a “subsidiary corporation,” whether nowhereafter existing, as defined in Section 424(fjhef Code.
(x) “ Trading Day means a day on which the U.S. national stock argks and the Nasdag System are open for trading.
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INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN
AS AMENDED, MARCH 2011

1. Purposes of the Plafihe 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 InaenStock Options, Nonstatutory Stock Options, Retstd Stock, Stock Appreciation Rights,
Performance Units and Performance Shares.

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

(a) “ Administratdtr means the Board or any of its Committees as lvdldministering the Plan, in accordance with $actiof the
Plan.

(b) “ Affiliated SAR' means a SAR that is granted in connection witHated Option, and which automatically will be de&hte be
exercised at the same time that the related Oierercised.

(c) “ Applicable Lawsmeans the requirements relating to the admirtistnaof equitybased awards under U.S. state corporate
U.S. federal and state securities laws, the Cadeseck exchange or quotation system on whictCivamon 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 umdee Plan of Options, SARs, Restricted Stock, &erhnce Units or
Performance Shares.

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

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

(h) “ Change in Contrbmeans the occurrence of any of the following égen
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(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 theesat disposition by the Company of all or substdlytiall of the Company’s assets;

(i) A change in the compogitiof the Board occurring within a two-year periad,a result of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Dioes” means directors who either (A) are Direci@asof 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

(iii) The consummation of a ger or consolidation of the Company with any oftmnporation, other than a merger or
consolidation which would result in the voting seties of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted irdting securities of the surviving entity or itarpnt) at least fifty percent (50%) of the
total voting power represented by the voting sei@sriof the Company or such surviving entity opigsent outstanding immediately after s
merger or consolidation.

() “Codé means the Internal Revenue Code of 1986, as agterchy reference to a section of the Code herdirbe a reference
to any successor or amended section of the Code.

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

(n) “ Consultaritmeans any natural person, including an advisogaged by the Company or a Parent or Subsidiamrider
services to such entity.

(0) “ Cost of Sales as a Percentdiggales’ means as to any Performance Period, the Compaogsof sales stated as a percentage
of sales, determined in accordance with generaltgpted accounting principles.

(p) “ Directof means a member of the Board.
() “ Disability’ means total and permanent disability as defime8ection 22(e)(3) of the Code.
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() “ Earnings Per Shdremeans as to any Performance Period, the Compd&rgfit After Tax, divided by a weighted average
number of common shares outstanding and dilutivencon equivalent shares deemed outstanding, detedniraccordance with generally
accepted accounting principles.

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

(t) “ Exchange A&tmeans the Securities Exchange Act of 1934, asdet

(u) “ Exchange Progrdnmeans a program under which (i) outstanding Awardssurrendered or cancelled in exchange for Aw
of the same type (which may have lower exerciseegrand different terms), Awards of a differentetyand/or cash, and/or (ii) the exercise
price of an outstanding Award is reduced. The temnts conditions of any Exchange Program will beedeined by the Administrator in its
sole discretion.

(v) “ Fair Market Valuémeans, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is égton any established stock exchange or a natioadet system, 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 Journalr such other source as the Administrator deenabiel

(ii) If the Common Stock is tegrly quoted by a recognized securities dealesblling prices 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

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

(w) “ Fiscal Yedrmeans the fiscal year of the Company.

(x) “ Free Cash Floixmeans as to any Performance Period, the Compaayisngs before interest, taxes, depreciation and
amortization (EBITDA), determined in accordancehwgenerally accepted accounting principles.

(y) “ Freestanding SARmeans a SAR that is granted independently of@pion.
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(2) “Incentive Stock Optidrmeans an Option intended to qualify as an ineengtock option within the meaning of Section 422 o
the Code and the regulations promulgated thereunder

(aa) “ Inside Directémeans a Director who is an Employee.

(bb) “ Marketing and Sales Experses Percentage of Salemeans as to any Performance Period, the Compamgtketing and
sales expenses stated as a percentage of sak¥spided in accordance with generally accepted adawy principles.

(cc) “ Net Income as a PercentagBalés’ means as to any Performance Period, the Comparat'income stated as a percenta
sales, determined in accordance with generallygedeaccounting principles.

(dd) “ Nonstatutory Stock Optidbmeans an Option that by its terms does not gualifis not intended to qualify as an Incentive
Stock Option.

(ee) “ Officet means a person who is an officer of the Compaithimthe meaning of Section 16 of the Exchangeadxal the rules
and regulations promulgated thereunder.

(ff) “ Operating Margifimeans as to any Performance Period, the Compaey’sperating income divided by Revenues,
determined in accordance with generally acceptedwating principles.

(gg) “ Optiohmeans a stock option granted pursuant to the Plan.

(hh) “ Outside Directbmeans a Director who is not an Employee.
(ii) “ Parent means a “parent corporation,” whether now or hétex existing, as defined in Section 424(e) ofClugle.
(i) “_Participant means a Service Provider who holds an outstandimgrd granted under the Plan.

(kk) “ Performance Godlsneans the goal(s) (or combined goal(s)) deterchimethe Committee (in its discretion) to be apgtie
to a Participant with respect to an Award. As daieed by the Committee, the Performance Goals egiple to an 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 ards3¥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 PerformaiGoals 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 segaf¢heé Company and/or (v) on a pre-tax or afterdasis. Prior to the latest possible date
that will not jeopardize an Award’s qualification gerformance-based compensationtler Section 162(m) of the Code, the Committed
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation o§ #erformance Goal with respect to any
Participants.

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

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

(nn) “ Performance Uriitmeans an Award granted to a Participant pursta8ection 10.

(oo) “ Period of Restrictidrmeans the period during which the transfer ofr8b®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.

(pp) “ Plaii means this 2004 Equity Incentive Plan.

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

(rr) “ 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.

(ss) “ Revenudameans as to any Performance Period, the Compaey’sevenues generated from third parties, detethin
accordance with generally accepted accounting iptes

(tt) “ Rule 1613 " means Rule 16b-3 of the Exchange Act or any sssmeto Rule 16b-3, as in effect when discretidoeing
exercised with respect to the Plan.

(uu)_Section 16(B) means Section 16(b) of the Exchange Act.

(vv)_Service Providérmeans an Employee, Director or Consultant.

(ww) “ Sharé means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(xx) “ Stock Appreciation Righbr “ SAR " means an Award, granted alone or in connectich am Option, that pursuant to
Section 9 is designated as a SAR.

(yy) “ Subsidiary means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fjhef Code.
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(zz) “ Tandem SARmeans a SAR that is granted in connection witHateé Option, the exercise of which will requireféiture 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).

(aaa) “ Total Shareholder Retumeans as to any Performance Period, the totatrméthange in share price plus reinvestment of
any dividends) of a Share.

(bbb) “ Unvested Awardshall mean Options or Restricted Stock that @revgranted 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.

(ccc) “ Working Capitdlmeans the Company’s current assets minus culiedgilities, determined in accordance with gengrall
accepted accounting principles.

3. Stock Subiject to the Plan

(a)_Stock Subject to the Pl&ubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares tha
be optioned and sold under the Plan is 4,400,0@0eStplus (a) the number of shares which have te=emved 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, dttaximum 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 azgldobut 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 ereofian SAR, the number of Shares available swuraisce under the Plan shall be reduced
only by the number of Shares actually issued if gayment. If the exercise price of an Option il fiy 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 Award#f an Award expires or becomes unexercisableautlinaving been exercised in full, or is surrendgrersuant
to an Exchange Program, or, with respect to OptiBestricted Stock, Performance Shares or Perfarentimits, 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 Biies. Different Committees with respect to differenbgps of Service Providers may administer

the Plan.

(ii)_Section 162(m)lo the extent that the Administrator determiniée be desirable to qualify Options granted hedenras
“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.

(ii)_Rule 168 . To the extent desirable to qualify transactioasehnder as exempt under Rule 16b-3, the transactio
contemplated hereunder will be structured to satts requirements for exemption under Rule 16b-3.

(iv)_Other AdministratiorOther than as provided above, the Plan will bmiatstered by (A) the Board or (B) a Committee,
which committee will be constituted to satisfy Ajgpble Laws.

(b)_Powers of the Administrat@ubject 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 Markfalue;
(ii) to select the Service Hdmrs to whom Awards may be granted hereunder;

(iii) to determine the numbéiShares to be covered by each Award granted hdezun
(iv) to approve forms of agresrhfor use under the Plan;

(v) to determine the terms andditions, not inconsistent with the terms of fian, of any 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 Exchang®edtam;
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(vii) to construe and interptte¢ terms of the Plan and Awards granted pursioatie Plan;

(viii) to prescribe, amend aedcind rules and regulations relating to the Atasiuding rules and regulations relating to sub-
plans established for the purpose of satisfyindiegigle foreign laws and/or qualifying for prefedrtax treatment under applicable foreign
laws;

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

(x) to allow Participants tdisty withholding tax obligations by electing tosrethe Company withhold from the Shares or cash
to be issued upon exercise or vesting of an Awaatitumber of Shares or cash having a Fair Markété/equal 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 deeoessary or advisable;

(xi) to authorize any persorei@cute on behalf of the Company any instrumequired to effect the grant of an Award
previously granted by the Administrator;

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

(xiii) to make all other detémations deemed necessary or advisable for adraimgtthe Plan.

(c)_Exchange Programotwithstanding anything in this Plan to the cant, the Administrator shall not have the auttyotit
institute an Exchange Program without the consgtiteoshareholders.

(d)_Effect of Administrat@ Decision. The Administrator’s decisions, determinations amdrpretations will be final and binding
on all Participants and any other holders of Awards

5. Eligibility. Nonstatutory Stock Options, Restricted Stockcstappreciation Rights, Performance Units and Rerfnce Shares
may be granted to Service Providers. IncentivelS@gtions may be granted only to Employees.

6. Limitations

(a) Each Option will be designatedhie Award Agreement as either an Incentive S@pkon or a Nonstatutory Stock Option.
However, notwithstanding such designation, to ttter 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

B-8




Table of Contents

Appendix B

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 willpply to grants of Options and Stock AppreciatioghiRs with an exercise price equal to or
exceeding 100% of Fair Market Value on the gram¢da

(i) No Service Provider will geanted, in any Fiscal Year, Options or SARs tiwpase more than 200,000 Shares.

(i) In connection with his ber initial service, a Service Provider may be tgdrOptions or SARs to purchase up to an
additional 300,000 Shares, which will not countiagithe limit set forth in Section 6(b)(i) above.

(iii) The foregoing limitationgill be adjusted proportionately in connectiontwény change in the Company’s capitalization as
described in Section 13.

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

7. Stock Options

(a)_Term of OptionThe term of each Option will be stated in the AdvAgreement. In the case of an Incentive StockaDpthe
term will be ten (10) years from the date of gransuch shorter term as may be provided in the Awtagreement. Moreover, in the case o
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 providedérAward Agreement.

(b)_Option Exercise Price and Cdasation.

(i)_Exercise Pric& he per share exercise price for the Shares tssbed pursuant to exercise of an Option will ednined br
the Administrator, subject to the following:

(1) In the case of an imtoee Stock Option

a) granted to an Eoypke who, at the time the Incentive Stock Optiogranted, owns 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 Hogpe other than an Employee described in paragi@pmmediately above, the per Share exercise
price will be no less than 100% of the Fair Maatue per Share on the date of grant.

(2) In the case of a Nanstory Stock Option, the per Share exercise prildbe determined by the Administrator. In the e
of a Nonstatutory Stock Option intended to quadi$y“performance-based compensation” within the fimgaof Section 162(m) of the Code,
the per Share exercise price will be no less tlt#¥dof the Fair Market Value per Share on the datgant.

(3) Notwithstanding thedgoing, Incentive Stock Options may be granteth @iper Share exercise price of less than 10(
the Fair Market Value per Share on the date oftgrarsuant to a merger or other corporate transacti

(il)_Waiting Period and ExexgiDates At the time an Option is granted, the Adminigirawill fix the period within which the
Option may be exercised and will determine any @@t that must be satisfied before the Option fneyexercised.

(iii)_Form of Consideratiohe Administrator will determine the acceptatdeni 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 ExercisegRs as a StockholdeAny Option granted hereunder will be exercisaaeording to the terms of
the Plan and at such times and under such consliiemetermined by the Administrator and set fiorthe Award Agreement. An Option
may not be exercised for a fraction of a Share.

An Option will be deemedeecised when the Company receives: (x) writtealectronic notice of exercise (in accordance
with the Award Agreement) from the person entitie@xercise the Option, and (y) full payment fae Bhares with respect to which the
Option is exercised. Full payment may consist ¢f @nsideration and method of payment authorizethbyAdministrator and permitted by
the Award Agreement and the Plan. Shares issuen exercise of an Option will be issued in the narhthe Participant or, if requested by
the Participant, in the name of the Participant laiscbr her spouse. Until the Shares are issued (as
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evidenced by the appropriate entry on the bookkefCompany or of a duly authorized transfer agéthhe 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 iryananner will decrease the number of Shares thereafailable, both for purposes of the Plan and
for sale under the Option, by the number of Shase® which the Option is exercised.

(d)_Termination of RelationshipaService Providerlf a Participant ceases to be a Service Provatber than upon the
Participant’s death or Disability, the Participamy exercise his or her Option within such peribtime as is specified in the Award
Agreement to the extent that the Option is vestethe date of termination (but in no event latantthe expiration of the term of such Option
as set forth in the Award Agreement). In the absafa specified time in the Award Agreement, thei@n will remain exercisable for three
(3) months following the Participant’s terminatiddnless otherwise provided by the Administratonrifthe date of termination the
Participant is not vested as to his or her entpédd, the Shares covered by the unvested porfitimeoOption will revert to the Plan. If after
termination the Participant does not exercise hiseo Option within the time specified by the Adisinator, the Option will terminate, and
the Shares covered by such Option will revert toRban.

(e)_Disability of Participantf a Participant ceases to be a Service Prowadex result of the Participant’s Disability, thetR#gpant
may exercise his or her Option within such peribtime as is specified in the Award Agreement te ¢xtent the Option is vested on the date
of termination (but in no event later than the exidn of the term of such Option as set forthhia Award Agreement). In the absence of a
specified time in the Award Agreement, the Optidh remain exercisable for twelve (12) months faling the Participant’s termination.
Unless otherwise provided by the Administratonrifthe date of termination the Participant is rested as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option within the time specified herein, the Optigitl terminate, and the Shares covered by sucho@ptill revert to the Plan.

(f) _Death of Participantf a Participant dies while a Service Providee 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.

(g)_Buyout ProvisionsThe Administrator may at any time offer to buyt éar a payment in cash or Shares an Option prelyou
granted based on such terms and conditions asdhemstrator shall establish and communicate taRtagicipant at the time that such offe
made.

8. Restricted Stock

(a)_Grant of Restricted Stockubject to the terms and provisions of the Rlag Administrator, at any time and from time togim
may grant Shares of Restricted Stock to Servicgi@eos in such amounts as the Administrator, isde discretion, will determine provided
that during any Fiscal Year, no Service Providedisieceive more than 125,000 Shares of Restristedk except that such Service Provider
may receive up to an additional 175,000 SharesestriRted Stock in the fiscal year of the Companwhich his or her service as a Service
Provider first commences.

(b)_Restricted Stock AgreemeBach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares grardad such other terms and conditions as the Adinator, in its sole discretion, will
determine. Unless the Administrator determinesrettse, Shares of Restricted Stock will be heldhwy €Company as escrow agent until the
restrictions on such Shares have lapsed.

(c)_TransferabilityExcept as provided in this Section 8, Sharesestiitted Stock may not be sold, transferred, mddgssigned,
or otherwise alienated or hypothecated until the @frthe applicable Period of Restriction.

(d)_Other Restrictiond he Administrator, in its sole discretion, maypmse such other restrictions on Shares of Restristeck as
it may deem advisable or appropriate.

(i)_General Restrictionfhe 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.

(il)_Section 162(m) PerformariRestrictions For purposes of qualifying grants of Restrictéac® 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 shaktidgyshe Committee on or before the latest datmigsible to enable the Restricted
Stock to qualify as “performance-based compensatioder Section 162(m) of the Code. In grantingtReted Stock which is intended to
qualify under Section 162(m) of the Code, the Cottemishall follow any procedures determined byaitf time to time to be necessary or
appropriate to ensure qualification of the Restdctock under Section 162(m) of the Code (e.gletermining the Performance Goals).

(e)_Removal of RestrictionExcept as otherwise provided in this Sectiont®&r8s of Restricted Stock covered by each Redricte
Stock grant made under the Plan will be releasmu fEscrow as soon as practicable after the lastfitne Period of Restriction. The
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Administrator, in its discretion, may accelerate time at which any restrictions will lapse or benoved.

(f)_Voting RightsDuring the Period of Restriction, Service Proveleolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodeafs, unless the Administrator determines otherwis

(g)_Dividends and Other Distributso During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock wil
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 inrB88athe 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 wnipany. On the date set forth in the Award Agreement,Restricted Stock for which
restrictions have not lapsed will revert to the @amy and again will become available for grant urtde Plan.

9. Stock Appreciation Rights

(a)_Grant of SARsSSubject to the terms and conditions of the PAaBAR may be granted to Service Providers at ang &nd 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 ShareThe 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 Terbe Administrator, subject to the provisionstod Plan, will have complete discretion to
determine the terms and conditions of SARs grantettr the Plan; provided, however, that no SAR hease a term of more than ten
(10) years from the date of grant. However, thease price of Tandem or Affiliated SARs will equbk exercise price of the related Option.

(d)_Exercise of Tandem SARRandem SARs may be exercised for all or parhefShares 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 exercisablati/¥espect to a Tandem SAR granted in connectitim an Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratirthe underlying Incentive Stock Option; (b) treue of the payout with respect to the
Tandem SAR will be for no more than one hundred e (100%) of the difference between the exengigz of the underlying Incentive
Stock Option and the Fair Market Value of the Shauhject to the underlying Incentive Stock Optthe time the Tandem SAR is
exercised; and (c) the Tandem SAR will be exerd¢ésahly when the Fair Market Value of the Shardgest to the Incentive Stock Option
exceeds the Exercise Price of the Incentive Stquiio®.
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(e)_Exercise of Affiliated SAR#nN Affiliated SAR will be deemed to be exerciagabn the exercise of the related Option. The
deemed exercise of an Affiliated SAR will not nesitte a reduction in the number of Shares subjettte related Option.

(f)_Exercise of Freestanding SARseestanding SARs will be exercisable on suangeand conditions as the Administrator, in its
sole discretion, will determine.

(9)_SAR AgreemenEach SAR grant will be evidenced by an Award Agnent that will specify the exercise price, thenterf the
SAR, the conditions of exercise, and such othen$eand conditions as the Administrator, in its sbéeretion, will determine.

(h)_Expiration of SARsAn SAR granted under the Plan will expire upoa date determined by the Administrator, in its sole
discretion, and set forth in the Award AgreemerdtWthstanding the foregoing, the rules of Sectid(@), 7(e) and 7(f) also will apply to
SARs.

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

(i) The difference between Haér Market Value of a Share on the date of exeroiger the exercise price; times
(ii) The number of Shares wigspect to which the SAR is exercised.

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

(i) _Buyout ProvisionsThe Administrator may at any time offer to buyt far a payment in cash or Shares a Stock Appilieciat
Right previously granted based on such terms anditions as the Administrator shall establish aochmunicate to the Participant at the t
that such offer is made.

10. Performance Units and Performanceesha

(a)_Grant of Performance Units/®saSubject to the terms and conditions of the FRarformance Units and Performance Shares
may be granted to Service Providers at any timefieomd time to time, as will be determined by themiidistrator, 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 magive@additional Performance Units in the fiscalrygfathe Company in which his or her
service as an Employee first commences with arainialue no greater than $750,000, and (b) noi€eRrovider shall receive more than
125,000 Performance Shares, except that such 8dPvivider may receive up to an additional 175®8Gormance Shares in the fiscal year
of the Company in which his or her service as aiSerProvider first commences. The Administratolt héive complete discretion in
determining the conditions that must be satisfied.
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(b)_Value of Performance Units/SfsarEach Performance Unit will have an initial vathat is established by the Administrator on
or before the date of grant. Each Performance Shidireave an initial value equal to the Fair Mark&lue of a Share on the date of grant.

(c)_Performance Objectives and Offe@ms. The Administrator will set performance objectivests discretion which, depending
on the extent to which they are met, will determtime number or value of Performance Units/Sharaswil be paid out to the Service
Providers. Each Award of Performance Units/Shariide evidenced by an Award Agreement that wiksify the Performance Period, and
such other terms and conditions as the Administratadts sole discretion, will determine. The Adnsitrator may set performance objectives
based upon the achievement of Company-wide, divadjar individual goals, applicable federal ortstsecurities laws, or any other basis
determined by the Administrator in its discretion.

(d)_Section 162(m) Performance ©tdyes. For purposes of qualifying grants of Performadoés 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 Secdt&(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 Unitslf&s. After the applicable Performance Period has enithedholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earndtid¥articipant over the Performance
Period, to be determined as a function of the @xtewhich the corresponding performance objecthege been achieved. After the grant
Performance Unit/Share, the Administrator, in @kegliscretion, may reduce or waive any performanigectives for such Performance
Unit/Share.

(f) _Form and Timing of Payment @frfdrmance Units/ShareBayment of earned Performance Units/Shares withage as soon i
practicable after the expiration of the applicabéformance Period. The Administrator, in its sh&eretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whabe an aggregate Fair Market Value equal to theevat the earned Performance
Units/Shares at the close of the applicable Peidiona Period) or in a combination thereof.

(g)_Cancellation of PerformancetsiShares On the date set forth in the Award Agreementya#iarned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Leaves of Absencénless the Administrator provides otherwise, iesof 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
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upon return to active service. A Service Providérnot cease to be an Employee in the case @iy leave of absence approved by the
Company or (ii) transfers between locations of@oenpany or between the Company, its Parent, oSagidiary. For purposes of
Incentive Stock Options, no such leave may excésetyn(90) days, unless reemployment upon expinadiosuch leave is guaranteed by
statute or contract. If reemployment upon expiratiba leave of absence approved by the Compamgtiso guaranteed, then three moi
following the 91st day of such leave any Incen®teck Option held by the Participant will ceaséédreated as an Incentive Stock Op
and will be treated for tax purposes as a NongatuBtock Option.

12. Transferability of AwardsUnless determined otherwise by the AdministraaaorAward 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 Awaiahsferable, such Award will contain
such additional terms and conditions as the Adnratisr deems appropriate.

13. Adjustments; Dissolution or Liquidatiom;®hange in Contral

(a)_AdjustmentsSubject to any required action by the sharehsldéthe Company, the number of Shares coverecdbly e
outstanding Award, the number of Shares which Heeen authorized for issuance under the Plan biatwhkich no Awards have yet been
granted or which have been returned to the Plan apacellation or expiration of an Award and thenber of Shares as well as the price per
share of Common Stock covered by each such outstaidvard and the 162(m) annual share issuancédiamider Section 3, 6, 8(a), 9(b)
and 10(a) shall be proportionately adjusted foriaoyease or decrease in the number of issued Shesalting from a stock split, reverse
stock split, stock dividend, combination or recifisation of the Common Stock, or any other inceeas decrease in the number of issued
Shares effected without receipt of consideratiothgyCompany; provided, however, that conversioamyf convertible securities of the
Company shall not be deemed to have been “effetittbut receipt of consideration.” Such adjustmsmll be made by the Board, whose
determination in that respect shall be final, birgdand conclusive. Except as expressly providediheno issuance by the Company of sh
of stock of any class, or securities convertibte ishares of stock of any class, shall affect,rmddjustment by reason thereof shall be made
with respect to, the number or price of Sharesesthp an Award.

(b)_Dissolution or Liquidatiarin the event of the proposed dissolution or ligion of the Company, the Administrator will ngtif
each Participant as soon as practicable priora@ffective date of such proposed transaction.Advainistrator in its discretion may provide
for a Participant to have the right to exercisednier Option or SAR until ten (10) days priorstech transaction as to all of the Awarded
Stock covered thereby, including Shares as to wiiePAward would not otherwise be exercisable.ddition, the Administrator may provi
that any Company repurchase option or forfeitugats applicable to any Award shall lapse 100%,thatilany Award vesting shall accelerate
100%, provided the proposed dissolution or liguatatakes place at the time and in the manner agpitged. To the extent it has not been
previously exercised (with respect to Options aARS) or vested (with respect to other Awards), avafd will terminate immediately prior
to the consummation of such proposed action.
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(c)_Change in Control

(i)_Stock Options and SARR the event of a Change in Control, each outBtanOption and SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of theceasor corporation. In the event that the
successor corporation refuses to assume or subdtiuthe Option or SAR, the Participant shallyfwlest 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 electronicalfigat 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 pitgpeeceived in the Change in Control by holder€ommon 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 sssoe 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 mdgtlbe considered assumed if the Company or itsessor modifies any of such
performance goals without the Participant’s congemavided, 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.

(ii)_Restricted Stock, Perf@mece Shares and Performance Unitsthe event of a Change in Control, each outhiten
Restricted Stock, Performance Share and Performaniteaward shall be assumed or an equivalent RestrStock, Performance Share and
Performance Unit award substituted by the successporation or a Parent or Subsidiary of the sss@ecorporation. In the event that the
successor corporation refuses to assume or subdtituthe Restricted Stock, Performance ShareedoRnance Unit award, the Participant
shall fully vest in the Restricted Stock, Performashare or Performance Unit including as to Shiamewith respect to Performance Units,
the cash equivalent thereof) which would not othgevbe 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 Perdmce Units, the cash equivalent thereof) subjetttdadAward 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 offexathoice of consideration, the type of
consideration chosen by the holders of a majofithe outstanding Shares); provided, however, ifteatch consideration received in the
Change in Control
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is not solely common stock of the successor cotfmorar its Parent, the Administrator may, with tansent of the successor corporation,
provide for the consideration to be received, frteShare and each unit/right to acquire a Shanjedto the Award, to be solely common
stock of the successor corporation or its Parendleiq fair market value to the per share consiitemaeceived by holders of Common Stock
in the Change in Control. Notwithstanding anythlivegein to the contrary, an Award that vests, isedior paid-out upon the satisfaction of
one or more performance goals will not be considl@ssumed if the Company or its successor modifigsof such performance goals
without the Participant’s consent; provided, howegemodification to such performance goals onlyefitect the successor corporation’s post-
Change in Control corporate structure will not leemied to invalidate an otherwise valid Award asgionp

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 suchtieteship at any time, with or without cause, to éx¢ent permitted by Applicable Laws.

15. Date of GrantThe date of grant of an Award will be, for allrpases, the date on which the Administrator makesietermination
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 béltome effective upon its adoption by the Boardilltcontinue in
effect for a term of ten (10) years unless terngidaarlier under Section 17 of the Plan.

17. Amendment and Termination of the Plan

(a)_Amendment and Terminatiorhe Board may at any time amend, alter, suspetefminate the Plan.

(b)_Stockholder Approvarhe Company will obtain stockholder approval o #lan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(c)_Effect of Amendment or Termioat. No amendment, alteration, suspension or ternainaif the Plan will impair the rights of
any Participant, unless mutually agreed otherwiterben the Participant and the Administrator, wisigheement must be in writing and
signed by the Participant and the Company. Ternanatf the Plan will not affect the Administraterability to exercise the powers grante:
it hereunder with respect to Awards granted unldemlan prior to the date of such termination.

18. Conditions Upon Issuance of Shares

(a)_Legal Complianc&hares will not be issued pursuant to the exeisn Award unless the exercise of such Awardthed
issuance and delivery of such Shares will compiy wipplicable Laws and will be further subject hetapproval of counsel for the Company
with respect to such compliance.
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(b)_Investment RepresentatioAs a condition to the exercise of an Award, tlen@any may require the person exercising such
Award to represent and warrant at the time of arth®xercise that the Shares are being purchasgdooinvestment and without any
present intention to sell or distribute such Shéres the opinion of counsel for the Company, lsacrepresentation 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 suchsiguaiuthority will not have been
obtained.

20._Stockholder ApprovalThe Plan will be subject to approval by the stallers of the Company within twelve (12) montheiathe
date the Plan is adopted. Such stockholder appvalldle obtained in the manner and to the degeegired under Applicable Laws.
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PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
INTEVAC, INC.

Kevin Fairbairn and Jeffrey Andreson, or 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 18, 2011, 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,rig J. Hill, Thomas M. Rohrs, John F. Schaefed, Bmg Yanc
FOR 0O WITHHELD O
(INSTRUCTION : To withhold authority to vote for any individuabminee, write such name or names in the spacédatbelow.)

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

FOR O AGAINST O ABSTAIN 0O

3. Proposal to approve an amendment to increase tkienmia number of shares of Common Stock authoripedssuance under the
Compan’s 2004 Equity Incentive Plan by 500,000 sharesapmilove the material terms of the pl

FOR O AGAINST O ABSTAIN O

4. Proposal to ratify the appointment of Grant Thomtd.P as independent public accountants of Intdeathe fiscal year ending
December 31, 201:

FOR O AGAINST O ABSTAIN O
5. To recommend, by advisory vote, executive comp@se
FOR O AGAINST O ABSTAIN O

6. To recommend, by advisory vote, the frequency ¢dihg an advisory vote on executive compensat
1YEAR O 2YEARS O 3YEARS O ABSTAIN O

7. Transaction of any other business which may prgpaine before the meeting and any adjournment sippaement therec

DATE: , 2011

(Signature)

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

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



